$V ILOHG ZLWK WKH 8 6 6HFXULWLHVHPRBEHBKDQJH &RPPLVVLRQ RQ
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([DFW QDPH RI UHJLVWUDQW DV VSHFLILHG LQ LWV FKDUWHU

'"HODZDUH
6WDWH RU 2WKHU -XULVGLFWLRQ RI 3ULPDU\ 6WDQGDUG ,QGXVWULDO , 56 (PSOR\HU
,QFRUSRUDWLRQ RU 2UJDQL]DWLRQ &ODVVLILFDWLRQ &RGH 1XPEHU ,GHQWLILFDWLRQ 1R
ILJRQLHU 6WUHHW
6 XLWH

/IDWUREH 3%

$GGUHVV LQFOXGLQJ ]JLS FRGH DQG WHOHSKRQH QXPEHU LQFOXGLQJ DUHD FRGH RI UHJLVWUD
:LOOLDP +XQWHU
BUHVLGHQW DQG &KLHI ([HFXWLYH 2IILFHU
ILJRQLHU 6WUHHW
6 XLWH
/IDWUREH 3%

1DPH DGGUHVV LQFOXGLQJ JLS FRGH DQG WHOHSKRQH QXPEHU LQFOXGLQJ DUHD FRGH RI DJHQW IRU VHUYLFH
&RSLHV WR

6WXDUW 1HXKDXVHU (VT :LOOLDP +XQWHU &DUO 3 ODUFHOOLQR (VT
-HITUHY @ 5XELQ (VT BUHVLGHQW DQG &KLHI ([HFXWLYH 2IILFHU 5RSHV *UD\ /13
ODWWEHAD\ (VT /LJRQLHU 6WUHHW $YHQXH RI WKH $PHULFD"
(OOHQRII *URVVPDQ 6FKROH //3 6 XLWH 1HZ <RUN 1<
$YHQXH RI WKH $PHULFDV /IDWUREH 3$%
1HZ <RLN

$SSUR[LPDWH GDWH RI FRPPHQFHPHQW M BRIREG PVHSU U BW HF WRO W KOH WSHKLE &VIKEY 5HIJLVWUDWLRQ 6WDWHPHQW EHFRPHV HIIHFWI
PHUJHU DUH VDWLVILHG RU ZDLYHG

,/ WKH VHFXULWLHY EHLQJ UHJLVWHUHG RQ WKLV )RUP DUH EHLQJ RIIHUHG LQ FRQQHFWLRQ ZLWK WKH IRUPDWLRQ RI D KROGLQJ

, WKLV )RUP LV ILOHG WR UHJLVWHU DGGLWLRQDO VHFXULWLHV IRU DQ RIIHULQJ SXUVXDQW WR 5XOH E XQGHU WKH 6HFXUL
VWDWHPHQW IRU WKH VDPH RIIHULQJ

,| WKLV )RUP LV D SRVW HIIHFWLYH DPHQGPHQW ILOHG SXUVXDQW WR 5XOH G XQGHU WKH 6HFXULWLHV $FW FKHFN WKH IRC
VDPH RIIHULQJ

,QGLFDWH E\ FKHFN PDUN ZKHWKHU WKH UHJLVWUDQW LV D ODUJH DFFHOHUDWHG ILOHU DQ DFFHOHUDWHG ILOHU D QRQ DI
SDFFHOHUDWHG ILOHU" 3VPDOOHU UHSRUWLQJ FRPSDQ\" DQG 3*HPHUJLQJ JURZWK FRPSDQ\" LQ 5XOH E RI WKH ([FKDQJH $FW

/DUJH DFFHOHUDWHG ILOSIRFHOHUDWHG ILOHU 1RQ DFFHOHUDWHG 6PDOOHU UHSRWWLQJ FRPSDQRHUJLQJ JURZWK FRPSDQ\

,/ DQ HPHUJLQJ JURZWK FRPSDQ\ LQGLFDWH E\ FKHFN PDUN LI WKH UHJLVWUDQW KDV HOHFWHG QRW WR XVH WKH H[WHQGHG W
% RI WKH 6HFXULWLHV $FW

,| DSSOLFDEOH SODFH DQ ; LQ WKH ER[ WR GHVLJQDWH WKH DSSURSULDWH UXOH SURYLVLRQ UHOLHG XSRQ LQ FRQGXFWLQJ WKl
([FKDQJH $FW 5XOH H L &URVV %$RUGHU ,VVXHU 7HQGHU 2IIHU
([FKDQJH $FW 5XOH G G &URVV %RUGHU 7KLUG 3DUW\ 7THQGHU 2I1IHU

&$/&8/$7,21 2) 5(*,675%7,21 )((

BURSRVHG PD[LPXBURSRVHG PD[LPXP
$PRXQW WR H RIITHULQJ SUYFH DJJUHJDWH RIJHULQBPRXQW RI

7LWOH RI HDFK FODVV RI VHFXULWLHYVY WR EH UHJLVWHHHG/ WHUHGE SHU VKDUH SULFHV UHJLVWUDWLRC(
&RPPRQ VSMRFNDOXH SHU VKDUH 1 $

5HSUHVHQWY VKDUHV RI FRPPRQ VWRFN SDU YDOXH SHU VKDUH 3$0&, FRPPRQ VWRFN’ WR EH LVVXH(

FRQQHFWLRQ ZLWK WKH EXVLQHVV FRPELQDWLRQ GHVFULEHG KHUHLQ 8SRQ WKH EXVLQHVV FRPELQDWLRQ

3XUVXDQW WR 5XOHV F DQG | SURPXOJDWHG XQGHU WKH 6HFXULWLHV $FW DQG VROHO\ IRU WKH S

$0&, &ODVV $ FRPPRQ VWRFN RQ 1RYHPEHU DV UHSRUWHG E\ WKH 1DVGDT &DSLWDO ODUNHW 7KLV FDOF

&DOFXODWHG SXUVXDQW WR 5XOH Rl WKH 6HFXULWLHV $FW E\ PXOWLSO\LQJ WKH SURSRVHG PD[LPXP DJJUI

BUHYLRXVO\ SDLG
7KH 5HJLVWUDQW KHUHE\ DPHQGV WKLV 5HJLVWUDWLRQ 6WDWHPHQW RQ VXFK GDWH RU GDWHV DV PD\ EH QHFHVVDU\ WR
WKLV 5HIJLVWUDWLRQ 6WDWHPHQW VKDOO WKHUHDIWHU EHFRPH HIIHFWLYH LQ DFFRUGDQFH ZLWK 6HFWLRQ D RI WKH
DV WKH 6(& DFWLQJ SXUVXDQW WR 6HFWLRQ D PD\ GHWHUPLQH
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7R WKH 6WRFNKROGHUV RI $0&, $FTXLVLWLRQ &RUS

‘H DUH SOHDVHG WR HQFORVH WKH SUR[\ VWDWHPHQW SURYV S H FOMX VHRRIQ¥IEQ W HURIGI IUF 6 WD WRBE® UM QBIWQQ I
PHUJHU 6BDBG ZKROO\ RZQHG VXEVLGLDU\ Rl $0&, $FTXL$0&W L RZQ \& R LDSQ G DL QDR BTLY H @ W UrSHRAEKIVR IOFRRGIGFHQ WS KX U \DX 1T
$JUHHPHQW DQG 30DQ RI OHUJHU GDWHG DV RI 2FWFRHEH3 DPHQ G HIEVDIPHQ GRD ROHPEWBME RO\ EH IXUWKHU DPHQG
WLPH OWKHHYU $JUHHPHQ®G DPRQJ $0&, OHUJHU 6XE $0&, 6SRQVRU //& BSRIQ\DRZIQ H \®V PAINSDE IOW D BLVO 8 WU FFKRIP\GH
33XUFKDVHU 5HSUHYGIQMDW DYHG 9DVVLOLRY *UHJRULRX LQ WKH FD S DOV HV 5W 8 B HO/HIMESHDWME 6f BIUHHGY WEIW B W IXWHH @
KDYH WKH PHDQLQJYV DVFULEHG WR WKHP LQ WKH OHUJHU $JUHHPHQW ,I L WKH OHUJHU $JUHHPHQW9%LXW Dt
&RPELQDWREE DSSURYHG E\ $0&,1V DQG $GYHQWYTV VWRFNKROGHUV DQG LL WKH %XVLQHVV &RPELQDWLRQ LV '
OHUJHU DV D ZKROO\ RZQHG VXEVLGLDU\ Rl $0&, DQG DOO VKDUHV RI $GYHQW VWRFN L V(\DHHF® LDYGIG7 IRPWAK M W Dy
SURSHUO\ H[HUFLVLQJ DQ\ DSSOLFDEOH GLVVHQWHUV ULJKWV XQGHU 'HODZDUH ODZ ZLOO EH FRQYHUWHG LQW
$0&, ZLOO FKDQJH LWV QDPH WR *$GYHQW 7HFKQRORJLHV +ROGLQJV ,QF ~

6XEMHFW WR WKH WHUPV DQG FRQGLWLRQV VHW IRUWK LQ WKH OHUJHU $JUHHPHQW DPRQJ RWKHU PDWWHUV

L WKH RXWVWDQGLQJ VKDUHV RI &0DVV $ FRPPRQ$J®,REMND DS FRPPEPRIQ QFCRECEHU WDIQD UHK DRIHYOR | &0DVV % F
VKDUH RI$PEL,&ODVV % FRPPR@ EWRENMWKHU ZLWK WKH $0& $@8 PRV PR DRPVRARENW DRIFINF RAGKHH B WHG LQWR $0&, &¢
ZLWK $0&,1V DPHQGHG DQG UHVWDWHG FHUWLILFDWH RI LQFRUSRUDWLRQ ZLOO EH UHGHVLJQDWHG DV FRIFHZRQ&
FRPPRQ VWRRENG

LL HDFK VKDUH RI FRPPRQ VWRFN SDUS$GDERW FRPPRB®W®RENAK RKBGNHQVBUHIHUUHG VWRFN $GYHQBOXWBIHIH
DQG WRJIJHWKHU ZLWK WKH $GYHQW \FIRRIFIR B HY AMRFEMH OMOKHG 3 DQG FRQYHUWHG LQWR WKH ULJKW WR UHFHLYH D QX
DFFRUGDQFH ZLWK WKH WHUPV DQG FRQGLWLRQV Rl WKH OHUJHU $JUHHPHQW DQG DOO RXWVWDQGLQJ RSWLF
RU H[FKDQJHDEOH IRU RU WKDW RWKHUZLVH FRQIHU RQ WKS$IGKR QW HLR QDN UJALL BEH DR AODENT MY LGURMWD BN HFQ SH[W D €
(ITHFWLYH 7LPH ZLOO EH FDQFHOOHG UHWLUHG DQG WHUPLQDWHG

7KH OHUJHU $JUHHPHQW SURYLGHV WKDW WKH DJJUHJDWH OHUJHU FRQVLGHUDWLRQ WRE¥HHQWLBGWR RMEKRO!
DPRXQW HTXTCHW JHR &RIQNW'IEGHUDWLRQ PLQXV WKH HVWLPDWHG FRQVROLGDWHG LQGHEWHGQHVV RI $GYHQW DQ
3& ORVLQ@HW RI WKHLU HVWLPDWHG FRQVRORYD®HGHWD QG B RW HFEIDAM ¥ TR Q VIOGHUMDW PRQ WR EH SDLG WR $GYHQ
QHZ VKDUHV RI 1HZ $0&, FRPPRQ VWRFN HDGEHKUYBE O XD DMWG H U D WKHRDQEKRDUWHMWIKHHVE , Q GHEWHGQHVY DQG WKH Ul
RQ HVWLPDWHYV GHWHUPLQHG VKRUWO\ SULRU WR WKH &0RVLQJ DQG LV QRW VXEMHFW WR DQ\ SRVW &ORVLQJ
SUR UDWD RZQHUVKLS LQ $GYHQW DV RI LPPHGLDWHO\ SULRU WR WKH (IITHFWLYH 7LPH WUHDWLQJ $GYHQW S
&RQYHUWLEOH 6HFXULWLHY WKDW KDYH H[HUFLMH® RU FAR@WH WKG VW WIRDIWBHYBWHIRHFWLYH 7VKHDUHYV RI &OTL
LVVXHG E\ $0&, WR $GYHQW{V VWRFNKROGHUV DQG WKDW DGGLWLRQDO VKDUHV PD\ EH LVVXHG LQ FRQQHFWLI

,W LV FXUUHQWO\ H[SHFWHG WKDW $GYHQW VWRFNKROGHUV ZLOO KROG LQ DJJUHIJDWH DSSUR[LPDWHO\
H[FOXGLQJ RXWVWDQGLQJ $0&, ZDUUDQWV DQG DVVXPLQJ WKDW L WKHUH DUH QR UHGHPSWLRQV RI VKDU
EDVHG RQ $GYHQWTV XQDXGLWHG LQWHULP FRQGHQVHG FRQVROLGDWHG ILQDQFLDO VWDWHPHQWV D!
$0&, LQ FRQQHFWLRQ ZLWK WKH %XVLQHVV &RPELQDWLRQ LY WKH 6SRQVRU DQG LWV DIILOLDWHYV DQG $0¢&
ZDUUDQWYV DV GHVFULEHG LQ $0&,1V LQLWLDO SXEOLF RIITHULQJ SURVSHFWXV DQG Y $0&, GRHV QRW HQJDJH L
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$0&,fV XQLWV $0&, &0DVV $ FRPPRQ VWRFN DQG $0&,1V SXEOLF ZDUUDQGDT IHUAL®XEDEEO\ W R DOAWGV RMKW KH 21
ZDUUDQWV RQ 1DVGDT XQGHU WKH VI\PEROV 3> @ DQG 3> @:" UHVSHFWLYHO\ XSRQ WKH &ORVLQJ 8SRQ W
1DVGDT

$0&, ZLOO KROG D YLUWXDO VSHFLDO PHHWLQJ RI LWV VWRFNKROGHUV LQ RUGHU WR REWDLQ WKH VWRFNKR(
EH KHOG H[FOXVRXBOR ZIHEBDY/W HBDW KWWSV ZZZ F@EWBQR[\ FRP DW DP (DVWHUQ WLPH XQOHVV SRVW!
WR DGRSW WKH OHUJHU $JUHHPHQW DQG WKH UHODWHG WUDQVDFWLRQV WKHUHE\ DSSURYLQJ WKH %XVL(
VROLFLWDWLRQ 7R SDUWLFLSDWH LQ WKH YLUWXDO PHHWLQJ DQ $0&, VWRFNKROGHU RI UHFRUG ZLOO QHHG
VWRFNKROGHUfV SUR[\ PDWHULDOV ,1 DQ $0&, VWRFNKROGHU KROGV KLV KHU RU LWV VKDUHV LQ 3VWUHHW (
VWRFNKROGHU VKRXOG FRQWDFW KLV KHU RU LWV EURNHU EDQN RU QRPLQHH WR HQVXUH WKDW YRWHV UH
PXVW SURYLGH WKH UHFRUG KROGHU RI KLV KHU RU LWV VKDUHV ZLWK LQVWUXFWLRQV RQ KRZ WR YRWH KLV
REWDLQ D SUR[\ IURP KLV KHU RU IOAY H DKIGCH B | ZBODEHENSBW, YBSPIFQBBY 0(HKHWLQJ ZLO O E HIUP® $0DWBR PVSWFOR NCKVR O G H bV
DFFHVV WKH VSHFLDO PHHWLQJ RI $0&, SULRU WR WKH VWDUW WLPH ,I \RX HQFRXQWHU DQ\ GLIILFXOWLHV DFI
SRVWHG RQ WKH YLUWXDO PHHWLQJ ORJLQ SDJH

,/ \RX KDYH DQ\ TXHVWLRQV RU QHHG DVVLVWDQFH YRWLQJ \RXU $0&, FRPPRQ VWRFN SOHDVH FRQWDFW $GYDC
RU EDQNV DQG EURNHUV FDQ FDOO FROOHFW RU E\ HPDLOLQJ NVPLWK#DGYDQWDJHSUR[\ FRP 7KLV (
WKH %XVLQHVV &RPELQDWLRQ ZLOO EH DYDLODEOH DW >"@

IHLWKHU WKH 6HFXULWLHYV DQ&&[FRRQJIPIQARAPDWHLRE FWKIHWLHYV FRPPLVVLRQ KDV DSSURYHG RU GLVDSSUR
WKHUHE\ DV GHVFULEHG LQ WKLV SUR[\ VWDWHPHQW SURVSHFWXV FRQVHQW VROLFLWDWLRQ RU SDVVHG X
UHSUHVHQWDWLRQ WR WKH FRQWUDU\ LV D FULPLQDO RIIHQVH

7KLV SUR[\ VWDWHPHQW SURVSHFWXV FRQVHQW VROLFLWDWLRQ LV GDWHG >"@ DQG LV ILUVW EHLQJ PDL
9HU\ WUXO\ \RXUV

:LOOLDP +XQWHU 3UHVLGHQW DQG &KLHI ([HFXWLYH 2IILFHU RI $0&,
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$0&, $FTXLVLWLRQ &RUS
/LJRQLHU 6WUHHW
6 XLWH
/IDWUREH 3%

72 7+( 672&.+2/'(56 2) $0&, $&48,6,7,21 &253

127,&( ,6 +(5(%< *,9(1 WKDW D VSHFLDO PH6&N LSHRLD/WRIRNWRQE HBVX WKAMERQ &RUS  $0&H O DZIDOUWHERR KIS& G DWW U
(DVWHUQ 7LPH RQ BBBBBBBBBBBBBBB '"HWDLOV RQ KRZ WR SDUWLFLSDWH DUH VHW IRUWK LQ >
IROORZLQJ SUBSRSRONVOWKH 3

7KH %XVLQHVV &RPEBQRWRRDRBURSIRRMODQG DGRSW WKH $JUHHPHQW DQG 30DQ RI OHUJHU GDWEG DWFHIGH
'"HFHPEHU DQG DV LW PD\ IXUWKHU EH DPHQGHG R 0 MXIHHSJOFIRIAHGI\E H Q'Y G FOFP RVQ P I$ OV R WQ.& HO MAUKIHH 3 6 XE &R
FRUSRUDWLRQ DQG ZKROO\ RDEHGHUXEWL &L PIR RV BDROYRAQ LWV FDSDFLW\ DV 3XUFKDV H B %HBKIHAHUQIHZW
$GYHQW 7HFKQRORJLHV ,QF $0YHQWDZOXU BDARULHRBRYWIURQRYULRX LQ WKH FDSDFLW\6B®OMKHS IS O B B CODS\E
WUDQVDFWLRQV FRQWHPSODWHG WKHUHE\ LQFOXGLQJ WKH PHUJHU RI OHUJHU 6XE6XUNKYRQGE 6XEWRGEBG Y KL
RZQHG VXEVLGLDUOHUJHDEQGWWRFPHWKHU ZLWK WKH RWKHU WUDQVDFW LRQW @R QW &R SDERVBNE FEY WHRHWOKIH WHH
IRUWK LQ WKH OHUJHU $JUHHPHQW DPRQJ RWKHU PDIWRWLYWH TLWHWKH HITHFWLYH WLPH Rl WKH OHUJHU WKH

D WKH RXWVWDQGLQJ VKDUHV RI &0DVV $ FRPPRQ WU &F&O B\DW $Y DROPFR Q Q/FMORSMLLQ Y KODQU HV KFDIUSD\V R 13 & ODV YV %
SHU VKDUH $0I&$®BEODVYV % FRPPP@EWRENMWKHU ZLWK WKH $0& $@0 [IFRP BRBRPARENW VDRIFN F RMKHHUWHG LQWF
LQ DFFRUGDQFH ZLWK $0&,TV DPHQGHG DQG UHVWDWS$D&, RHKIDWWIHLE O O HE iR [UHGHRALS R D W GRDV B R FOPFRHD §
$GYHQW 7HFKQRORJLHV +ROGLQJV ,QF ZKLFK ZLOO EH WKH QHZ QDPH RI 302 $0&WFRP MRCH VBACREWLQJ DV (

E DOO VKDUHV RI $GYHQWYV FRPPRQ VW RBBN HO IVUF R PORGDWVER & & i QWKIDWU S U MKW B HG VW R F G SHDXQWY SIDHKI H LDUJ
WRJIJHWKHU ZLWK WKH $G$i6Q WORMR PR BENHAERFGG RKWYWDQGLQJ LPPHGLDWHO\ SULRU WR WKH (IITHFWLYH
VWRFN UHSUHVHQWLQJ D SUR UDWD VKDUH RI WKH OHUJHU FRQVLGHUDWLRQ XQGHU WKH OHUJHU $
FRQVLGHUDWLRQ ZLWK HDFK VKDUH RI $GYHQW SUHIHUUHG VWRFN EHLQJ WUHDWHG DV LI FRQYHUWHG

F HDFK RXWVWDQGLQJ RSWLRQ ZDUUDQW FRQYHUWLEOH QRWH RU RWKHU ULJKW WR VXEVFULEH RU SXU
RQ WKH KROGHU DQ\ ULJKW WR DFTXLUH D&ERPBDRNVERQ WAWRMEKE GH QERYWHEMW UFR 006 RWLFRI@QYHUWHG SULRU
WHUPLQDWHG DQG FHDVH WR UHSUHVHQW D ULJKW WR DFTXLUH EH H[FKDQJHG IRU RU FRQYHUW LQ"
FRPPRQ VWRFN LVVXHG XSRQ VXFK H[HUFLVH WUHDWHG DV RXWVWDQGLQJ VKDUHV RI $GYHQW FRPPRQ

‘H UHIHU WR WKLV%XYRSORV D & PNEWXHHERRBWKIRUBEOCIHU $KH HABODWMWHRIGQ WY WR EH HQWHUHG LQWR SXUVX
WKH SUR[\ VWDWHPHQW SURVS$SHBOWMX% FRQVHQW VROLFLWDWLRQ DV

&KDUWHU $PHQGPBQUWSRMOSRWDOWK DB SUKRYH DQG DGRSW D VHFRQG DPHQGPHQW DQG UHVWDWHPHQW RI

DPHQGHG DQG UHVWDWHG YHUVLRQ RI $0&,fV FHUWLILFDWH RI LQFRUSRUD®QRR[WEKFPHQGHG &K URKHWY KSHJ
DPHQGPHQWYV FROKMHAMHY BOHQERHGWRBURSRVDOV

$ SURYLGH WKDW WKH QDPH RI $0&, VKDOO EH FKDQ3HRBSRMRDBHGYHQW 7HFKQRORJLHV +ROGLQJV ,QF ~

% SURYLGH IRU WKH VL]H DQG VWUXFW XU H%RIDWE& A PEHRED.WDGV IR O \GD IWHH W RIUKWH IR 0/, P RADKAHLERGDR R L @VBKIHQ% X I QAHK
GLUHFWRUV WR QRW IHZHU WKDQ VHYHQ DQG QRW PRUH WKDQ QLQH VSOLW LQWR WKUHH FODVVH
LQLWLDO WHUP IRU ZKLFK WKH &0DVV , GLUHFWRUV ZLOO EH XS IRU UHHOHFWLRQ DW WKH ILUVW DQQ?
UHHOHFWLRQ DW WKH VHFRQG DQQXDO PHHWLQJ RI VWRFNKROGHUV RFFXUULQJ DIWHU WKH &ORVLQJ 'L
GHWHUPLQHG E\ UHVROXWLRQ Rl WKH3WRBRY EAW ZLOO LQLWLDOO\ EH VHYHQ
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& UHPRYH DQG FKDQJH FHUWDLQ SURYLVLRQV LQ WKH $0&, &KDUWHU UHIJUIRSRY MRGS0&,TV VWDWXV DV D V

! FRQGLWLRQHG XSRQ WKH DSSURYDO RI 3URSRVDOV WKURXJK D SURSRYDO@HW BUMHSABR) RZKHL MKK H QSFLORXS
RWKHU FKDQJHV LQ WKH SURSRVHG $PHQGHG &KDUWHU LQ FRQQHFWLRQ ZLWK UHSODFLQJ WMKRSRYBWLQJ

7KH 1DVGDT 3WRSRROQ®WLGHU DQG YRWH XSRQ D SURSRVDO WR DSSURYH IRU SXUSRVHV RI FRPSO\LQJ ZLW
RXWVWDQGLQJ 1HZ $0&, FRPPRQ VWRFN DQG WKH UHVXOWLQJ FKD@IHRBR¥RQWURO LQ FRQQHFWLRQ ZLWK W

,QFHQWLYH 300R FRRIMEGB/O? X SRQ DDSIRSIR WORKIMAR ,QFHQWLYH 3@ BDWR I, GPERQCWWEHF RGBIR| ZKLFK LV DWWD I
SUR[\ VWDWHPHQW SURV S H ENVDXWH FRKBFH@W LWWRIOZLGFD SUBRERESRIDOG

7KH $GMRXUQPHQRWFROREBWDODQG YRWH XSRQ D SURSRVDO WR DGMRXUQ WKH $0&, 6SHFLDO OHHWLQJ WR [
EDVHG XSRQ WKH WDEXODWHG YRWH DW WKH WLPH RI WKH $0&, 6SHFLDO OHHWLQJWWHK HKH IDW H UQ RP\H QW&
1DVGDT 3URSRVDO RU WKH ,QFHQWLYH 30DQ$GEVMRIBYPHQW BURBIRWD®W & WKRM % KR $RZLDVOK DW KW K% X3WWMKHH €&
$PHQGPHQW 3WRSRMDVMBWLWT 3URSRVDO DQG WKH3UREBHRYWOQVH 30DQ 3URSRVDO DV WKH 3

2Q0\ KROGHUV RI UHFRUG RI $0&, FRPPRQ VWRBHARRIG \BIHHFIORWH WO HEHX VLR K\RWRRDH>R@WWHK K G&, 6SHFLDO OH
DQ\ DGMRXUQPHQWV RU SRVWSRQHPHQWYV RI WKH $0&, 6SHFLDO OHHWLQJ $ FRPSOHWH OLVW RI $0&, VWRFNKR
$0&, 6SHFLDO OHHWLQJ DW WKH SULQFLSDO H[HFXWLYH RIILFHV RI $0&, IRU LQVSHFWLRQ E\ VWRFNKROGHUV GXI

3XUVXDQW WR WKH $0&, &KDUWHU $0&, LV SURYLGLQJ $0&, SXEOLF VWRFNKROGHUV ZLWK WKH RSSRUWXQLW
WKHQ KHOG E\ WKHP IRU FDVK HTXDO WR WKHLU SUR UDWD VKDUH RI WKH DJJUHJDWH DPRXQW RQ GHSRVLW L[
SURFHHGV LQFOXGLQJ LQWHUHVW EXW OHVV IUDQFKLVH DQG BQ&RPH WMFHYXSD\DE R WMH BD GVXRIWEOR.Q W QUIMFDOUL \S X
$0&, ,32 $WRHPEHU EDVHG RQ IXQGV LQ WKH 7UXVW BECAXKR® RV BBEYNRK. BDWHOWDIWHU JLYLQJ HIIHFW WR
DPHQGPHQW WR $0&,1V FKDUWHU WR H[WHQG LWV GHDGOLQH WR FRQVXPPDWH D EXVLQHVV FRPELQDWLRQ WK
&ODVV $ FRPPRQ VWRFN ZDV DSSUR[LPDWHO\ SHU VKDUH $0&, SXEOLF VWRFNKROGHUV DUH QRW UHTXLU
FRPPRQ VWRFN IRU FDVK 7KLV PHDQV WKDW SXEOLF VWRFNKROGHUV ZKR KROG VKDUHV RI $0&, &0DVV $ FRPPR
HOHFW WR KDYH WKHLU VKDUHV RI $0&, &0DVV $ FRPPRQ VWRFN UHGHHPHG IRU FDVK LQ FRQQHFWLRQ ZLWK WK
VKDUHV DUH YRWHG DW WKH $0&, 6SHFLDO OHHWLQJ $ SXEOLF VWRFNKROGHU WRJHWKHU ZLWK DQ\ Rl KLV K
6HFWLRQ Rl WKH 6HFXULWLHV ([FKDQFHDIFW BFWLOCEHDPHYWHGFWHKE PFURP UHGHHPLQJ LQ WKH DJJUHJDWH KL
ZLWK UHVSHFW WR RU PRUH Rl WKH VKDUHV RI $0&, FRPPRQ VWRFN LQFOXGHG LQ WKH XQLWV RI $0&, VROG
,32 +ROGHUV RI $0&,TV RXWVWDQGLQJ SXEOLF ZDUUDQWY DQG XQLWY GR QRW KDYH UHGHPSWLRQ ULJKWV ZL\
XQLWV PXVW VHSDUDWH WKH XQGHUO\LQJ VKDUHV RI $0&, &0DVV $ FRPPRQ VWRFN DQG SXEOLF ZDUUDQWV SUL
DQG $0&,1V RIILFHUV DQG GLUHFWRUV KDYH DJUHHG WR ZDLYH WKHLU UHGHPSWLRQ ULJKWV ZLWK UHVSHFW W
&RPELQDWLRQ DQG VXFK VKDUHV ZLOO EH H[FOXGHG IURP WKH SUR UDWD FDOFXODWLRQ XVHG WR GHWHUPLQH
VKDUHV Rl $0&, FRPPRQ VWRFN 7KH 6SRQVRU DQG $0&,TV GLUHFWRUV DQG RIILFHUV KDYH DJUHHG WR YRWH
ZRXOG LQFOXGH %XVLQHVV &RPELQDWLRQ 3URSRVDO DQG WKH RWKHU 3URSRVDOV




7DEOH RI &RQWHQWYV

7KH DSSURYDO RI WKH % XVLQHY® WRPAELRQDWNLRQ SRUMREREBIOW VKR DRMUFPDOWLYH YRWH RI D PDMRULW\ RI WKH
Rl WKH 5HFRUG 'DWH IRU WKH $0&, 6SHFLDO OHHWLQJ 7KH DSSURYDO RI WKH 1DV G DU H3XRAEKRHYD O L WKBW, IQYFHH @ W/
PDMRULW\ RI WKH VKDUHV RI $0&, FRPPRQ VWRFN FDVW E\ WKH VWRFNKROGHUVY UHSUHVHQWHG LQ SHUVRQ RU |
LWRW DSSURYHG WKH &KDUWHU $PHQGPHQW 3URSRVDOV WKH 1DVGDT 3URSRVDO DQG WKH ,QFHQWLYH 3C
&RPELQDWLRQ 3URSRVDO WKH &W R HW BNUGRBRY G RPHDQG 3 WORFSFROMWDIOWH 30DQ 3URSRVDO DUH SUHFRQGLWLRQV WR WI
$0& KDV DOUHDG\ DSSURYHG WKH %XVLQHVV &RPELQDWLRQ

$V RHFHPEHU WKHUH ZDV DSSURJOPRDWHO\Q WKH 7UXVW $FFRXQW DIWHU JLYLQJ HIIHFW WR WKH UHGHPSW
HIWHQG LWV GHDGOLQH WR FRQVXPPDWH D EXVLQHVV FRPELQDWLRQ (DFK UHGHPSWLRQ RI VKDUHV RI $0&,
DFFRUGDQFH ZLWK WKH $0&, &KDUWHU QHW WDQJLEOH DVVHWYV ZLOO EH PDLQWDLQHG DW D PLQLPXP RI X

<RXU DWWHQWLRQ LV GLUHFWHG WR WKH SUR[\ VWDWHPHQW SURVSHFWXV FRQVHQW VROLFLWDWLRQ DFFRP
&RPELQDWLRQ DQG UHODWHG WUDQVDFWLRQV DQG HDFK RI WKH 3URSRVDOV :H HQFRXUDJH \RX WR UHDG WK
YRWLQJ \RXU VKDUHVY SOHDVH FDOO XV DW

%\ 2UGHU Rl WKH %RDUG RI 'LUHFWRUV RI $0&,
,) <28 5(7851 <285 352;< &$5' :,7+287 $1 ,1',&$7,21 2) +2: <28 :,6+ 72 927( <285 6+$5(6 :,// %( 927(' ,1 )$925 2) ($&+ 2) 7+( 352326%$/6

72 (;(5&,6( <285 5('(037,21 5,*+76 <28 0867 , ,) <28 +2/' 6+$5(6 2) $0&, &20021 672&. 7+528*+ 81,76 (/(&7 72 6(3$5%$7( <2
81'(5/<,1* 6+$5(6 2) $0&, &/$66 $ &20021 672&. $1' 38%/,& :$55$176 35,25 72 (;(5&,6,1* <285 5('(037,21 5,*+76 :,7+ 5(63(&7 72 7+( 38
., 68%0,7 $ :5,77(1 5(48(67 ,1&/8",1* 7+( /(*$/ 1$0( 3+21( 180%(5 $1' $''5(66 2) 7+( %(1(),&,$/ 2:1(5 2) 7+( 6+$5(6 )25 :+,&+ 5
5(48(67(" 72 7+( 75$16)(5 $*(17 7+$7 <285 38%/,& 6+$5(6 %( 5('((0(' )25 &$6+ $1' ,,, '(/,9(5 <285 6+$5(6 2) $0&, &/$66 $ &2002
75$16)(5 $*(17 3+<6,&$//< 25 (/(&7521,&%$//< 86,1* 7+( '(326,725< 75867 &203$1<76 ":$& '(326,7 :,7+'5$:$/ $7 &8672',$1 6<67(0 ,1 (:
$8&8&25'$1&( :,7+ 7+( 352&('85(6 $1' "($'/,1(6 '(6&5,%(' ,1 7+( 352;< 67$7(0(17 35263(&786 &216(17 62/,&,7$7,21 ,) 7+( %86,1(66 &20%,
&216800$7(" 7+(1 7+( 38%/,& 6+$5(6 :,// 127 %( 5('((0(' )25 &$6+ ,) <28 +2/' 7+( 6+$5(6 ,1 675((7 1$0( <28 :,// 1((' 72 ,16758&7
(;(&87,9( $7 <285 %$1. 25 %52.(5 72 :,7+'5%: 7+( 6+$5(6 )520 <285 $&&2817 ,1 25'(5 72 (;(5&,6( <285 5( (037,21 537+76 $®(&, 63 (&
0((7,1*R2B5(' (037,21 5,*+7B7+,6 352;< 67$7(0(17 35263(&786 &216(17 62/,&,7$7,21 )25 025( 63(&,),& ,16758&7,216




7DEOH RI &RQWHQWYV

$GYHQW 7HFKQRORJLHV ,QF
2QH OLIIOLQ 3ODFH

0OW $XEXUQ 6WUHHW 6XLWH

&DPEULGJH 0%

127,&( 2) 62/,&,7$7,21 2) :5,77(1 &216(17
7R 6WRFNKROGHUV RI $GYHQW 7HFKQRORJLHV ,QF

H DUH SOHDVHG WR HQFORVH WKH SUR[\ VWDWHPHQW SURV S H FOW X ¥HRIRIQ}0H&Q WHWR 8 UFEEDSRIRY)  (DH Q 1B ZACL\ QI ROWFRHIE
6XE DQG ZKROO\ RZQHG VXEVLGLDU\ Rl $0&, $FTXLPO&W L RAL \& R LSQ G DL GVOM B 5L H ¢ W UrSHRAKIVR IORRGG YFHQ WS K U \DX CHIVD 2ADF
DQG 30DQ RI OHUJHU GDWHG DV Rl 2FWREHU DQG DPNQGMEOGHE. @ R QEWRIEPHW PD\ EH IXUWKHU DPHQGHG R
30HUJHU $JUHHPHR®WG DPRQJ $0&, OHUJHU 6XE $0&, 6SRQVRU //& BSRQDRDQH.WIVPEWSIIFOWD EL\D BWU FRB S B @ X3EFKU
5HSUHVHQWS®YMBOW DQG 9DVVLOLRY *UHJRULRX LQ WKH FD S DEFH.O\OHVS W K i H6AHDENHND BVLS K 6 WHDWPDWX. Y H GWEHW
PHDQLQJV DVFULEHG WR WKHP LQ WKH OHUJHU $JUHHPHQW ,I L WKH OHUJHU $JUHHPHQW LV D @ROM 8B VIVQER R
DUH DSSURYHG E\ $0&,1V DQG $GYHQWIV VWRFNKROGHUV DQG LL WKH %XVLQHVV &RPELQDWLRQ LV VXEVHT:
ZKROO\ RZQHG VXEVLGLDU\ Rl $0&, DQG DOO VKDUHV RI $GYHQW VWRFN LVVXHG DIQHF WX WH/ NERBIGH.LQ W KIDRH & KIRW
DQ\ DSSOLFDEOH GLVVHQWHUV ULJKWV XQGHU 'HODZDUH ODZ ZLOO EH FRQYHUWHG LQWR WKH ULJKW WR UHFHL
QDPH WR *$GYHQW 7HFKQRORJLHV +ROGLQJV ,QF ~

7KH SUR[\ VWDWHPHQW SURVSHFWXV FRQVHQW VROLFLWDWLRQ DWWDFKHG WR WKLV QRWLFH LV EHLQJ GHOL\
VWRFN SDU YDOXH SHEY VIR WUFR PRPIRDCWBARBAMU LHY $ SUHIHUUHG VWRFN DQG 6HULHY 6HHG SUHIBGYHGW WERHFINA L

DV RI WKH UHFRUG GDWH RIOOOOOODODO 66x 66060 H[HFXWH DQG UHWXUQ ZULWWHQ FRQVHQWY WR DGR
OHUJHU $JUHHPHQW LQ DOO UHVSHFW

7KH DWWDFKHG SUR[\ VWDWHPHQW SURVSHFWXV FRQVHQW VROLFLWDWLRQ GHVFULEHV WKH SURSRVHG O0HUJ
SDUWLHYV LQYROYHG $ FRS\ RI WKHS$OHUHW® SUKIEMHBHAW VWDWMWPHDHFEBWGSDRVSHFWXV FRQVHQW VROLFLWDWLRQ

$ VXPPDU\ RI WKH DSSUDLVDO ULJKWV WKDW PD\ EH DYDLODEOH WR \R& XQBIHMK6HHAWSREOW WHRI WKi$ DSIQD B OBy *
FRS\ RI 6HFWLRQ R1 WK Q*@&HWR DWWV FEBB[DVWDWHPHQW SURVSHFWXV FRQVHQW VROLFLWDWLRQ

7KH $GYHQW ERDUG RI GLUHFWRUV KDV FRQVLGHUHG WKH OHUJHU DQG WKH WHUPV RI WKH OHUJHU $JUHHI
DGYLVDEOH IDLU WR DQG LQ WKH EHVW LQWHUHVWYV RI $GYHQW DQG LWV VWRFNKROGHUY DQG UHFRPPHQGV V
VXEPLWWLQJ D ZULWWHQ FRQVHQW

30HDVH FRPSOHWH GDWH DQG VLJQ WKH ZULWWHQ FRQVHQW HQFORVHG ZLWK WKLV SUR[\ VWDWHPHQW SU
6ROLFLWDWLRQ RI :ULWWHQ &RQVHQWV’

%\ 2UGHU RI WKH %RDUG RI 'LUHFWRUV

9DVVLOLRYV *UHJRULRX &KLHI ([HFXWLYH 2IILFHU DQG &KDLUPDQ RI WKH %RDUG Rl 'LUHFWRUV




7DEOH RI &RQWHQWYV

$%287 7+,6 '2&80(17

7KLV GRFXPHQW ZKLFK IRUPV SDUW RI D UHJLVWUDWLRQ VWDWHPHQW RQ )RUP 6 ILOHG ZLWK WKH 6(& BF %W

$FW ZLWK UHVSHFW WR WKH VKDUHV Rl FRPPRQ VWRFN RI $0&, WR EH LVVXHG WR $GYHQWTV VWRFNKROGHUV X
D RI WKH ([FKDQJH $FW

<RX VKRXOG UHO\ RQO\ RQ WKH LQIRUPDWLRQ FRQWDLQHG RU LQFRUSRUDWHG E\ UHIHUHQFH LQWR WKLV SU
WKDW LV GLIITHUHQW IURP WKDW FRQWDLQHG LQ RU LQFRUSRUDWHG E\ UHIHUHQFH LQWR WKLV SUR[\ VWDWHF
VHW IRUWK RQ WKH FRYHU KHUHRI <RX VKRXOG QRW DVVXPH WKDW WKH LQIRUPDWLRQ FRQWDLQHG LQ WKLV ¢
DVVXPH WKDW WKH LQIRUPDWLRQ LQFRUSRUDWHG E\ UHIHUHQFH LQWR WKLV SUR[\ VWDWHPHQW SURVSHFWXV
PDLOLQJ RI WKLV SUR[\ VWDWHPHQW SURVSHFWXV FRQVHQW VROLFLWDWLRQ WR $0&, VWRFNKROGHUV Rl
&RPELQDWLRQ ZLOO FUHDWH DQ\ LPSOLFDWLRQ WR WKH FRQWUDU\

,QIRUPDWLRQ FRQWDLQHG LQ WKLV SUR[\ VWDWHPHQW SURVSHFWXV FRQVHQW VROLFLWDWLRQ UHJDUG
LQIRUPDWLRQ FRQWDLQHG LQ WKLV SUR[\ VWDWHPHQW SURVSHFWXV FRQVHQW VROLFLWDWLRQ UHJDUGLQJ $G

7KLV SUR[\ VWDWHPHQW SURVSHFWXV FRQVHQW VROLFLWDWLRQ GRHV QRW FRQVWLWXWH DQ RIITHU WR VHOO
RU IURP DQ\ SHUVRQ WR ZKRP LW LV XQODZIXO WR PDNH DQ\ VXFK RITHU RU VROLFLWDWLRQ LQ VXFK MXULVGLFW

0$5.(7 $1' ,1'8675< '$7$

7KLV SUR[\ VWDWHPHQW SURVSHFWXV FRQVHQW VROLFLWDWLRQ FRQWDLQV LQIRUPDWLRQ FRQFHUQLQJ WK
GLIILFXOW WR REWDLQ SUHFLVH LQGXVWU\ DQG PDUNHW LQIRUPDWLRQ $GYHQW KDV REWDLQHG PDUNHW DQ
VXUYH\V RU VWXGLHVY FRQGXFWHG E\ WKLUG SDUWLHV WKDW LW EHOLHYHV WR EH UHOLDEOH $GYHQW FDQQ
PDUNHW DQG LQGXVWU\ GDWD FRQWDLQHG LQ WKLV SUR[\ VWDWHPHQW SURVSHFWXV FRQVHQW VROLFLWDWL
VXFK PDUNHW LQGXVWU\ DQG RWKHU VLPLODU GDWD PD\ QRW LQ IDFW EH UHOLDEOH :KLOH $GYHQW LV QRW [
VROLFLWDWLRQ VXFK GDWD LQYROYHV ULVNV DQG XQFHUWDLQWLHV DQG LV VXEMHFW WR FEPEHRIREDVHG RQ °




7DEOH RI &RQWHQWYV

7$%/( 2) &217(176
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$11(; % $PHOGHG &KDUWHU %
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7DEOH RI &RQWHQWYV

)5(48(L17/< 86(' 7(506
8QOHVY RWKHUZLVH VWDWHG RU XQOHVV WKH FRQWH[W RWKHUZLVH UHTXLUHV WKH WHUPV 3ZH ~ #XV ~ 3RXU ~

,Q WKLV GRFXPHQW

S$GYHORHDQV $GYHQW 7HFKQRORJLHV ,QF D '"HODZDUH FRUSRUDWLRQ DQG LQFOXGHV WKH VXUYLYLQJ FRL
UHDVRQDEO\ DSSOLFDEOH

S$GYHQW %RBDQV WKH ERDUG RI GLUHFWRUV RI $GYHQW

S$GYHQW FRPPRRHDWRFWKDUHY RI FRPPRQ VWRFN SDU YDOXH SHU VKDUH RI $GYHQW

S$GYHQW SUHIHWPHWD® VWKBPNJHYV RI SUHIHUUHG VWRFN SDU YDOXH SHU VKDUHV RI $GYHQW

S$GYHQW WPHMBRN DQ\ RI WKH $GYHQW FRPPRQ VWRFN DQG $GYHQW SUHIHUUHG VWRFN

S$GYHQW VWRRNKRO®HWR KROGHUV RI FDSLWDO VWRFN RI $GYHQW DV RI WKH WLPH LPPHGLDWHO\ EHIRUH WKH |
S$PHQGHG &KPHWRAYV WKH VHFRQG DPHQGHG DQG UHVWDWHG FHUWLILFDWH RI LQFRUSRUDWLRQ RI $0&, WR EH
%$0&,” PHDQV $0&, $FTXLVLWLRQ &RUS D 'HODZDUH FRUSRUDWLRQ ZKLFK ZLOO EH UHQDPHG *$GYHQW 7HFKQR
2$0&, &KDUVRHEIKD UWRHD QV $0&,TV FXUUHQW DPHQGHG DQG UHVWDWHG FHUWLILFDWH RI LQFRUSRUDWLRQ DV ILO
%$0&, ,32 PHDQV $0&,1V LQLWLDO SXEOLF RIIHULQJ

2$0&, ,32 BURVSIRFHWRW WKH ILQDO SURVSHFWXV Rl $0&, GDWHG DV RI 1RYHPEHU DQG ILOHG ZLWK WKH 6(&
$0&, 6SHFLDO OPIHWQQWKH VSHFLDO PHHWLQJ RI WKH VWRFNKROGHUV RI $0&, WR EH KHOG YLUWXDOO\ DW
*%RDUBHDQV WKH ERDUG RI GLUHFWRUV RI $0&,

2% XVLQHVV &RPEHDOWIMRKH OHUJHU DQG WKH RWKHU WUDQVDFWLRQV FRQWHPSODWHG E\ WKH OHUJHU $JUHHP

%&)3& PHDQV WKH &RQWLQJHQW )RUZDUG 3XUFKDVH &RQWUDFW GDWHG DV RI 1IRYHPEHU E\ DQG EHWZH
3&0DVV $ FRPPRARHUQ@RPANWNKH &ODVV $ FRPPRQ VWRFN SDU YDOXH RI $0&,
2&0ODVV % FRPPREDQWRWKH &ODVV % FRPPRQ VWRFN SDU YDOXH RI $0&,

S&ORVIRHIDQV WKH FORVLQJ RI WKH %XVLQHVV &RPELQDWLRQ
3¢ RGHPHDQV WKH ,QWHUQDO 5HYHQXH &RGH RI DV DPHQGHG

S¢ RPELQHG (RWH®V$0&, PHDQV $0&, DIWHU JLYLQJ HIIHFW WR WKH %XVLQHVV &RPELQDWLRQ DQG ZKLFK ZLOO L
UHDVRQDEO\ DSSOLFDEOH

S&RPPRQ 6WRHFDQV DQ\ RI WKH &0DVV $ FRPPRQ VWRFN DQG WKH &0DVV % FRPPRQ VWRFN

& RPSDQ\ &RQYHUWL EFOHD @HF XRRWQH¥WLYHO\ HDFK RXWVWDQGLQJ RSWLRQ ZDUUDQW FRQYHUWLEOH QRWH R
LQWR RU H[FKDQJH IRU RU WKDW RWKHUZLVH FRQIHU RQ WKH KROGHU DQ\ ULJKW WR DFTXLUH DQ\ FDSLWDO VW

LL




7DEOH RI &RQWHQWYV

#*&/ * PHDQV WKH 'HODZDUH *HQHUDO &RUSRUDWLRQ /DZ DV DPHQGHG

S(IIHFWLYHPAHPIQV WKH HIITHFWLYH WLPH RI WKH OHUJHU LQ DFFRUGDQFH ZLWK WKH OHUJHU $JUHHPHQW
3([FKDQJH SFWMQV 6HFXULWLHV ([FKDQJH $FW RI DV DPHQGHG

%~ PHDQV (UQVW <RXQJ +HOODV &HUWLILHG $XGLWRUV $FFRXQWDQWYVY 6 $ 3(<° $GYHQWIV LQGHSHQGHQW

3)RXQGHU BIRBIDIYW &ODVV % FRPPRQ VWRFN SXUFKDVHG E\ 6SRQVRU RQ -XQH DIWHU JLYLQJ HIITHFW WR W
$0&,1V XQGHUZULWHU LQ FRQQHFWLRQ ZLWK WKH $0&, ,32

SODUFXPPHDQV ODUFXP //3 $0&,TV LQGHSHQGHQW DXGLWRU

S0OHUJHPHDQV WKH PHUJHU RI OHUJHU 6XE ZLWK DQG LQWR $GYHQW ZLWK $GYHQW FRQWLQXLQJ DV WKH VXL
WKH OHUJHU $JUHHPHQW

S0OHUJHU $JUHPIRBEQW WKH $JUHHPHQW DQG 30DQ RI OHUJHU GDWHG 2AMMREEBBHQGHG DD DRIGQDRGDQRHEEHHEP\R QW2 APV
DPHQGHG RU VXSSOHPHQWHG IURP WLPH WR WLPH E\ DQG DPRQJ $0&, OHUJHU 6XE WKH 3XUFKDVHU 5HSUHVHQ\

30HUJHU @XEDQV $0&, OHUJHU 6XE &RUS D QHZO\ IRUPHG 'HODZDUH FRUSRUDWLRQ DQG ZKROO\ RZQHG VXEVLG

31HZ $0&, FRPPRQ RRMIRGM WKH FRPPRQ VWRFN SDU YDOXH SHYUGWKIDQUH 7RFEQKROREKLAK ZROG [EQII VH QDFP HGRO
FRPPRQ VWRFN ZDV SUHYLRXVO\ GHVLJQDWHG &ODVV $ FRPPRQ VWRFN RI $0&, DQG 1HZ $0&, FRPPRQ VWRFN ZL
LQ FRQQHFWLRQ ZLWK WKH &0ORVLQJ SXUVXDQW WR WKH $0&, &KDUWHU

33,3( ,QYHVWBHQMUV WR WKH VDOH RI VKDUHV RI QHZO\ LVVXHG &0ODVV $ &RPPRQ 6WRFN WR WKH 3,3( ,QYHVWRU

33,3( ,QYHVWRDQV WKH LQYHVWRUYV LQ WKH 3,3( ,QYHVWPHQW

33,3( 6XEVFULSWLRQ BHDQWPWEWW XEVFULSWLRQ DJUHHPHQWY GDWHG 'HFHPEHU E\ DQG DPRQJ $0&, D
ZKLFK LV DWW DFKRIB[ KHUHWR DV

S330DFHPHQW ": PHDMQYW V ZDUUDQWY WR SXUFKDVH VKDUHV RI &®WIND W H RBRAFFEDRHEQRE N W K M XIHGG W\R LERSQRODAY 2 T
,32 LQ FRQQHFWLRQ ZLWK WKH RYHUDOORWPHQW VHFXULWLHV LVVXHG E\ $0&,TV XQGHUZULWHUV (DFK 30DFI
VKDUH

S33ULYDWH 30OPHABRWQWKH SULYDWH SODFHPHQW FRQVXPPDWHG VLPXOWDQHRXVO\ ZLWK WKH $0&, ,32 LQ ZKLFK
S3URSRVPHIVQV WKH %XVLQHVV &R RH L&KDVWMRHQU 3$FREREAMOQ WVIEALRTIS RVRORVDO WKH ,QFHQWLYH 30DQ 3URSRVDO
S3XEOLF 6KWHDKW &ODVV $ FRPPRQ VWRFN XQGHUO\LQJ WKH 8QLWYV VROG LQ WKH $0&, ,32 LQFOXGLQJ DQ\ RYH
3S33XEOLF :DUBBR@Y ZDUUDQWYV XQGHUO\LQJ WKH 8QLWYV LVVXHG LQ WKH $0&, ,32 (DFK 3XEOLF :DUUDQW HQWLW
33XUFKDVHU 5HSUMVBIQWB®YRYMRU LQ WKH FDSDFLW\ DV WKH 3XUFKDVHU 5HSUHVHQWDWLYH XQGHU WKH OHUJI

S5HGHPSWRR@QV WKH ULJKW RI WKH KROGHUV RI &0DVV $ FRPPRQ VWRFN WR KDYH WKHLU VKDUHV UHGH
VROLFLWDWLRQ DQG WKH $0&, & KDUWHU

S5HTXLUHG 3URBRQIWVOWKH % XVLQHVV &WRR H L&KIDWIMRHQU 3$FRHESRGHAHOQ W VA LRTSRVRORVDO DQG WKH ,QFHQWLYH 30DQ

LLL




7DEOH RI &RQWHQWYV

%6(& PHDQV WKH 8QLWHG 6WDWHYV 6HFXULWLHV DQG ([FKDQJH &RPPLVVLRQ

S6HFXULWLAHDR®WMWKH 6HFXULWLHV $FW RI DV DPHQGHG

36HOOHU 5HS U IRWIDQWDOWMYYH OLRY *UHJRULRX LQ WKH FDSDFLW\ DV WKH 6HOOHU 5HSUHVHQWDWLYH XQGHU WKH
3ESRQVRHDQV $0&, 6SRQVRU //&

3STUXVW $FFRKDQ®V WKH WUXVW DFFRXQW RI

$0&, ZKLFK KROGV WKH QHW SURFHHGV RI WKH $0&, ,32 LQF(
30DFHPHQW :DUUDQWV WRJHWKHU ZLWK LQWHUHVW HDUQHG WKHUHRQ OHVV DPRXQWVY UHOHDVHG WR SD\ IU
UHGHPSWLRQV

SBQLWAHDQV 8QLWYV LVVXHG LQ WKH $0&, ,32

LQFOXGLQJ DQ\ RYHUDOORWPHQW VHFXULWLHY DFTXLUHG E\ $0&
:DUUDQMHDQV DQ\ RI WKH 30DFHPHQW :DUUDQWYVY WKH 3XEOLF :DUUDQWY DQG WKH :RUNLQJ &DSLWDO :DUUDQ

3:RUNLQJ &DSLWDOCP HDJQW@PWV ZDUUDQWYV LVVXHG WR WKH 6SRQVRU RU LWV DIILOLDWHV RU $0&,TV RIILFHUV
$0&,TV LQLWLDO EXVLQHVYV FRPELQDWLRQ LQ DFFRUGDQFH ZLWK WKH $0&,

,32 BURVSHFWXV $V GHVFULEHG L
DSSOLFDEOH OHQGHU LQWR ZDUUDQWY DW D SULFH RI

SHU ZDUUDQW ZKLFK ZDUUDQWYV ZRXOG EH LGHQWLFD

LY




7DEOH RI &RQWHQWV
&$87,21$5< 127( 5(*$5',1* )25:$5' /22.,1* 67$7(0(176
7KLV SUR[\ VWDWHPHQW SURVSHFWXV FRQVHQW VROLFLWDWLRQ FRQWDLQV IRUZDUG ORRNLQJ VWDWHPHQV
DQG $GYHQW 7KHVH VWDWHPHQWY DUH EDVHG RQ WKH EHOLHIV DQG DVVXPSWLRQV Rl WKH PDQDJHPHQW
H[SHFWDWLRQV UHIOHFWHG LQ RU VXJJHVWHG E\ WKHVH IRUZDUG ORRNLQJ VWDWHPHQWY DUH UHDVRQDE
H[SHFWDWLRQV )RUZDUG ORRNLQJ VWDWHPHQWY DUH LQKHUHQWO\ VXEMHFW WR ULVNV XQFHUWDLQWLHV D
DVVXPHG IXWXUH DFWLRQV EXVLQHVV VWUDWHJILHY HYHQWV RU UHVXOWVY RI RSHUDWLRQV DUH IRUZDUG
SEHOLHYH ~ 3FRQWLQXH ~ 3FRXOG ~ *HVWLPDWH ~ *H[SHFW °~ 3LQWHQGV ~ 3PD\ ~ *PLJKW ~ 3SODQ °~ *SRVVLEOH ~ 3§
ZRUGV GRHV QRW PHDQ WKDW D VWDWHPHQW LV QRW IRUZDUG ORRNLQJ 7KH IRUZDUG ORRNLQJ VWDWHPHQWYV
<RXQJ +HOODV &HUWLILHG $¥G LWREUNH ®MFR/X QOVEOHSHQ 6 HQ W ODXUEFIXW RID & QIR LIDAMXHPQ/GH Q*W DXGLWRU KDV H[I
SURFHGXUHV ZLWK UHVSHFW WR WKH DFFRPSDQ\LQJ IRUZDUG ORRNLQJ ILOQDQFLDO LQIRUPDWLRQ SUHVHQWHG K
LQ WKLV SUR[\ VWDWHPHQW SURVSHFWXV FRQVHQW VROLFLWDWLRQ UHODWHY WR KLVWRULFDO ILQDQFLDO L
UHODWHYV WR KLVWRULFDO ILQDQFLDO LQIRUPDWLRQ RI $0&, 1HLWKHU UHSRUW H[WHQGV WR WKH IRUZDUG O
VWDWHPHQW SURVSHFWXV FRQVHQW VROLFLWDWLRQ LQFOXGH EXW DUH QRW OLPLWHG WR VWDWHPHQWYV D
%XVLQHVV &RPELQDWLRQ WR
" PHHW WKH &ORVLQJ FRQGLWLRQV WR WKH %XVLQHVV &RPELQDWLRQ LQFOXGLQJ DSSURYDO E\ VWRFNKRO
OHDVW PLOOLRQ RI FDVK DQG FDVK HTXLYDOHQWYV DYDLODEOH WR $0&, LQFOXGLQJ DPRXQWV LQ $0&,1V
%XVLQHVYV &RPELQDWLRQ DIWHU JLYLQJ HIIHFW WR UHGHPSWLRQV RI SXEOLF VKDUHV LI DQ\ DQG WKH SE
EXW H[FOXGLQJ IRU WKH DYRLGDQFH RI GRXEW DQ® FFIXPK&ON R &FEQ GLGWLHR@QW DV RI WKH &ORVLQJ WKH ?
" UHDOL]H WKH EHQHILWYV IURP WKH %XVLQHVV &RPELQDWLRQ
" DELOLW\ WR FRPSOHWH DQ LQLWLDO EXVLQHVV FRPELQDWLRQ LQFOXGLQJ WKH %XVLQHVV &RPELQDWLRQ
" WKH RFFXUUHQFH RI DQ\ HYHQW FKDQJH RU RWKHU FLUFXPVWDQFHY WKDW FRXOG JLYH ULVH WR WKH WH!
" WKH DELOLW\ WR REWDLQ DQG RU PDLQWDLQ WKH OLVWLQJ RI 1HZ $0&, FRPPRQ VWRFN RQ 1DVGDT IROORZL
" IXWXUH ILQDQFLDO SHUIRUPDQFH IROORZLQJ WKH %XVLQHVV &RPELQDWLRQ
" SXEOLF VHFXULWLHVY SRWHQWLDO OLTXLGLW\ DQG WUDGLQJ
" XVH RI SURFHHGV QRW KHOG LQ WKH 7UXVW $FFRXQW RU DYDLODEOH WR $0&, IURP LQWHUHVW LQFRPH RQ
" LPSDFW IURP WKH RXWFRPH RI DQ\ NQRZQ DQG XQNQRZQ OLWLJDWLRQ
" DELOLW\ WR IRUHFDVW DQG PDLQWDLQ DQ DGHTXDWH UDWH RI UHYHQXH JURZWK DQG DSSURSULDWHO\ SO|
" H[SHFWDWLRQV UHJDUGLQJ IXWXUH H[SHQGLWXUHYV
" IXWXUH PL[ RI UHYHQXH DQG HIIHFW RQ JURVV PDUJLQV
" DWWUDFWLRQ DQG UHWHQWLRQ RI TXDOLILHG GLUHFWRUV RIILFHUV HPSOR\HHV DQG NH\ SHUVRQQHO
" DELOLW\ WR FRPSHWH HIIHFWLYHO\ LQ D FRPSHWLWLYH LQGXVWU\
" DELOLW\ WR SURWHFW DQG HQKDQFH RXU FRUSRUDWH UHSXWDWLRQ DQG EUDQG
" H[SHFWDWLRQV FRQFHUQLQJ RXU UHODWLRQVKLSY DQG DFWLRQV ZLWK RXU WHFKQRORJ\ SDUWQHUV DQG

" LPSDFW IURP IXWXUH UHJXODWRU\ MXGLFLDO DQG OHJLVODWLYH FKDQJHV LQ $GYHQWTV RU WKH &RPELQH




7DEOH RI &RQWHQWYV

"

DELOLW\ WR ORFDWH DQG DFTXLUH FRPSOHPHQWDU\ WHFKQRORJLHV RU VHUYLFHYVY DQG LQWHJUDWH WKRV

" IXWXUH DUUDQJHPHQWY ZLWK RU LQYHVWPHQWYV LQ RWKHU HQWLWLHV RU DVVRFLDWLRQV

"

LOQWHQVH FRPSHWLWLRQ DQG FRPSHWLWLYH SUHVVXUHV IURP RWKHU FRPSDQLHV ZRUOGZLGH LQ WKH LQGX
" RWKHU IDFWRUV GHWDLOHGLXYQGHF WKRKBHVVHFWLRQ HQWLWOHG 3

7KHVH IRUZDUG ORRNLQJ VWDWHPHQWY DUH EDVHG RQ LQIRUPDWLRQ DYDLODEOH DV RI WKH GDWH RI WKLV
LQYROYH D QXPEHU RI ULVNV DQG XQFHUWDLQWLHV $FFRUGLQJO\ IRUZDUG ORRNLQJ VWDWHPHQWYV VKRX(
REOLJDWLRQ WR XSGDWH IRUZDUG ORRNLQJ VWDWHPHQWY WR UHIOHFW HYHQWYV RU FLUFXPVWDQFHV DIWHU
UHTXLUHG XQGHU DSSOLFDEOH VHFXULWLHV ODZV

,Q DGGLWLRQ VWDWHPHQWY WKDW $0&, RU $GYHQW 2EHOLHYHV® DQG VLPLODU VWDWHPHQWY UHIOHFW \
DYDLODEOH WR VXFK SDUW\ DV RI WKH GDWH RI WKLV SURVSHFWXV SUR[\ VWDWHPHQW DQG ZKLOH VXFK SDUW
LQFRPSOHWH DQG WKHVH VWDWHPHQWY VKRXOG QRW EH UHDG WR LQGLFDWH WKDW HLWKHU $0&, RU $GYHQV
VWDWHPHQWY DUH LQKHUHQWO\ XQFHUWDLQ DQG LQYHVWRUV DUH FDXWLRQHG QRW WR XQGXO\ UHO\ XSRQ Wt

<RX VKRXOG QRW SODFH XQGXH UHOLDQFH RQ WKHVH IRUZDUG ORRNLQJ VWDWHPHQWY LQ GHFLGLQJ KRZ WI
LQ WKLV SUR[\ VWDWHPHQW SURVSHFWXV FRQVHQW VROLFLWDWLRQ $V D UHVXOW RI D QXPEHU RI NQRZQ DQ
H[SUHVVHG RU LPSOLHG E\ WKHVH IRUZDUG ORRNLQJ VWDWHPHQWY 6RPH IDFWRUV WKDW FRXOG FDXVH $0&,1V |
" WKH RFFXUUHQFH RI DQ\ HYHQW FKDQJH RU RWKHU FLUFXPVWDQFHV WKDW FRXOG JLYH ULVH WR WKH WHI
" WKH RXWFRPH RI DQ\ OHJDO SURFHHGLQJVY WKDW PD\ EH LQVWLWXWHG DJDLQVW $0&, $GYHQW RU RWKHU)

WKH LQDELOLW\ WR FRPSOHWH WKH WUDQVDFWLRQV FRQWHPSODWHG E\ WKH OHUJHU $JUHHPHQW GXH WR
OHUJHU $JUHHPHQW

WKH ULVN WKDW WKH SURSRVHG WUDQVDFWLRQ GLVUXSWV FXUUHQW SODQV DQG RSHUDWLRQV DV D UHVX

" WKH DELOLW\ WR UHFRJQL]JH WKH DQWLFLSDWHG EHQHILWYV RI WKH %XVLQHVV &RPELQDWLRQ ZKLFK PD
SURILWDEO\ PDLQWDLQ UHODWLRQVKLSV ZLWK FXVWRPHUV FRPSHWH ZLWKLQ LWV LQGXVWU\ DQG UHWDLQ

" FRVWV UHODWHG WR WKH SURSRVHG %XVLQHVV &RPELQDWLRQ

" WKH SRVVLELOLW\ WKDW $0&, RU $GYHQW PD\ EH DGYHUVHO\ LPSDFWHG E\ RWKHU HFRQRPLF EXVLQHVV I
" ULVNV UHODWHG WR WKH JOREDO &RYLG SDQGHPLF

" IXWXUH H[FKDQJH DQG LQWHUHVW UDWHV DQG

RWKHU ULVNV DQG XQFHUWDLQWLHY LQGLFDWHG LQ WKLV SUR[\5LW NW B PRAHBRAMHVSQ RI/GE RWYK\H B R QO HQW WRKA
ZLWK WKH 6(& E\ $0&,

7KHVH DQG RWKHU IDFWRUV WKDW FRXOG FDXVH DFWXDO UHVXOWV WR GLIIHU IURP WKRVH LPSOLHG E\ WKH
XQGHU WKH KHDGLQJ 35LVN )DFWRUV" DQG HOVHZKHUH LQ WKLV SUR[\ VWDWHPHQW SURVSHFWXV FRQVHQW V|
SUR[\ VWDWHPHQW SURVSHFWXV FRQVHQW VROLFLWDWLRQ GHVFULEH DGGLWLRQDO IDFWRUV WKDW FRXOG DG
&RPELQDWLRQ DQG WKH &RPELQHG (QWLW\ IROORZLQJ WKH %XVLQHVV &RPELQDWLRQ 1HZ ULVN IDFWRUV HPHU.
WKH LPSDFW RI DOO VXFK ULVN IDFWRUV RQ WKH EXVLQHVV RI $0&, DQG $GYHQW SULRU WR WKH %XVLQHVV &RF
RU FRPELQDWLRQ RI IDFWRUV PD\ FDXVH DFWXDO UHVXOWV WR GLIIHU PDWHULDOO\ IURP WKRVH FRQWDLQHG LC(
ORRNLQJ VWDWHPHQWY DWWULEXWDEOH WR $0&, RU $GYHQW RU SHUVRQV DFWLQJ RQ WKHLU EHKDOI DUH H[SUI




7DEOH RI &RQWHQWYV

$'9(1776 62/,&,7$7,21 2) :5,77(1 &216(176
&RQVHQW 6ROLFLWDWLRQ

7KH $GYHQW ERDUG LV SURYLGLQJ WKHVHWRENKRWISHRIML.GLWYWHRBOQWFRD WEHSUBRIOM WIKN HGWIHU DQG D
7TUDQVDFWLRQV FRQWHPSODWHG WKHUHE\ E\ HIHFXWLQJ DQG GHOLYHULQJ WKH ZULWWHQ FRQVHQW IXUQLVKHC

$GYHQW 6WRFNKROGHUV (QWLWOHG WR &RQVHQW

2Q0\ $GYHQW VWRFNKROGHUV RI UHFRUG DV RI WKH FORVH RI EXVLQHVV RQ > @ WKH UHFRUG C
ZHUH > @ VKDUHV RI $GYHQW FRPPRQ VWRFN RXWVWDQGLQJ DQG > @ VKDUHV RI $GYHQW SUHIHUL
$GYHQW 6HULHYV 6HHG SUHIHUUHG VWRFN LQ HDFK FDVH HQWLWOHG WR H[HFXWH DQG GHOLYHU ZULWWHQ FR
RQH YRWH IRU HDFK VKDUH RI $GYHQW FRPPRQ VWRFN KHOG DV RI WKH UHFRUG GDWH (DFK KROGHU RI $GY}F
VWRFN LQWR ZKLFK WKH VKDUHV RI $GYHQW SUHIHUUHG VWRFN KHOG E\ VXFK KROGHU FRXOG EH FRQYHUWH
$GYHQW SUHIHUUHG VWRFN ZLOO YRWH WRJHWKHU DV D VLQJOH FODVV RQ DQ DV FRQYHUWHG WR FRPPRQ EDVI

6XEPLVVLRQ RI :ULWWHQ &RQVHQWYV

<RX PD\ FRQVHQW WR WKH SURSRVDOV ZLWK UHVSHFW WR \RXU VKDUHV E\ FRPSOHWLQJ DQG VLJQLQJ WKH
$GYHQW RQ RU EHIRUH > @ WKH GDWH WKH $GYHQW ERDUG KDV VHW DV WKH WDUJHWHG ILQDO ¢
FRQVHQWYVY EH\RQG > @ LQ WKH HYHQW WKDW FRQVHQWY DSSURYLQJ WKH OHUJHU DQG DGRSWLQJ
E\ WKDW GDWH IURP KROGHUV RI D VXIILFLHQW QXPEHU RI VKDUHV RI $GYHQW FRPPRQ VWRFN DQG $GYHQW SU
VWRFNKRQBHMWDWO FRQGLWLRQV WR WKH OHUJHU KDYH EHHQ VDWLVILHG RU ZDLYHG WKH FRQVHQW VROLFLWDW

, \RX KROG VKDUHV RI $GYHQW FRPPRQ VWRFN RU SUHIHUUHG VWRFN DV RI WKH 5HFRUG 'DWH DQG \RX ZLV
SURPSWO\ UHWXUQ LW WR $GYHQW 2QFH \RX KDYH FRPSOHWHG GDWHG DQG VLIJQHG WKH ZULWWHQ FRQVHQ
ODUFHOOLQR DW E\ HPDLOLQJ D SGI FRS\ RI \RXU ZULWWHQ FRQVHQW WR FDUO PDUFHOOLQR#URSHVJ
1HZ <RUN 1HZ <RUN $WWHQWLRQ &DUO ODUFHOOLQR

([HFXWLQJ :ULWWHQ &RQVHQWY 5HYRFDWLRQ RI :ULWWHQ &RQVHQWYV

:LWK UHVSHFW WR HDFK SURSRVDO IRU ZKLFK WKH VKDUHV RI $GYHQW FRPPRQ VWRFN DQG SUHIHUUHG
SURSRVDO ZKLFK LV HTXLYDOHQW WR D YRWH IRU WKH SURSRVDO RU GLVDSSURYH HDFK SURSRVDO ZKLFK L
HITHFW DV D YRWH DJDLQVW WKH SURSRVDOV ,I \RX DUH D UHFRUG KROGHU DQG \RX UHWXUQ D VLJQHG ZULW
OHUJHU DQG DGRSW DQG DSSURYH WKH OHUJHU $JUHHPHQW DQG WKH 7UDQVDFWLRQV FRQWHPSODWHG WKHUHE

<RXU FRQVHQW WR D SURSRVDO PD\ EH FKDQJHG RU UHYRNHG DW DQ\ WLPH EHIRUH WKH FRQVHQWYV RI D VX
VHFUHWDU\ .1 \RX ZLVK WR FKDQJH RU UHYRNH D SUHYLRXVO\ JLYHQ FRQVHQW EHIRUH WKDW WLPH \RX PD
FRQVHQW ZLWK D ODWHU GDWH

6ROLFLWDWLRQ RI :ULWWHQ &RQVHQWYV ([SHQVHV

7KH H[SHQVH RI SUHSDULQJ SULQWLQJ DQG PDLOLQJ WKHVH FRQVHQW VROLFLWDWLRQ PDWHULDOV LV EH
LQ DGGLWLRQ WR VROLFLWDWLRQ E\ PDLO 7KHVH SHUVRQV ZLOO UHFHLYH WKHLU UHJXODU VDODULHV EXW QR \




7DEOH RI &RQWHQWYV

5HFRPPHQGDWLRQ RI WKH $GYHQW %RDUG

7+( $'9(17 %2$5'5(&200(1'6 7+$7 $'9(17 672&.+2/'(56 $33529( 7+( 0(5*(5 $1' $'237 $1' $33529( 7+( 0(5*(5 $*5((0(17 $1' 7+( 75$16$&7
&217(03/$7(° 7+(5(%< %< (;(&87,1* $1' '(/,9(5,1* 7+( :5,77(1 &216(17 )851,6+(' :,7+ 7+,6 352;< 67$7(0(17 35263(&786 &216(17 62/,&F
$GYHQW %RDUG EHOLHYHV WKH RNURIFHNKROEHUBHD G WIVRE QR $G G H@WW K W VERIFVNK R @ W HPUDMO\DW M PRH Q8VG RH (3\B YDHIQGV LI
FDUHIXO VWXG\ DQG HYDOXDWLRQ Rl WKH HFRQRPLF ILQDQFLDO OHJDO DQG RWKHU IDFWRUV DOVR EHOLHYH
WXUQ VKRXOG & MWRHFIN NIRERS EHR/BRH N KRR G50 B U V

I9RWLQJ $JUHHPHQWYV

6LPXOWDQHRXVO\ ZLWK WKH H[HFXWLRQ RI WKH OHUJHU $JUHHPHQW $0&, DQG $GYHQW HQWHUHG LQWR 9
$GYHQWYTV RXWVWDQGLQJ FDSLWDO VWRFN 3XUVXDQW WR WKH 9RWLQJ $JUHHPHQW HDFK VXFK VWRFNKROGH
UHODWHG WUDQVDFWLRQV DQG WR RWKHUZLVH WDNH FHUWDLQ RWKHU DFWLRQVXEP MX®$HREUWRRS$ GWKH WH VU \WHREF N
SURYLGH D SUR[\ WR $0&, WR YRWH VXFK $GYHQW VWRFN DFFRUGLQJO\




7DEOH RI &RQWHQWYV

48(67,216 $1' $16:(56

7KH IROORZLQJ TXHVWLRQV DQG DQVZHUV EULHIO\ DGGUHVV VRPH FRPPRQO\ DVNHG TXHVWLRQV DERXW
IROORZLQJ TXHVWLRQV DQG DQVZHUV GR QRW LQFOXGH DOO WKH LQIRUPDWLRQ WKDW LV LPSRUWDQW WR V'
SUR[\ VWDWHPHQW SURVSHFWXV FRQVHQW VROLFLWDWLRQ LQFOXGLQJ WKH DQQH[HV DQG RWKHU GRFXPHQW\

48(67.216 $1' $16:(56 $%287 7+( $0&, 352326%/6

4 K\ DP , UHFHLYLQJ WKLV SUR[\ VWDWHPHQW SURVSHFWXV FRQVHQW VROLFLWDWLRQ"

$ $0&, VWRFNKROGHUV DUH EHLQJ DVNHG WR FR @AKLHG %M VIL@G W\R WRIPX S R QWIKIR @ REEREQAD HIPISGIDDASISQ Y BP BR'DX DRY
OHUJHU VHW KRUWHK LHQU $ GYHHIQPAH QWO O EHFRPH D ZKROO\ RZQHG VXEVLGLDU\ Rl $0&, $ FRS\ Rl WKH OHUJ
VROLFLWOWIHR G DV

7KLV SUR[\ VWDWHPHQW SURVSHFWXV FRQVHQW VROLFLWDWLRQ DQG LWV DQQH[HV FRQWDLQ LPSRUWDQW
6SHFLDO OHHWLQJ <RX VKRXOG UHDG WKLV SUR[\ VWDWHPHQW SURVSHFWXV FRQVHQW VROLFLWDWLRQ DQG

7+(927( 2) $0&, 672&.+2/'(56 ,6 ,03257$17 $0&, 672&.+2/'(56 $5( 85*(' 72 68%0,7 7+(,5 352;,(6 $6 6221 $6 3266,%/( $)7(5 &$5()8//-
7+,6 352;< 67$7(0(17 35263(&786 &216(17 62/,&,7$7,21 $1' ,76 $11(;(6 $1' &$5()8//< &216,'(5,1* ($&+ 2) 7+( 352326%$/6 %(,1* 35(I
0((7,1*

%HORZ DUH SURSRVDOV RQ ZKLFK $0&, VWRFNKROGHUYV DUH EHLQJ DVNHG WR YRWH
7KH %XVLQHVV &RPELQDWLRQ 3URSRVDO 3URSRVDO
6XEMHFW WR WKH WHUPVY DQG FRQGLWLRQV VHW IRUWK LQ WKH OHUJHU $JUHHPHQW DW WKH (IIHFWLYH 7LPF

D DOO VKDUHV RI $GYHQW VWRFN LVVXHG DQG RXWVWDQGLQJ LPPHGLDWHO\ SULRU WR WKH (IITHFWLYH 7
VWRFN EDVLV ZLOO EH FRQYHUWHG LQWR WKH ULJKW WR UHFHLYH LQ WKH DJJUHJDWH HD JHUP E&ERQ VRG]
PLQXV LL WKH HVWLPDWHG FRQVROLGDWHG LQGHEWHGQHVYV RI $GYHQW DQG LWV VXE\WRIORM

1HW ,QGHEWHG@WHKVMWDFK VKDUH RI 1HZ $0&, FRPPRQ VWRFN YDOXHG IRU VXFK SXUSRVHV DW DQG

E HDFK RXWVWDQGLQJ RSWLRQ ZDUUDQW FRQYHUWLEOH QRWH RU RWKHU ULJKW WR VXEVFULEH RU
FRQIHU RQ WKH KROGHU DQ\ ULJKW WR DFTXLERP3QWVF RR QWIDOWEGLF NHRAXSIEWHIE WV HFR ® O HFFRALYHHON H &
UHWLUHG DQG WHUPLQDWHG DQG FHDVH WR UHSUHVHQW D ULJKW WR DFTXLUH EH H[FKDQJHG IRU RU
$GYHQW VWRFN LVVXHG XSRQ VXFK H[HUFLVH WUHDWHG DV RXWVWDQGLQJ VKDUHV RI $GYHQW VWRF

,Q DGGLWLRQ WR WKH DSSURYDO RI WKH 3URSRVDOV DW WKH $0&, 6SHFLDO OHHWLQJ XQOHVV ZDLYHG E\
&RPELQDWLRQ LV VXEMHFW WR D QXPEHU RI FRQGLWLRQV VHW IRUWK LQ WKH OHUJHU $JUHHPHQW L
VWDWHPHQW SURVSHFWXV FRQVHQW VROLFLWDWLRQ )RU PRUH LQIRUPDWLRQ DERKIW MK\H &ERORE/LL@D WIRRQEG BW
&ORVLQJ

7KH OHUJHU $JUHHPHQW PD\ EH WHUPLQDWHG DW DQ\ WLPH SULRU WR WKH &0RVLQJ RI WKH %XVLQHVV &F
FLUFXPVWDQFHV )RU PRUH LQIRUPDWLRQ DERXW WKH WHUPLQDWXRQ QHVKWRRKBIGHDWIRKE BGHEBRBRY BDOYAHBAQW V




7DEOH RI &RQWHQWYV

3XUVXDQW WR WKH $0&, &KDUWHU LQ FRQQHFWLRQ ZLWK WKH %XVLQHVV &RPELQDWLRQ KROGHUV RI 3XEO
FDOFXODWHG LQ DFFRUGDQFHHFIHWEHID & , WK EKDWRVHDWHVSRIUWLRQ RI WKH IXQGY DYDLODEOH LQ WKH SHXMVWKBBHRF
H[HUFLVHV LWV UHGHPSWLRQ ULJKWV LQ FRQQHFWLRQ ZLWK WKH %XVLQHVV &RPELQDWLRQ WKHQ VXFK KROG!
(QWLW\ SXUVXDQW WR LWV ULJKW WR WKH H[HUFLVH RI LWV 3XEOLF :DUUDQWYV WR WKH H[WHQW LW VWLOO KR
UHGHPSWLRQ DQG GHOLYHUV LWV VKDUHV HLWKHU SK\VLFDOO\ RU HOHFWURQLFDOO\ WR RXU WUDQVIHU DJH
WKHLU VKDUHV ZKHWKHU RU QRW VXFK VKDUHV DUH YRV$HB &, D6V8 HWFK. 1D G 008H HOVB HE L DSOH GHIR WWQ R Q6 BHHI WWM VHFWLRC

7KH WUDQVDFWLRQV FRQWHPSODWHG E\ WKH OHUJHU $JUHHPHQW ZLOO EH FRQVXPPDWHG RQO\ LI WKH %XVL
30DQ 3URSRVDO DUH DSSURYHG DW WKH $0&, 6SHFLDO OHHWLQJ ,Q DGGLWLRQ WKH &KDUWHU $PHQGPHQW :
%XVLQHVV &RPELQDWLRQ 3URSRVDO DQG WKH %XVLQHVV &RPELQDWLRQ 3URSRVDO LV FRQGLWLRQHG RQ WKH
$GMRXUQPHQW 3URSRVDO LV QRW FRQGLWLRQHG RQ WKH DSSURYDO RI DQ\ RWKHU SURSRVDO VHW IRUWK LQ V

7KH &RPELQHG (QWLW\YfV ERDUG RI GLUHFWRUYV ZLOO LQFUHDVH WR VHYHQ PHPEHUV XSRQ WKH &ORVLQJ RI
&ORVLQJ RI WKH %XVLQHVV &RPELQDWLRQ WKH ERDUG RI GLUHFWRUV ZLOO EH GLYLGHG LQWR WKUHH FODVVH)
JHQHUDO PHHWLQJ RI VWRFNKROGHUV RI $0&, WKH VXFFHVVRUV WR GLUHFWRUV ZKRVH WHUPV WKHQ H[SLUH ZL
HOHFWLRQ 6HH WKH &KDUWHU $PHQGPHQW 3URSRVDOV EHORZ IRU PRUH LQIRUPDWLRQ

7KH %XVLQHVV &RPELQDWLRQ LQYROYHV QXPHURXV ULVNV )RUSPRNHORWRWADWLRQ DERXW WKHVH ULVNV VH
7KH &KDUWHU $PHQGPHQW 3URSRVDOV 3URSRVDOV WKURXJK

$0&, VWRFNKROGHUV ZLOO EH DVNHG WR DSSURYH DQG DGRSW VXEMHFW WR DQG FRQGLWLRQDO RQ &KDW
$PHQGPHQW 3URBWREDDBUWERVDO DQG WKH ,QFHQWLYH 30DQ 3URSRVDO DQG WKH FRQVXPPDWLRQ RI WKH %XVL
WKH GUDIW VHFRQG DPHQGHG DQG UHVWDWHG YHUVLRQ RI $0&,TV FHUWLILFDWH RI| 5QBRJ)®WRE BYERE® SXDIRG
IROORZLQJ DPHQGPHQ WK DERVHWHFHIYGFRHNQW BHRSRVDOV

D 7R SURYLGH WKDW WKH QDPH RI 1HZ $0&, VKDOO EH FKDQJHG WR 3$GYHQW 7HFKQRORJLHV +ROGLQJV ,Q

E 7R SURYLGH IRU VL]H DQG VWUXFWXUH RI WKH SRVW FORVLQJ ERDUG RI GLUHFWRUV RI $0&, FKDQJLQ
FODVVHV RI DV HYHQ VL]H DV SUDFWLFDEOH &ODVV , ,, DQG ,,, HDFK WR VHUYH D WHUP RI WKUHH
DQQXDO PHHWLQJ RI VWRFNKROGHUV RFFXUULQJ DIWHU WKH &ORVLQJ DQG IRU ZKLFK WKH &0ODVYV ,,
&ORVLQJ 'LUHFWRUV ZLOO QRW EH DEOH WR EH UHPRYHG GXULQJ WKHLU WHUP H[FHSW IRU FDXVH
3URSRVDO

F 7R UHPRYH DQG FKDQJH FHUWDLQ SURYLVLRQV LQ WKH $0&, &KDUWHU UHODWHG WR $0&,fV VWDWXV DV |
LWV HQWLUHW\ 3URSRVDO DQG G &RQGLWLRQHG RQ WKH DSSURYDO RI 3URSRVDOMQOQHREUMHRGRYVDIOL
WKH DSSURYDO RI DOO RWKHU FKDQJHV LQ WKH SURSRVHG FKDUWHU LQ FRQQHFWLRQ ZLWK UHSODFLQJ \

7KH 1DVGDT 3WRSRRDULGHU DQG YRWH XSRQ D SURSRVDO WR DSSURYH IRU SXUSRVHV RI FRPSO\LQJ ZLW
RXWVWDQGLQJ 1HZ $0&, FRPPRQ VWRFN DQG WKH UHVXOWLQJ FKDQJH RI FRQWURO LQ FRQQHFWLRQ ZLWK )
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TKHQFHQWLYWHRBE®RMQO 3URSRVDO
$0&, LV SURSRVLQJ WKDW LWV VWRFNKROGHUY DSSURYH DQG DGRSW WKH (TXLW\ ,QFHQWLYH 30DQ ZKLFK ZL

7KH (TXLW\ ,QFHQWLYH 30DQ ZLOO UHVHUYH D QXPEHU RI VKDUHYV RI 1HZ $0&, FRPPRQ VWRFN HTXDO W
FRQVXPPDWLRQ RI WKH %XVLQHVV &RPELQDWLRQ IRU LVVXDQFH IRU DZDUGV LQ DFFRUGDQFH ZLWK WKH WHUPYV
PRWLYDWLQJ DQG UHZDUGLQJ FHUWDLQ NH\ HPSOR\HHV RIILFHUV GLUHFWRUV DQG FRQVXOWDQWYV RI $0&, DQ
WKH LQWHUHVWY RI VXFK LQGLYLGXDOV ZLWK WKRVH RI RWKHU VWRFNKROGHUV 7KH (TXLW\ ,QFHQWLYH 30
FRQVXOWDQWY DV GHVFULEHG EHORZ WR H[SHQG PD[LPXP HIIRUW LQ WKH FUHDWLRQ RI VWRFNKROGHU YDOXH

$ VXPPDU\ RI WKH (TXLW\ ,QFHQWKWH, @6 B Q W V Y\HH SWDHIRWW B RLISRIWVIK® LY SUR[\ VWDWHPHQW SURVSHFWXV FRQVH!
30DQ LV DWW BEXHHG <&XU BWHR DYFRXUDJHG WR UHDG WKH (TXLW\ ,QFHQWLYH 30DQ LQ LWV HQWLUHW\

7KH $GMRXUQPHQW 3URSRVDO 3URSRVDO

7R FRQVLGHU DQG YRWH XSRQ D SURSRVDO WR DGMRXUQ WKH $0&, 6SHFLDO OHHWLQJ WR D ODWHU GDWH Rl
WKH WLPH RI WKH $0&, 6SHFLDO OHHWLQJ WKHUH DUH QRW VXIILF&KDWWVHRWH W QGRP B @ WUYRDBRS W KIRGCHKR X/ WEHR U
3URSRVDO

4 :KHQ DQG ZKHUH ZLOO WKH $0&, 6SHFLDO OHHWLQJ WDNH SODFH"

$ 7KH $0&, 6SHFLDO OHHWLQJ ZLOO EH KHOG RQDX@.RDMWHEFDDW DWVWHURV 1@ PRAZ ¥IYOMS IRRYK FBPFGBPWH WLPH DQG
DGMRXUQHG RU SRVWSRQHG WR FRQVLGHU DQG YRWH XSRQ WKH SURSRVDOV

4 $UH WKH SURSRVDOV FRQGLWLRQHG RQ RQH DQRWKHU"

$ 8QOHVV WKH %XVLQHVV &RPELQDWLRQ 3URSRVDO LV DSSURYHG WKH &KDUWHU $PHQGPHQW 3URSRVDOV Wt
DW WKH $0&, 6SHERQV® I®HHDVERQDUWHU $PHQGPHQW 3URSRVDOV WKH 1DVGDT 3URSRVDO DQG WKH ,QFHQWI
BURSRVDO DQG WKH %XVLQHVV &RPELQDWLRQ 3URSRVDO LV FRQGLWLRQHG RQ WKH DSSURYDO RI WKH &K
B3URSRVDO LV QRW FRQGLWLRQHG RQ WKH DSSURYDO RI DQ\ RWKHU SURSRVDO VHW IRUWKLMXW RALXVEQRMV
B3URSRVDO GRHV QRW UHFHLYH WKH UHTXLVLWH YRWH IRU DSSURYDO ZH ZLOO QRW FRQVXPPDWH WKH %X
LQLWLDO EXVLQHVV FRPELQDWLRQ E\ )HEU®DDJRFRU G D Q¥FOR& ,Z Z WOW\REKGHLSHVEX QMDD G W LTXLGDWH LWV 7UXVW $F
VXFK DFERIXQ@WPRXQWY UHOHDVHG WR SD\ IUDQFKLVH DQG LQFRPH WD[ REOLJDWLRQV DQG X®RVRWYV SXEI®RL
XQOHVV LW VHHNV DQG REWDLQV WKH DSSURYDO RI $0&, VWRFNKROGHUV WR DPHQG WKH $0&, &KDUWHU WR

4 :KDW ZLOO KDSSHQ LQ WKH %XVLQHVV &RPELQDWLRQ"

$ $W WKH &ORVLQJ OHUJHU 6XE ZLOO PHUJH ZLWK DQG LQWR $GYHQW ZLWK $GYHQW VXUYLYLQJ VXFK OHU.
XQGHU DSSOLFDEQH OHDODBPHHY®DQHZO\ LVVXHG VKDUBIQGRD QM R $W& WHRPEFRIRDI WRREMQ\ &RQYHUWLEOH 6H
FRQVXPPDWLRQ RI WKH %XVLQHVV &RPELQDWLRQ $GYHQW ZLOO EHFRPH D ZKROO\ RZQHG VXEVLGLDU\ RI ¢
UHOHDVHG IURP WKH 7UXVW $FFRXQW DQG XVHG WR SD\ HDFK RI $0&,1TV DQG $GYHQWfV WUDQVDFWLRQ
FRUSRUDWH SXUSRVHV $ FRS\ RI WKH OHUJHU $JUHHPHQW LV DWWBBIHGE WR WKLV SUR[\ VWDWHPHQW SUR




7DEOH RI &RQWHQWYV

4

:KDW HTXLW\ VWDNH ZLOO FXUUHQW VWRFNKROGHUV RI $0&, DQG $GYHQW VWRFNKROGHUV KROG LQ WKH &RPELQF

W LV DQWLFLSDWHG WKDW XSRQ WKH FRPSOHWLRQ RI WKH %XVLQHVV &RPELQDWLRQ $0&,TV SXEOLF VWR
&RPELQHG (QWLW\ WKH 6SRQVRU WRJHWKHU ZLWK LWV SHUPLWWHG W URDIQW KHHUR X¥W\UW R Q GZ QJ OF D SIMVWDDQ DWW F
,QYHVWRUV ZLOO UHWDLQ DQ RZQHUWRVMKWS H RWMWWHWDNQ BL Q@S5 FDB[LWDWHOMRFN RI WKH &RPELQHG (QWLW\
RXWVWDQGLQJ FDSLWDO VWRFN Rl WKH &RPELQHG (QWLW\ 7KH IRUHJRLQJ RZQHUVKLS SHUFHQWDJHV ZLWK
DQG DVVXPHV WKDW L WKHUH DUH QR UHGHPSWLRQV RI DQ\ VKDUHV E\ $0&,TV SXEOLF VWRFNKROGHUV LQ
SULRU WR WKH &0RVLQJ WR H[WHQG WKH GHDGOLQH E\ ZKLFK[W6&®VPXY WHERIP 5 HAWEHH LQWJ D @ L Wi DD EX VQ @ B
EDVHG RQ $GYHQWTV XQDXGLWHG LQWHULP FRQGHQVHG FRQVROLGDWHG ILQDQFLDO VWDWHPHQWYV DV RI
:DUUDQWV DUH LVVXHG DQG Y $0&, GRHV QRW HQJDJH LQ DQ\ NLQG RI HTXLW\ ILQDQFLQJ SULRU WR WK
SHUFHQWDJH RZQHUVKLS UHWDLQHG E\ $0&,TV H[LVWLQJ VWRFNKROGHUV LQ WKH &RPELQHG (QWLW\ ZLOO EH

6HH WKH VHRBWDXE MWLM HGR )RUPD &RQGHQVHG &RRELIGH®KHQDLQFRDPDWIRQYPDWLRQ
:KDW FRQGLWLRQV PXVW EH VDWLVILHG WR FRPSOHWH WKH %XVLQHVV &RPELQDWLRQ"

7KHUH DUH D QXPEHU RI FORVLQJ FRQGLWLRQV LQ WKH OHUJHU $JUHHPHQW LQFOXGLQJ WKH DSSURYDO E\
WKH 1DVGDT 3URSRVDO DQG WKH ,QFHQWLYH 30DQ 3URSRVDO 7KH &KDUWHU $PHQGPHQW 3URSRVDOV WK
WKH %XVLQHVV &RPELQDWLRQ 3URSRVDO 7KH %XVLQHVV &RPELQDWLRQ 3URSRVDO LV VXEMHFW WR DQG FR
30DQ 3URSRVDO )RU D VXPPDU\ RI WKH FRQGLWLRQV WKDW PXVW EH VDWLVILHG RU KD IX\G. QHVRU&WREW® E
OHUJHU $JUHHPHQW

KV LV $0&, SURYLGLQJ VWRFNKROGHUV ZLWK WKH RSSRUWXQLW\ WR YRWH RQ WKH %XVLQHVV &RPELQDWLRQ"

8QGHU WKH $0&, &KDUWHU $0&, PXVW SURYLGH DOO KROGHUV RI LWV 3XEOLF 6KDUHV ZLWK WKH RSSRL
FRPELQDWLRQ HLWKHU LQ FRQMXQFWLRQ ZLWK D WHQGHU RIIHU RU LQ FRQMXQFWLRQ ZLWK D VWRFNKROG
WR KDYH WKHLU 3XEOLF 6KDUHV UHGHHPHG LQ FRQQHFWLRQ ZLWK D VWRFNKROGHU YRWH UDWKHU WKELC
&RPELQDWLRQ 3URSRVDO LQ RUGHU WR DOORZ LWV SXEOLF VWRFNKROGHUV WR HIITHFWXDWH UHGHPSWLRQV

$UH WKHUH DQ\ DUUDQJHPHQWY WR KHOS HQVXUH WKDW $0&, ZLOO KDYH VXIILFLHQW IXQGV WRJHWKHU ZLWK
%XVLQHVV &RPELQDWLRQ"

<HV 2Q 'HFHPEHU $0&, HQWHUHG LQWR 3,3( 6XEVFULSWLRQ $JUHHPHQWYV ZLWK WKH 3,3( ,QYHVWRU\
3,3( ,QYHVWRUV DQ DJJUHJDWH RI VKDUHV RI $0&, &0DVV $ FRPPRQ VWRFN IRU JURVV SURFHHG"
FRQWLQJHQW XSRQ DPRQJ RWKHU FXVWRPDU\ FORVLQJ FRQGLWLRQV WKH VXEVWDQWLDOO\ FRQFXUUHQ
RZHG E\ $0&, IRU DQ\ $0&, WUDQVDFWLRQ H[SHQVHV RU RWKHU DGPLQLVWUDWLYH H[SHQVHV LQFXUUHG E\
JHQHUDO FRUSRUDWH SXUSRVHV LQFOXGLQJ EXW QRW OLPLWHG WR ZRUNLQJ FDSLWDO IRU RSHUDWLRQ(
DGGLWLRQDO WKLUG SDUW\ ILQDQFLQJ ZKLFK PD\ EH LQ WKH IRUP RI GHEW LQFOXGLQJ EDQN GHEW RU FR
SURFHHGV RI ZKLFK ZRXOG EH XVHG IRU D YDULHW\ RI SXUSRVHV LQFOXGLQJ LQ WKH FDVH RI $0&, WR PHH\

+RZ PDQ\ YRWHV GR , KDYH DW WKH $0&, 6SHFLDO OHHWLQJ"
$0&, VWRFNKROGHUY DUH HQWLWOHG WR RQH YRWH DW WKH $0&, 6SHFLDO OHHWLQJ IRU HDFK VKDUH RI5$F&

'DWH +ROGHUV RI &0DVV $ FRPPRQ VWRFN DQG &0DVV % FRPPRQ VWRFN ZLOO YRWH WRJHWKHU DV RQH FO
$0&, FRPPRQ VWRFN
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:KDW YRWH LV UHTXLUHG WR DSSURYH WKH SURSRVDOV SUHVHQWHG DW WKH $0&, 6SHFLDO OHHWLQJ"

7KH DSSURYDO RI WKH &KDUWHU $PHQGPHQW 3URSRVDOV DQG WKH %XVLQHVV &RPELQDWLRQ 3URSRVDO UH
5HFRUG 'DWH $FFRUGLQJO\ DQ $0&, VWRFNKROGHUYfV IDLOXUH WR YRWH E\ SUR[\ RU WR YRWH LQ SHUVRQ
&KDUWHU $PHQGPHQW 3URSRVDOV DQG WKH %XVLQHVV &RPELQDWLRQ 3URSRVDO

2XU 6SRQVRU GLUHFWRUV DQG RIILFHUV KDYH DJUHHG WR YRWH WKHLU VKDUHYV LQ IDYRU RI WKH %XVLQI
ZRXOG QHHG RQO\ RU DSSUR[LPDWHO\ Rl WKH 3XEOLF 6KDUHV WR EH YRWHG LQ IDYRU RI WKH %

7KH DSSURYDO RI WKH 1DVGDT 3URSRVDO WKH ,QFHQWLYH 30DQ 3URSRVDO DQG WKH $GMRXUQPHQW 3URSH
FDVW E\ WKH VWRFNKROGHUY UHSUHVHQWHG LQ SHUVRQ RU E\ SUR[\ DQG HQWLWOHG WR YRWH WKHUHRQ
$0&, 6SHFLDO OHHWLQJ ZLOO QRW EH FRXQWHG WRZDUGV WKH QXPEHU RI VKDUHV RI $0&, FRPPRQ VWRFN Ut
QR HIITHFW RQ WKH RXWFRPH RI WKH YRWH RQ WKH 1DVGDT 3URSRVDO WKH ,QFHQWLYH 30DQ 3URSRVDO D(

I WKH %XVLQHVV &RPELQDWLRQ 3URSRVDO LV QRW DSSURYHG WKH &KDUWHU $PHQGPHQW 3URSRVDOV WK
D YRWH 7KH DSSURYDO RI WKH % X \&IKQRH/WWH & RIFFEH @Q®R\H RIBYV BUIRS RYBRDOR WVBYKIHD QG WKH ,QFHQWLYH 30DQ 3URSF
%XVLQHVV &RPELQDWLRQ

0D\ $0&, WKH 6SRQVRU RU $0&,1V GLUHFWRUV RIILFHUV DGYLVRUV RU WKHLU DIILOLDWHV SXUFKDVH VKDUHV L(

,Q FRQQHFWLRQ ZLWK WKH VWRFNKROGHU YRWH WR DSSURYH WKH SURSRVHG %XVLQHVV &RPELQDWLRQ WK
WR SXUFKDVH VKDUHV IURP VWRFNKROGHUV ZKR ZRXOG KDYH RWKHUZLVH HOHFWHG WR KDYH WKHLU VKDL
SRUWLRQ RI WKH 7UXVW $FFRXQW 1RQH RI $0&,1V 6SRQVRU GLUHFWRUV RIILFHUV RU DGYLVRUV RU WKHL
SXEOLF LQIRUPDWLRQ QRW GLVFORVHG WR WKH VHOOHU RU GXULQJ D UHVWULFWHG SHULRG XQGHU 5HJXC(
VWRFNKROGHU DOWKRXJK VWLOO WKH UHFRUG KROGHU RI $0&, VKDUHV LV QR ORQJHU WKH EHQHILFLDO
SURYLVLRQ WKDW GLUHFWV VXFK VWRFNKROGHU WR YRWH VXFK VKDUHV LQ D PDQQHU GLUHFWHG E\ WKH

SULYDWHO\ QHJRWLDWHG WUDQVDFWLRQV IURP SXEOLF VWRFNKROGHUV ZKR KDYH DOUHDG\ HOHFWHG WR H
UHGHHP WKHLU VKDUHV $Q\ VXFK SULYDWHO\ QHJRWLDWHG SXUFKDVHV PD\ EH HIIHFWHG DW SXUFKDVH SUI

:KDW FRQVWLWXWHY D TXRUXP DW WKH $0&, 6SHFLDO OHHWLQJ"

+ROGHUV RI D PDMRULW\ LQ YRWLQJ SRZHU Rl $0&, FRPPRQ VWRFN LVVXHG DQG RXWVWDQGLQJ DQG HQV
FKDLUPDQ RI WKH PHHWLQJ KDV SRZHU WR DGMRXUQ WIKH 8BI&, FBIS$IFE DORPPRY LYW REFN RRWEE BEHFRUTXLDWE W

+RZ ZLOO WKH 6SRQVRU GLUHFWRUV DQG RIILFHUV RI $0&, YRWH"

7KH 6SRQVRU DV $0&,fV LQLWLDO VWRFNKROGHU KDV DJUHHG WR YRWH LWV )RXQGHU 6KDUHV DQG 30ODFt
LQLWLDO EXVLQHVV FRPELQDWLRQ LQFOXGLQJ WKH %XVLQHVV &RPELQDWLRQ 3URSREBOQRS RWIHO & B BRUHGIL §
VWRFNKROGHU DSSURYDO RI LWV LQLWLDO EXVLQHVV FRPELQDWLRQ LW LV PRUH OLNHO\ WKDW WKH QHFH\
6KDUHV LQ DFFRUGDQFH ZLWK WKH PDMRULW\ RI WKH YRWHYV FDVW E\ $0&,1V SXEOLF VWRFNKROGHUYV

$V D UHVXOW ZH ZRXOG QHHG RQO\ BBBBBB RU DSSUR[LPDWHO\ BBB RI WKH BBBBBB 3XEOLF 6KDUHYV
DSSURYHG
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:KDW LQWHUHVWYV GR $0&,fV FXUUHQW RIILFHUV DQG GLUHFWRUV KDYH LQ WKH %XVLQHVV &RPELQDWLRQ"

OHVVUV +XQWHU DQG &ODUN ZLOO UHPDLQ DV GLUHFWRUV IROORZLQJ WKH EXVLQHVV FRPELQDWLRQ ,Q DGC
WKH EXVLQHVV FRPELQDWLRQ SXUVXDQW WR ZKLFK OU +XQWHU LV H[SHFWHG WR VHUYH DV $GYHQWY{V 3UH)
ERQXV ZLWK D WDUJHW HTXDO WR RI KLV DQQXDO EDVH VDODU\ VHYHUDQFH HQWLWOHPHQWY XSRQ D
GHILQHG FRPSDUDEOH WR WKRVH SURYLGHG WR 0OU *UHJRULRX DQG GHVFULEHG LQ WKH VHFWLRQ HQWLWO
LQVWDOOPHQWY RQ WKH VDPH VFKHGXOH DV DSSOBBRBRER WRJU B WEWWURHHRARDM. VR D @ U HE W IHIBN W WIKR @ X \RL QW
RWKHU WKDQ WKH LQWHUHVWYV WKH\ RZQHG SULRU WR WKH BRX\WVERHHMVIEBRQWQDMPRRURLY DDVGGHWERQEWRB
7TKHVH LQWHUHVWYV LQFOXGH

" XQOHVYV $0&, FRQVXPPDWHY DQ LQLWLDO EXVLQHVV FRPELQDWLRQ $0&,TV RIILFHUV GLUHFWRUV DQG Wi
H[WHQW WKDW VXFK H[SHQVHV H[FHHG WKH DPRXQW RI| D¥YDIRODEPHPEBRFHHGY QRWQHGRERY& WM RILUQFWK M
RI SRFNHW H[SHQVHV

" DV D FRQGLWLRQ WR WKH $0&, ,32 WKH )RXQGHU 6KDUHV EHFDPH VXEMHFW WR D ORFN XS ZKHUHE\ VXEM
WKH FRQVXPPDWLRQ RI DQ LQLWLDO EXVLQHVV FRPELQDWLRQ SURYLGHG WKDW WKH ORFN XS ZLOO WHUP
VWRFN VSOLWY VWRFN GLYLGHQGY UHRUJDQL]DWLRQV DQG UHFDSLWDOL]DWLRQV IRU DQ\ WUDGLQJ G
DQ LQLWLDO EXVLQHVV FRPELQDWLRQ

" WKBRQVRU SXUFKDVHG DQ ®ODFHPHYMW RDEKHJWWFLVDEOH IRU RQH VKDUH RI RXU &0DVV $ FRPPRQ VWRFN |
SHU ZDUUDQW LQ WKH 3ULYDWH 30DFHPHQW FRQVXPRZDW & GE M LPRDOWH@H\RK .0 \DZE MAKL @ K ¥ VFORNPRER DGTHWAN
':DUUDQWY KDYH FHUWDLQ ULJKWV WKDW GLIIHU IURP WKH ULJKWV RI KROGHUV RI WKH 3XEOLF :DUUDQWYV

" WKH 6SRQVRU KDV DJUHHG WKDW WKH 30DFHPHQW :DUUDQWY DQG DOO RI WKHLU XQGHUO\LQJ VHFXULW
VXEMHFW WR OLPLWHG H[FHSWLRQV

" WKH 6SRQVRU KDV DUBHH®WROMRAHPHYW :DUUDQWYV DV RI WKH &0ORVLQJ

" LQ FRQQHFWLRQ ZLWK D ORDQ SUHYLRXVO\ PDGH E\ 2ULRQ 5HVRXNUF® WRUM®@H UW K 866 S RIQ VIR UH & D ¥ DJHJ
UHPDLQLQJ )RXQGHU 6KDUHV DQG RQH KDOI RI LWV UHPDLQLQJ 30DFHPHQW :DUUDQWY WR 2ULRQ DV D SHI

" WKH IDFW WKDW 6SRQVRU SDLG DQ DJJUHJDWH RI IRU LWV )RXQGHU 6KDUHV DQG VXFK VHFXULWLHV

" WKH IDFW WKDW 6SRQVRU KDV DJUHHG QRW WR UHGHHP DQ\ RI WKH )RXQGHU 6KDUHV LQ FRQQHFWLRQ Z

" WKHUH LV ZRUNLQJ FDSLWDO ORDQ WR WKH 6SRQVRU FXUUHQWO\ RXWVWDQGLQJ ,I WKH %XVLQH
FRPELQDWLRQ SULRU WR RXU )HEUXDU\ RU D ODWHU GDWH DSSURYHG E\ LWV VWRFNKROGHUV SXU
ORDQV

" XQGHU WKH &RQWLQJHQW )RUZDUG 3XUFKDVH &RJBW UDFWD G® ¥ H® DVHR)I 4R, HPEEBUWSRQVRWKAKHUHE\ 6SR
R 8QLWV H[HUFLVDEOH DW SHU 8QLW FRPPHQFLQJ RQ WKH ODWHU RI WKH ILUVW DQQLYHU
EXVLQHVV FRPELQDWLRQ 6SRQVRUTfV REOLJDWLRQV WR SXUFKDVH $0&, VHFXULWLHYVY WKHUHXQGHU
VHFXULWLHVY WKHUHXQGHU LQ DFFRUGDQFH ZLWK WKH WHUPV WKHUHRI LQ FRQQHFWLRQ ZLWK WKH SURS]I
E\ $0&,1V ERDUG RI GLUHFWRUV WR DSSURYH WKH SURSRVHG EXVLQHVV FRPELQDWLRQ $0&, QRWLILHG
DQG WKH 6SRQVRU HOHFWHG QRW WR SXUFKDVH $0&, VHFXULWLHV XQGHU WKH &)3& LQ FRQQHFWLRQ WKI

" LI $0&, GRHVY QRW FRPSOHWH DQ LQLWLDO EXVLQHVV FRPELQDWLRQ E\ )HEUXDU\ D SRUWLRQ RI WKH
WR $0&,fV SXEOLF VWRFNKROGHUY DQG WKH 30DFHPHQW :DUUDQWYV ZLOO H[SLUH ZRUWKOHVV DQG
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" LI WKH 7UXVW $FFRXQW LV OLTXLGDWHG LQFOXGLQJ LQ WKH HYHQW $0&, LV XQDEOH WR FRPSOHWH DQ L(
WR HQVXUH WKDW WKH SURFHHGV LQ WKH 7UXVW $FFRXQW DUH QRW UHGXFHG EHORZ SHU 3XEOLF 61
DJUHHPHQW RU FODLPV RI DQ\ WKLUG SDUW\ IRU VHUYLFHVY UHQGHUHG RU SURGXFWV VROG WR $0&, E
DFFHVV WR WKH 7UXVW $FFRXQW

7KHVH LQWHUHVWY PD\ LQIOXHQFH $0&,fV GLUHFWRUV LQ PDNLQJ WKHLU UHFRPPHQGDWLRQ WKDW \RX YRWH
4 :KDW LQWHUHVWYV GR $GYHQWY{V FXUUHQW RIILFHUV DQG GLUHFWRUV KDYH LQ WKH %XVLQHVV &RPELQDWLRQ"

$ OHPEHUV RI $GYHQW TVDRRDIULWVRH [GIEXMWRWRUMILFHUV KDYH LQWHUHVWY LQ WKH %XVLQHVV &RPELQDWLRQ WK
7TKHVH LQWHUHVWYV LQFOXGH

" FHUWDLQ PHPEHUV RI $GYHQWYfV ERDUG RI GLUHFWRUV DUH H[SHFWHG WR VHUYH DV PHPEHUV RI 1H
FRPSHQVDWLRQ ZLWK UHVSHFW WR VXFK VHUYLFHYV

" $GYHQW H[HFXWLYH RIILFHUV KDYH HQWHUHG LQWR HPSOR\PHQW DUUDQJHPHQWYV WKDW DUH H[SHFWHG )
LQFUHDVHV LQ EDVH VDODU\ WUDQVDFWLRQ ERQXVHVY DQG VHYHUDQFH HQWLWOHPHQWYV XSRQ FHUWDLQ

" 0U $QWRQLRX KDV HQWHUHG LQWR D FRQVXOWLQJ DJUHHPHQW WHUP VKHHW ZKLFK SURYLGHV IRU HQJ
DQG EHJLQQLQJ LQ ILVFDO DQ RSSRUWXQLW\ WR HDUQ D GLVFUHWLRQDU\ ERQXV

" XSRQ FRQVXPPDWLRQ RI WKH %XVLQHVV &RPELQDWLRQ DQG VXEMHFW WR DSSURYDO RI WKH ,QFHQWI
UHVWULFWHG VWRFN XQLWV XQGHU WKH (TXLW\ ,QFHQWLYH 30DQ

" XSRQ WKH ILUVW WR RFFXU RI FRQVXPPDWLRQ RI WKH %XVLQHVV &RPELQDWLRQ RU '"HFHPEHU D U
VWRFN SXUFKDVHG E\ $GYHQWTV H[HFXWLYH RIILFHUV LQ FRQQHFWLRQ ZLWK FHUWDLQ $GYHQW VWRFN JL

" XSRQ RU SURPSWO\ IROORZLQJ WKH FRQVXPPDWLRQ RI WKH %XVLQHVV &RPELQDWLRDVWITH QNG EXO X\Q 3
VHUYLFH ZLOO E$VSROILGRWHRPWHKHP DQ DJJUHJDWH RI DQG LV GXH LQ XQSDLG FRPS]|
&DVWUR DQG .DVNDYHOLV

30OHDVH VHH WKH ¥VHFENW ) RONGMRBWWN BbWOHBHYY &RPELQDWLRQ 3URSRVDO 2 ,QWHUHVWYV RI $GYH @WGYHAX
&RPSHQVDWLRQ RI $G Y$HQW HP HREVO\R [PHI® WWKHU $UUDQJHPHQWYV ZRWW K LIWFXWR M HV MDIWHRINQMQ S URV S AW
GLVFXVVLRQ RI WKHVH LQWHUHVWYV

4 :KDW KDSSHQV LI, VHOO P\ VKDUHV RI &0DVV $ FRPPRQ VWRFN EHIRUH WKH $0&, 6SHFLDO OHHWLQJ"

$ 7KH 5HFRUG 'DWH LV HDUOLHU WKDQ WKH GDWH RI WKH $0&, 6SHFLDO OHHWLQJ ,I \RX WUDQVIHU \RXU VKDU
WUDQVIHUHH REWDLQV IURP \RX D SUR[\ WR YRWH WKRVH VKDUHV \RX ZLOO UHWDLQ \RXU ULJKW WR YRWEF
\RX ZLOO QR ORQJHU EH DEOH WR GHOLYHU WKHP IRU FDQFHOODWLRQ XSRQ FRQVXPPDWLRQ RI WKH %XVLQ
$ FRPPRQ VWRFN SULRU WR WKH 5HFRUG 'DWH \RX ZLOO KDYH QR ULJKW WR YRWH WKRVH VKDUHV DW WKH ¢

4 :KDW KDSSHQV LI D VXEVWDQWLDO QXPEHU RI WKH SXEOLF VWRFNKROGHUV YRWH LQ IDYRU RI WKH %XVLQHVV &R

$ $0&, VWRFNKROGHUV ZKR YRWH LQ IDYRU RI WKH %XVLQHVV &RPELQDWLRQ PD\ DOVR QHYHUWKHOHVV HJ[}
WKRXJK WKH IXQGY DYDLODEOH IURP WKH 7UXVW $FFRXQW DQG WKH QXPEHU RI SXEOLF VWRFNKROGHUYV
%XVLQHVV &RPELQDWLRQ LV FRQGLWLRQHG XSRQ DPRQJ RWKHU WKLQJV WKH OLQLPXP &DVK &RQGLWLRQ G
WKH &RPELQHG (QWLW\TV VWRFN PD\ EH OHVV OLTXLG WKDQ WKH PDUNHW IRU $0&, FRPPRQ VWRFN ZDV SULI
WKH OLVWLQJ VWDQGDUGYV IRU 1DVGDT ,Q DGGLWLRQ ZLWK OHVV IXQGYV DYDLODEOH IURP WKH 7UXVW $F
UHVXOW WKH SURFHHGV ZLOO EH JUHDWHU LQ WKH HYHQW WKDW QR SXEOLF VWRFNKROGHUV H[HUFLVH U
WKH VFHQDULR LQ ZKLFK $0&,1V SXEOLF VWRFNKROGHUV H[HUFLVH WKH PD[LPXP DOORZHG UHGHPSWLRQ ULJK




7DEOH RI &RQWHQWYV

4 :KDW KDSSHQV LI, YRWH DJDLQVW DQ\ RI WKH %XVLQHVV &RPELQDWLRQ 3URSRVDO WKH &KDUWHU $PHQGPHQW 3L

$ ,1 DQ\ RI WKH 5HTXLUHG 3URSRVDOV DUH QRW DSSURYHG WKH %XVLQHVV &RPELQDWLRQ LV QRW FRQVXPPIL

SXUVXDQW WR WKH $0&, &KDUWHU $0&, ZLOO EH UHTXLUHG WR GLVVROYH DQG OLTXLGDWH LWV 7UXV

$0&, VHHNV DQG REWDLQV WKH FRQVHQW RI LWV VWRFNKROGHUV WR DPHQG WKH $0&, &KDUWH W MR/ HRW H!
HYHQW $0&,TV SXEOLF VWRFNKROGHUV ZLOO EH HQWLWOHG WR DQ ([WHQVLRQ 5HGHPSWLRQ

4 'R, KDYH UHGHPSWLRQ ULJKWV LQ FRQQHFWLRQ ZLWK WKH %XVLQHVV &RPELQDWLRQ"

$ 3XUVXDQW WR WKH $0&, &KDUWHU KROGHUV RI 3XEOLF 6KDUHV PD\ HOHFW WR KDYH WKHLU VKDUHV UHG
&KDUWH W F$\WP RH U EDVHG RQ IXQGV LQ WKH 7UXVW BIFFEXR® RM BEYURKLBDWHOWDWIWHU JLYLQJ HIIHFW WR
DPHQGPHQW WR $0&,fV FKDUWHU WR H[WHQG LWV GHDGOLQH WR FRQVXPPDWH D EXVLQHVV FRPELQDWLRQ
$0&, &0ODVV $ FRPPRQ VWRFN ZDV DSSUR[LPDWHO\ SHU VKDUH ,I D KROGHU H[HUFLVHV LWV UHGHPSWL
KDYH HTXLW\ LQWHUHVWY LQ WKH &RPELQHG (QWLW\ SXUVXDQW WR WKH H[HUFLVH RI LWV 3XEOLF :DUUDQ
6KDUHV RQO\ LI LW SURSHUO\ GHPDQGY UHGHPSWLRQ DQG GHOLYHUV LWV VKDUHV HLWKHU SK\VLFDOO\$BR&,
6SHFLDO OHHWLQJ25HGRHWP SM(HRQU REHOGXVYHY WR EH IROORZHG LI \RX ZLVK WR UHGHHP \RXU VKDUHV IRU FDV

4 :LOO KRZ , YRWH DIIHFW P\ DELOLW\ WR H[HUFLVH UHGHPSWLRQ ULJKWV"

$ 1R <RX PD\ H[HUFLVH \RXU UHGHPSWLRQ ULJKWV ZKHWKHU RU QRW \RX DWWHQG RU YRWH \RXU VKDUHV RI
D UHVXOW WKH OHUJHU $JUHHPHQW DQG WKH 5HTXLUHG 3URSRVDOV FDQ EH DSSURYHG E\ VWRFNKROGHUV
WR UHGHHP WKHLU VKDUHV KROGLQJ VKDUHV LQ D FRPSDQ\ ZLWK D SRWHQWLDOO\ OHVV OLTXLG WUDGLQJ
1DVGDT

4 +RZ GR , H{HUFLVH P\ UHGHPSWLRQ ULJKWV"

$ ,Q RUGHU WR H[HUFLVH \RXU UHGHPSWLRQ ULJKWV \RX PXVW SULRU WR S P (DVWHUQ WLPH RQ BB
HOHFWURQLFDOO\ DQG VXEPLW D UHTXHVW LQ ZULWLQJ WKDW ZH UHGHHP \RXU 3XEOLF 6KDUHV IRU FDVK WR

&RQWLQHQWDO 6WRFN 7UDQVIHU 7UXVW &RPSDQ\
2QH 6WDWH 6 WUFDHRWR BOD]D

1HZ <RUN 1HZ <RUN

$WWQ ODUN =LPNLQG

( PDLO P]LPNLQG#FRQWLQHQWDOVWRFN FRP

30HDVH DOVR DIILUPDWLYHO\ FHUWLI\ LQ \RXU UHTXHVW WR &RQWLQHQWDO 6WRFN 7UDQVIHU 7TUXVW &RPSI

G RI WKH ([FKDQJH $FW ZLWK DQ\ RWKHU VWRFNKROGHU ZLWK UHVSHFW WR VKDUHV Rl &RPPRQ 6WRFN $
DFWLQJ LQ FRQFHUW RU DV D 3JURXS" DV GHILQHG LQ 6HFWLRQ G RI WKH ([FKDQJH $FW ZLOO EH UHVWUL
ZKLFK ZH UHIHU WR DV WKH 3 WKUHVKROG ~ $FFRUGLQJO\ DOO 3XEOLF 6KDUHV LQ H[FHVV Rl WKH WKUHYV

6WRFNKROGHUV VHHNLQJ WR H[HUFLVH WKHLU UHGHPSWLRQ ULJKWV DQG RSWLQJ WR GHOLYHU SK\VLFDO FH
GHOLYHU\ ,W LV $0&,TV XQGHUVWDQGLQJ WKDW VWRFNKROGHUV VKRXOG JHQHUDOO\ DOORW DW OHDVW W
RYHU WKLV SURFHVVY DQG LW PD\ WDNH ORQJHU WKDQ WZR ZHHNV 6WRFNKROGHUV ZKR KROG WKHLU VKL
FHUWLILFDWHG RU GHOLYHUHG HOHFWURQLFDOO\




7DEOH RI &RQWHQWYV

$Q\ GHPDQG IRU UHGHPSWLRQ RQFH PDGH PD\ EH ZLWKGUDZQ DW DQ\ WLPH XQWLO WKH GHDGOLQH IRU H[H
WR WKH %XVLQHVV &RPELQDWLRQ ,I \RX GHOLYHUHG \RXU VKDUHV IRU UHGHPSWLRQ WR $0&,TV WUDQVIHU D
WKDW $0&,fV WUDQVIHU DJHQW UHWXUQ WKH VKDUHV SK\WLFDOO\ RU HOHFWURQLFDOO\ <RX PD\ PDNF
TXHVWLRQ 3:KR FDQ KHOS DQVZHU P\ TXHVWLRQV"" EHORZ

4 :KDW DUH WKH 8 6 IHGHUDO LQFRPH WD[ FRQVHTXHQFHYV RI H[HUFLVLQJ P\ UHGHPSWLRQ ULJKWV"

$ :H H[SHFW WKDW D 8 6 KROGHU DV GHILQHG EHORZ WKDW H[HUFLVHY LWV UHGHPSWLRQ ULJKWV WR UHFH
SXEOLF VKDUHV UHVXOWLQJ LQ WKH UHFRJQLWLRQ RI FDSLWDO JDLQ RU FDSLWDO ORVV 7KHUH PD\ EH FtI
SXUSRVHV GHSHQGLQJ RQ WKH DPRXQW Rl SXEOLF VKDUHY WKDW D 8 6 KROGHU RZQV RU LV GHHPHG WR R
IHGHUDO LQFRPH WD[ FRQVLGHUDWLRQV RK H Qb X VH QFMAH &R PEEH @HDPABIVRLRR @ URSIKW/O ABIQH WH G 6WDWHYVY JHGHUD
7% 0$77(56 $5( &203/,&$7(" $1' 7+( 7$; &216(48(1&(6 2) (;(5&,6,1* <285 5('(037,21 5,*+76 :,// '(3(1' 21 7+( )$&76 2) <285 2:1 6,78$7,21
6+28/' &2168/7 <285 2:1 7$; $'9,625 $6 72 7+( 63(&,),& 7$; &216(48(1&(6 2) 7+( (;(5&,6( 2) 5('(037,21 5,*+76 72 <28 ,1 <
&,5&8067$1&(6

4 | ,DP D :DUUDQW +ROGHU FDQ , H{HUFLVH UHGHPSWLRQ ULJKWV ZLWK UHVSHFW WR P\ :DUUDQWV"

$ 1R 7KH KROGHUV RI :DUUDQWYV KDYH QR UHGHPSWLRQ ULJKWV ZLWK UHVSHFW WR :DUUDQWYV

4 I ,DP D 8QLW KROGHU FDQ , H[HUFLVH UHGHPSWLRQ ULJKWV ZLWK UHVSHFW WR P\ 8QLWV"

$ 1R +ROGHUV RI RXWVWDQGLQJ 8QLWV PXVW VHSDUDWH WKH XQGHUO\LQJ 3XEOLF 6KDUHV DQG 3XEOLF :DUUI
1 \RX KROG 8QLWYV UHJLVWHUHG LQ \RXU RZQ QDPH \RX PXVW GHOLYHU WKH FHUWLILFDWH IRU VXFK 8Q
VHSDUDWH VXFK 8QLWY LQWR 3XEOLF 6KDUHV DQG 3XEOLF :DUUDQWYV 7KLV PXVW EH FRPSOHWHG IDU HQR
H[HUFLVH \RXU UHGHPSWLRQ ULJKWV XSRQ WKH VHSRUZDGR R @ [RIIUWIKWHH 3X\E O HEEHRRYBIY RO UIRGGWKRA \8 @ L V&R QBAHLF
&RPSDQ\ LV OLVWHG XK HDQVKHOTSX BQWEZ RBHORZXHVWLRQV "
.1 D EURNHU GHDOHU FRPPHUFLDO EDQN WUXVW FRPSDQ\ RU RWKHU QRPLQHH KROGV \RXU XQLWV \RX
IDFVLPLOH WR &RQWLQHQWDO 6WRFN 7UDQVIHU 7UXVW &RPSDQ\ RXU WUDQVIHU DJHQW BXFK ZULWWHC
QRPLQHH PXVW DOVR LQLWLDWH HOHFWURQLFDOO\ XVLQJ 7KH 'HSRVLWRU\ 7TUXVW &RPSDQ\TV GHSRVLW :
QXPEHU RI 3XEOLF 6KDUHV DQG 3XEOLF :DUUDQWYV 7KLV PXVW EH FRPSOHWHG IDU HQRXJK LQ DGYDQFH W
IURP WKH 8QLWY :KLOH WKLV LV W\SLFDOO\ GRQH HOHFWURQLFDOO\ WKH VDPH EXVLQHVV GD\ \RX VKRXOG
WR EH VHSDUDWHG LQ D WLPHO\ PDQQHU \RX ZLOO OLNHO\ QRW EH DEOH WR H[HUFLVH \RXU UHGHPSWLRQ UL

4 'R, KDYH DSSUDLVDO ULJKWV LI , REMHFW WR WKH SURSRVHG %XVLQHVV &RPELQDWLRQ"

$ 1R 7KHUH DUH QR DSSUDLVDO ULJKWV DYDLODEOH WR KROGHUV RI $0&, FRPPRQ VWRFN LQ FRQQHFWLRQ ZLV

4 KDW KDSSHQV WR WKH IXQGV KHOG LQ WKH 7UXVW $FFRXQW XSRQ FRQVXPPDWLRQ Rl WKH %XVLQHVV &RPELQDWL

$ .l WKH %XVLQHVV &RPELQDWLRQ LV FRQVXPPDWHG WKH IXQGV KHOG LQ WKH 7UXVW $FFRXQW ZLOO EH UHO}
" $0&, VWRFNKROGHUV ZKR SURSHUO\ H[HUFLVH WKHLU UHGHPSWLRQ ULJKWYV

" FHUWDLQ RWKHU IHHV FRVWYV DQG H[SHQVHV LQFOXGLQJ UHJXODWRU\ IHHV OHJDO IHHV DFFRXQWLQ
ZLWK WKH WUDQVDFWLRQV FRQWHPSODWHG E\ WKH %XVLQHVV &RPELQDWLRQ DQG SXUVXDQW WR WKH W




7DEOH RI &RQWHQWYV

"  DQ\ ORDQV RZHG E\ $0&, WR 2ULRQ
"  DQ\ ORDQV RZHG E\ $0&, WR LWV 6SRQVRU IRU DQ\ $0&, WUDQVDFWLRQ H[SHQVHV DQG ([WHQVLRQ H[SH(
" IRU JHQHUDO FRUSRUDWH SXUSRVHV LQFOXGLQJ EXW QRW OLPLWHG WR ZRUNLQJ FDSLWDO IRU RSHUDV

" XSRQ RU SURPSWO\ IROORZLQJ WKH FRQVXPPDWLRQ RI WKH %XVLQHVV &RPELQDWLRQ HDUQHG EXW XQS
VHUYLFH ZLOO EBVSRIL GRWR PVEKIKP DQ DJJUHJDWH RI DQG LV GXH LQ XQSDLG FRPS
&DVWUR DQG .DVNDYHOLV

$Q\ UHPDLQLQJ FDVK ZLOO EH XVHG IRU ZRUNLQJ FDSLWDO DQG JHQHUDO FRUSRUDWH SXUSRVHV RI WKH &RP
4 :KDW KDSSHQV LI WKH %XVLQHVV &RPELQDWLRQ LV QRW FRQVXPPDWHG"

$ 7KHUH DUH FHUWDLQ FLUFXPVWDQFHV XQGHU ZKLFK WKH 0H WXHU %XV IHHHPWHQ WRPE\L @ B WMLHRWDP 8 Q B SVRRVAD D@H K
UHJDUGLQJ WKH SDUWLHVYT VSHFLILF WHUPLQDWLRQ ULJKWYV

,] DV D UHVXOW Rl WKH WHUPLQDWLRQ RI WKH OHUJHU $JUHHPHQW RU RWKHUZLVH $0&, LV XQDEOH WR FR

$0&,1V &KDUWHU SURYLGHV WKDW LW ZLOO L FHDVH DOO RSHUDWLRQV H[FHSW IRU WKH SXUSRVH RI Z

RI WKH 3XEOLF 6KDUHV LQ FRQVLGHUDWLRQ RI D SHU VKDUH SULFH SD\DEOH LQ FDVK HTXDO WR V
LQFOXGLQJ LQWHUHVW HDUQHG RQ WKH IXQGY KHOG LQ WKH 7UXVW $FFRXQW DQG QRW SUHYLRXVO\ UHOHELC
WRWDO QXPEHU RI WKHQ RXWVWDQGLQJ 3XEOLF 6KDUHV ZKLFK UHGHPSWLRQ ZLOO FRPSOHWHO\ H[WLQJXLV
VXEMHFW WR DSSOLFDEOH ODZ DQG LLL DV SURPSWO\ DV UHDVRQDEO\ SRVVLEOH IROORZLQJ VXFK UHGF
ZLWK DSSOLFDEOH ODZ GLVVROYH DQG OLTXLGDWH VXEMHFW LQ WKH FDVH RI LL DQG LLL DERYH WR LW\

$0&, H[SHFWV WKDW WKH DPRXQW RI DQ\ GLVWULEXWLRQ LWV SXEOLF VWRFNKROGHUV ZLOO EH HQWLWOHC
WKH\ KDG UHGHHPHG WKHLU VKDUHV LQ FRQQHFWLRQ ZLWK WKH %XVLQHVV &RPELQDWLRQ VXEMHFW LQ HD
RI DSSOLFDEOH ODZ +ROGHUV RI )RXQGHU 6KDUHV KDYH ZDLYHG DQ\ ULJKW WR DQ\ OLTXLGDWLRQ GLVWULE
,Q WKH HYHQW RI OLTXLGDWLRQ WKHUH ZLOO EH QR GLVWULEXWLRQ ZLWK UHVSHFW WR $0&,TV RXWVWDQGL
4 :KHQ LV WKH %XVLQHVV &RPELQDWLRQ H[SHFWHG WR EH FRPSOHWHG"
$ 7KH &ORVLQJ LV H[SHFWHG WR WDNH SODFH D WKH VHFRQG EXVLQHVV GD\ IROORZLQJ WKH %RWILYHNVNV
BURSRVDO2&RQGLWLRRV WER WXRK SRORWHQ® GDWH DV DJUHHG WR E\ WKH SDUWLHYVY WR WKH OHUJHU $JUHHI
FRQGLWLRQV 7KH OHUJHU $JUHHPHQW PD\ EH WHUPLQDWHG E\ HLWKHU $0&, RU $GYHQW LI WKH &ORVLQJ }
VSHFLDO PHHWLQJ RQ 2FWREHU VXEMHFW WR FHUWDLQ H[FHSWLRQV
JRU D GHVFULSWLRQ RI WKH FRQGLWLRQV WR WKH FRPSOHWH REXRL QWK %&RWPLELHOIWDWE RRER QR SR \RMO VHH WKH
4 :KDW GR , QHHG WR GR QRZ"
$ <RX DUH XUJHG WR UHDG FDUHIXOO\ DQG FRQVLGHU WKH LQIRUPDWLRQ FRQWDLQHG LQ WKLV SURI[\ V

&RPELQDWLRQ ZLOO DIIHFW \RX DV D VWRFNKROGHU <RX VKRXOG WKHQ YRWH DV VRRQ DV SRVVLEOH LQ D
WKH HQFORVHG SUR[\ FDUG RU LI \RX KROG \RXU VKDUHV WKURXJK D EURNHUDJH ILUP EDQN RU RWKHU QRP
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4

$

+RZ GR , YRWH"

| \RDXUD¥ WR F N IRR @G HR U GDR/| RI0& , WK, UBFRUMRBMXEPLW \RXU SWRH $£0& R 8S$IH F LIODIHHRY VOKIH IROORZLQJ ZI
" XVH WKH WROO IUHH QXPEHU VKRZQ RQ \RXU SUR[\ FDUG

" YLVLW WKH ZHEVLWH VKRZQ RQ \RXU SUR[\ FDUG WR YRWH YLD WKH ,QWHUQHW RU

"  FRPSOHWH NVQUGONVVGKWHQFORVHG SURFORRYEDIHWSIIOHL G HQYHORSH

6WRFNKROGHUV ZKR FKRRVH WR SDUWLFLSDWH LQ WKH $0&, 6SHFLDO OHHWLQJ FDQ YRWH WKHLU VKDUHV HO
ZLOO QHHG WKH FRQWURO QXPEHU WKDW LV SULQWHG RQ \RXU SUR[\ FDUG WR HQWHU WKH $0&, 6SHFLDO
ORJJHG LQ ZKHQ WKH $0&, 6SHFLDO OHHWLQJ VWDUWYV

J\VRXU VKDUHW DV W KHIOW OD EMRWHWRKDQN RU RWKHU Q RRLIQIRHLILRIKY \EW@E HB X EDHOSDRDWH LQVWUXFWLRQ'
VKDUHV 36WUHHW QD PV WWRRNEM IOR\GE & U §SHKERD O ) IQRM\E WL R | RUBRIRBK IEURN HU FEW QR ERLD H H

:KDW ZLOO KDSSHQ LI , DEVWDLQ IURP YRWLQJ RU IDLO WR YRWH DW WKH $0&, 6SHFLDO OHHWLQJ"

$W WKH $0&, 6SHFLDO OHHWLQJ $0&, ZLOO FRXQW D SURSHUO\ HIHFXWHG SUR[\ PDUNHG 3$%67%$,1" ZLWK U
SUHVHQW $EVWHQWLRQV ZLOO KDYH WKH VDPH HIIHFW DVDR & RWKH &K 5 ,U\W H UWSKHE ROGIH Q WVIRIER\B B D@D R
3URSRVDO RU WKH ,QFHQWLYH 30DQ 3URSRVDO %URNHU QRQ YRWHV ZLOO QRW EH FRXQWHG DV SUHVHQW I
:KDW ZLOO KDSSHQ LI, VLJQ DQG UHWXUQ P\ SUR[\ FDUG ZLWKRXW LQGLFDWLQJ KRZ , ZLVK WR YRWH"

6LJQHG DQG GDWHG SUR[LHV UHFHLYHG E\ $0&, ZLWKRXW DQ LQGLFDWLRQ RI KRZ WKH VWRFNKROGHU LC(C
SUR[\KROGHUV PD\ XVH WKHLU GLVFUHWLRQ WR YRWH RQ DQ\ RWKHU PDWWHUV ZKLFK SURSHUO\ FRPH EHIRL

|, DP QRW JRLQJ WR DWWHQG WKH $0&, 6SHFLDO OHHWLQJ LQ SHUVRQ VKRXOG , UHWXUQ P\ SUR[\ FDUG LQVWHDG

<HV :KHWKHU \RX SODQ WR DWWHQG WKH $0&, 6SHFLDO OHHWLQJ RU QRW SOHDVH UHDG WKH HQFORVHG S
GDWLQJ DQG UHWXUQLQJ WKH HQFORVHG SUR[\ FDUG LQ WKH SRVWDJH SDLG HQYHORSH SURYLGHG

,I P\ VKDUHV DUH KHOG LQ 3VWUHHW QDPH ~ ZLOO P\ EURNHU EDQN RU QRPLQHH DXWRPDWLFDOO\ YRWH P\ VKDUH

1R 8QGHU WKH UXOHV RI YDULRXV QDWLRQDO DQG UHJLRQDO VHFXULWLHY H[FKDQJHV \RXU EURNHU E
LOQVWUXFWLRQV RQ KRZ WR YRWH LQ DFFRUGDQFH ZLWK WKH LQIRUPDWLRQ DQG SURFHGXUHV SURYLGHG WI
FRQVLGHUHG QRQ GLVFUHWLRQDU\ DQG WKHUHIRUH \RXU EURNHU EDQN RU QRPLQHH FDQQRW YRWH \RXU
SURYLGH LOQVWUXFWLRQV RQ KRZ WR YRWH <RX VKRXOG LQVWUXFW \RXU EURNHU WR YRWH \RXU VKDUHV L

0D\ , FKDQJH P\ YRWH DIWHU , KDYH PDLOHG P\ VLJQHG SUR[\ FDUG"
<HV <RX PD\ FKDQJH \RXU YRWH E\ VHQGLQJ D ODWHU GDWHG VLJQHG SUR[\ FDUG WR $0&,TV VHFUHWDU\

OHHWLQJ RU DWWHQG WKH $0&, 6SHFLDO OHHWLQJ LQ SHUVRQ DQG YRWH <RX DOVR PD\ UHYRNH \RXU SL
VHFUHWDU\ SULRU WR WKH $0&, 6SHFLDO OHHWLQJ
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4 :KDW VKRXOG , GR LI , UHFHLYH PRUH WKDQ RQH VHW RI YRWLQJ PDWHULDOV"

$ <RX PD\ UHFHLYH PRUH WKDQ RQH VHW RI YRWLQJ PDWHULDOV LQFOXGLQJ PXOWLSOH FRSLHV RI WKLV SU
H[DPSOH LI \RX KROG \RXU VKDUHV LQ PRUH WKDQ RQH EURNHUDJH DFFRXQW \RX ZLOO UHFHLYH D VHSDUL
UHFRUG DQG \RXU VKDUHV DUH UHJLVWHUHG LQ PRUH WKDQ RQH QDPH \RX ZLOO UHFHLYH PRUH WKDQ RQH
UHFHLYH LQ RUGHU WR FDVW \RXU YRWH ZLWK UHVSHFW WR DOO RI \RXU VKDUHV

4 KR ZLOO VROLFLW DQG SD\ WKH FRVW RI VROLFLWLQJ SURJ[LHV"

$ $0&, ZLOO SD\ WKH FRVW RI VROLFLWLQJ SUR[LHV IRU WKH $0&, 6SHFLDO OHHWLQJ $0&, KDV HQJDJHG $GY
$0&, 6SHFLDO OHHWLQJ $0&, KDV DJUHHG WR SD\ $GYDQWDJH D IHH RI SOXV GLVEXUVHPHQWYV $0¢
$GYDQWDJH DQG LWV DIILOLDWHY DJDLQVW FHUWDLQ FODLPV OLDELOLWLHV ORVVHV GDPDJHV DQG H[SH!
EHQHILFLDO RZQHUV RI VKDUHV RI $0&, FRPPRQ VWRFN IRU WKHLU H[SHQVHV LQ IRUZDUGLQJ VROLFLWLQJ F
WKRVH RZQHUV $0&,1V GLUHFWRUV RIILFHUV DQG HPSOR\HHV PD\ DOVR VROLFLW SUR[LHV E\ WHOHSKRQH
VROLFLWLQJ SUR[LHV

4 KR FDQ KHOS DQVZHU P\ TXHVWLRQV"
$ , \RX KDYH TXHVWLRQV DERXW WKH SURSRVDOV RU LI \RX QHHG DGGLWLRQDO FRSLHV RI WKLV SUR[\ VWDV

:LOOLDP +XQWHU

BUHVLGHQW DQG &KLHI ([HFXWLYH 2IILFHU
/LJRQLHU 6 WUHHW

6 XLWH

/IDWUREH 3%

<RX PD\ DOVR FRQWDFW RXU SUR[\ VROLFLWRU $GYDQWDJH 3UR[\ DW

_.DUHQ 6PLWK
BUHVLGHQW &(2

32 %R][

'"HV ORLQHV :$

7R0O0 JUHH

&ROOHFW

EDQNV DQG EURNHUV FDQ FDOO FROOHFW DW
(PDLO NVPLWK#DGYDQWDJHSUR[\ FRP

7R REWDLQ WLPHO\ GHOLYHU\ $0&, VWRFNKROGHUV PXVW UHTXHVW WKH PDWHULDOV QR ODWHU WKDQ
<RX PD\ DOVR REWDLQ DGGLWLRQDO LQIRUPDWLRQ DERXW $0&, IlURP GRFXPHQWWUH HBXZ& W& M RIE ®FRUE\ IRIR

,JJ\RX LQWHQG WR VHHN UHGHPSWLRQ RI \RXU 3XEOLF 6KDUHV \RX ZLOO QHHG WR VHQG D OHWWHU GHPDQGI
WR WKH $0&, 6SHFLDO OHHWLQJ LQ DFFRUGDQFH ZLWK WKH SURFHGXUHV GHWDLOHG XQGHU WKH TXHVWLR
SRVLWLRQ RU GHOLYHU\ RI \RXU VWRFN SOHDVH FRQWDFW

&RQWLQHQWDO 6WRFN 7UDQVIHU 7UXVW &RPSDQ\
2QH 6WDWH 6WUHHW 30D]D WK )ORRU

1HZ <RUN 1HZ <RUN

$SWWQ ODUN =LPNLQG

( PDLO P]LPNLQG#FRQWLQHQWDOVWRFN FRP
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48(67.216 $1' $16:(56 $%287 $'9(1796 &216(17 62/.&.7%$7,21

4

$

:KDW DUH WKH PDWHULDO 8 6 IHGHUDO LQFRPH WD[ FRQVHTXHQFHV RI WKH %XVLQHVV &RPELQDWLRQ WR PH"

7KH PDWHULDO 8 6 IHGHUDO LQFRPH WD[ FRQVLGHUDWLRQV WKDW PD\ EH UHOHYDQW WR \RX KK YMVERHWVWR
B3URSRVDO28QLWHG 6WDWHV )HGHUDTKHQERPHXVINYLRRQRILWKHBWEL RIIGHUDO LQFRPH WD[ FRQVHTXHQFHV FF
LQWHQGHG WR SURYLGH RQO\ D JHQHUDO GLVFXVVLRQ DQG LV QRW D FRPSOHWH DQDO\VLV RU GHVFULSWL
&RPELQDWLRQ QRU GRHV LW DGGUHVV DQ\ WD[ FRQVLGHUDWLRQV DULVLQJ XQGHU 8 6 VWDWH RU ORFDO RU

7+(7$; &216(48(1&(6 2) 7+( %86,1(66 &20%,1$7,21 :,// "(3(1' 21 7+( )$&76 2) <285 2:1 6,78%$7,21 <28 6+28/' &2168/7 <285 2:1 7%
72 7+(63(&,),& 7$; &216(48(1&(6 2) 7+( %86,1(66 &20%,1$7,21 72 <28 ,1 <285 3$57,&8/$5 &,5&8067$1&(6

KR LV HQWLWOHG WR JLYH D ZULWWHQ FRQVHQW IRU $GYHQW"

FRQVHQW VROLFLWDWLRQ +ROGHUV RI RXWVWDQGLQJ VKDUHV RI $GYHQW FRPPRQ VWRFN RU $GYHQW S
XVLQJ WKH IRUP RI ZULWWHQ FRQVHQW WR EH IXUQLVKHG WR WKHP

:KDW ZLOO KDSSHQ LQ WKH %XVLQHVV &RPELQDWLRQ"

$W WKH &ORVLQJ OHUJHU 6XE ZLOO PHUJH ZLWK DQG LQWR $GYHQW ZLWK $GYHQW VXUYLYLQJ VXFK 0l
FRPPRQ VWRFN H[FHSW WKRVH ZKR SURSHUO\ H[HUFLVH GLVVHQWHUYV ULJKWV XQGHU DSSOLFDEOH 'HODZCLC
FRQVXPPDWLRQ RI WKH %XVLQHVV &RPELQDWLRQ $GYHQW ZLOO EHFRPH D ZKROO\ RZQHG VXEVLGLDU\ RI ¢
UHOHDVHG IURP WKH 7UXVW $FFRXQW DQG XVHG WR SD\ HDFK RI $0&,fV DQG $GYHQWTV WUDQVDFWLRQ
FRUSRUDWH SXUSRVHV $ FRS\ RI WKH OHUJHU $JUHHPHQW LV DWWBBIHGE WR WKLV SUR[\ VWDWHPHQW SU

:KDW HTXLW\ VWDNH ZLOO FXUUHQW VWRFNKROGHUV RI $0&, DQG $GYHQW VWRFNKROGHUV KROG LQ WKH &RPELC

W LV DQWLFLSDWHG WKDW XSRQ WKH FRPSOHWLRQ RI WKH %XVLQHVV &RPELQDWLRQ $0&,fV SXEOLF VWR
&RPELQHG (QWLW\ WKH 6SRQVRU WRJHWKHU ZLWK LWV SHUPLWWHG W URD QW KHIURIXW2MM R Q G £ RO OF VSIMADDL.@ \D\@ F
,QYHVWRUV ZLOO UHWDLQ DQ RZQHWRMKWEH RW WWHMVN GL @5 FDBLLWD® WAMRFN RI WKH &RPELQHG (QWLW\
RXWVWDQGLQJ FDSLWDO VWRFN RI WKH &RPELQHG (QWLW\ 7KH IRUHJRLQJ RZQHUVKLS SHUFHQWDJHYV
:DUUDQWY DQG DVVXPHVY WKDW L WKHUH DUH QR UHGHPSWLRQV RI DQ\ VKDUHV E\ $0&,1V SXEOLF VWRFNI
&ORVLQJ 1HW ,QGHEWHGQHVV LV EDVHG RQ $GYHQWIV XQDXGLWHG LQWHULP FRQGHQVHG FRQVR(
,QOFHQWLYH 30DQ LY QR :RUNLQJ &DSLWDO :DUUDQWY DUH LVVXHG DQG Y $0&, GRHV QRW HQJDJH |
DVVXPSWLRQV ZKLFK WKH\ DUH OLNHO\ WR EH WKH SHUFHQWDJH RZQHUVKLS UHWDLQHG E\ $GYHQWV HJ[L

6HH WKH VHPBWDXG WILMGHGR: )RUPD &RQGHQVHG &RRELGH®KWHQODLQFRDPDWILRYPDWLRQ
:KDW LQWHUHVWYV GR $GYHQW{V FXUUHQW RIILFHUV DQG GLUHFWRUV KDYH LQ WKH %XVLQHVV &RPELQDWLRQ"

OHPEHUV RI $GYBHQ®W IW%ROHBXWLYH RIILFHUV KDYH LQWHUHVWY LQ WKH %XVLQHVYVY &RPELQDWLRQ WKDW
LQWHUHVWYV LQFOXGH

FHUWDLQ PHPEHUV RI $GYHQWYTV %RDUG DUH H[SHFWHG WR VHUYH DV PHPEHUV RI 1HZ $0&,TV ERDUG RI
UHVSHFW WR VXFK VHUYLFHV

$GYHQWTV H[HFXWLYH RIILFHUV KDYH HQWHUHG LQWR HPSOR\PHQW DUUDQJHPHQWY WKDW DUH H[SF
OLPLWDWLRQ LQFUHDVHV LQ EDVH VDODU\ WUDQVDFWLRQ ERQXVHY DQG VHYHUDQFH HQWLWOHPHQWYV

0U $QWRQLRX KDV HQWHUHG LQWR D FRQVXOWLQJ DJUHHPHQW WHUP VKHHW ZKLFK SURYLGHV IRU WKH
IHH DQG EHJLQQLQJ LQ ILVFDO DQ RSSRUWXQLW\ WR HDUQ D GLVFUHWLRQDU\ ERQXV

XSRQ FRQVXPPDWLRQ RI WKH %XVLQHVV &RPELQDWLRQ DQG VXEMHFW WR DSSURYDO RI WKH ,QFHQW!I
UHVWULFWHG VWRFN XQLWV XQGHU WKH (TXLW\ ,QFHQWLYH 30DQ




7DEOH RI &RQWHQWYV

" XSRQ WKH ILUVW WR RFFXU RI WKH FRQVXPPDWLRQ RI WKH %XVLQHVV &RPELQDWLRQ RU '"HFHPEHU
FRPPRQ VWRFN SXUFKDVHG E\ $GYHQWTV H[HFXWLYH RIILFHUV LQ FRQQHFWLRQ ZLWK FHUWDLQ $GYHQW

" XSRQ RU SURPSWO\ IROORZLQJ WKH FRQVXPPDWLRQ RI WKH %XVLQHVV &RPELQDWLRQ HDUQHG EXW X(
RI VHUYLFH ZLOO £E¥ BDLRYWRBMKHP DQ DJJUHJDWH RI DQG LV GXH LQ XQSDLG FRF
'H &DVWUR DQG .DVNDYHOLV

3OHDVH VHH WKH ¥IHWN ) [REIVREBI@EAWR WNOLHQH VYV &RPELQDWLRQ 2 ,QWHUHVWYV RI $GYHQW TV DL@E AWRW VYMHQLRPI
$GYHQW 2 (PS$OBMHPHWWY DQG 2WKHU $UUDQJHPHQWYV ZRWW K[NFSWRMHVIMDLVFH RN QD G URWEBHWR/XW FRQVFE
LOQWHUHVWYV

4 'KHQ LV WKH %XVLQHVV &RPELQDWLRQ H[SHFWHG WR EH FRPSOHWHG"

$ 7KH &ORVLQJ LV H[SHFWHG WR WDNH SODFH D WKH VHFRQG EXVLQHVYV GD\ IROORZLQJ WKH % RWILYHNNV
BURSRVDO2&RQGLWLRRV WER WKAK KMWRKHW GEDWH DV DJUHHG WR E\ WKH SDUWLHV WR WKH OHUJHU $JUHHI
FRQGLWLRQV 7KH OHUJHU $JUHHPHQW PD\ EH WHUPLQDWHG E\ HLWKHU $0&, RU $GYHQW LI WKH &ORVLQJ F
VSHFLDO PHHWLQJ RQ 2FWREHU VXEMHFW WR FHUWDLQ H[FHSWLRQV

JRU D GHVFULSWLRQ RI WKH FRQGLWLRQV WR WKH FRPSOHRWH REXRLQHMV %BRWPLEIHONWDWE RREZQRSWR\RMO VHH WK
4 :KDW DSSURYDO LV UHTXLUHG E\ $GYHQW VWRFNKROGHUV WR DGRSW DQG DSSURYH WKH OHUJHU $JUHHPHQW DQG [

$ 7KH OHUJHU FDQQRW EH FRPSOHWHG XQOHVV $GYHQW VWRFNKROGHUV DGRSW DQG DSSURYH WKH OHUJHL
$JUHHPHQW 3XUVXDQW WR WKH '*&/ WKH $G WHQRF NKBUNGHHHVD W R P R Q B RAUGSYRHU@DW! IDROQG DLOVGGWHIBR R R K IRF
$JUHHPHQWKH DGRSWLRQ DQG DSSURYDO RI WKH OHUJHU $JUHHPHQW DQG WKH DSSURYDO RI WKH OHUJ!
$GYHQW FRPPRQ VWRFN DQG $GYHQW SUHIHUUHG VWRFN RQ DQ DV FRQYHUWHG WR $GYHQW FRP P RKTXMW
OHUJHU $SSURYDO

<RXU GHOLYHU\ RI WKH ZULWWHQ FRQVHQW LV LPSRUWDQW 7KH OHUJHU FDQQRW EH FRPSOHWHG XQOHVV WKH (
$SSURYDO ,I \RX IDLO WR GHOLYHU WKH ZULWWHQ FRQVHQW ZLWK UHVSHFW WR WKH DGRSWLRQ DQG DSSURYDO |
OHUJHU $JUHHPHQW WKH HIIHFW ZLOO EH WKH VDPH DV D YRWH 3$*$,167° WKH DGRSWLRQ DQG DSSURYDO RI WKH
WKH OHUJHU $JUHHPHQW

4 'LG WKH $GYHQW %RDUG REWDLQ D WKLUG SDUW\ YDOXDWLRQ RU IDLUQHVV RSLQLRQ LQ GHWHUPLQLQJ ZKHWKHU

$ 7KH $GYHQW %RDUG GLG QRW REWDLQ D WKLUG SDUW\ YDOXDWLRQ RU IDLUQHVYVY RSLQLRQ LQ FRQQHF\
ILQDQFLDO DGYLVRUV HQDEOHG $GYHQW WR PDNH WKH QHFHVVDU\ DQDO\WHY DQG GHWHUPLQDWLRQV
DFTXLVLWLRQV $FFRUGLQJO\ LQYHVWRUV ZLOO EH UHO\LQJ VROHO\ RQ WKH MXGJPHQW RI WKH $GYHQW
WKDW FROOHFWLYH H[SHULHQFH
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4 'R DQ\ RI $GYHQWYV GLUHFWRUV RU RIILFHUV KDYH LQWHUHVWYV LQ WKH OHUJHU WKDW PD\ GLIIHU IURP RU EH L(C

$ $GYHQWYTV H[HFXWLYH RIILFHUV DQG FHUWDLQ QRQ HPSOR\HH GLUHFWRUV PD\ KDYH LQWHUHVWYV LQ WKI
7KHVH LOQWHUHVWYV PD\ FDXVH WKH GLUHFWRUV DQG H[HFXWLYH RIILFHUV RI $GYHQW WR YLHZ WKH OHU:
FRQVLGHUHG WKHVH LQWHUHVWY WR WKH H[WHQW VXFK LQWHUHVWYVY H[LVWHG DW WKH WLPH DPRQJ RW|
OHUJHU $JUHHPHQW DQG LQ UHFRPPHQGLQJ WKDW WKH OHUJHU $JUHHPHQW WKH OHUJHU DQG WKH RWK
PRUH LQIRUPDWLRQ RQ WKH LQWHUHVWYV RI $GYHQW 137 IGH WAFW. R BV \D @ 8 PHE[HFXWILR € R | QMHUM VQ W RH $0G
%XVLQHVV &RPELQDWLRQ

4 +RZ FDQ , UHWXUQ P\ ZULWWHQ FRQVHQW"

$ Il \RX KROG VKDUHV RI $GYHQW FRPPRQ VWRFN RU $GYHQW SUHIHUUHG VWRFN DV RI WKH FORVH RI E
HQFORVHG ZULWWHQ FRQVHQW GDWH DQG VLJQ LW DQG SURPSWO\ UHWXUQ LW WR $GYHQW 2QFH \RX KD

WR $GYHQW $WWHQWLRQ 6HFUHWDU\ DWOOOOOOOO O E\ HPDLOLQJ D SGI FRS\ RI \RXU ZULWWHQ F
$XEXUQ 6WUHHW 6XLWH &DPEULGJH 0%

$GYHQW GRHV QRW LQWHQG WR KROG D VWRFNKROGHUVY PHHWLQJ WR FRQVLGHU WKH DGRSWLRQ DQG D
WKH OHUJHU $JUHHPHQW DQG XQOHVV $GYHQW GHFLGHV WR KROG D VWRFNKROGHUVY PHHWLQJ IRU VXFK

4 :KDW LV WKH GHDGOLQH IRU UHWXUQLQJ P\ ZULWWHQ FRQVHQW"
$ 7KH $GYHQW %RDUG KDV VHWOOOOOOODO O0O6x OOOO RQOOOOOODOO 66 DV WKH WDUJHWHG ILQDO GDW
Rl ZULWWHQ FRQVHQWY EH\RQGOOOOOHDHDO 6Ox HOOO LQ WKH HYHQW WKDW FRQVHQWYV DSSUR

FRQWHPSODWHG E\ WKH OHUJHU $JUHHPHQW KDYH QRW EHHQ REWDLQHG E\ WKDW GDWH IURP KROGHUV
FRQGLWLRQV WR WKH OHUJHU $Q\ VXFK H[WHQVLRQ PD\ EH PDGH ZLWKRXW QRWLFH WR $GYHQW VWRFNKF
FRQFOXGH

7KH OHUJHU DQG WKH RWKHU WUDQVDFWLRQV FRQWHPSODWHG E\ WKH OHUJHU $JUHHPHQW ZLOO QRW EH DSSUR
$SSURYDO LV REWDLQHG

8QGHU WKH OHUJHU $JUHHPHQW $GYHQW KDV DJUHHG WR XVH LWV UHDVRQDEOH EHVW HIIRUWYV \
VWDWHPHQW SURVSHFWXV FRQVHQW VROLFLWDWLRQ LV DSSURYHG E\ WKH 6(& DQG GHFODUHG HIIHFWLYH <RXU !

4 :KDW RSWLRQV GR , KDYH ZLWK UHVSHFW WR WKH DGRSWLRQ DQG DSSURYDO RI WKH OHUJHU $JUHHPHQW DQG WKH

$ 'LWK UHVSHFW WR WKH RXWVWDQGLQJ VKDUHV RI $GYHQW FRPPRQ VWRFN RU $GYHQW SUHIHUUHG VWRF
WKHUHE\ DSSURYH WKH OHUJHU DQG WKH RWKHU WUDQVDFWLRQV FRQWHPSODWHG E\ WKH OHUJHU $JUHH
UHWXUQ \RXU ZULWWHQ FRQVHQW RU RWKHUZLVH ZLWKKROG \RXU ZULWWHQ FRQVHQW IRU WKH DGF
FRQWHPSODWHG E\ WKH OHUJHU $JUHHPHQW LW KDV WKH VDPH HIIHFW DV YRWLQJ DJDLQVW WKH DGR
FRQWHPSODWHG E\ WKH OHUJHU $JUHHPHQW 3OHDVH QRWH WKDW WKH OHUJHU FDQQRW EH FRPSOHWHG X
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4

&DQ , GLVVHQW DQG UHTXLUH DSSUDLVDO RI P\ VKDUHV"

+ROGHUV RI VKDUHV Rl $GYHQW VWRFN ZKR L GR QRW FRQVHQW WR WKH DGRSWLRQ RI WKH OHUJHU $JU
GHPDQG RI DSSUDLVDO WR $GYHQW ZLWKLQ GD\V DIWHU WKH GDWH RI PDLOLQJ Rl WKH QRWLFH RI DSSUIL
Rl WKH '*&/ WR KDYH WKHLU VKDUHV DSSUDLVHG E\ WKH 'HODZDUH &RXUW Rl &KDQFHU\ DQG WR UHFHLYH ¢
DFFRPSOLVKPHQW RU H[SHFWDWLRQ Rl WKH OHUJHU WRJHWKHU ZLWK LQWHUHVW LI DQ\ WR EH SDLG RQ V
WKDQ WKH VDPH DV RU OHVV WKDQ WKH FRQVLGHUDWLRQ SD\DEOH SXUVXDQW WR WKH OHUJHU $JUHHPH
DSSUDLVDO $SIKWNVBEKHSBHK WD QG 6HFWLRQ RIOWKH "*&/ DWWDFKHG DV

6KRX0OG $GYHQW VWRFNKROGHUV VHQG LQ WKHLU VWRFN FHUWLILFDWHV QRZ"
1R $GYHQW VB#REBNEKROGHUG/ LQ DQ\ VWRFN FHUWLILFDWHY QRZ ,| WKH OHUJHU $JUHHPHQW LV DGRSWHG [
FRPSOHWLRQ ZLOO EH SURYLGHG XQGHU VHSDUDWH FRYHU WR $GYHQW VWRFNKROGHUV ZKR KROG SK\
LQVWUXFWLRQV

420 6+28/' , &217$&7 ,) , +$9( $1< 48(67,216 $%287 7+( &216(17 62/,&,7$7,21"

, \RX KDYH DQ\ TXHVWLRQV DERXW WKH OHUJHU RU KRZ WR UHWXUQ \RXU ZULWWHQ FRQVHQW RU OHWWH
RU D UHSODFHPHQW ZULWWHQ FRQVHQW RU OHWWHU RI WUDQVPLWWDO \RX VKRXOG FRQWDFW $GYHQW DW
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680085< 2) 7+( 352;< 67$7(0(17 35263(&786 &216(17 62/,&,7$7,21

7KLV VXPPDU\ WRJHWKHU ZLWK WKH VHFWLRQ WLWOHG 2*4XHVWLRQV DQG $QVZHUV DERXW WKH 3URSRVDOV
PD\ QRW FRQWDLQ DOO RI WKH LQIRUPDWLRQ WKDW LV LPSRUWDQW WR \RX 7R EHWWHU XQGHUVWDQG WKH ¢
HQWLUH SUR[\ VWDWHPHQW SURVSHFWXV FRQVHQW VROLFLWDWLRQ FDUHIXOO\ LQFOXGLQJ WKH DQQH[HV 6HH

8QOHVY RWKHUZLVH LQGLFDWHG RU WKH FRQWH[W RWKHUZLVH UHTXLUHV UHIHUHQFHV LQ WKLV 6XPPDU\
FRQVROLGDWHG VXEVLGLDULHV DIWHU JLYLQJ HIIHFW WR WKH %XVLQHVV &RPELQDWLRQ LQFOXGLQJ $GY}
UHIHUHQFHV WR *$GYHQW  UHIHU WR $GYHQW 7HFKQRORJLHV ,QF

8QOHVV RWKHUZLVH VSHFLILHG DOO VKDUH FDOFXODWLRQV DVVXPH QR H[HUFLVH RI UHGHPSWLRQ ULJKW
XSRQ WKH H[HUFLVH RI WKH :DUUDQWYV

7KH 3DUWLHV WR WKH %XVLQHVV &RPELQDWLRQ

$0&, $FTXLVLWLRQ &RUS

$0&, LV D VSHFLDO SXUSRVH DFTXLVLWLRQ FRPSDQ\ IRUPHG IRU WKH SXUSRVH RI HITHFWLQJ D PHUJHU FDSL'
ZLWK RQH RU PRUH EXVLQHVVHV $0&, FRPPRQ VWRFN 8QLWV DQG :DUUDQWY DUH FXUUHQWO\ OLVWHG RQ
$0&,TV SULQFLSDO H[HPXOWDRDFH ROWHHU3IWHVLGHQW DQG &KLHI ([HFXWLYH 2IILFHU /LJRQLHU 6WUHHW 6XLWH /T

OHUJHU 6XE

OHUJHU 6XE LV D ZKROO\ RZQHG VXEVLGLDU\ RI $0&, IRUPHG RQ 2FWREHU WR FRQVXPPDWH WKH %XVLQ
ZLWK $GYHQW VXUYLYLQJ WKH OHUJHU $V D UHVXOW $GYHQW ZLOO EHFRPH D ZKROO\ RZQHG VXEVLGLDU\ RI $0

$GYHQW 7HFKQRORJLHV ,QF

$GYHQW LV DQ LQQRYDWLRQ GULYHQ FRPSDQ\ LQ WKH IXHO FHOO DQG K\GURJHQ WHFKQRORJ\ VSDFH $GYHQ
IXHO FHOO WHFKQRORJ\ $GYHQWTV WHFKQRORJ\ DSSOLHV WR HOHFWULILFDWLRQ IXHO FHOOV DQG HQHUJ\ VW
2(0V DQG 6\VWHP ,QWHJUDWRUYV

7KH B3URSRVDOV

7+( %86,1(66 &20%,1%$7,21 352326%/ 352326%/

$0&, DQG $GYHQW KDYH DJUHHG WR WKH %XVLQHVV &RPELQDWLRQ XQGHU WKH WHUPV RI WKIBD Q@G WDIMHUQ &EX
'"HFHPEHU 7KLY DJUHHPHQW DV PD\ EH IXUWKHU DPHQGHG RU VXSSOHPHQWHG IURP WLPH WR WIHRJH HUVS UBIR
3XUVXDQW WR WKH WHUPV DQG VXEMHFW WR WKH FRQGLWLRQV VHW IRUWK LQ WKH OHUJHE GRYV HRMHRIQ WU B WEW
FRUSRUDWLRQ DQG D ZKROO\ RZQHG VXEVLGLDU\ RI $0&, ZLOO PHUJH ZLWK DQG LQWR $GYHQW ZLWK $GYHQW
WLW/EKHG®BXVLQHVYV &RPELQDWLRQ 3URSRVDO
OHUJHU &RQVLGHUDWLRQ

6XEMHFW WR WKH WHUPV DQG FRQGLWLRQV VHW IRUWK LQ WKH OHUJHU $JUHHPHQW DW WKH (IIHFWLYH 7LPH

D DOO VKDUHV RI $GYHQW VWRFN LVVXHG DQG RXWVWDQGLQJ LPPHGLDWHO\ SULRU WR WKH (IIHFWLYH

DSSOLFDEOH 'HODZDUH ODZ ZLOO EH FRQYHUWHG LQWR WKH ULJKW WR UHFHLYH 1HZ $0&, FRPPRQ VWI
EHLQJ HQWLWOHG WR UHFHLYH LWV SUR UDWD VKDUH RI WKH OHUJHU &RQVLGHUDWLRQ ZLWK HDFK VKDU
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E HDFK &RPSDQ\ &RQYHUWLEOH 6HFXULW\ LI QRW H[HUFLVHG RU FRQYHUWHG SULRU WR VXFK WLPH ZLO
FRQYHUWHG LQWR VKDUHV Rl $GYHQW VWRFN RU LI H[HUFLVHG SULRU WR VXFK WLPH ZLOO KDYH WKt
VWRFN

7KH OHUJHU &RQVLGHUDWLRQ ZLOO EH HTXDO WR L PLQXV LL &ORVLQJ 1HW ,QGHEWHGQHVV ZLWK |
OHUJHU &ORVLQJ &RQGLWLRQV

7KH OHUJHU $JUHHPHQW LV VXEMHFW WR VWDQGDUG FRQGLWLRQV WR WKH &0RVLQJ ,Q DGGLWLRQ WKH §
$JUHHPHQW E\ WKH UHTXLVLWH YRWH RI $0&,1V VWRFNKROGHUV DQG $GYHQW VWRFNKROGHUV LL $0&, KDYLQ

UHGHPSWLRQ RI SXEOLF VWRFNKROGHUV ZKR UHGHHP WKHLU VKDUHV LQ FRQQHFWLRQ ZLWK WKH %XVLQHVV &R

&ORVLQJ LQ DFFRUGDQFH ZLWK WKH OHUJHU $JUHHPHQW DQG Y WKH HIITHFWLYHQHVV RI WKLV UHJLVWUDWLRQ

,Q DGGLWLRQ XQOHVV ZDLYHG E\ $GYHQW WKH REOLJDWLRQV RI $GYHQW WR FRQVXPPDWH WKH %XVLQHVV
IROORZLQJ LQ DGGLWLRQ WR FXVWRPDU\ FHUWLILFDWHY DQG RWKHU FORVLQJ GHOLYHUDEOHYV

" 7KH UHSUHVHQWDWLRQV DQG ZDUUDQWLHV RI $0&, EHLQJ WUXH DQG FRUUHFW VXEMHFW WR FHUWDLQ PDW
" $0&, KDYLQJ SHUIRUPHG LQ DOO PDWHULDO UHVSHFWV LWV REOLJDWLRQV XQGHU WKH OHUJHU $JUHHPHQW

" $EVHQFH RI PDWHULDO DGYHUVH HIIHFW WR WKH EXVLQHVV DVVHWYV OLDELOLWLHV ILQDQFLDO FRQGLW
WUDQVDFWLRQV FRQWHPSODWHG E\ WKH OHUJHU $JUHHPHQW DQG DQFLOODU\ GRFXPHQWYV DQG SHUIRUP L

" 6SRQVRU VKDOO KDYH IRUIHLWHG UG RI LWV 30ODFHPHQW :DUUDQWYV DV RI WKH &0ORVLQJ DV UHTXLUHG E

" 7KH OLQLPXP &DVK &RQGLWLRQ ZKLFK UHTXLUHV WKDW $0&, KDYH DW OHDVW PLOOLRQ LQ FDVK DQG
HTXLW\ ILQDQFLQJ FRQGXFWHG E\ $0&, LQ FRQQHFWLRQ ZLWK WKH %XVLQHVV &RPELQDWLRQ DIWHU J
WUDQVDFWLRQ H[SHQVHVY DQG RWKHU OLDELOLWLHV RI $0&, GXH DW WKH &0ORVLQJ EXW H[FOXGLQJ IRU W

" 7KH 1HZ $0&, FRPPRQ VWRFN WR EH LVVXHG LQ WKH %XVLQHVV &RPELQDWLRQ KDYLQJ EHHQ DSSURYHG IRU

8QOHVYV ZDLYHG E\ $0&, WKH REOLJDWLRQV RI $0&, DQG WKH OHUJHU 6XE WR FRQVXPPDWH WKH %XVLQHVV ¢
FHUWLILFDWHY DQG RWKHU FORVLQJ GHOLYHUDEOHYV

" 7KH UHSUHVHQWDWLRQV DQG ZDUUDQWLHYV RI $GYHQW EHLQJ WUXH DQG FRUUHFW VXEMHFW WR FHUWDLQ
" $GYHQW KDYLQJ SHUIRUPHG LQ DOO PDWHULDO UHVSHFWV LWV REOLJDWLRQV XQGHU WKH OHUJHU $JUHHPEF

" $EVHQFH Rl PDWHULDO DGYHUVH HIIHFW WR WKH EXVLQHVYV DVVHWV OLDELOLWLHV ILQDQFLDO FRQGLW
WUDQVDFWLRQV FRQWHPSODWHG E\ WKH OHUJHU $JUHHPHQW DQG DQFLOODU\ GRFXPHQWV DQG SHUIRUP L

" $0&, KDYLQJ UHFHLYHG HYLGHQFH WKDW $GYHQW KDV FDQFHOOHG LQ IXOO DQ\ LVVXHG RU RXWVWDQGLQJ
" (DFK /RFN 8S $JUHHPHQW DV GHVFULEHG EHORZ DQG 1RQ &RPSHWLWLRQ $JUHHPHQW DV GHVFULEHG EH!

DJJUHJDWH RI DSSUR[LPDWHO\ PLOOLRQ LQ ERQXV SD\PHQWYV SD\DEOH DW WKH &0ORVLQJ ZLWK $GYHQW
IRUFH DQG HIIHFW LQ DFFRUGDQFH ZLWK WKHLU WHUPV DV RI WKH &ORVLQJ
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OHUJHU 6WUXFWXUH

3XUVXDQW WR WKH OHUJHU $JUHHPHQW XSRQ WKH &ORVLQJ OHUJHU 6XE D VXEVLGLDU\ RI $0&, ZLOO EH
EHFRPLQJ D ZKROO\ RZQHG VXEKWH. &IXVUQRV$0&RPEGIMWLRQ 3URSRVDO2*HQH U DOQR7GK N PAX \$ MQLIR\QV R&l RW E H QUOHW
&RQVLGHUDWLRQ
&RYHQDQWYV

(DFK SDUW\ WR WKH OHUJHU $JUHHPHQW KDV DJUHHG WR XVH LWV FRPPHUFLDOO\ UHDVRQDEOH HIIRUWV W
SDUWLHV GXULQJ WKH SHULRG EHWZHHQ WKH VLJQLQJ RI WKH OHUJHU $JUHHPHQW DQG WKH HDUOL®&WHU LWK3

LQFOXGLQJ FRYHQDQWYV UHJDUGLQJ WKH SURYLVLRQ RI DFFHVV WR WKHLU SURSHUWLHYV ERRNV DQG SHU
ILQDQFLDO VWDWHPHQWY E\ $GYHQW ILOLQJ $0&,V UHSRUWYV UHTXLUHG E\ WKH ([FKDQJH $FW DQG HIIR!
WUDGLQJ LQ $0&,TV VHFXULWLHV E\ $GYHQW XVLQJ $0&,TV PDWHULDO QRQ SXEOLF LQIRUPDWLRQ QRWLILFD

DQG REWDLQ WKLUG SDUW\ DQG UHJXODWRU\ DSSURYDOV DQG FRPSO\ ZLWK DOO JRYHUQPHQW DXWKRULW\ UHT
PHHWLQJ RU RWKHUZLVH REWDLQ WKH ZULWWHQ FRQVHQW RI LWV VWRFNKROGHUV WR DSSURYH WKH OHUJF
FRQILGHQWLDOLW\ (IFKDQJH $FW BHFWLRQ PDWWHUV DQG SRVW &ORVLQJ $0&, ERDUG RI GLUHFW
PDLQWHQDQFH RI ERRNV DQG UHFRUGYV LOGHPQLILFDWLRQ RI GLUHFWRUV DQG RIILFHUV DQG XVH RI Y
XQUHDVRQDEO\ ZLWKKHOG GHOD\HG RU FRQGLWLRQHG WR VHHN WR HQWHU LQWR DQG FRQVXPPDWH VXEV
&RPELQDWLRQ LQFOXGLQJ D E[3BFNQWRSWREOMMHUFPHQWMYHHDEOH WR $0&, DQG $GYHQW DFWLQJ UHDVRQDEO\
,QYHVWPHQW DQG XVH LWV FRPPHUFLDOO\ UHDVRQDEOH HIIRUWV WR FDXVH VXFK 3,3( ,QYHVWPHQW WR RFF>
UHDVRQDEO\ UHTXHVWHG E\ $0&,

3XUVXDQW WR WKH OHUJHU $JUHHPHQW $0&, KDV DJUHHG WR ILOH D 5HJLVWUDWLRQ 6WDWHPHQW RQ )RUP 6
ZLOO FRQWDLQ D SUR[\ VWDWHPHQW SURVSHFWXV FRQVHQW VROLFLWDWLRQ IRU D VSHFLDO PHHWLQJ RI $0&
S5HTXLUHG 3URSRVDOV GHVFULEHG KHUHLQ

7HUPLQDWLRQ

7KH OHUJHU $JUHHPHQW PD\ EH WHUPLQDWHG XQGHU FHUWDLQ FXVWRPDU\ DQG OLPLWHG FLUFXPVWDQFH"
$0&, LL E\ HLWKHU $0&, RU $GYHQW LI DQ\ Rl WKH FRQGLWLRQV WR WKH &DRVVIQFHK' ISWHR 9 RGVH B HW K DWD W K\ M. B\C
DYDLODEOH WR $0&, RU $GYHQW LI WKH EUHDFK RU YLRODWLRQ E\ VXFK SDUW\ RU LWV DIILOLDWHV RI DQ\ UHES
WKH IDLOXUH RI WKH &ORVLQJ WR RFFXU RQ RU EHIRUH WKH 2XWVLGH 'DWH LLL E\ HLWKHU $0&, RU $GYHQW
SHUPDQHQWO\ UHVWUDLQLQJ HQMRLQLQJ RU RWKHUZLVH SURKLELWLQJ WKH WUDQVDFWLRQV FRQWHPSODWH:
$0&, RU $GYHQW IRU WKH RWKHU SDUW\fV XQFXUHG EUHDFK VXEMHFW WR FHUWDLQ PDWHULDOLW)\ TXDOLIL}
$GYHUVH (IIHFW RQ $GYHQW DQG LWV VXEVLGLDULHVY WDNHQ DV D ZKROH WKDW LV XQFXUHG DQG FRQWLQXL
$GYHUVH (IIHFW RQ $0&, DQG LWV VXEVLGLDULHYV WDNHQ DV D ZKROH WKDW LV XQFXUHG DQG FRQWLQXLQJ Y
DUH QRW REWDLQHG DW WKH $0&, 6SHFLDO OHHWLQJ DQG YLLL HLWKHU $0&, RU $GYHQW LI D VSHFLDO PH!
$JUHHPHQW DQG WKH %XVLQHVV &RPELQDWLRQ DQG UHODWHG PDWWHUYV




7DEOH RI &RQWHQWYV

([HFXWLYH 2IILFHUV DQG 'LUHFWRUV RI WKH &RPELQHG (QWLW\

7KH IROORZLQJ SHUVE® VHDWH W HSSH RW HGS SVRL Q WHIGU EH WK HH S B X ERDH & INLRHUV DQG GLUHFWRUV RI WKH &
ELRJUDSKLFDO LQIRUPDWLRQ FRQFHUQLIRIOW R B LIQ[H RXW Lo M VRWHSAZ IR/ REPEEG QUEMBIVEW BUV & RP EL Q D WD RIGRD 0’6 (ROFDW

1DPH $JH 3RVLWLRQ V

9DVVLOLRV *UHJRULRX &KDLUPDQ &KLHI ([HFXWLYH 2IILFHU DQG 'LUHFWRU
:LOOLDP +XQWHU 3UHVLGHQW &KLHI )LQDQFLDO 2IILFHU DQG 'LUHFWRU
&KULVWRYV .DVNDYHOLYV &KLHI ODUNHWLQJ 2I1ILFHU

(PRU\ 'H &DVWUR &KLHI 7HFKQRORJ\ 21ILFHU DQG 'LUHFWRU

-DPHV ) &RIIH\ &KLHI 2SHUDWLQJ 2IILFHU DQG *HQHUDO &RXQVHO
DWKHULQH ( )OHPLQJ "LUHFWRU

$QJIJHORV 6NXWDULYV "LUHFWRU

.DWULQD )ULW] "LUHFWRU

/IDZUHQFH 0 &ODUN -U "LUHFWRU

'"HVLIQDWHG E\ $GYHQW
'"HVLIQDWHG E\ $0&,

,QWHUHVWYV RI $GYHQWYV DQG $0&,TV 'LUHFWRUV DQG 2IILFHUV LQ WKH %XVLQHVV &RPELQDWLRQ

:KHQ \RX FRQVLGHU WKH UHFRPPHQGDWLRQ RI RXU ERDUG RI GLUHFWRUV LQ IDYRU RI DSSURYDO RI WKH %X
HI[HFXWLYH RIILFHUV RI $0&, DQG RI $GYHQW KDYH LQWHUHVWY LQ WKH %XVLQHVV &RPELQDWLRQ DQG RWKHU
JHQHUDOO\ 7KHVH LQWHUHVWY LQFOXGH DPRQJ RWKHU WKLQJV WKH IDFW WKDW FHUWDLQ RI $GYHQWTV GL
%XVLQHVV &RPELQDWLRQ

30HDVH VHH WKH ¥YHFNW ) ROWVGBWWHLWOIHEGHYYV &RPELQDWLRQ 3URSRVDO 2  QWHUHVWYV RI $GYH @VDIX H LA\
&RPELQDWLRQ 3URSRVDO 2 ,QWHUHVWYV RI $0&, 'LUHFWRIUW KL GS DIRILF M W\D WG PAHKQHN ¥SXAUVR\RFHH/FVWER/PER QU WQ WQV RO L

&ODVVLILHG %RDUG RI 'LUHFWRUV
7KH &RPELQHG (QWLW\YfV ERDUG RI GLUHFWRUV ZLOO FRQVLVW RI VHYHQ PHPEHUV XSRQ WKH FORVLQJ RI V
FRQVXPPDWLRQ RI WKH %XVLQHVV &RPELQDWLRQ WKH ERDUG RI GLUHFWRUV ZLOO EH GLYLGHG LQWR WKUHH
ZKLFK WKH &0DVV , GLUHFWRUV ZLOO EH XS IRU UHHOHFWLRQ DW WKH ILUVW DQQXDO PHHWLQJ RI VWRFNKROGI
PHHWLQJ RI VWRFNKROGHUV RFFXUULQJ DIWHU WKH &ORVLQJ $W HDFK DQQXDO JHQHUDO PHHWLQJ RI VWRFNK
DQG TXDOLILFDWLRQ XQWLO WKH WKLUG DQQXDO PHHWLQJ IROORZLQJ WKH HOHFWLRQ 'LUHFWRUV ZLOO QRW E
IROORZV
WKH &ODVV , GLUHFWRUV ZLOO EH $QJJHORV 6NXWDULV DQG .DWULQD )ULW] DQG WKHLU WHUPV ZLOO H[SLU
WKH &0ODVV ,, GLUHFWRUV ZL O/ ZHH (DAMKH WRIOHS WKOHRL Y HDRG ZLOO H[SLUH DW WKH DQQXDO PHHWLQJ RI VW
WKH &0DVV ,,, GLUHFWRUV ZLOO EH 9DVVLOLRY *UHJRULRX (PRU\'H &DVWUR DQG :LOOLDP +XQWHU DQG WKt

7KH &RPELQHG (QWLW\ H[SHFWV WKDW DQ\ DGGLWLRQDO GLUHFWRUVKLSY UHVXOWLQJ IURP DQ LQFUHDVH LQ
ZLOO FRQVLVW RI RQH WKLUG RI WKH GLUHFWRUV 7KH GLYLVLRQ RI WKH ERDUG RI GLUHFWRUV LQWR WKUHH FC




7DEOH Rl &RQWHQWYV

$0&,1V 5HDVRQV IRU WKH %XVLQHVV &RPELQDWLRQ

$0&, ZDV IRUPHG IRU WKH SXUSRVH RI HITHFWLQJ D PHUJHU FDSLWDO VWRFN H[FKDQJH DVVHW DFTXLVLWLR:
VRXJKW WR GR WKLV E\ XWLOL]JLQJ WKH QHWZRUNYV DQG LQGXVWU\ H[SHULHQFH RI ERWK LWV PDQDJHPHQW WH
8QLWHG 6WDWHYV

,Q SDUWLFXODU $0&,TV ERDUG RI GLUHFWRUV FRQVLGHUHG WKH IROORZLQJ SRVLWLYH IDFWRUV DOWKRXJK (

R

$GYHQWYTV 1H[W *HQHUDWLRQ BXHOQE&HIO/OWHFKQROMRIMLFDO SODWIRUP LV VXSSRUWHG E\ LQWHUQDWLRQD
$GYHQWTV SURGXFWYV ZKLFK LQFOXGH +7 3(0V DQG 0($V DUH IXHO IOH[LEOH DQG ORZHU FRVW ZLWK OR
SRUWIROLR ZLWK DQ $GYDQFHG +7 3(0 SURGXFW WKDW WKH FRPSDQ\ ZDV'REZDMGHGRW BW RIUL BKVWRV UWDR W&BR X
SDWHQWY VXSSRUWLQJ WKLY DGYDQFHG WHFKQRORJ\ 7KH FRPSDQ\ H[SHFWV WKDW WKLV WHFKQRORJ\ Z
IROG LQFUHDVH LQ SRZHU RXWSXW SHU XQLW DUHD RI PHPEUDQH $GGLWLRQDOO\ WKH WHFKQRORJ\ LV HIJ!
FRPPHUFLDOL]JDWLRQ DQG PDVV PDQXIDFWXULQJ RI WKH $GYDQFHG +7 3(0 SURGXFW E\

6WURQJ 3DUVEGNUWYRELBW WHFKQRORJ\ LV WKH UHVXOW Rl SDUWQHUVKLSY IRUPHG ZLWK VHYHUDO RI WKW
$GYHQWYTV DIILOLDWLRQ ZLWKQGRWWKHXV\WEHQ B GSVHFBHVEWQF\ $GYHQW KDV FRQVROLGDWHG VLJQLILFDC
FRPSDQLHV LQWR LWV +7 3(0 WHFKQRORJ\ WKURXJK OLFHQVLQJ DQG MRLQW GHYHORSPHQW DJUHHPHQWYV
LWV FXVWRPHUV WKURXJK WKH FR GHVLJQLQJ DQG FR GHYHORSPHQW RI VIVWHPV EDVHG RQ LWV +7 3(0 W

/DUJH $GGUHVVDEOH ODYSMWQRUY B BFOOXWFMWMRUP WHFKQRORJ\ LV KLJKO\ IOH[LEOH DQG FDQ EH XWLOL]JHG L
LQGLYLGXDO HQG PDUNHW $GYHQW H[SHFWV WR DFKLHYH PDUNHW SHQHWUDWLRQ LQ DXWRPRWLYH KHD
RWKHU FKDOOHQJLQJ HOHFWULILFDWLRQ DSSOLFDWLRQV DQG SRZHU JHQHUDWLRQ RII JULG SRUWDEOH L

)DYRUDEOH *RYHUQPHQWDO 5HJXODWRU\ (QYLURQPHQWGHLVR/RFQDIWHG EHVDIO ¥ HBIWH. Qi SIOE WHIVE HW R IRIDD YV [DWR R 1) RE
DVVRFLDWHG ZLWK EDWWHU\ WHFKQRORJ\ WKDW OLPLW LW IURP PDVV DGRSWLRQ LQ DOO LQGXVWULHV D
1XPHURXV JRYHUQPHQWY KDYH LPSOHPHQWHG RU DUH FXUUHQWO\ FRQVLGHULQJ SROLFLHV WKDW GLVLQF
WKHLU UHVSHFWLYH HFRQRPLHYV DQG WKH XWLOL]DWLRQ RI K\GURJHQ DV DQ HQHUJ\ VRXUFH

)J)XHO )OH[LEGOHWYWYTV +7 3(0V FDQ XWLOL]JH ORZ FRVW DQG DEXQGDQW K\GURJHQ FDUULHU IXHOV LQFOX:!
VLIJQLILFDQW JOREDO LQYHVWPHQW WKDW ZRXOG EH UHTXLUHG WR VXSSRUW H[SHQVLYH KLJK SXULW\ K\
XWLOL]JH FDQ OHYHUDJH H[LVWLQJ RU LQ GHYHORSPHQW LQIUDVWUXFWXUH

$GYHQWYT &RPSHWLWLYH $GYDQWDJHV LQ &RVW RI 2ZQHUWKHE WOG +7Y BI(DV HX BISH BB WO Y JF(MY LRIRQPBIWWV. Q YLUWXI
RI HIWHUQDO W R® SWRROWXQEW. Q KXPLG RU SROOXWHG HQYLURQPHQWY DQG UHGXFH WKH QHHG IRU ZDWH!
$GYHQWYTV SURGXFWV LQ D UDQJH RI HQYLURQPHQWY DOVR SURYLGHV D ORQJHU OLIH Rl RSHUDWLRQ UHOD

$WWUDFWLYH ODUNHW 9DOXDWLRQ 5HOKXWLYKEWR F& RRISDGIDED P DRRPIBW QLHWEXDWLRQ RI FRPSDUDEOH IXHO FHOO F
,70 3RZHU 30XJ 3RZHU DQG )XHO&HOO (QHUJ\ ZKLFK DUH UHIHUUHG WR FROOHFWLYHO\ DV WKH 33HHU *URX
LQ HDFK FDVH EDVHG RQ PDUNHW GDWD DV RI 2FWREHU UDQJLQJ IURP [ WR [ DQG [ WR

YDOXH (%,7'$ PXOWLSOHV LQ HDFK FDVH EDVHG RQ PDUNHW GDWD DV RI 2FWREHU UDQJLQJ IURP [
EDVHG RQ RU GHSHQGLQJ RQ DYDLODELOLW\ RI FRQVHQVXV UHVHDUFK IRU HDFK SHHU ZHUH

UHVSHFWLYHCRDREGLIOBEMRUNYHY WKDW WKHVH DYHUDJH PXOWLSOHYV FRPSDUH IDYRUDEO\ WR $GYHQWTV
RI WKH %XVLQHVV &RPELQDWLRQ PXOWLSOHV RI [ [ DQG [ LQ DQG UHVSHFWLY HBR DREEG UHJ
EHOLHYHV WKHVH SURMHFWLRQ \HDUV DUH DSSURSULDWH JLYHQ WKDW $GYHQWIV EXVLQHVV LV H[SHFWHG




7DEOH Rl &RQWHQWYV

2WKHU $OWHUKQDWOLE¥H%RDUG RI 'LUHFWRUV EHOLHYHV DIWHU D WKRURXJK UHYLHZ RI RWKHU EXVLQHVV
UHSUHVHQWYV WKH EHVW SRWHQWLDO EXVLQHVV FRPELQDWLRQ IRU $0&, DQG WKH PRVW DWWUDFWLYH R
WDUJHWYV DER DREH BHERWRONVHI WKDW VXFK SURFHVV KDV QRW SUHVHQWHG D EHWWHU DOWHUQDWLYH DQ

1HJRWLDWHG 7URKVDEWOQEQDO DQG RWKHU WHUPV RI WKH OHUJHU $JUHHPHQW DQG WKH IDFW WKDW VXFk
EHWZHHQ $0&, DQG $GYHQW

$0&,1V ERDUG RI GLUHFWRUV DOVR FRQVLGHUHG WKH IROORZLQJ QHJDWLYH IDFWRUV DOWKRXJK QRW ZHLJK\

R

'"HYHORSPHQWDO 6WDJHK&RBEUR\VBKWOWW $GYHQW LV D GHYHORSPHQW VWDJH FRPSDQ\ DQG WKH ULVN WKDW |
SURGXFW RIIHULQJV

ODFURHFRQRPIKHH5UYNMN RI PDFURHFRQRPLF XQFHUWDLQW\ DQG WKH HIITHFWV LW FRXOG KDYH RQ $GYHQW¢YV
)JXWXUH *URZWKHS ULNN WKDW IXWXUH JURZWK RI $GYHQW LV GHSHQGHQW XSRQ WKH PDUNHWfV ZLOOLQJQH"
&RVW $VVXPSWKRQUIMNWKDW $GYHQW PD\ QRW EH DEOH WR DFKLHYH FXUUHQW FRVW DVVXPSWLRQV

6XSSO\ AN ULVN WKDW $GYHQWTV VXSSOLHUV PD\ QRW EH DEOH WR GHOLYHU WKH QHFHVVDU\ FRPSRQHQ
&RPSHWLWI7YHH 5WLVXNN WKDW $GYHQW RSHUDWHY LQ D KLJKO\ FRPSHWLWLYH DQG UDSLGO\ HYROYLQJ LQGXVV

&XVWRPHU ,QWHJKHVULROYNSWKND W FXVWRPHUV PD\ FKRRVH WR GHYHORS WKHLU RZQ VROXWLRQV WR FRPSH\
WKH SULFH SURMHFWHG E\ $GYHQW

3XEOLF &RPSDIKHILMN NV WKDW DUH DVVRFLDWHG ZLWK EHLQJ D SXEOLFO\ WUDGHG FRPSDQ\ WKDW LV LQ LW
%HQHILWY 0D\ 1RW %H ERKUHYMNGVKIDAMN WKH SRWHQWLDO EHQHILWV RI WKH EXVLQHVYV FRPELQDWLRQ PD\ QRW
5HGHPSWLRAKBLYNVN WKDW D VLIJQLILFDQW QXPEHU RI $0&, VWRFNKROGHUV HOHFW WR UHGHHP WKHLU VKD
ZKLFK ZRXOG SRWHQWLDOO\ PDNH WKH EXVLQHVV FRPELQDWLRQ PRUH GLIILFXOW WR FRPSOHWH RU UHG
&ORVLQJ

6WRFNKROGHU7SRWH BNVWKDW $0&,1V VWRFNKROGHUV RU $GYHQWYV VWRFNKROGHUV PD\ IDLO WR SURYLGH

/ILWLIDWLRQHUIMNN RI WKH SRVVLELOLW\ RI OLWLIJDWLRQ FKDOOHQJLQJ WKH EXVLQHVV FRPELQDWLR!
FRQVXPPDWLRQ RI WKH %XVLQHVV &RPELQDWLRQ

&ORVLQJ &RQGIZWHRQWNLWKDW FRPSOHWLRQ RI WKH %XVLQHVV &RPELQDWLRQ LV FRQGLWLRQHG RQ WKH VI
1R 7KLUG SDOXDWLR/KBLYINVN WKDW $0&, GLG QRW REWDLQ D WKLUG SDUW\ YDOXDWLRQ RU IDLUQHVYV RSLQL
$0&, 6WRFNKROGHUWL HRAHIWL QR \WDLAKIHRQVVRNL WKDW $0&, VWRFNKROGHUV ZLOO KROG D PLQRULW\ SRVLWLRQ LC

JHHV ([SPQ®HRH 5LAMKNH ULVN RI LQFXUULQJ VLIJQLILFDQW IHHV DQG H[SHQVHV DVVRFLDWHG ZLWK FRPSOI
UHTXLUHG WR FRPSOHWH WKH %XVLQHVV &RPELQDWLRQ

2WKHU 5LVNWDPDWAWRVYWWKHU ULVN IDFWRUV DVVRFLDWHG ZLWK $GYHQWTV EXVLQHVYV DV GHVFULEHG LQ W




7DEOH RI &RQWHQWYV

$FFRXQWLQJ 7TUHDWPHQW

7KH %XVLQHVV &RPELQDWLRQ ZLOO EH DFFRXQWHG IRU DV D UHYHUVH UHFDSLWDOL]DWLRQ LQ DFFRUGDQF
$GYHQW ZLOO EH WUHDWHG DV WKH DFTXLUHU IRU ILQDQKHDOXYWQMWMHP &R WEWL B HRWIR DQ3IUFRSRVRMH Y $OQHWHL ¥V HE W F

1R '"HODZDUH $SSUDLVDO 5LJKWV IRU $0&, 6WRFNKROGHUYV

$SSUDLVDO ULJKWYV DUH VWDWXWRU\ ULJKWV XQGHU WKH '*&/ WKDW HQDEOH VWRFNKROGHUV ZKR REMHFW \
WKHLU VKDUHV LQVWHDG RI UHFHLYLQJ WKH FRQVLGHUDWLRQ RITHUHG WR VWRFNKROGHUV LQ FRQQHFWLRQ ZL\
DUH QRW DYDLODEOH WR $0&, VWRFNKROGHUV RU ZDUUDQW KROGHUV LQ FRQQHFWLRQ ZLWK WKH %XVLQHVV &R

,PSDFW RI WKH %XVLQHVV &RPELQDWLRQ RQ $0&,fV 3XEOLF )ORDW

,W LV DQWLFLSDWHG WKDW XSRQ WKH &ORVLQJ RI WKH %XVLQHVV &RPELQDWLRQ $B&,W¥X I XREXON V¥ WDAMQRG-INK
&RPELQHG (QWLW\ WKH 6SRQVRU WRJIJHWKHU ZLWK LWV SHUPLWWHG WURDWIKHR HREK ¥V WDQ L@ FIDFEW W D@ D/QV F
,QYHVWRUV ZLOO UHWDLQ DQ RZQHWMKWE H RWWYMOQ RL@E SDOBR[IWDWN®\RFN RI WKH &RPELQHG (QWRW WKMGRW
FDSLWDO VWRFN RI WKH &RPELQHG (QWLW\ 7KH IRUHJRLQJ RZQHUVKLS SHUFHQWDJHV ZLWK UHVSHFW WR WKH
L WKHUH DUH QR UHGHPSWLRQV RI DQ\ VKDUHV E\ $0&,fV SXEOLF VWRFNKROGHUV LQ FRQQHFWLRQ ZLWK

EDVHG RQ $GYHQWTV XQDXGLWHG LQWHULP FRQGHQVHG FRQVROLGDWHG ILQDQFLDO VWDWHPHQWYV DV ¥
:DUUDQWY DUH LVVXHG DQG Y $0&, GRHV QRW HQJDJH LQ DQ\ NLQG RI HTXLW\ ILQDQFLQJ SULRU WR WKH &OR’
RZQHUVKLS UHWDLQHG E\ WKH $0&,TV H[LVWLQJ VWRFNKROGHUV LQ WKH &RPELQHG (QWLW\ ZLOO EH GLIIHUHQW

7KH IROORZLQJ WDEOHV LOOXVWUDWH DVVXPLQJ WKH IDFWRUV PHQWLRQHG DERYH DQG H[FOXGLQJ WKH H[H
$VVXPHG RI 3XEOLF

6KDUHV 5HGHHPHG RU 3URFHHG
5HPDLQLQJ LQ 7UXVW $FFRXQW

RU PLOOLRQ RU PLOOLRQ
LQ WUXVW LQ WUXVW

$0&, SXEOLF VWRFNKROGHUYV

6SRQVRU

2ULRQ

3,3( ,QYHVWRUV
$GYHQW VWRFNKROGHUV
7TRWDO

7KH &KDUWHU $PHQ GPRIRGBWR BRSE RWBOM SURYH DQG DGRSW D VHFRQG DPHQGPHQW DQG UHVWDWHPHQW RI W

YHUVLRQ RI $0&,1V FHUWLILFDWH RI LQFRUSRUDWLRQ DSSHQG H® QW WIKANQS U B [ & K/DNBRWH BPKHQ MR (SO RZ/LSGHIF VXV Q
3@ KDUWHU $PHQGPHQWRURSRVDOV

$ SURYLGH WKDW WKH QDPH RI $0&, VKDOO EH FKDQ3HBSRRDBDHGYHQW 7THFKQRORJLHV +ROGLQJV ,QF ~

% SURYLGH IRU WKH VL]H DQG VWUXFWXUH RI WKH %RDUG FKDQJLQJ WKH QXPEHU RI GLUHFWRUV WR QRW
&ODVYVY , ,, DQG ,,, HDFK WR VHUYH D WHUP RI WKUHH \HDUV H[FHSW IRU WKH LQLWLDO WHUP IRU ZK
DIWHU WKH &0ORVLQJ DQG IRU ZKLFK WKH &0DVV ,, GLUHFWRUV ZLOO EH XS IRU UHHOHFWLRQ DW WKH VH
GXULQJ WKHLU WHUP H[FHSW IRU FDXVH 7KH VL]H RI WKH %YRDUG VKDOO EUHRGEHRWBOPLQHG E\ UHVROXWLRQ

& UHPRYH DQG FKDQJH FHUWDLQ SURYLVLRQV LQ WKH $0&, &KDUWHU UHIURSRE DR $0&,TV VWDWXV DV D V¢




7DEOH RI &RQWHQWYV

! FRQGLWLRQHG XSRQ WKH DSSURYDO RI 3URSRVDOV WKURXJK D SHLRCBHRRVMBUDH W R DZSKSLUFKCY IHQ WE X GH#HPVH V& F
LQ WKH SURSRVHG $PHQGHG FKDUWHU LQ FRQQHFWLRQ ZLWK UHSODFLQJ WKH S$U&SKKNDWWHU ZLWK WKH S

7+( 1$6'$4 352326%/ 352326%/

7RFRQVLGHU DQG YRWH XSRQ D SURSRVDO WR DSSURYH IRU SXUSRVHV RI FRPSO\LQJ ZLWK 1DVGDT /LVWL
FRPPRQ VWRFN DQG WKH UHVXOWLQJ FKDQJH RI FRQWLLIF® X G LRRIQWKIHF W VR R DZLAHKRW KH % X VY RBIWNV&RP EDQV W I$R&
3,3( 6XEVFULSWLRQ $JUHHPHQWYV HW WH1 4K LLQKRWR/ LAR PRRQBIWWRAQ ZLWK

7+( ,1&(17,9( 3/$1 352326%/ 352326%/

7KH SURSRVHG (TXLW\ ,QFHQWLYH 30DQ ZLOO UHVHUYH D QXPEHU RI VKDUHV RI 1HZ $0&, FRPPRQ VWRFN HTXI
Rl WKH %XVLQHVYV &RPELQDWLRQ IRU LVVXDQFH DV DZDUGV LQ DFFRUGDQFH ZLWK WKH WHUPV RI WKH (TXLW\ ,(
UHZDUGLQJ FHUWDLQ NH\ HPSOR\HHV RIILFHUV GLUHFWRUV DQG FRQVXOWDQWYV RI $0&, DQG LWV DIILOLDWHYV
VXFK LQGLYLGXDOV ZLWK WKRVH RI RWKHU VWRFNKROGHUV 7KH (TXLW\ ,QFHQWLYH 30DQ DXWKRUL]JHV WKF
GHVFULEHG EHORZ WR H[SHQG PD[LPXP HIIRUW LQ WKH FUHDWLRQ RI VWRFNKROGHU YDOXH

$ VXPPDU\ Rl WKH (TXLW\ ,QFHQWK¥H, @6 B Q WV Y\HH SWDHIRQVA/ B RISRIVWK® LY SUR[\ VWDWHPHQW SURVSHFWXV FRQVH!
30DQ LV DWW DBRKQHHE <&XU B WHR HDFRXUDJHG WR UHDG WKH (TXLW\ ,QFHQWLYH 30DQ LQ LWV HQWLUHW\

7+( $'-28510(17 352326%/ 352326%/

$0&, LV SURSRVLQJ WKDW LWV VWRFNKROGHUY DSSURYH DQG DGRSW WR DGMRXUQ WKH $0&, 6SHFLDO OHHWI
WKH WDEXODWHG YRWH DW WKH WLPH RI WKH $0&, 6SHFLDO OHHWLQJ WKHUH DUH QRW VXIILFLHQW YRWHV WR

'DWH 7LPH DQG 30DFH RI $0&, 6SHFLDO OHHWLQJ

7KH $0&, 6SHFLDO OHHWLQJ ZLOO EH KHOG YLUWXDOO\ DW DP (DVWHUQ WLPH RQ RU DW VXFK RWKH
SURSRVDOV 'XH WR FRQFHUQV DERXW WKH FRURQDYLUXV &29,' DQG ZDUQLQJV IURP SXEOLF RIILFLDOV
FRPPXQLFDWLRQ

BUR[\ 6ROLFLWDWLRQ

3UR[LHV PD\ EH VROLFLWHG E\ WHOHSKRQH E\ IDFVLPLOH E\ PDLO RQ WKH ,QWHUQHW RU LQ SHUVRQ :H KI
PD\ VWLOO YRWH LWV VKDUHV LQ SHUVRQ LI LW UHYRNHV LWV SUR[\ EHIRUH WKH $0&, 6SHFLDO OHHWLQJ $ \
3$0&, 6SHFLDO OHHWLQJ25HYRNLQJ <RXU 3URJ[\

4XRUXP DQG 5HTXLUHG 9RWH IRU 6WRFNKROGHU 3URSRVDOV

$ TXRUXP RI $0&, VWRFNKROGHUV LV QHFHVVDU\ WR KROG D YDOLG PHHWLQJ $ TXRUXP ZLOO EH SUHVHQW DW
YRWH DW WKH $0&, 6SHFLDO OHHWLQJ LV UHSUHVHQWHG LQ SHUVRQ RU E\ SUR[\ DW WKH $0&, 6SHFLDO OHHWL:"
QRW EH FRXQWHG IRU SXUSRVHV RI HVWDEOLVKLQJ D TXRUXP

7KH DSSURYDO RI WKH % XVLQMHYY WRPAELIQDUWRQ SRIKMIEEBPBEW WHKRSRIVDWOADWLYH YRWH RI D PDMRULW\ RI WK
5HFRUG 'DWH $FFRUGLQJO\ DQ $0&, VWRFNKROGHUYfV IDLOXUH WR YRWH E\ SUR[\ RU WR YRWH LQ SHUVRQ DW
$PHQGPHQW 3URSRVDOV DQG WKH %XVLQHVV &RPELQDWLRQ 3URSRVDO




7DEOH RI &RQWHQWYV

7KH DSSURYDO RI WKH 1DVGDT 3URSRVDO WKH ,QFHQWLYH 30DQ 3URSRVDO DQG WKH $GMRXUQPHQW 3URSTF
FDVW E\ WKH VWRFNKROGHUVY UHSUHVHQWHG LQ SHUVRQ RU E\ SUR[\ DQG HQWLWOHG WR YRWH WKHUHRQ DW
6SHFLDO OHHWLQJ RU DQ DEVWHQWLRQ ZLOO QRW EH FRXQWHG WRZDUGV WKH QXPEHU RI VKDUHV RI $0&, FRP
KDYH QR HIITHFW RQ WKH RXWFRPH RI WKH YRWH RQ WKH 1DVGDT 3URSRVDO WKH ,QFHQWLYH 30DQ 3URSRVDO

7KH &KDUWHU $PHQGPHQW 3URSRVDOV WKH 1DVGDT 3URSRVDO DQG WKH ,QFHQWLYH 30DQ 3URSRVDO DU
BURSRVDO LV FRQGLWLRQHG RQ WKH DSSURYDO RI WKH &KDUWHU $PHQGPHQW 3URSRVDOV WKH 1DVGDT 3UF
&KDUWHU $PHQGPHQW 3URSRVDOV WKH 1DVGDT 3URSRVDO DQG WKH ,QFHQWLYH 30DQ 3URSRVDO ZLOO QRW E
FRQGLWLRQHG RQ DQ\ RWKHU 3URSRVDO DQG GRHV QRW UHTXLUH WKH DSSURYDO RI DQ\ RWKHU 3URSRVD®KW®R
$PHQGPHQW 3URBRUDDBUWERVDO DQG WKH ,QFHQWLYH 30DQ 3URSRVDO GR QRW UHFHLYH WKH UHTXLVLWH YRV
FRQVXPPDWH WKH %XVLQHVV &RPELQDWLRQ DQG IDLOV WR FRPSOHWH DQ LQLWLDO EXVLQHVV FRPELQDWLRQ
UHPDLQLQJ IXQGV LQ VXFK DFFRXQW WR LWV SXEOLF VWRFNKROGHUV XQOHVV LW VHHNV DQG REWDLQV WKH D

5HFRPPHQGDWLRQ WR $0&, 6WRFNKROGHUV

$0&,fV ERDUG RI GLUHFWRUV EHOLHYHV WKDW WKH 3URSRVDOV WR EH SUHVHQWHG DW WKH $0&, 6SHFLDO OHH
VWRFNKROGHUV YRWH 3)25" WKH 3URSRVDOV

:KHQ \RX FRQVLGHU WKH UHFRPPHQGDWLRQ RI $0&, ERDUG RI GLUHFWRUV LQ IDYRU RI DSSURYDO RI WKHVH
&RPELQDWLRQ WKDW PD\ EH GLIIHUHQW IURP RU LQ DGGLWLRQ WR DQG ZKLFK PD\ FRQIOLFW ZLWK \RXU LQWHU

XQOHVV $0&, FRQVXPPDWHY DQ LQLWLDO EXVLQHVV FRPELQDWLRQ $0&,1V RIILFHUV DQG GLUHFWRUV DQG
HIWHQW WKDW VXFK H[SHQVHV H[FHHG WKH DPRXQW RI DYDLODEOH SURFHHGV QRW GHSRVLWHG LQ WKH 7

DV D FRQGLWLRQ WR WKH $0&, ,32 WKH )RXQGHU 6KDUHV EHFDPH VXEMHFW WR D ORFN XS ZKHUHE\ VXEM
WKH FRQVXPPDWLRQ RI DQ LQLWLDO EXVLQHVV FRPELQDWLRQ SURYLGHG WKDW WKH ORFN XS ZLOO WHUP
VWRFN VSOLWV VWRFN GLYLGHQGV UHRUJDQL]DWLRQV DQG UHFDSLWDOL]DWLRQV IRU DQ\ WUDGLQJ G
DQ LQLWLDO EXVLQHVV FRPELQDWLRQ

WKH 30DFHPHQW :DUUDQWY SXUFKDVHG E\ WKH 6SRQVRU ZLOO EH ZRUWKOHVV LI D EXVLQHVYVY FRPELQDWL

WKH 6SRQVRU KDV DJUHHG WKDW WKH 30DFHPHQW :DUUDQWY DQG DOO RI WKHLU XQGHUO\LQJ VHFXULW
VXEMHFW WR OLPLWHG H[FHSWLRQV

WKH 6SRQVRU KDV DJUHHG WR IRUIHLW UG RI LWV B30DFHPHQW :DUUDQWYV DV RI WKH &ORVLQJ

2ULRQ KDV ORDQHG DQ DJJUHJDWH RI DV Rl 1RYHPEHU WR $0&, 7KH 2ULRQ /RDQ LV GXH D
YHEUXDU\

LQ FRQQHFWLRQ ZLWK WKH 2ULRQ /RDQ WKH 6SRQVRU KDV DJUHHG WR WUDQVIHU RQH KDOI RI LWV UHPDLC(
RI 6SRQVRU DW WKH &ORVLQJ RI WKH %XVLQHVV &RPELQDWLRQ

WKH IDFW WKDW 6SRQVRU SDLG DQ DJJUHJDWH RI IRU LWV )RXQGHU 6KDUHV DQG VXFK VHFXULWLHV Z

WKH IDFW WKDW 6SRQVRU KDV DJUHHG QRW WR UHGHHP DQ\ RI WKH )RXQGHU 6KDUHV LQ FRQQHFWLRQ ZL
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WKHUH LV ZRUNLQJ FDSLWDO ORDQ WR WKH 6SRQVRU FXUUHQWO\ RXWVWDQGLQJ ,I WKH %XVLQI
FRPELQDWLRQ SULRU WR RXU )HEUXDU\ RU D ODWHU GDWH DSSURYHG E\ LWV VWRFNKROGHUV SXU
ORDQV

XQGHU WKH &)3& 6SRQVRUfV REOLJDWLRQV WR SXUFKDVH $0&, VHFXULWLHVY WKHUHXQGHU DUH FRQWIL
WKHUHXQGHU LQ DFFRUGDQFH ZLWK WKH WHUPV WKHUHRI LQ FRQQHFWLRQ ZLWK WKH SURSRVHG EXVLQHV
ERDUG Ri GLUHFWRUV WR DSSURYH WKH SURSRVHG EXVLQHVV FRPELQDWLRQ $0&, QRWLILHG WKH 6St
6SRQVRU HOHFWHG QRW WR SXUFKDVH $0&, VHFXULWLHV XQGHU WKH &)3& LQ FRQQHFWLRQ WKHUHZLWK

LI $0&, GRHV QRW FRPSOHWH DQ LQLWLDO EXVLQHVV FRPELQDWLRQ E\ )HEUXDU\ D SRUWLRQ RI WKH
WR $0&,1V SXEOLF VWRFNKROGHUV DQG WKH 30DFHPHQW :DUUDQWYV ZLOO H[SLUH ZRUWKOHVV DQG

LI WKH 7UXVW $FFRXQW LV OLTXLGDWHG LQFOXGLQJ LQ WKH HYHQW $0&, LV XQDEOH WR FRPSOHWH DQ LC(
WR HQVXUH WKDW WKH SURFHHGV LQ WKH 7UXVW $FFRXQW DUH QRW UHGXFHG EHORZ SHU 3XEOLF 61
DJUHHPHQW RU FODLPV RI DQ\ WKLUG SDUW\ IRU VHUYLFHVY UHQGHUHG RU SURGXFWV VROG WR $0&, EXW
WR WKH 7UXVW $FFRXQW

5LVN )DFWRUV

,Q HYDOXDWLQJ WKH SURSRVDOV VHW IRUWK LQ WKLV SUR[\ VWDWHPHQW SURVSHFWXV FRQVHQW VROLFLW
DQG HVSHFLDOO\ FRQVLGHU WKH IDBWRNVBAWRXYVVHG LQ WKH VHFWLRQ WLWOHG 3
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6800$5< 81$8',7(' 352 )250% &21'(16(' &20%,1("' ),1$1&,$/ ,1)250$7,21

7KH IROORZLQJ VXPPDU\ XQDXGLWHG SUR IRUPD FRQGHQVHG FRPELQHG ILQDQFLDO GDWD WKH 3VXPPD
38QDXGLWHG 3UR J)RUPD &RQGHQVHG &RPEHQG/ )L QOIVY F&RPE L QIRWPP@® ZRQO EH DFFRXQWHG IRU DV D UHYHUVH
LQ DFFRUGDQFH ZLWK *$$3 8QGHU WKLV PHWKRG RI DFFRXQWLQJ $0&, ZLOO EH WUHDWHG DV WKH 3DFTXLUHG"
QR JRRGZLOO RU RWKHU LQWDQJLEOH DVVHWY UHFRUGHG

7KH VXPPDU\ XQDXGLWHG SUR IRUPD FRQGHQVHG FRPELQHG EDODQFH VKHHW GDWD DV RI 6HSWHPEHU
RFFXUUHG RQ 6HSWHPEHU 7KH VXPPDU\ XQDXGLWHG SUR IRUPD FRQGHQVHG FRPELQHG VWDWHPHQW RI
JLYH SUR IRUPD HIITHFW WR WKH %XVLQHVV &RPELQDWLRQ DQG UHODWHG WUDQVDFWLRQV DV LI WKH\ KDG RFFXL

7KH VXPPDU\ SUR IRUPD GDWD KDYH EHHQ GHULYHG IURP DQG VKRXOG EH UHDG LQ FRQMXQFWLRQ ZLWK W
HOVHZKHBHRD WWDWHPHQW SURV S HFQWX W K R (QWHF@W S\DRO L B U WIIRWLHRWQ 7KH XQDXGLWHG SUR IRUPD FRQGHQVHG
FRQMXQFWLRQ ZLWK WKH KLVWRULFDO FRQVROLGDWHG ILQDQFLDSOURWMDYWHPW 8 WVQRV $UK,VE G & KW I B RDVIHDEN
KDYH EHHQ SUHVHQWHG IRU LQIRUPDWLRQDO SXUSRVHV RQO\ DQG DUH QRW QHFHVVDULO\ LQGLFDWLYH RI ZKD
&RPELQDWLRQ DQG WKH RWKHU WUDQVDFWLRQV FRQWHPSOBWRI[G ZWWWH FOMQWH S URNUSHHFEWHOWY FREPVSHEHAEHRGCHO!
,Q DGGLWLRQ WKH VXPPDU\ SUR IRUPD GDWD GR QRW SXUSRUW WR SURMHFW WKH IXWXUH ILQDQFLDO SRVLWLR

JRU LOOXVWUDWLYH SXUSRVHV DQG DIWHU JLYLQJ HIITHFW WR WKH UHGHPSWLRQ RI &0ODVV $ FRPPRQ
UHGHPSWLRQ SULFH DSSUR[LPDWLQJ SHU VKDUH WKH XQDXGLWHG SUR IRUPD FRQGHQVHG FRPELQHG ILQDC
&0ODVV $ FRPPRQ VWRFN

" $VVXPLQJ 1R $GGLWLRQDO 5HGHPXWY RVGW QDAR B HD/NXKEPWYRDKDW QR DGGLWLRQDO $0&, &0DVV $ FRPPRQ V

" $VVXPLQJ $GGLWLRQDO 5HGHPSWLRIQLVF WIFH@ X B LRHBWWPSRPMHMRRGGLWLRQDO UHGHPSWLRQ RI $0&, &0
PLOOLRQ IURP WKH 7UXVW $FFRXQW EDVHG RQ DQ DVVXPHG UHGHPSWLRQ SULFH RI DSSUR[LPDWHO\
WKH OLQLPXP &DVK &RQGLWLRQ RI PLOOLRQ DIWHU JLYLQJ HIIHFW WR SD\PHQWYV RI DOO XQSDLG H[SH(

FORVLQJ FDVK VHW IRUWK LQ WKH PHUJHU DJUHHPHQW

$VVXPLQJ QR DGGLWLRQDO UHGHPSWLRQV RI DQ\ &0DVV $ FRPPRQ VWRFN RI $0&, LQ FRQQHFWLRQ ZLWK WKH ¢
&ORVLQJ ZKLFK DSSRIRJHRYWHY OHYHO $VVXPLQJ DGGLWIDRQ/DE® FRHFGHRAE WWREW RII $0&, LQ FRQQHFWLRQ ZLW
FRPPRQ VWRFN RI WKH FRPELQHG HQWLW\ LPPHGLDWHBAQMHDVWHE WHWHH&OHORVLQJ ZKLFK DSSUR[LPDWHV D

1R DGGLWLRQDO $GGLWLRQDO
6WRFNKROGHU 5HGHPSWLRQV 5HGHPSWLRQV
1R VKDUHV 1R VKDUH"'
$GYHQW
3XEOLF
6SRQVRU LQFOXGLQJ RI $0&,1V H[HFXWLYH PDQDJHPHQW
2ULRQ

3,3( ,QYHVWRUV
7RWDO6KRDUHV &0ODVV $ FRPPRQ VWRFN
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7KH IRUHJRLQJ RZQHUVKLS SHUFHQWDJHV ZLWK UHVSHFW WR WKH &RPELQHG (QWLW\ IROORZLQJ WKH %XVLQ
SULYDWH SODFHPHQW ZDUUDQWYV LVVXHG E\ $0&, DV VXFK VHFXULWLHY DUH QRW H[HUFLGDEGI WOWRORVGQIV]
FRPSXWHG DV GHEW OHVV FDVK DQG FDVK HTXLYDOHQWY EDVHG RQ $GYHQWY{V XQDXGLWEHEE DQWHEVH

WKH (TXLW\ ,QFHQWLYH 30DQ LLL QR :RUNLQJ &DSLWDO :DUUDQWY DUH LVVXHG DQ& RWKHOUWKRGWRRW HRLID

, ] WKH DFWXDO IDFWV DUH GLIITHUHQW WKDQ WKHVH DVVXPSWLRQV WKHQ WKH DPRXQWV DQG VKDUHV RXWVW

6HOHFWHG 8QDXGLWHG 3UR )RUPD )LQDQFLDO ,QIRUPDWLRQ

3UR IRUPD 3UR IRUPD

&RPELQHG &RPELQHG

$VVXPLQJ $VVXPLQJ
1R OD[LPXP

5HGHPSWLRQ 5HGHPSWLRC(

6XPPDU\ 8QDXGLWHG 3UR )RUPD &RQGHQVHG &RPELQHG 6WDWHPHQW RI 2SHUDWLRQV 'DWD 1LQH ORQWKYV (QGHG €
5HYHQXH

1HW ORVV SHU VKDUH EDVLF DQG GLOXWHG

‘HLJKWHG DYHUDJH VKDUHVY RXWVWDQGLQJ EDVLF DQG GLOXWHG

6XPPDU\ 8QDXGLWHG 3UR )RUPD &RQGHQVHG &RPELQHG 6WDWHPHQW RI 2SHUDWLRQV 'DWD 7ZHOYH ORQWKV (QGH
5HYHQXH

1HW ORVV SHU VKDUH EDVLF DQG GLOXWHG

‘HLJKWHG DYHUDJH VKDUHVY RXWVWDQGLQJ EDVLF DQG GLOXWHG

6XPPDU\ 8QDXGLWHG 3UR )RUPD &RQGHQVHG &RPELQHG %DODQFH 6KHHW 'DWD DV Rl 6HSWHPEHU

7RWDO DVVHWV

7RWDO OLDELOLWLHYV

7RWDO VWRFNKROGHUVY HTXLW\
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8QDXGLWHG +LVWRULFDO &RPSDUDWLYH DQG 3UR )RUPD &RPELQHG 3HU 6KDUH 'DWD RI $0¢

7KH IROORZLQJ WDEOH VHWV IRUWK VHOHFWHG KLVWRULFDO FRPSDUDWLYH VKDUH LQIRUPDWLRQ IRU $0&, I
DIWHU JLYLQJ HIITHFW WR WKH %XVLQHVV &RPELQDWLRQ DVVXPLQJ WZR UHGHPSWLRQ VFHQDULRYV DV IROORZV

" $VVXPLQJ 1R S5HIGKHRSWHRQ®ULR DVVXPHV WKDW QR VKDUHV RI $0&, &0DVV $ FRPPRQ VWRFN DUH UHGHHPF

" $VVXPLQJ OD[LPXP FHGHREWQRQLR DVVXPHV DGGLWLRQDO UHGHPSWLRQ RI $0&, &0ODVV $ FRPPRQ V
$FFRXQW EDVHG RQ DQ DVVXPHG UHGHPSWLRQ SULFH RI DSSUR[LPDWHO\ SHU VKDUH EDVHG RQ WKH
R PLOOLRQ DIWHU JLYLQJ HIIHFW WR SD\PHQWV RI DOO XQSDLG H[SHQVHV $0&,1V OLDELOLWLHYV DQG

PHUJHU DJUHHPHQW

7KH SUR IRUPD ERRN YDOXH LQIRUPDWLRQ UHIOHFWYV WKH %XVLQHVV &RPELQDWLRQ DQG UHODWHG WUDQV
ORVV SHU VKDUH LQIRUPDWLRQ JLYH SUR IRUPD HIIHFW WR WKH %XVLQHVV &RPELQDWLRQ DQG UHODWHG WUDAQ\

7KH KLVWRULFDO ERRN YDOXH SHU VKDURN W R FFNRFPPREOTHHBY BB\ G K H CAXQREWBWD RBBPRRQ\ VKDUHV RXWVWDQGL(
YDOXH SHU VKDUH LV FRPSXWHG E\ BWRIFONUFROWKRIWY & \SW R H RSWFD IRRPPR@XPEHU RI RUGLQDU\ VKDUHV RXWVWDQ(
WKH FRPELQHG HQWLW\ LV FRPSXWHG E\ GLYL&ERRELQYKE SQURLVR\Y KN DF RIB\P R/ @ HY B RIRINEIBREGEH WR IWMH G DYHUDJH Q
SHULRG

7KLV LQIRUPDWLRQ LV RQO\ D VXPPDU\ DQG VKRXOG EH UHDG WRJHWKHU ZLWK WKH VHOHFWHG KLVWRULFD(
KLVWRULFDO ILQDQFLDO VWDWHPHQWYV RI $0&, DQG $GYHQW DQG UHODWHG QRWHV WKDW DUH LQFOXGHG HO"
LQIRUPDWLRQ RI $0&, DQG $GYHQW LV GHULYHG IURP DQG VKRXOG EH UHDG LQ FRQMXQFWLRQ ZLWK WKH XQCL
SUR[\ VWDWHPHQW SURVSHFWXV FRQVHQW VROLFLWDWLRQ

7KH XQDXGLWHG SUR IRUPD FRPELQHG HDUQLQJV SHU VKDUH LQIRUPDWLRQ EHORZ GRHV QRW SXUSRUW WR
WKH SHULRGY SUHVHQWHG QRU HDUQLQJV SHU VKDUHHARPERDQHGXWRRMN GDOXHRIHB HMMKIIRWGH T RHRX@ D XWGE IRWQHEHS
$0&, DQG $GYHQW ZRXOG KDYH EHHQ KDG WKH FRPSDQLHV EHHQ FRPELQHG GXULQJ WKH SHULRGV SUHVHQWHG

&RPELQHG 3UR )RUPD

$VVXPLQJ $VVXPLQJ
$0&, $GYHQW 1R 0D[
$V RI DQG IRU WKH QLQH PRQWKYV (QGHG 6HSWHPEHU +LVWRULFDO +LVWRULFDO5HGHPSWLRQ G5HGHPSWLR(

%RRN YDOXH SHU VKDUH

‘HLIJKWHG DYHUDJH VKDUHV RXWVWDQGLQJ RI $0&, FRPPRQ VWRFN EDVLF DQG GLOXWHG
:HLJKWHG DYHUDJH VKDUHV RXWVWDQGLQJ RI $GYHQW FRPPRQ VWREFEN EDVLF DQG GLOXWHG
1HW ORVV SHU VKDUH RI $0&, &0DVV $ FRPPRQ VWRFN EDVLF DQG GLOXWHG

1HW ORVV SHU VKDUH RI $GYHQW FRPPRQ VWRFN EDVLF DQG GLOXWHG

$V RI DQG IRU WKH <HDU (QGHG 'HFHPEHU

%RRN YDOKBE USHH U 13 13
‘HLJKWHG DYHUDJH VKDUHV RXWVWDQGLQJ RI $0&, &0DVV $ FRPPRQ VWRFN EDVLF DQG GLOXWHG
:HLJKWHG DYHUDJH VKDUHV RXWVWDQGLQJ RI $GYHQW FRPPRQ VWREFEN EDVLF DQG GLOXWHG
1HW ORVV SHU VKDUH RI $0&, &0DVV $ FRPPRQ VWRFN EDVLF DQG GLOXWHG

1HW ORVV SHU VKDUH RI $GYHQW FRPPRQ VWRFN EDVLF DQG GLOXWHG

%RRN YDOXH SHU VKDUH TRWDO HTXLW\ FRPPRQ VKDUHV RXWVWDQGLQJ
3UR IRUPD EDODQFH VKHHW IRU \HDU HQGHG 'HFHPEHU LV QRW UHTXLUHG DQG DV VXFK QR VXFK FDOF
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',9,'(1'6 21 6(&85,7,(6
$0&,
+ROGHUV RI $0&,

$V Rl WKH 5HFRUG 'DWH WKHUH ZHUH KROGHUV RI UHFRUG RI $0&, FRPPRQ VWRFN DQG KROGHUV RI
'LYLGHQG 3ROLF\ RI $0&,

$0&, KDV QRW SDLG DQ\ FDVK GLYLGHQGY RQ LWV FRPPRQ VWRFN WR GDWH DQG GRHV QRW LQWHQG WR SD\
$GYHQW
+ROGHUV RI $GYHQW

$V Rl WKH 5HFRUG 'DWH WKHUH ZHUH KROGHUV RI UHFRUG Rl $GYHQW VWRFN
'LYLGHQG 3ROLF\ Rl $GYHQW

$GYHQW KDV QRW SDLG DQ\ FDVK GLYLGHQGY RQ LWV VWRFN WR GDWH DQG GRHVY QRW LQWHQG WR SD\ FDV
'LYLGHQG 3ROLF\ Rl WKH &RPELQHG (QWLW\ )ROORZLQJ WKH %XVLQHVV &RPELQDWLRQ

7KH SD\PHQW RI FDVK GLYLGHQGV LQ WKH IXWXUH ZLOO EH GHSHQGHQW XSRQ WKH &RPELQHG (QWLW\TV UHY!
Rl WKH %XVLQHVV &RPELQDWLRQ 7KH SD\PHQW RI DQ\ FDVK GLYLGHQGV VXEVHTXHQW WR WKH %XVLQHVV &RPEI
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5,6.)%$&7256

<RX VKRXOG FDUHIXOO\ FRQVLGHU DOO WKH IROORZLQJ ULVN IDFWRUV WRJHWKHU ZLWK DOO RI WKH RWKH
LQFOXGLQJ WKH ILQDQFLDO LQIRUPDWLRQ EHIRUH GHFLGLQJ ZKHWKHU RU KRZ WR YRWH RU LQVWUXFW \RXU

7KH YDOXH RI \RXU LQYHVWPHQW IROORZLQJ FRQVXPPDWLRQ RI WKH %XVLQHVYV &RPELQDWLRQ ZLOO EH "
FRQGLWLRQ RU UHVXOWYV RI RSHUDWLRQV ,1 DQ\ RI WKH HYHQWYVY GHVFULEHG EHORZ RFFXU WKH &RPELQHG
UHVSHFWV 7KLV FRXOG UHVXOW LQ D GHFOLQH ZKLFK PD\ EH VLJQLILFDQW LQ WKH WUDGLQJ SULFH RI WKH
GHVFULEHG EHORZ DUH QRW QHFHVVDULO\ H[KDXVWLYH DQG \RX DUH HQFRXUDJHG WR SHUIRUP \RXU RZQ L(
VHFWLRQ WR WKH 3VXUYLYLQJ HQWLW\” VKDOO PHDQ 1HZ $0&,

6XPPDU\ RI 5LVN )DFWRUV

7KH FRQVXPPDWLRQ RI WKH %XVLQHVV &RPELQDWLRQ DQG WKH EXVLQHVV DQG ILQDQFLDO FRQGLWLRQ RI
WKRVH KLIJIKOLJKWHG LQ WKH VHFWLRQ WLWOH 35LVN )DFWRUV ~ 7KH RFFXUUHQFH RI RQH RU PRUH RI WKH H
DGYHUVHO\ DIIHFW $0&,TV DELOLW\ WR HIIHFW D EXVLQHVV FRPELQDWLRQ DQG PD\ KDYH DQ DGYHUVH HIIHFW
&RPELQDWLRQ DQG WKDW RI WKH &RPELQHG (QWLW\ VXEVHTXHQW WR WKH %XVLQHVV &RPELQDWLRQ 6XFK ULVN

" 7KH DELOLW\ RI $0&,1V VWRFNKROGHUV WR H[HUFLVH UHGHPSWLRQ ULJKWV ZLWK UHVSHFW WR D ODU
FDSLWDO VWUXFWXUH

" $0&, GRHV QRW KDYH ELQGLQJ FRPPLWPHQWY WR HQVXUH WKDW LW ZLOO KDYH VXIILFLHQW FDVK L¢C
UHTXLUHG IRU WKH &ORVLQJ RI WKH %XVLQHVV &RPELQDWLRQ

" 7KHUH LV QR DVVXUDQFH WKDW $0&,fV GLOLJHQFH ZLOO UHYHDO DOO PDWHULDO ULVNV WKDW PD\ §
(QWLW\ PD\ EH UHTXLUHG WR WDNH ZULWH GRZQV RU ZULWH RIIV UHVWUXFWXULQJ DQG LPSDLUPHQW RU
ZKLFK FRXOG FDXVH \RX WR ORVH VRPH RU DOO RI \RXU LQYHVWPHQW

" 7KH XQDXGLWHG SUR IRUPD ILQDQFLDO LQIRUPDWLRQ LQFOXGHG LQ WKH VHFWLRQ HQWLWOHG 38QD X
UHVXOWYV LI WKH %XVLQHVY &RPELQDWLRQ LV FRQVXPPDWHG DQG DFFRUGLQJO\ \RX ZLOO KDYH OLPL
LQYHVWPHQW GHFLVLRQ

" 6RPH RI WKH $0&, DQG $GYHQW RIILFHUVY DQG GLUHFWRUV PD\ EH DUJXHG WR KDYH FRQIOLFWV RI L'
\RXU LQWHUHVWYV

" $0&, GLG QRW VHHN DQ RSLQLRQ IURP DQ XQDIILOLDWHG WKLUG SDUW\ DV WR WKH IDLU PDUNHW YDO
YLHZ

" $0&,1V VWRFNKROGHUYV DQG $GYHQWTV VWRFNKROGHUV PD\ QRW UHDOL]JH D EHQHILW IURP WKH %XVLQ
%XVLQHVV &RPELQDWLRQ

" $GYHQW PD\ QHHG WR UDLVH DGGLWLRQDO IXQGY DQG WKHVH IXQGV PD\ QRW EH DYDLODEOH W
RSHUDWLRQV DQG SURVSHFWV FRXOG EH QHJDWLYHO\ DIIHFWHG

" $GYHQW ZLOO UHO\ RQ FRPSOH[ PDFKLQHU\ IRU LWV RSHUDWLRQV DQG SURGXFWLRQ LQYROYHV D VLJIC
" $GYHQWTV IXWXUH JURZWK LV GHSHQGHQW XSRQ WKH PDUNHW{V ZLOOLQJQHVV WR DGRSW $GYHQW({V

" 8QFHUWDLQWLHY DVVRFLDWHG ZLWK WKH %XVLQHVV &RPELQDWLRQ PD\ FDXVH D ORVV RI $GYHQW¢YV
RSHUDWLRQV RI $GYHQW IROORZLQJ FRPSOHWLRQ RI WKH %XVLQHVV &RPELQDWLRQ
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" $GYHQW DUH VXEMHFW WR VXEVWDQWLDO UHJXODWLRQ DQG XQIDYRUDEOH FKDQJHV WR RU IDLOXUH
" $GYHQW IDFH ULVNV DVVRFLDWHG ZLWK LWV LQWHUQDWLRQDO RSHUDWLRQV LQFOXGLQJ XQIDYRUDEO
" $Q DFWLYH PDUNHW IRU 1HZ $0&,TV VHFXULWLHVY PD\ QRW GHYHORS ZKLFK ZRXOG DGYHUVHO\ DIIHFW W

" $0&, FXUUHQWO\ LV DQG 1HZ $0&, ZLOO EH DQ HPHUJLQJ JURZWK FRPSDQ\ ZLWKLQ WKH PHDQLQJ RI
UHTXLUHPHQWY DYDLODEOH WR HPHUJLQJ JURZWK FRPSDQLHV WKLV FRXOG PDNH WKH 1HZ $0&,1V V
SHUIRUPDQFH ZLWK RWKHU SXEOLF FRPSDQLHV

5LVNV 5HODWHG WR WKH %XVLQHVV &RPELQDWLRQ

7KH DELOLW\ RI $0&,1TV VWRFNKROGHUV WR H[HUFLVH UHGHPSWLRQ ULJKWV ZLWK UHVSHFW WR D ODUJH QXPEH
VWUXFWXUH

%HFDXVH WKH OHUJHU $JUHHPHQW UHTXLUHYV $0&, WR KDYH D PLQLPXP DPRXQW RI FDVK DW FORVLQJ HTXD
$GYHQW $0&,1TV RWKHU OLDELOLWLHY WKDW DUH GXH DW &0ORVLQJ DQG UHGHPSWLRQV E\ $0&,1V SXEOLF VWRFNM
RU DUUDQJH IRU WKLUG SDUW)\ ILQDQFLQJ XQOHVV VXFK FORVLQJ FRQGLWLRQ LV ZDLYHG E\ $GYHQW ,Q DGGLWI
WR VHHN WR UHVWUXFWXUH WKH WUDQVDFWLRQ WR UHVHUYH D JUHDWHU SRUWLRQ RI WKH FDVK LQ WKH 7UX\
UDLVLQJ DGGLWLRQDO WKLUG SDUW\ ILQDQFLQJ PD\ LQYROYH GLOXWLYH HTXLW\ LVVXDQFHV RU WKH LQFXUUHC

1 $0&,TV LQLWLDO EXVLQHVV FRPELQDWLRQ ZLWK $GYHQW LV XQVXFFHVVIXO \RX ZRXOG QRW UHFHLYH \RX
DOWHUQDWLYH LQLWLDO EXVLQHVYV FRPELQDWLRQ RU XSRQ WKH RFFXUUHQFH RI DQ ([WHQVLRQ RU FHUWDLQ F
DWWHPSW WR VHOO \RXU VWRFN LQ WKH RSHQ PDUNHW KRZHYHU DW VXFK WLPH $0&,1V VWRFN PD\ WUDGH DW
VXFK WLPH ,Q HLWKHU VLWXDWLRQ \RX PD\ VXIIHU D PDWHULDO ORVYV RQ \RXU LQYHVWPHQW RU ORVH WKH
DOWHUQDWLYH LQLWLDO EXVLQHVV FRPELQDWLRQ HIIHFWXDWHV DQ ([WHQVLRQ RU WDNHV FHUWDLQ RWKHU DF’

$0&, GLG QRW VHHN DQ RSLQLRQ IURP DQ XQDIILOLDWHG WKLUG SDUW\ DV WR WKH IDLU PDUNHW YDOXH RI $GYt

7KH $0&, %RDUG GLG QRW REWDLQ D WKLUG SDUW\ YDOXDWLRQ RU IDLUQHVYV RSLQLRQ LQ FRQQHFWLRQ ZL)\
IURP DQ XQDIILOLDWHG WKLUG SDUW\ LQGLFDWLQJ WKDW WKH SULFH LW LV SD\LQJ LV IDLU WR LWV VWRFNK
FRQGXFWHG GXH GLOLJHQFH RQ $GYHQW DQG UHVHDUFKHG WKH LQGXVWU\ LQ ZKLFK $GYHQW RSHUDWHY DQG
VWRFNKROGHUV ZLOO EH UHO\LQJ VROHO\ RQ WKH MXGJPHQW RI WKH $0&, %RDUG LQ GHWHUPLQLQJ WKH YDOXFH
RI WKLUG SDUW\ YDOXDWLRQ RU IDLUQHVYVY RSLQLRQ PD\ DOVR OHDG DQ LQFUHDVHG QXPEHU RI VWRFNKROGI
%XVLQHVYV &RPELQDWLRQ ZKLFK FRXOG SRWHQWLDOO\ LPSDFW $0&,fV DELOLW\ WR FRQVXPPDWH WKH %XVLQHV\

<RX PD\ EH XQDEOH WR DVFHUWDLQ WKH PHULWYV RU ULVNV RI $GYHQWfV RSHUDWLRQV

I WKH %XVLQHVV &RPELQDWLRQ LV FRQVXPPDWHG WKH 1HZ $0&, ZLOO EH DIIHFWHG E\ QXPHURXYV ULVNV LQk
WKH ULVNV LQKHUHQW LQ WKH SURSRVHG %XVLQHVV &RPELQDWLRQ ZLWK $GYHQW $0&, FDQQRW DVVXUH \RX
ULVNV PD\ EH RXWVLGH RI $0&,1V FRQWURO $0&, DOVR FDQQRW DVVXUH \RX WKDW DQ LQYHVWPHQW LQ $0&,TV
LI DQ RSSRUWXQLW\ ZHUH DYDLODEOH LQ $GYHQW ,Q DGGLWLRQ LI $0&,fV VWRFNKROGHUV GR QRW EHOLH
H[HUFLVH WKHLU UHGHPSWLRQ ULJKWV ZKLFK PD\ PDNH LW GLIILFXOW IRU $0&, WR PHHW WKH OLQLPXP &DVK &RQ
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7KHUH LV QR DVVXUDQFH WKDW $0&,fV GLOLJHQFH ZLOO UHYHDO DOO PDWHULDO ULVNV WKDW PD\ SUHVHQW :
PD\ EH UHTXLUHG WR WDNH ZULWH GRZQV RU ZULWH RIIV UHVWUXFWXULQJ DQG LPSDLUPHQW RU RWKHU FKD
FRXOG FDXVH \RX WR ORVH VRPH RU DOO RI \RXU LQYHVWPHQW

$0&, FDQQRW DVVXUH \RX WKDW WKH GXH GLOLJHQFH $0&, KDV FRQGXFWHG RQ $GYHQW ZLOO UHYHDO DOO
PDWHULDO LVVXHV WKURXJK D FXVWRPDU\ DPRXQW RI GXH GLOLJHQFH RU WKDW ULVNV RXWVLGH RI $0&,TV FRC
RU D ODWHU GDWH DSSURYHG E\ $0&,1V VWRFNKROGHUV SXUVXDQW WR WKH $0&, &KDUWHU &RQVHTXHCQ
LI $0&, GRHVY QRW FRPSOHWH WKH %XVLQHVV &RPELQDWLRQ ZLWK $GYHQW $0&, LV XQOLNHO\ WR EH DEOH V
DGGLWLRQ $0&, KDV KDG OLPLWHG WLPH WR FRQGXFW GXH GLOLJHQFH $GYHQW LV D SULYDWHO\ KHOG FRPSIL
Rl OLPLWHG LQIRUPDWLRQ ZKLFK PD\ UHVXOW LQ D EXVLQHVV FRPELQDWLRQ WKDW LV QRW DV SURILWDEOH DV
RIl DVVHWY UHVWUXFWXUH RSHUDWLRQV RU LQFXU LPSDLUPHQW RU RWKHU FKDUJHV WKDW FRXOG UHVXOW L
DQG SUHYLRXVO\ NQRZQ ULVNV PD\ PDWHULDOL]H LQ D PDQQHU QRW FRQVLVWHQW ZLWK RXU SUHOLPLQDU\ UL"
$0&,TV OLTXLGLW\ WKH IDFW WKDW $0&, UHSRUWV FKDUJHV RI WKLV QDWXUH FRXOG FRQWULEXWH WR QHJDWLY
WR YLRODWH OHYHUDJH RU RWKHU FRYHQDQWY WR ZKLFK LW PD\ EH VXEMHFW DV D UHVXOW RI DVVXPLQJ SUF
VWRFNKROGHUV RI $0&, ZKR FKRRVH WR UHPDLQ VWRFNKROGHUV RI WKH &RPELQHG (QWLW\ IROORZLQJ WKH %X
WR KDYH D UHPHG\ IRU VXFK UHGXFWLRQ LQ YDOXH XQOHVV WKH\ DUH DEOH WR VXFFHVVIXOO\ FODLP WKDW V
RZHG E\ WKHP WR $0&, RU LI WKH\ DUH DEOH WR VXFFHVVIXOO\ EULQJ D SULYDWH FODLP XQGHU VHFXULWL
FRQWDLQHG DQ DFWLRQDEOH PDWHULDO PLVVWDWHPHQW RU PDWHULDO RPLVVLRQ

7KH XQDXGLWHG SUR IRUPD ILQDQFLDO LQIR BP@MKLARQW HGFDXR HBUIPQ & R B O/HEWH.R @ RIFEW. Q\R & HEEHD D €@ 5 U H QM
UHVXOWV LI WKH %XVLQHVV &RPELQDWLRQ LV FRQVXPPDWHG DQG DFFRUGLQJO\ \RX ZLOO KDYH OLPLWHG ILQD
GHFLVLRQ

$0&, DQG $GYHQW FXUUHQWO\ RSHUDWH DV VHSDUDWH FRPSDQLHV $0&, KDV KDG QR SULRU KLVWRU\ DV D |
IRUPD ILQDQFLDO LQIRUPDWLRQ LV SUHVHQWHG IRU LQIRUPDWLRQDO SXUSRVHV RQO\ DQG LV QRW QHFHVVI
%XVLQHVV &RPELQDWLRQ EHHQ FRPSOHWHG DW RU DV Rl WKH GDWHYV LQGLFDWHG QRU LV LW LQGLFDWLYH RI
UHIOHFW IXWXUH QRQUHFXUULQJ FKDUJHVY UHVXOWLQJ IURP WKH %XVLQHVV &RPELQDWLRQ 7KH XQDXGLWHG S
DQG GRHVY QRW FRQVLGHU SRWHQWLDO LPSDFWV Rl FXUUHQW PDUNHW FRQGLWLRQV RQ UHYBREHW HRG® 3HJ RH®
&RPELQHG )LQDQFLIODDVEEMDHMHBHQWWHG IURP $0&,1V DQG $GYHQWYTV KLVWRULFDO ILQDQFLDO VWDWHPHQW
RUJDQL]DWLRQ DIWHU JLYLQJ HIIHFW WR WKH WUDQVDFWLRQ 'LIIHUHQFHY EHWZHHQ SUHOLPLQDU\ HYWLPDWHYV
LPSDFW RQ WKH SUR IRUPD ILQDQFLDO LQIRUPDWLRQ DQG 1HZ $0&,1V ILQDQFLDO SRVLWLRQ DQG IXWXUH UHVXO\

,Q DGGLWLRQ WKH DVVXPSWLRQV XVHG LQ SUHSDULQJ WKH SUR IRUPD ILQDQFLDO LQIRUPDWLRQ PD\ QRW S
IROORZLQJ WKH &0ORVLQJ $Q\ SRWHQWLDO GHFOLQH LQ 1HZ $0&,T1V ILQDQFLDO FRQGLWLRQ RU UHVXOWYV RI RSHL
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$0&, PD\ LVVXH DGGLWLRQDO VKDUHV RI FRPPRQ RU SUHIHUUHG VWRFN WR FRPSOHWH WKH %XVLQHVV &RPELQL
ZKLFK ZRXOG GLOXWH WKH LQWHUHVW RI $0&,1TV VWRFNKROGHUY DQG OLNHO\ SUHVHQW RWKHU ULVNV

7KH $0&, & KDUWHU DXWKRUL]JHV WKH LVVXDQFH RI XS WR VKDUHV RI &0DVV $ FRPPRQ VWRFN VK
SHU VKDUH 7KHUH DUH FXUUHQWO\ DXWKRUL]JHG EXW XQLVVXHG VKDUHV RI &0DVV $ FRPPRQ VWRFN
H[HUFLVH RI RXWVWDQGLQJ ZDUUDQWY 7KHUH DUH FXUUHQWO\ DXWKRULJHG EXW XQLVVXHG VKDUHV RI «

RXWVWDQGLQJ $0&, PD\ LVVXH D VXEVWDQWLDO QXPEHU RI DGGLWLRQDO VKDUHV RI FRPPRQ RU SUHIHUUHG VW
WKH %XVLQHVV &RPELQDWLRQ +RZHYHU WKH $0&, &KDUWHU SURYLGHV DPRQJ RWKHU WKLQJV WKDW SULRU W
HQWLWOH WKH KROGHUV WKHUHRI WR L UHFHLYH IXQGV IURP WKH 7UXVW $FFRXQW RU LL YRWH RQ DQ\ LQ
DPHQGHG ZLWK D VWRFNKROGHU YRWH $0&,TV H[HFXWLYH RIILFHUVY DQG GLUHFWRUV KDYH DJUHHG SXUVXDQ\
ZRXOG DIIHFW WKH VXEVWDQFH RU WLPLQJ RI $0&,TV REOLJDWLRQ WR UHGHHP RI LWV SXEOLF VKDUHV LI $0
VWRFNKROGHUV SXUVXDQW WR WKH $0&, &KDUWHU XQOHVV $0&, SURYLGHV LWV SXEOLF VWRFNKROGHUV ZLWK
D SHU VKDUH SULFH SD\DEOH LQ FDVK HTXDO WR WKH DJJUHJDWH DPRXQW WKHQ RQ GHSRVLW LQ WKH 7UX"’
$0&, GLYLGHG E\ WKH QXPEHU RI WKHQ RXWVWDQGLQJ SXEOLF VKDUHYV 7KH LVVXDQFH RI DGGLWLRQDO VKDUH

PD\ VLIQLILFDQWO\ GLOXWH WKH HTXLW\ LQWHUHVW RI H[LVWLQJ LQYHVWRUYV
PD\ VXERUGLQDWH WKH ULJKWV RI KROGHUV RI FRPPRQ VWRFN LI SUHIHUUHG VWRFN LV LVVXHG ZLWK ULJK

FRXOG FDXVH D FKDQJH LQ FRQWURO LI D VXEVWDQWLDO QXPEHU RI FRPPRQ VWRFN LV LVVXHG ZKLFK PD
FRXOG UHVXOW LQ WKH UHVLJQDWLRQ RU UHPRYDO RI $0&,1V SUHVHQW RIILFHUV DQG GLUHFWRUV DQG

PD\ DGYHUVHO\ DIIHFW SUHYDLOLQJ PDUNHW SULFHV IRU $0&,1V XQLWV &ODVV $ FRPPRQ VWRFN DQG RU ZD

$0&, LV GHSHQGHQW XSRQ LWV H[HFXWLYH RIILFHUVY DQG GLUHFWRUY DQG WKHLU GHSDUWXUH FRXOG DGYH
H[HFXWLYH RIILFHUVY DQG GLUHFWRUY DOVR DOORFDWH WKHLU WLPH WR RWKHU EXVLQHVVHV WKHUHE\ FDXVL
EXVLQHVV FRPELQDWLRQ

$0&,1V RSHUDWLRQV DQG LWV DELOLW\ WR FRQVXPPDWH WKH LQLWLDO EXVLQHVV FRPELQDWLRQ DUH GHSH
$0&, EHOLHYHV WKDW LWV VXFFHVV GHSHQGYV RQ WKH FRQWLQXHG VHUYLFH RI LWV H[HFXWLYH RIILFHUV DQC
DJUHHPHQW ZLWK RU NH\ PDQ LQVXUDQFH RQ WKH OLIH RI DQ\ RI LWV GLUHFWRUV RU H[HFXWLYH RIILFHUV
GHWULPHQWDO HIIHFW RQ $0&, DQG WKH DELOLW\ WR FRQVXPPDWH WKH EXVLQHVV FRPELQDWLRQ ,Q DGGLWLI
DIIDLUV DQG DFFRUGLQJO\ ZLOO KDYH FRQIOLFWV RI LQWHUHVW LQ DOORFDWLQJ PDQDJHPHQW WLPH DPRQJ YD
RUGHU WR FRQVXPPDWH WKH LQLWLDO EXVLQHVV FRPELQDWLRQ (DFK RI $0&,1V H[HFXWLYH RIILFHUV LV HQJ
$0&,1V GLUHFWRUV DOVR VHUYH DV RIILFHUV DQG ERDUG PHPEHUV IRU RWKHU HQWLWLHVY ,1 $0&,1V H[HFXWLYH
DIIDLUV LQ H[FHVV Rl WKHLU FXUUHQW FRPPLWPHQW OHYHOV LW FRXOG OLPLW WKHLU DELOLW\ WR GHYRWH \
FRPELQDWLRQ
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7KH &RPELQHG (QWLW\fV DELOLW\ WR EH VXFFHVVIXO IROORZLQJ WKH %XVLQERWV RGPEH QDRBURD\ SHUO/ BGGHQAJ
SHUVRQV FRXOG QHJDWLYHO\ LPSDFW WKH RSHUDWLRQV DQG SURILWDELOLW\ RI 1HZ $0&,fV SRVW FRPELQDWLF

7KH &RPELQHG (QWLW\YV DELOLW\ WR EH VXFFHVVIXO IROORZLQJ WKH %XVLQHVEROREE UG BPWERYH\LOIDUEHR G
DVVXUH \RX WKDKRDRELSDEPWREUNVHY SHUVRQQHO ZLOO EH HIITHFWLYH RU VXFFHVVIXO RU UHPDLQ ZLWK WKH &RF
PD\ EH XQIDPLOLDU ZLWK WKH UHTXLUHPHQWY RI RSHUDWLQJ D SXEOLF FRPSDQ\ ZKLFK FRXOG FDXVH WKH &RPEI
UHTXLUHPHQWYV

,W LV HYWLPDWHG WKDW SXUVXDQW WR WKH OHUJHU $JUHHPHQW $0&,TV SXEOLF VWRFNKROGHUV ZLOO RZQ
EH HQJDJHG LQ WKH PDQDJHPHQW RI WKH &RPELQHG (QWLW\TV EXVLQHVV $FFRUGLQJO\ WKH IXWXUH SHARBR
GLUHFRVRQDUHPHQW DQG NH\ SHUVRQQHO RI WKH &RPELQHG (QWLW\

$0&,1V NH\ SHUVRQQHO PD\ QHIRWLDWH HPSOR\PHQW RU FRQVXOWLQJ DJUHHPHQWY ZLWK WKH &RPELQHG (C(
UHFHLYH FRPSHQVDWLRQ IROORZLQJ WKH %XVLQHVV &RPELQDWLRQ DQG DV D UHVXOW PD\ FDXVH WKHP WR KD"

$0&,fV NH\ SHUVRQQHO PD\ EH DEOH WR UHPDLQ ZLWK WKH &RPELQHG (QWLW\ DIWHU WKH FRPSOHWLRQ RI V
FRQQHFWLRQ ZLWK WKH %XVLQHVV &RPELQDWLRQ 6XFK QHJRWLDWLRQV PD\ WDNH SODFH SULRU WR WKH FRQ
WKH IRUP RI FDVK SD\PHQWY DQG RU VHFXULWLHYV RI WKH &RPELQHG (QWLW\ IRU VHUYLFHV WKH\ ZRXOG UHQG
LQWHUHVWYV RI VXFK LQGLYLGXDOV PD\ LQIOXHQFH WKHLU PRWLYDWLRQ LQ FRQQHFWLRQ ZLWK WKH FRQVXPPDV
&RPELQHG (QWLW\ DIWHU WKH FRPSOHWLRQ RI WKH %XVLQHVV &RPELQDWLRQ ZLOO QRW EH WKH GHWHUPLQLQJ
KRZHYHU WKDW DQ\ Rl $0&,fV NH\ SHUVRQQHO ZLOO UHPDLQ ZLWK WKH &RPELQHG (QWLW\ DIWHU WKH FRQVXPPL
VHQLRU PDQDJHPHQW RU DGYLVRU\ SRVLWLRQV ZLWK WKH &RPELQHG (QWLW\

%HFDXVH $0&,TV LQLWLDO VWRFNKROGHUV H[HFXWLYH RIILFHUVY DQG GLUHFWRUV ZLOO ORVH WKHLU HQWLUH L
DQG EHFDXVH $0&,1V VSRQVRUV H[HFXWLYH RIILFHUV DQG GLUHFWRUV ZLOO QRW EH HOLJLEOH WR EH UHLI
LQWHUHVW PD\ KDYH DULVHQ LQ GHWHUPLQLQJ ZKHWKHU $GYHQW ZDV DSSURSULDWH IRU $0&,TV LQLWLDO EXVL

$0&,1V LQLWLDO VWRFNKROGHUV FXUUHQWO\ RZQ VKDUHV RI &0DVV % &RPPRQ 6WRFN ,Q DGGLWLRQ \
RQH VKDUH RI &ODVV $ FRPPRQ VWRFN DW SHU VKDUH WKDW ZLOO DOVR EH ZRUWKOHVV LI $0¥RGRHNYKQRD
FRQQHFWLRQ ZLWK WKH %XVLQHVV &RPELQDWLRQ SXUVXDQW WR WKH 6SRQVRU :DUUDQW /HWWHU DV GHVFULEI
UHPDLQLQJ )RXQGHU 6KDUHVY DQG RQH KDOI RI LWV UHPDLQLQJ 3ODFHPHQW :DUUDQWY WR 2ULRQ DV D SHUPLW
WKH VKDUHV RI &0DVV $ FRPPRQ VWRFN +RZHYHU WKH KROGHUV KDYH DJUHHG $ WR YRWH DQ\ VKDUHYV
FRQQHFWLRQ ZLWK D VWRFNKROGHU YRWH WR DSSURYH D SURSRVHG LQLWLDO EXVLQHVV FRPELQDWLRQ

7KH SHUVRQDO DQG ILQDQFLDO LQWHUHVWYV RI $0&,TV H[HFXWLYH RIILFHUV DQG GLUHFWRUV PD\ KDYH LQIO:
EXVLQHVV FRPELQDWLRQ DQG LQIOXHQFLQJ WKH RSHUDWLRQ RI WKH EXVLQHVV IROORZLQJ WKH LQLWLDO EXVI
GLUHFWRUV RU DQ\ RI WKHLU UHVSHFWLYH DIILOLDWHY ZLOO EH UHLPEXUVHG IRU DQ\ RXW RI SRFNHW H[SHQV
SHUIRUPLQJ GXH GLOLJHQFH RQ VXLWDEOH EXVLQHVYV FRPELQDWLRQV ,Q WKH HYHQW WKH %XVLQHVV &RPELQD
RXW RI SRFNHW H[SHQVHV LQFXUUHG LQ FRQQHFWLRQ ZLWK DFWLYLWLHV RQ $0&,YfV EHKDOIl +RZHYHU $0&,T1V V
VXFK UHLPEXUVHPHQW LI WKH %XVLQHVV &RPELQDWLRQ RU DQ DOWHUQDWLYH EXVLQHVVY FRPELQDWLRQ LV
LQIOXHQFHG WKHLU PRWLYDWLRQ LQ DSSURYLQJ DQG FRPSOHWLQJ WKH %XVLQHVV &RPELQDWLRQ
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$0&, GRHVY QRW KDYH ELQGLQJ FRPPLWPHQWY WR HQVXUH WKDW LW ZLOO KDYH VXIILFLHQW FDVK LQFOXGLQJ I.

IRU WKH &O0RVLQJ RI WKH %XVLQHVV &RPELQDWLRQ ,I| UHGHPSWLRQV E\ $0&, SXEOLF VWRFNKROGHUV DUH LQ
REWDLQ VXIILFLHQW DGGLWLRQDO ILQDQFLQJ RU $GYHQW DJUHHV WR PRGLI\ RU ZDLYH WKH OLQLPXP &DVK &R
DQG WKH %XVLQHVV &RPELQDWLRQ ZLOO QRW RFFXU ,I LW LV UHTXLUHG WKHUH FDQ EH QR DVVXUDQFH WKDW

VXFK ILQDQFLQJ ZLOO EH DYDLODEOH RQ DFFHSWDEOH WHUPV RU WKDW $GYHQW ZLOO DJUHH WR PRGLI\ RU ZD

7KH OHUJHU $JUHHPHQW SURYLGHV WKDW DV D FRQGLWLRQ WR WKH &ORVLQJ RI WKH %XVLQHVV &RPELQD
HTXLYDOHQWYV QHW RI $0&,TV DQG $GYHQWYfV XQSDLG H[SHQVHV DQG $0&,TV RWKHU OLDELOLWLHV GXH DW '
OHUJHU $JUHHPHQW DQG H[FOXGLQJ FDVK KHOG E\ $GYHQW DV RI WKH &0ORVLQJ LQFOXGLQJ IXQGV LQ WKH 71
Rl $0&,1V SXEOLF VKDUHV IRU DQ DJJUHJDWH RI DSSUR[LPDWHO\ PLOOLRQ LQ FRQQHFWLRQ ZLWK $0&,1'
LWV LQLWLDO EXVLQHVV FRPELQDWLRQ WR )HEUXDU\PLOOLRW®W KHHIHGLIVQFSW&, Q@ WOX RW HFPEXQRV L PIDWHH®N P SW LR
DPRXQWV FRQWHPSODWHG E\ WKH OLQLPXP &DVK &RQGLWLRQ WKHQ XQOHVV $0&, LV DEOH WR REWDLQ VXIILFLH
FRQGLWLRQ WKH %XVLQHVV &RPELQDWLRQ ZLOO QRW RFFXU ,I $0&, LV UHTXLUHG WR REWDLQ ILQDQFLQJ W
DFFHSWDEOH WHUPV LI DW DOO $OVR $GYHQW KDV QRW DW WKH GDWH KHUHRI DGYLVHG $0&, WKDW LW LV
RFFXU $0&, PRVW OLNHO\ ZLOO QRW EH DEOH WR LGHQWLI\ RU FRQVXPPDWH DQ DOWHUQDWLYH LQLWLDO EXVL
XQOHVV LW VHHNV DQG REWDLQV WKH FRQVHQW RI LWV VWRFNKROGHUV WR DPHQG WKH $0&, &KDUWHU WR H[W
WKH OLQLPXP &DVK &RQGLWLRQ WKH IXQGLQJ DYDLODEOH WR $GYHQW ZRXOG EH OHVV WKDQ WKH IXQGLQJ FR
REWDLQ ILQDQFLQJ IURP RWKHU VRXUFHV WR WKH H[WHQW VXFK ILQDQFLQJ LV DYDLODEOH 7KH IDLOXUH V
SURVSHFWV RI WKH &RPELQHG (QWLW\ LQFOXGLQJ WKH FRQWLQXHG GHYHORSPHQW DQG JURZWK RI $GYHQW!'
$0&, LQ FRQQHFWLRQ ZLWK RU DIWHU WKH %XVLQHVV &RPELQDWLRQ

2XU 6SRQVRU KDV HOHFWHG QRW WR SXUFKDVH $0&, VHFXULWLHV XQGHU WKH &)3& LQ FRQQHFWLRQ ZLWK WKH ¢

8QGHU WKHK&)BEE\ 6SRQVRU RIITHUHG WR SXUFKDVH XS WR DQ DJJUHJDWH RI 8QLWV H[HUFLVDEOH DW
$0&, ,32 UHJLVWUDWLRQ VWDWHPHQW DQG W K B SRROARLPIPD R/E & QJ R W D REXW MQRH 8 X UFFRFDEVLHY B VLROH FXULWLHY WKHU
HLWKHU DJUHH RU QRW DJUHH WR SXUFKDVH VHFXULWLHVY WKHUHXQGHU LQ DFFRUGDQFH ZLWK WKH WHUPV WK
WKH 6SRQVRU Rl WKH GHFLVLRQ E\ $0&,fV ERDUG Rl GLUHFWRUV WR DSSURYH WKH SURSRVHG EXVLQHVV FI
%XVLQHVY &RPELQDWLRQ DQG WKH 6SRQVRU HOHFWHG QRW WR SX$WV KDV HVHOEW V B F&,UZMALG\Q KW GEHJ DIEIOH & R&
WKH OLQLPXP &DVK &RQGLWLRQ XQGHU WKH OHUJHU $JUHHPHQW DQG ZLOO KDYH WR UHO\ RQ FDVK LQ WKH 7U
&RQGLWLRQ

6RPH RI WKH $0&, DQG $GYHQW RIILFHUVY DQG GLUHFWRUV PD\ EH DUJXHG WR KDYH FRQIOLFWYV RI LQWHUHVW
LQWHUHVWYV

&HUWDLQ RIILFHUV DQG GLUHFWRUV RI $0&, DQG $GYHQW SDUWLFLSDWH LQ DUUDQJHPHQWY WKDW PD\ EH
LQFOXGLQJ DPRQJ RWKHUV WKH FRQWLQXHG VHUYLFH DV DQ RIILFHU RU GLUHFWRU RI 1HZ $0&, VHYHUDQFH I
VKDUHV RI FRPPRQ VWRFN RI 1HZ $0&, ,I| WKH %XVLQHVV &RPELQDWLRQ LV QRW FRQVXPPDWHG DQG $0&, LV IRUI
RI &0DVV % FRPPRQ VWRFN FXUUHQWO\ KHOG E\ WKH 6SRQVRU DQG $0&,fV GLUHFWRUV DQG RIILFHUV ZKLFK ZF
RI ZLOO EH ZRUWKOHVV DV WKH KROGHUV KDYH ZDLYHG OLTXLGDWLRQ ULJKWV ZLWK UHVSHFW WR VXFK V
EDVHG RQ WKH ODVW VDOH SULFH RI SHU VKDUH RQ 1DVGDT RQ 1RYHPEHU $FFRUGLQJO\ WKH 6SRQ\
RU LQ DGGLWLRQ WR \RXU LQWHUHVWY DV D VWRFNKROGHU




7DEOH RI &RQWHQWYV

7KHVH LQWHUHVWY DPRQJ RWKHUV PD\ LQIOXHQFH WKH RIILFHUV DQG GLUHFWRUV RI $0&, DQG $GYHQW W
H[HFXWLYH RIILFHUV DQG GLUHFWRUN &Y WX WIKHH V M FWRIPREQ \Q V@ MRQVOUBIBSRVDO 2 ,QWHUHVWYV RI $0& DNQ7XHJ 8 B
%XVLQHVV &RPELQDWLRQ 3URSRVDO 2 ,QWHUHVWYV RI $GYHQW 'L'UHG WRULY BQR [([ M AMOWHMHHRIW. BRIRW & IQFWBKHN % K §

$0&,1V VWRFNKROGHUYVY DQG $GYHQWTV VWRFNKROGHUV PD\ QRW UHDOL]JH D EHQHILW IURP WKH %XVLQHVV &
%XVLQHVV &RPELQDWLRQ

,] 1HZ $0&, LV XQDEOH WR UHDOL]H WKH IXOO VWUDWHILF DQG ILQDQFLDO EHQHILWY FXUUHQWO\ DQWLFLS
GLOXWLRQ RI WKHLU RZQHUVKLS LQWHUHVWY LQ WKHLU UHVSHFWLYH FRPSDQLHV ZLWKRXW UHFHLYLQJ DQ\ FRPI
RQO\ SDUW RI WKH VWUDWHJLF DQG ILQDQFLDO EHQHILWY FXUUHQWO\ DQWLFLSDWHG IURP WKH %XVLQHVV &RPE

"XULQJ WKH SHQGHQF\ RI WKH %XVLQHVV &RPELQDWLRQ $0&, DQG $GYHQW PD\ QRW EH DEOH WR HQWHU LQ)"
ZKLFK FRXOG DGYHUVHO\ DIIHFW WKHLU UHVSHFWLYH EXVLQHVVHYV )XUWKHUPRUH FHUWDLQ SURYLVLRQV R
LQFOXGLQJ SURSRVDOV WKDW PD\ EH VXSHULRU WR WKH DUUDQJHPHQWY FRQWHPSODWHG E\ WKH OHUJHU $JUH

&RYHQDQWYV LQ WKH OHUJHU $JUHHPHQW LPSHGH WKH DELOLW\ RI $0&, DQG $GYHQW WR PDNH DFTXLVLWLRQ\
WKH %XVLQHVV &RPELQDWLRQ $V D UHVXOW LI WKH %XVLQHVV &RPELQDWLRQ LV QRW FRPSOHWHG WKH SDUW
LV LQ HIITHFW HDFK SDUW\ LV JHQHUDOO\ SURKLELWHG IURP VROLFLWLQJ LQLWLDWLQJ HQFRXUDJLQJ RU H(
RXWVLGH WKH RUGLQDU\ FRXUVH RI EXVLQHVV ZLWK DQ\ WKLUG SDUW\ $Q\ VXFK WUDQVDFWLRQV FRXOG EH I

, ] WKH FRQGLWLRQV WR WKH OHUJHU DUH QRW PHW WKH %XVLQHVV &RPELQDWLRQ PD\ QRW RFFXU

(YHQ LI WKH %XVLQHVV &RPELQDWLRQ LV DSSURYHG E\ WKH VWRFNKROGHUV RI $0&, LQFOXGLQJ HDFK RI WK
%XVLQHVYV &RPELQDWLRQ 7KHVH FRQGLWLRQV DUH GHVFULEHG LQ GHWDLO LQ WKH OHUJHU $JUHHPHQW DQG
DSSURYDOV DQG QR ODZ RU RUGHU SUHYHQWLQJ WKH WUDQVDFWLRQV LL QR SHQGLQJ OLWLJDWLRQ WR HQMF
WKH OHUJHU $JUHHPHQW DQG DV RI WKH &0ORVLQJ VXEMHFW WR ODWHULDO $GYHUVH (IIHFW LY HDFK SDUW\ |
UHVSHFW WR D SDUW\ VLQFH WKH GDWH RI WKH OHUJHU $JUHHPHQW ZKLFK UHPDLQV FRQWLQXLQJ DQG XQFX
HTXLYDOHQWY DW WKH &ORVLQJ DIWHU WKH UHGHPSWLRQ RI $0&, SXEOLF VWRFNKROGHUY DQG SD\PHQW RI
DYRLGDQFH RI GRXEW FDVK KHOG E\K$IGOHHUJW WD $ IR H WRH QMO RQIGQIHBGEWHG $JUHHPHQWY 2 OHUJHU $J EHIOREZQIWR
FRPSOHWH VXPPDU\ $0&, DQG $GYHQW FDQQRW DVVXUH \RX WKDW DOO RI WKH FRQGLWLRQV ZLOO EH VDWLVILH
DQG VXFK GHOD\ PD\ FDXVH $0&, DQG $GYHQW WR HDFK ORVH VRPH RU DOO Rl WKH LQWHQGHG EHQHILWYV RI V
DQRWKHU SRWHQWLDO FDQGLGDWH IRU LWV LQLWLDO EXVLQHVV FRPELQDWLRQ SULRU WR $0&,1V GHDGOLQH FXU

86 IHGHUDO LQFRPH WD[ UHIRUP FRXOG DGYHUVHO\ DIIHFW XV DQG KROGHUV RI 1HZ $0&,fV 6KDUHYV

2Q '"HFHPEHU BUHVLGHQW 7UXPS VLIQHG LQWR ODZ + 5 RULJLQDOO\ NQRZQ DV WKH 37D[ &XWV DQG -R
DPHQGHG 7KLV OHJLVODWLRQ DPRQJ RWKHU WKLQJV FKDQJHV WKH 8 6 IHGHUDO WD[ UDWHV LPSRVHV VLJQLI
SXWV LQWR HIIHFW WKH PLJUDWLRQ IURP D 3ZRUOGZLGH" V\VWHP RI WD[DWLRQ WR D WHUULWRULDO V\VWHP :H F
DQ\ IXWXUH DGPLQLVWUDWLYH JXLGDQFH LQWHUSUHWLQJ SURYLVLRQV WKHUHRI RQ KROGHUV RI 1HZ $0&,1V
GLVFXVV DQ\ VXFK WD[ OHJLVODWLRQ RU WKH PDQQHU LQ ZKLFK LW PLJKW DIIHFW KROGHUV RI 1HZ $0&,YV 6KDU
OHJLVODWLRQ DQG WKH SRWHQWLDO WD[ FRQVHTXHQFHV RI WKHLU RZQHUVKLS RI $0&, 6KDUHV DQG 1HZ $0&,1V




7DEOH RI &RQWHQWV
'HODZDUH ODZ DQG 1HZ $0&,fV FHUWLILFDWH RI LQFRUSRUDWLRQ DQG E\ODZV ZLOO FRQWDLQ FHUWDLQ SU
DFWLRQV DQG FRXOG GHOD\ RU GLVFRXUDJH WDNHRYHU DWWHPSWV WKDW VWRFNKROGHUYV PD\ FRQVLGHU IDYI
7KH $PHQGHG &KDUWHU DQG 1HZ $0&,YfV E\ODZV WKDW ZLOO EH LQ HIIHFW XSRQ FRQVXPPDWLRQ RI WKH %XVL
GLIILFXOW GHOD\LQJ RU SUHYHQWLQJ DQ DFTXLVLWLRQ GHHPHG XQGHVLUDEOH E\ 1HZ $0&,fV ERDUG RI GLUHF
PDNH LW GLIILFXOW IRU VWRFNKROGHUV WR WDNH FHUWDLQ DFWLRQV LQFOXGLQJ HOHFWLQJ GLUHFWRUV ZK
LQFOXGLQJ HITHFWLQJ FKDQJHV LQ RXU PDQDJHPHQW $PRQJ RWKHU WKLQJV 1HZ $0&,1V FHUWLILFDWH RI LQFR!
D FODVVLILHG ERDUG RI GLUHFWRUV ZLWK WKUHH \HDU VWDJJHUHG WHUPV ZKLFK FRXOG GHOD\ WKH DELOL

WKH DELOLW\ RI 1HZ $0&,fV ERDUG RI GLUHFWRUV WR LVVXH VKDUHV Rl SUHIHUUHG VWRFN LQFOXGLQJ
SUHIHUHQFHY DQG YRWLQJ ULJKWV ZLWKRXW VWRFNKROGHU DSSURYDO ZKLFK FRXOG EH XVHG WR VLJQLI

WKH OLPLWDWLRQ RI WKH OLDELOLW\ RI DQG WKH LQGHPQLILFDWLRQ Rl 1HZ $0&,fV GLUHFWRUV DQG RIILFH

WKH H[FOXVLYH ULJKW RI 1HZ $0&,1V ERDUG RI GLUHFWRUV WR HOHFW D GLUHFWRU WR ILOO D YDFDQF\
GLUHFWRU ZKLFK SUHYHQWYV VWRFNKROGHUV IURP EHLQJ DEOH WR ILOO YDFDQFLHV RQ 1HZ $0&,YfV ERDUG

WKH UHTXLUHPHQW WKDW GLUHFWRUV PD\ RQO\ EH UHPRYHG IURP 1HZ $0&,YV ERDUG RI GLUHFWRUV IRU FD?

D SURKLELWLRQ RQ VWRFNKROGHU DFWLRQ E\ ZULWWHQ FRQVHQW ZKLFK IRUFHV VWRFNKROGHU DFWLRQ
IRUFH FRQVLGHUDWLRQ RI D VWRFNKROGHU SURSRVDO RU WR WDNH DFWLRQ LQFOXGLQJ WKH UHPRYDO RI

WKH UHTXLUHPHQW WKDW D VSHFLDO PHHWLQJ RI VWRFNKROGHUYV PD\ EH FDOOHG RQO\ E\ 1HZ $0&,TV ER
RINLFHU RU 1HZ $0&,1V SUHVLGHQW LQ WKH DEVHQFH RI D FKLHI HI[HFXWLYH RIILFHU ZKLFK FRXOG GHO
UHPRYDO RI GLUHFWRUYV

FRQWUROOLQJ WKH SURFHGXUHV IRU WKH FRQGXFW DQG VFKHGXOLQJ RI ERDUG RI GLUHFWRUV DQG VWRF
WKH UHTXLUHPHQW IRU WKH DIILUPDWLYH YRWH RI KROGHUV RI DW OHDVW Rl WKH YRWLQJ SRZHU RI D
FKDQJH RU UHSHDO DQ\ SURYLVLRQ RI WKH $PHQGHG &KDUWHU RU 1HZ $0&,T1V E\ODZV ZKLFK FRXOG SUHF
GHOD\ FKDQJHV LQ 1HZ $0&,fV ERDUG Rl GLUHFWRUYV DQG DOVR PD\ LQKLELW WKH DELOLW\ RI DQ DFTXLUHL

WKH DELOLW\ RI 1HZ $0&,1V ERDUG RI GLUHFWRUV WR DPHQG WKH E\ODZV ZKLFK PD\ DOORZ 1HZ $0&,1V E
DELOLW\ RI DQ DFTXLUHU WR DPHQG WKH E\ODZV WR IDFLOLWDWH DQ XQVROLFLWHG WDNHRYHU DWWHPSW

DGYDQFH QRWLFH SURFHGXUHV ZLWK ZKLFK VWRFNKROGHUVY PXVW FRPSO\ WR QRPLQDWH FDQGLGDWHYV \
ZKLFK FRXOG SUHFOXGH VWRFNKROGHUV IURP EULQJLQJ PDWWHUV EHIRUH DQQXDO RU VSHFLDO PHHWLQJV
D SRWHQWLDO DFTXLUHU IURP FRQGXFWLQJ D VROLFLWDWLRQ RI SUR[LHV WR HOHFW WKH DFTXLUHUYV RZQ
7KHVH SURYLVLRQV DORQH RU WRJHWKHU FRXOG GHOD\ RU SUHYHQW KRVWLOH WDNHRYHUV DQG FKDQJHV L

,Q DGGLWLRQ DV D 'HODZDUH FRUSRUDWLRQ 1HZ $0&, ZLOO EH VXEMHFW WR SURYLVLRQV RI '"HODZDUH ODZ L
PRUH RI 1HZ $0&,1V RXWVWDQGLQJ FDSLWDO VWRFN IURP HQJDJLQJ LQ FHUWDLQ EXVLQHVV FRPELQDWLRQV ZLW




7DEOH RI &RQWHQWYV

$Q\ SURYLVLRQ RI WKH $PHQGHG &KDUWHU 1HZ $0&,fV E\ODZV RU '"HODZDUH ODZ WKDW KDV WKH HIIHFW RI G
SUHPLXP IRU WKHLU VKDUHV RI 1HZ $0&,1V FDSLWDO VWRFN DQG FRXOG DOVR DIIHFW WKH SULFH WKDW VRPH LQ\

7KH $PHQGHG &KDUWHU ZLOO GHVLJQDWH D VWDWH RU IHGHUDO FRXUW ORFDWHG ZLWKLQ WKH 6WDWH RI 'HO
DOVR SURYLGH WKDW WKH IHGHUDO GLVWULFW FRXUWYV ZLOO EH WKH H[FOXVLYH IRUXP IRU UHVROYLQJ DQ\ FR
1HZ $0&,TV VWRFNKROGHUVY WR FKRRVH WKH MXGLFLDO IRUXP IRU GLVSXWHV ZLWK 1HZ $0&, RU LWV GLUHFWRUYV

7KH $PHQGHG &KDUWHU ZKLFK ZLOO EHFRPH HIITHFWLYH XSRQ WKH &0ORVLQJ ZLOO SURYLGH WKDW XQOHVV 1

DQ\ GHULYDWLYH DFWLRQ RU SURFHHGLQJ EURXJKW RQ LWV EHKDOI DQ\ DFWLRQ DVVHUWLQJ D FODLP R
VWRFNKROGHUV DQ\ DFWLRQ DULVLQJ SXUVXDQW WR DQ\ SURYLVLRQ RI WKH '"HODZDUH *HQHUDO &RUSRUD
JRYHUQHG E\ WKH LQWHUQDO DIIDLUV GRFWULQH VKDOO EH WKH &RXUW RI &KDQFHU\ RI WKH 6WDWH RI '"HO
'HODZDUH LQ DOO FDVHV VXEMHFW WR WKH FRXUW KDYLQJ MXULVGLFWLRQ RYHU LQGLVSHQVDEOH SDUWLHV Q
$PHULFD ZLOO EH WKH H[FOXVLYH IRUXP IRU UHVROYLQJ DQ\ FRPS O D/IKHVHDNWX\WIWIHQURD XD 3 VR YRIVR RW LR® O WELH/
E\ DSSOLFDEOH ODZ VXEMHFW WR FHUWDLQ H[FHSWLRQV 6HFWLRQ Rl WKH ([FKDQJH $FW FUHDWHY H[FOXVL"
WKH UXOHV DQG UHJXODWLRQV WKHUHXQGHU $V D UHVXOW WKH H[FOXVLYH IRUXP SURYLVLRQ ZLOO QRW DSS¢(
IHGHUDO FRXUWVY KDYH H[FOXVLYH MXULVGLFWLRQ :H QRWH KRZHYHU WKDW WKHUH LV XQFHUWDLQW\ DV \
VHFXULWLHYVY ODZV DQG WKH UXOHV DQG UHJXODWLRQV WKHUHXQGHU G6HFWLRQ RI WKH 6HFXULWLHV $FW FlI
FUHDWHG E\ WKH 6HFXULWLHV $FW RU WKH UXOHV DQG UHJXODWLRQV WKHUHXQGHU

$Q\ SHUVRQ RU HQWLW\ SXUFKDVLQJ RU RWKHUZLVH DFTXLULQJ DQ\ LQWHUHVW LQ DQ\7RLNRKOQXV H FHURRYILRAEL
OLPLW D VWRFNKROGHUfVY DELOLW\ WR EULQJ D FODLP LQ D MXGLFLDO IRUXP RI LWV FKRRVLQJ IRU GLVSXWHV Z|
DQG LWV GLUHFWRUV RIILFHUV DQG RWHHHOXFKNE® R\ HHWVXP, IS FRIXWMWR @ HEHHLW B SIEQGFDEOH RU XQHQIRUFHDEOH
UHVROYLQJ WKH GLVSXWH LQ RWKHU MXULVGLFWLRQV ZKLFK FRXOG KDUP LWV UHVXOWYV RI RSHUDWLRQV

5LVN )DFWRUV 5HODWLQJ WR $GYHQW
5HIHUHQFHV LQ WKLV VHFWLRQ XQGHU WKH KHDGLQJ 35LVN )DFWRUV 5HODWLQJ WR $GYHQW" WR 3RXU" 3ZH" 3X
:H PD\ EH XQDEOH WR DGHTXDWHO\ FRQWURO WKH FRVWYV DVVRFLDWHG ZLWK RXU RSHUDWLRQV

‘H ZLOO UHTXLUH VLIJQLILFDQW FDSLWDO WR GHYHORS DQG JURZ RXU EXVLQHVV LQFOXGLQJ GHYHORSLQJ
ZKLFK ZLOO LPSDFW RXU SURILWDELOLW\ LQFOXGLQJ UHVHDUFK DQG GHYHORSPHQW H[SHQVHV UDZ PDWHULDO
JHQHUDO DQG DGPLQLVWUDWLYH H[SHQVHV DV ZH VFDOH RXU RSHUDWLRQV 2XU DELOLW\ WR EHFRPH SURILWI
DQG VHUYLFHV EXW DOVR WR FRQWURO RXU FRVWV I ZH DUH XQDEOH WR FRVW HIILFLHQWO\ GHVLJQ PDQX
PDWHULDOO\ DQG DGYHUVHO\ DIIHFWHG

:H PD\ QHHG WR UDLVH DGGLWLRQDO IXQGV DQG WKHVH IXQGV PD\ QRW EH DYDLODEOH WR XV ZKHQ ZH QHHG W
QHJDWLYHO\ DIIHFWHG

7KH VFDOH XS RI SURGXFWLRQ RI RXU IXHO FHOOV PHPEUDQHY DQG HOHFWURGHY WRJHWKHU ZLWK WKH DV
ZH H[SHFW WKDW IROORZLQJ WKH &ORVLQJ ZH ZLOO KDYH VXIILFLHQW FDSLWDO WR IXQG RXU SODQQHG RSHL!
UHODWHG RU GHEW VHFXULWLHYV RU WKURXJK REWDLQLQJ FUHGLW IURP JRYHUQPHQW RU ILQDQFLDO LQVWLW:
HITRUWY LPSURYH LQIUDVWUXFWXUH DQG LQWURGXFH QHZ WHFKQRORJLHY :H FDQQRW EH FHUWDLQ WKDW DG
IXQGY ZKHQ ZH QHHG WKHP RXU ILQDQFLDO FRQGLWLRQ UHVXOWY RI RSHUDWLRQV EXVLQHVV DQG SURVSHFW
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,1 ZH IDLO WR PDQDJH RXU IXWXUH JURZWK HIIHFWLYHO\ ZH PD\ QRW EH DEOH WR PDUNHW DQG VHOO RXU IXHO

$Q\ IDLOXUH WR PDQDJH RXU JURZWK HIIHFWLYHO\ FRXOG PDWHULDOO\ DQG DGYHUVHO\ DIIHFW RXU EXVLQH\
2XU IXWXUH H[SDQVLRQ ZLOO LQFOXGH

" WUDLQLQJ QHZ SHUVRQQHO
" IRUHFDVWLQJ SURGXFWLRQ DQG UHYHQXH
" JHRJUDSKLF H[SDQVLRQ
" FRQWUROOLQJ H[SHQVHY DQG LQYHVWPHQWY LQ DQWLFLSDWLRQ RI H[SDQGHG RSHUDWLRQV
" HQWU\ LQWR QHZ PDWHULDO FRQWUDFWYV
* HVWDEOLVKLQJ RU H[SDQGLQJ GHVLJQ SURGXFWLRQ OLFHQVLQJ DQG VDOHV DQG
» LPSOHPHQWLQJ DQG HQKDQFLQJ DGPLQLVWUDWLYH LQIUDVWUXFWXUH V\VWHPV DQG SURFHVVHV
‘H LQWHQG WR KLUH DGGLWLRQDO SHUVRQQHO LQFOXGLQJ GHVLJQ DQG SURGXFWLRQ SHUVRQQHO %HFL
VXIILFLHQW WUDLQLQJ LQ DOWHUQDWLYH IXHO DQG HOHFWULF YHKLFOHV PD\ QRW EH DYDLODEOH WR KLUH DQG
LQGLYLGXDOV ZLWK H[SHULHQFH GHVLJQLQJ DQG PDQXIDFWXULQJ K\GURJHQ IXHO FHOOV LV KLJK DQG ZH PD\ Q
7KH IDLOXUH WR DWWUDFW LQWHJUDWH WUDLQ PRWLYDWH DQG UHWDLQ WKHVH DGGLWLRQDO HPSOR\HHV FR)
‘H ZLOO UHO\ RQ FRPSOH[ PDFKLQHU\ IRU RXU RSHUDWLRQV DQG SURGXFWLRQ LQYROYHV D VLIJQLILFDQW GHJUI
‘H ZLOO UHO\ KHDYLO\ RQ FRPSOH[ PDFKLQHU\ IRU RXU RSHUDWLRQV DQG RXU SURGXFWLRQ ZLOO LQYROYH D
DQG IXHO FHOO SURGXFWLRQ SODQW ZLOO FRQVLVW RI ODUJH VFDOH PDFKLQHU\ FRPELQLQJ PDQ\ FRPSRQHQW\
GHSHQG RQ UHSDLUV DQG VSDUH SDUWV WR UHVXPH RSHUDWLRQV ZKLFK PD\ QRW EH DYDLODEOH ZKHQ QHH
RSHUDWLRQDO HIILFLHQF\ 2SHUDWLRQDO SHUIRUPDQFH DQG FRVWY FDQ EH GLIILFXOW WR SUHGLFW DQG DU
HQYLURQPHQWDO KD]DUGYV DQG UHPHGLDWLRQ FRVWVY DVVRFLDWHG ZLWK GHFRPPLVVLRQLQJ RI PDFKLQHYV
HOHFWURQLF VIVWHPV LQGXVWULDO DFFLGHQWY ILUH DQG VHLVPLF DFWLYLW\ DQG QDWXUDO GLVDVWHUV 6K|
HTXLSPHQW GDPDJH WR PDQXIDFWXULQJ IDFLOLWLHY PRQHWDU\ ORVVHV GHOD\V DQG XQDQWLFLSDWHG IOXF
OHJDO OLDELOLWLHY DOO ZKLFK FRXOG KDYH D PDWHULDO DGYHUVH HIIHFW RQ RXU EXVLQHVV UHVXOWV RI RS
2XU IXWXUH JURZWK LV GHSHQGHQW XSRQ WKH PDUNHW{V ZLOOLQJQHVYV WR DGRSW RXU K\GURJHQ SRZHUHG IXt
2XU JURZWK LV KLIJKO\ GHSHQGHQW XSRQ WKH DGRSWLRQ E\ WKH DXWRPRWLYH DHURVSDFH SRZHU DQG H
HIWHQW WKDW ZH H[SHFW RXU EXVLQHVV SURVSHFWV ILQDQFLDO FRQGLWLRQ DQG RSHUDWLQJ UHVXOWYV Z
UDSLGO\ FKDQJLQJ WHFKQRORJLHV SULFH FRPSHWLWLRQ QXPHURXV FRPSHWLWRUV HYROYLQJ JRYHUQPHQW |
Y)DFWRUV WKDW PD\ LQIOXHQFH WKH DGRSWLRQ RI RXU IXHO FHOO DQG PHPEUDQH WHFKQRORJ\ LQFOXGH
SHUFHSWLRQV DERXW VDIHW\ GHVLJQ SHUIRUPDQFH DQG FRVW HVSHFLDOO\ LI DGYHUVH HYHQWYV RU DFF
LPSURYHPHQWY LQ WKH IXHO HFRQRP\ RI LQWHUQDO FRPEXVWLRQ HQJLQHY DQG EDWWHU\ SRZHUHG YHKLF
WKH DYDLODELOLW)\ RI VHUYLFH IRU DOWHUQDWLYH IXHO YHKLFOHV

YRODWLOLW\ LQ WKH FRVW RI HQHUJ\ RLO JDVROLQH DQG K\GURJHQ
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" JRYHUQPHQW UHJXODWLRQV DQG HFRQRPLF LQFHQWLYHV SURPRWLQJ IXHO HIILFLHQF\ DOWHUQDWH IRUPV
" WKH DYDLODELOLW\ RI WD[ DQG RWKHU JRYHUQPHQWDO LQFHQWLYHYV WR VHOO K\GURJHQ
" SHUFHSWLRQV DERXW DQG WKH DFWXDO FRVW RI DOWHUQDWLYH IXHO DQG
" PDFURHFRQRPLF IDFWRUV
)XWXUH SURGXFW UHFDOOV FRXOG PDWHULDOO\ DGYHUVHO\ DIIHFW RXU EXVLQHVV SURVSHFWV RSHUDWLQJ U

$Q\ SURGXFW UHFDOO LQ WKH IXWXUH PD\ UHVXOW LQ DGYHUVH SXEOLFLW\ GDPDJH $GYHQWYfV EUDQG DQG F
ZH PD\ YROXQWDULO\ RU LQYROXQWDULO\ LQLWLDWH D UHFDOO LI DQ\ RI RXU IXHO FHOOV RU PHPEUDQHYV SUR
UHVRXUFHV ZKLFK FRXOG DGYHUVHO\ DIIHFW $GYHQWYTV EUDQG LPDJH LQ RXU WDUJHW PDUNHWYV DV ZHOO DV

8QFHUWDLQWLHY DVVRFLDWHG ZLWK WKH %XVLQHVV &RPELQDWLRQ PD\ FDXVH D ORVV RI PDQDJHPHQW SHUV
$GYHQW IROORZLQJ FRPSOHWLRQ RI WKH %XVLQHVV &RPELQDWLRQ

$GYHQW LV GHSHQGHQW RQ WKH H[SHULHQFH DQG LQGXVWU\ NQRZOHGJH RI LWV RIILFHUV DQG RWKHU
&RPELQDWLRQ ZLOO GHSHQG LQ SDUW XSRQ WKH DELOLW\ RI $GYHQW WR UHWDLQ FHUWDLQ NH\ PDQDJHPI
SURVSHFWLYH HPSOR\HHV RI $GYHQW PD\ H{[SHULHQFH XQFHUWDLQW\ DERXW WKHLU UROHV ZLWKLQ $GYHQW IR(
DWWUDFW RU UHWDLQ NH\ PDQDJHPHQW DQG RWKHU NH\ SHUVRQQHO ,Q DGGLWLRQ QR DVVXUDQFH FDQ EH
PDQDJHPHQW SHUVRQQHO DQG RWKHU NH\ HPSOR\HHV WR WKH VDPH H[WHQW WKDW $GYHQW KDV SUHYLRXVO\ E

,1 ZH DUH XQDEOH WR DWWUDFW DQG UHWDLQ NH\ HPSOR\HHV DQG KLUH TXDOLILHG PDQDJHPHQW WHFKQLFDO

2XU VXFFHVV GHSHQGYV LQ SDUW RQ RXU DELOLW\ WR UHWDLQ RXU NH\ SHUVRQQHO 7KH XQH[SHFWHG ORV\
DOVR GHSHQGV LQ SDUW RQ RXU FRQWLQXLQJ DELOLW\ WR LGHQWLI\ KLUH DWWUDFW WUDLQ DQG GHYHORS |

&RPSHWLWLRQ IRU WKHVH HPSOR\HHV FDQ EH LQWHQVH DQG RXU DELOLW\ WR KLUH DWWUDFW DQG UHWDL(
GHYHORS RU UHWDLQ TXDOLILHG SHUVRQQHO LQ WKH IXWXUH DQG RXU IDLOXUH WR GR VR FRXOG DGYHUVHO
WHDP WR SHUIRUP DV H[SHFWHG PD\ KDYH D PDWHULDO DGYHUVH HIIHFW RQ RXU EXVLQHVV SURVSHFWV ILQDCQC

,QFUHDVHV LQ FRVWV GLVUXSWLRQ RI VXSSO\ RU VKRUWDJH RI UDZ PDWHULDOV FRXOG KDUP RXU EXVLQHVV

2QFH ZH LQFUHDVH SURGXFWLRQ ZH PD\ H[SHULHQFH LQFUHDVHV LQ WKH FRVW RU D VXVWDLQHG LQWHUUXS
QHJIJDWLYHO\ LPSDFW RXU EXVLQHVV SURVSHFWV ILQDQFLDO FRQGLWLRQ DQG RSHUDWLQJ UHVXOWYV :H XVH
UHDFWDQWY DQG VROYHQWY DV ZHOO DV FDUERQ FORWK DQG FDUERQ ILEHU SDSHU 7KH SULFHV IRU WKHV
EXVLQHVYVY DQG RSHUDWLQJ UHVXOWYV

:H DUH RU PD\ EH VXEMHFW WR ULVNV DVVRFLDWHG ZLWK VWUDWHJILF DOOLDQFHV RU DFTXLVLWLRQV

‘H KDYH HQWHUHG LQWR DQG PD\ LQ WKH IXWXUH HQWHU LQWR DGGLWLRQDO VWUDWHJILF DOOLDQFHV LQF:
7KHVH DOOLDQFHV FRXOG VXEMHFW XV WR D QXPEHU RI ULVNV LQFOXGLQJ ULVNV DVVRFLDWHG ZLWK VKDUL
VWUDWHJILF DOOLDQFHV DQ\ Rl ZKLFK PD\ PDWHULDOO\ DQG DGYHUVHO\ DIITHFW RXU EXVLQHVV :H PD\ KDY/
VWUDWHJILF WKLUG SDUWLHV VXIIHUV QHJDWLYH SXEOLFLW\ RU KDUP WR WKHLU UHSXWDWLRQ IURP HYHQV
DVVRFLDWLRQ ZLWK DQ\ VXFK WKLUG SDUW\
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:KHQ DSSURSULDWH RSSRUWXQLWLHYVY DULVH ZH PD\ DFTXLUH DGGLWLRQDO DVVHWYV SURGXFWV WHFKQR:
DSSURYDO ZH PD\ QHHG DSSURYDOV DQG OLFHQVHV IURP UHOHYDQW JRYHUQPHQW DXWKRULWLHYV IRU WKH DFT
FRVWV DQG PD\ GLVUXSW RXU EXVLQHVV VWUDWHJI\ LI ZH IDLO WR GR VR )XUWKHUPRUH DFTXLVLWLRQV DQG
PDQDJHPHQW DQG FRXOG UHVXOW LQ D GLYHUVLRQ RI UHVRXUFHV IURP RXU H[LVWLQJ EXVLQHVV ZKLFK LQ
ILQDQFLDO UHVXOWYV ZH H[SHFW $FTXLVLWLRQV FRXOG UHVXOW LQ WKH XVH RI VXEVWDQWLDO DPRXQWYV RI
DFTXLUHG EXVLQHVVY ORUHRYHU WKH FRVWV RI LGHQWLI\LQJ DQG FRQVXPPDWLQJ DFTXLVLWLRQV PD\ EH VLJQI
‘H DUH VXEMHFW WR VXEVWDQWLDO UHJXODWLRQ DQG XQIDYRUDEOH FKDQJHV WR RU IDLOXUH E\ XV WR FRPSO

2XU IXHO FHOOV DQG PHPEUDQHYV DUH VXEMHFW WR VXEVWDQWLDO UHJXODWLRQ XQGHU LQWHUQDWLRQI
5HIXODWLRQV UHODWHG WR DOWHUQDWLYH HQHUJ\ DUH FXUUHQWO\ HYROYLQJ DQG ZH IDFH ULVNV DVVRFLDWH

LQFUHDVHG VXEVLGLHV IRU FRUQ DQG HWKDQRO SURGXFWLRQ ZKLFK FRXOG UHGXFH WKH RSHUDWLQJ FRVW R

LQFUHDVHG VHQVLWLYLW\ E\ UHJXODWRUV WR WKH QHHGV RI HVYWDEOLVKHG DXWRPRELOH PDQXIDFWXUHUV Z
ZKLFK FRXOG OHDG WKHP WR SDVV UHJXODWLRQV WKDW FRXOG UHGXFH WKH FRPSOLDQFH FRVWV RI VXFK HVWLCL

&RPSOLDQFH ZLWK FKDQJLQJ UHJXODWLRQV FRXOG EH EXUGHQVRPH WLPH FRQVXPLQJ DQG H[SHQVLYH 71
FRQGLWLRQ DQG RSHUDWLQJ UHVXOWY ZRXOG EH DGYHUVHO\ DIIHFWHG

‘H IDFH ULVNV DVVRFLDWHG ZLWK RXU LQWHUQDWLRQDO RSHUDWLRQV LQFOXGLQJ XQIDYRUDEOH UHJXODWRU\
H IDFH ULVNV DVVRFLDWHG ZLWK RXU LQWHUQDWLRQDO RSHUDWLRQV LQFOXGLQJ SRVVLEOH XQIDYRUDE
RSHUDWLRQV LQ *UHHFH WKDW DUH VXEMHFW WR WKH OHJDO SROLWLFDO UHJXODWRU\ DQG VRFLDO UHT>
LOQWHUQDWLRQDO EXVLQHVYV DFWLYLWLHV WKDW PD\ LQFUHDVH RXU FRVWV LPSDFW RXU DELOLW\ WR VHOO RXU
GLIILFXOW\ LQ VWDIILQJ DQG PDQDJLQJ IRUHLJQ RSHUDWLRQV

IRUHLJQ JRYHUQPHQW WD[HV UHJXODWLRQV DQG SHUPLW UHTXLUHPHQWY LQFOXGLQJ IRUHLJQ WD[HV Wt
RWKHU ODZV OLPLWLQJ RXU DELOLW\ WR UHSDWULDWH IXQGV WR WKH 8QLWHG 6WDWHYV

IOXFWXDWLRQV LQ IRUHLJQ FXUUHQF\ H[FKDQJH UDWHV DQG LQWHUHVW UDWHYV

8QLWHG 6WDWHV DQG IRUHLJQ JRYHUQPHQW WUDGH UHVWULFWLRQV WDULIIV DQG SULFH RU H[FKDQJH FR(
IRUHLJQ ODERU ODZV UHJXODWLRQV DQG UHVWULFWLRQV

FKDQJHV LQ GLSORPDWLF DQG WUDGH UHODWLRQVKLSV

SROLWLFDO LQVWDELOLW\ QDWXUDO GLVDVWHUV ZDU RU HYHQWV RI WHUURULVP DQG

WKH VWUHQJWK RI LQWHUQDWLRQDO HFRQRPLHV

, ZH IDLO WR VXFFHVVIXOO\ DGGUHVV WKHVH ULVNV RXU EXVLQHVV SURVSHFWV RSHUDWLQJ UHVXOWYV DQC
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7KH XQDYDLODELOLW\ UHGXFWLRQ RU HOLPLQDWLRQ RI JRYHUQPHQW DQG HFRQRPLF LQFHQWLYHYV FRXOG KDYl

$Q\ UHGXFWLRQ HOLPLQDWLRQ RU GLVFULPLQDWRU\ DSSOLFDWLRQ RI JRYHUQPHQW VXEVLGLHY DQG HFRQF
SHUFHLYHG VXFFHVV RI DOWHUQDWLYH HQHUJLHV RU RWKHU UHDVRQV PD\ UHVXOW LQ WKH GLPLQLVKHG FRPS
WKH DOWHUQDWLYH IXHO DXWRPRWLYH PDUNHWYV DQG RXU EXVLQHVV SURVSHFWV ILQDQFLDO FRQGLWLRQ DQ

:KLOH FHUWDLQ WD[ FUHGLWY DQG RWKHU LQFHQWLYHV IRU DOWHUQDWLYH HQHUJ\ SURGXFWLRQ DQG DOWF
WKH IXWXUH ,I FXUUHQW WD[ LQFHQWLYHY DUH QRW DYDLODEOH LQ WKH IXWXUH RXU ILQDQFLDO SRVLWLRQ FR

:H PD\ QRW EH DEOH WR REWDLQ RU DJUHH RQ DFFHSWDEOH WHUPV DQG FRQGLWLRQV IRU DOO RU D VLJQLILFI
$V D UHVXOW RXU EXVLQHVVY DQG SURVSHFWYV PD\ EH DGYHUVHO\ DIIHFWHG

‘H DQWLFLSDWH FRQWLQXLQJ WR DSSO\ IRU IHGHUDO DQG VWDWH JUDQWYVY ORDQVYV DQG WD[ LQFHQWLYHV X(
YHKLFOHVY DQG UHODWHG WHFKQRORJLHYVY ‘H DQWLFLSDWH WKDW LQ WKH IXWXUH WKHUH ZLOO EH QHZ RS
JRYHUQPHQWY 2XU DELOLW\ WR REWDLQ IXQGV RU LQFHQWLYHV IURP JRYHUQPHQW VRXUFHV LV VXEMHFW
SDUWLFLSDWH LQ VXFK SURJUDPV 7KH DSSOLFDWLRQ SURFHVV IRU WKHVH IXQGY DQG RWKHU LQFHQWLYHYV |
DGGLWLRQDO JUDQWY ORDQV DQG RWKHU LQFHQWLYHV I ZH DUH QRW VXFFHVVIXO LQ REWDLQLQJ DQ\ RI WKk
QHHGVY RXU EXVLQHVVY DQG SURVSHFWV FRXOG EH PDWHULDOO\ DGYHUVHO\ DIIHFWHG

‘H PD\ QHHG WR GHIHQG RXUVHOYHV DJDLQVW SDWHQW RU WUDGHPDUN LQIULQJHPHQW FODLPV ZKLFK PD\ EH W
&RPSDQLHV RUJDQL]DWLRQV RU LQGLYLGXDOV LQFOXGLQJ RXU FRPSHWLWRUV PD\ RZQ RU REWDLQ SDWH(
OLFHQVH RU VHOO RXU IXHO FHOO DQG PHPEUDQH WHFKQRORJLHV ZKLFK FRXOG PDNH LW PRUH GLIILFXOW IRU
LQIULQJH WKHLU SURSULHWDU\ ULJKWV &RPSDQLHV RZQLQJ SDWHQWYV RU RWKHU LQWHOOHFWXDO SURSHUW\
LQIULQJHG XSRQ D WKLUG SDUW\TV LQWHOOHFWXDO SURSHUW\ ULJKWV ZH PD\ EH UHTXLUHG WR GR RQH RU PRU
" FHDVH GHYHORSPHQW VDOHV OLFHQVH RU XVH RI IXHO FHOOV RU PHPEUDQHV WKDW LQFRUSRUDWH WKH I
" SD\ VXEVWDQWLDO GDPDJHV
" REWDLQ D OLFHQVH IURP WKH RZQHU Rl WKH DVVHUWHG LQWHOOHFWXDO SURSHUW\ ULJKW ZKLFK OLFHQVH
" UHGHVLJQ RQH RU PRUH DVSHFWV RU VI\VWHPV RI RXU IXHO FHOOV RU PHPEUDQHYV

$ VXFFHVVIXO FODLP RI LQIULQJHPHQW DJDLQVW XV FRXOG PDWHULDOO\ DGYHUVHO\ DIIHFW RXU EXVLQHVYV
FRXOG UHVXOW LQ VXEVWDQWLDO FRVWYV DQG GLYHUVLRQ RI UHVRXUFHYV

:H DOVR SODQ WR OLFHQVH SDWHQWY DQG RWKHU LQWHOOHFWXDO SURSHUW\ I[URP WKLUG SDUWLHV DQG ZH
,Q VXFK FDVHV ZH ZLOO VHHN LQGHPQLILFDWLRQ IURP RXU OLFHQVRUV +RZHYHU RXU ULJKWV WR LQGHPQLILFD

2XU EXVLQHVYVY PD\ EH DGYHUVHO\ DIIHFWHG LI ZH DUH XQDEOH WR SURWHFW RXU LQWHOOHFWXDO SURSHUW\ Ul

)J)DLOXUH WR DGHTXDWHO\ SURWHFW RXU LQWHOOHFWXDO SURSHUW\ ULJKWV FRXOG UHVXOW LQ RXU FRPS
GHFUHDVH LQ RXU UHYHQXH ZKLFK ZRXOG DGYHUVHO\ DIITHFW RXU EXVLQHVV SURVSHFWV ILQDQFLDO FI
WHFKQRORJ\ DQG LQWHOOHFWXDO SURSHUW\ 7R DFFRPSOLVK WKLV ZH ZLOO UHO\ RQ D FRPELQDWLRQ RI SD
WUDGHPDUNV LQWHOOHFWXDO SURSHUW\ OLFHQVHYV DQG RWKHU FRQWUDFWXDO ULJKWV WR HVWDEOLVK DQG ¢S




7DEOH RI &RQWHQWYV

7KH SURWHFWLRQ RI RXU LQWHOOHFWXDO SURSHUW\ ULJKWV ZLOO EH LPSRUWDQW WR RXU IXWXUH EXVLQH
RWKHUV PD\ QRW EH HIIHFWLYH IRU YDULRXV UHDVRQV LQFOXGLQJ WKH IROORZLQJ

" DQ\ SDWHQW DSSOLFDWLRQV ZH VXEPLW PD\ QRW UHVXOW LQ WKH LVVXDQFH RI SDWHQWYV
" WKH VFRSH RI RXU LVVXHG SDWHQWYV PD\ QRW EH EURDG HQRXJK WR SURWHFW RXU SURSULHWDU\ ULJKW
RXU LVVXHG SDWHQWY PD\ EH FKDOOHQJHG DQG RU LQYDOLGDWHG E\ RXU FRPSHWLWRUV
WKH FRVWY DVVRFLDWHG ZLWK HQIRUFLQJ SDWHQWYV FRQILGHQWLDOLW\ DQG LQYHQWLRQ DJUHHPHQWYV RI

" FXUUHQW DQG IXWXUH FRPSHWLWRUV PD\ FLUFXPYHQW RXU SDWHQWV DQG

"

RXU LQ OLFHQVHG SDWHQWYV PD\ EH LQYDOLGDWHG RU WKH RZQHUV RI WKHVH SDWHQWYV PD\ EUHDFK RXU

3SDWHQW WUDGHPDUN DQG WUDGH VHFUHW ODZV YDU\ VLIJQLILFDQWO\ WKURXJKRXW WKH ZRUOG 6RPH IR
6WDWHV )XUWKHU SROLFLQJ WKH XQDXWKRULJHG XVH RI RXU LQWHOOHFWXDO SURSHUW\ LQ IRUHLJQ MXULV
RXWVLGH RI WKH 8QLWHG 6WDWHV

2XU SDWHQW DSSOLFDWLRQV PD\ QRW LVVXH DV SDWHQWV ZKLFK PD\ KDYH D PDWHULDO DGYHUVH HIIHFW RQ F

‘H FDQQRW EH FHUWDLQ WKDW ZH DUH WKH ILUVW LQYHQWRU RI WKH VXEMHFW PDWWHU WR ZKLFK ZH KDYH IL
KDV ILOHG D SDWHQW DSSOLFDWLRQ WR WKH VDPH VXEMHFW PDWWHU DV ZH KDYH ZH PD\ QRW EH HQWLWOH(
RIWHQ GLIILFXOW WR GHWHUPLQH $V D UHVXOW ZH FDQQRW EH FHUWDLQ WKDW WKH SDWHQW DSSOLFDWLRQV
,Q DGGLWLRQ RXU FRPSHWLWRUV PD\ GHVLJQ DURXQG RXU LVVXHG SDWHQWYVY ZKLFK PD\ DGYHUVHO\ DIIHFW R

7KH XQDXGLWHG SUR IRUPD FRQGHQVHG FRPELQHG ILQDQFLDO LQIRUPDWLRQ LQ WKLV SUR[\ VWDWHPHQW SU
WKH RSHUDWLQJ UHVXOWY DQG ILQDQFLDO FRQGLWLRQ RI $GYHQW IROORZLQJ FRPSOHWLRQ Rl WKH OHUJHU

7KH XQDXGLWHG SUR IRUPD FRQGHQVHG FRPELQHG ILQDQFLDO LQIRUPDWLRQ LQ WKLV SUR[\ VWDWHPHQW SL
RI ZKDW $GYHQWIV DFWXDO ILQDQFLDO SRVLWLRQ RU UHVXOWV Rl RSHUDWLRQV ZRXOG KDYH EHHQ KDG WKH
ILQDQFLDO LQIRUPDWLRQ LV VXEMHFW WR D QXPEHU RI DVVXPSWLRQV DQG GRHV QRW WDNH LQWR DFFRXQW |
WKH OHUJHU PD\ GLIIHU PDWHULDOO\ DQG DGYHUVHO\ IURP WKH XQDXGLWHG SUR IRUPD FRQGHQVHG FRPEL(
GLVFXVVLRQ VHH 38QDXGLWHG 3UR )RUPD &RQGHQVHG &RPELQHG )LQDQFLDO ,QIRUPDWLRQ " EHJLQQLQJ RQ SDJ

$GYHQW VWRFNKROGHUVY ZLOO KDYH D UHGXFHG RZQHUVKLS DQG YRWLQJ LQWHUHVW DIWHU WKH %XVLQ
&RPELQDWLRQ WKDQ WKH\ QRZ KDYH RQ WKH SROLFLHV RI $GYHQW

8SRQ WKH FRPSOHWLRQ RI WKH %XVLQHVV &RPELQDWLRQ HDFK $GYHQW VWRFNKROGHU H[FHSW WKRVH ZKR
ZLWK D SHUFHQWDJH RZQHUVKLS RI $0&, WKDW LV VPDOOHU WKDQ VXFK VWRFNKROGHUYTV FXUUHQW SHUFHQ
LOQWHUHVW DIWHU WKH %XVLQHVV &RPELQDWLRQ ,PPHGLDWHO\ DIWHU WKH %XVLQHVV &RPELQDRVLRHY L$\0 & RIK'SI
VWRFN RXWVWDQGLQJ DQG FXUUHQW $GYHQWI \I\MR FNKRP\G AR K PR U VRN DBYSW RWPQ®IHON H[FOXGLQJ RXWVWIL
UHGHPSWLRQV RI VKDUHV $0&, &0DVV $ FRPPRQ VWRFN E\ $0&, VWRFNKROGHUY LL WKH QHJDWLYH &ORVL
ILQDQFLDO VWDWHPHQWY DV Rl BHSWHPEHU LLL QR DZDUGYV DUH LVVXHG XQGHU WKH QHZ HTXLW\ LQFH"
DIILOLDWHY DQG $0&,1V RIILFHUVY DQG GLUHFWRUV GR QRW FRQYHUW DQ\ RI WKHLU UHVSHFWLYH ZRUNLQJ FDS
GRHV QRW HQJDJH LQ DQ\ NLQG RI HTXLW\ ILQDQFLQJ SULRU WR WKH &0RVLQJ DQG DVVXPLQJ QR RYHUODS EF
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$V D UHVXOW FXUUHQW $GYHQW VWRFNKROGHUV ZLOO KDYH OHVV LQIOXHQFH RQ WKH PDQDJHPHQW DQG SR
5LVNV 5HODWHG WR 2ZQHUVKLS RI 1HZ $0&, FRPPRQ VWRFN
$Q DFWLYH PDUNHW IRU 1HZ $0&,fV VHFXULWLHVY PD\ QRW GHYHORS ZKLFK ZRXOG DGYHUVHO\ DIIHFW WKH OLTX

7KH SULFH RI 1HZ $0&,YV VHFXULWLHYV PD\ YDU\ VLIJQLILFDQWO\ GXH IDFWRUV VSHFLILF WR 1HZ $0&, DV ZH(
$0&,TV VHFXULWLHV PD\ QHYHU GHYHORS RU LI GHYHORSHG LW PD\ QRW EH VXVWDLQHG <RX PD\ EH XQDEOH W

1$6'$4 PD\ GHOLVW 1HZ $0&,1V VHFXULWLHYV IURP WUDGLQJ RQ LWV H[FKDQJH ZKLFK FRXOG OLPLW LQYHVWRL
WUDGLQJ UHVWULFWLRQV

$0&,TV VHFXULWLHY DUH FXUUHQWO\ OLVWHG RQ 1$6'$4 DQG LW LV DQWLFLSDWHG WKDW IROORZLQJ WKH %X
\RX WKDW 1HZ $0&,1V VHFXULWLHV ZLOO FRQWLQXH WR EH OLVWHG RQ 1$6'$4 LQ WKH IXWXUH ,Q RUGHU WR F
VWRFN SULFH OHYHOV *HQHUDOO\ 1HZ $0&, PXVW PDLQWDLQ D PLQLPXP DPRXQW LQ VWRFNKROGHUVY HTXL
KROGHMELWLRQDOO\ LQ FRQQHFWLRQ ZLWK WKH LQLWLDO EXVLQHVV FRPELQDWLRQ 1HZ $0&, ZLOO EH UHTXLUHC
1$6'$4V FRQWLQXHG OLVWLQJ UHTXLUHPHQWY LQ RUGHU WR FRQWLQXH WR PDLQWDLQ WKH OLVWLQJ RI RXU \
SHU VKDUH DQG LWV VWRFNKROGHUVY HTXLW\ ZRXOG JHQHUDOO\ EH UHTXLUHG WR EH DW OHDVW PLOOLRQ I
$0&, ZLOO EH DEOH WR PHHW WKRVH LQLWLDO OLVWLQJ UHTXLUHPHQWY DW WKDW WLPH

,1 1$6'$4 GHOLVWYV 1HZ $0&,1V VHFXULWLHYV IURP WUDGLQJ RQ LWV H[FKDQJH DQG 1HZ $0&, LV QRW DEOH WR O
FRXOG EH TXRWHG RQ DQ RYHU WKH FRXQWHU PDUNHW ,I WKLV ZHUH WR RFFXU 1HZ $0&, FRXOG IDFH VLJQLILF

D OLPLWHG DYDLODELOLW\ RI PDUNHW TXRWDWLRQV IRU LWV VHFXULWLHV
UHGXFHG OLTXLGLW\ IRU LWV VHFXULWLHYV

D GHWHUPLQDWLRQ WKDW 1HZ $0&,1V FRPPRQ VWRFN LV D 3SHQQ\ VWRFN’" ZKLFK ZLOO UHTXLUH EURNHUV V
Rl WUDGLQJ DFWLYLW\ LQ WKH VHFRQGDU\ WUDGLQJ PDUNHW IRU 1HZ $0&,fV VHFXULWLHV

D OLPLWHG DPRXQW RI QHZV DQG DQDO\VW FRYHUDJH DQG
D GHFUHDVHG DELOLW\ WR LVVXH DGGLWLRQDO VHFXULWLHVY RU REWDLQ DGGLWLRQDO ILQDQFLQJ LQ WKH
7KH PDUNHW SULFH RI 1HZ $0&,fV FRPPRQ VWRFN PD\ GHFOLQH DV D UHVXOW RI WKH %XVLQHVV &RPELQDWLRQ
7KH PDUNHW SULFH RI 1HZ $0&,1V FRPPRQ VWRFN PD\ GHFOLQH DV D UHVXOW RI WKH %XVLQHVV &RPELQDWLRQ
" LQYHVWRUV UHDFW QHJDWLYHO\ WR WKH SURVSHFWV RI 1HZ $0&,TV EXVLQHVV DQG WKH SURVSHFWV RI W
" WKH HIIHFW RI WKH %XVLQHVV &RPELQDWLRQ RQ 1HZ $0&,TV EXVLQHVYV DQG SURVSHFWV LV QRW FRQVLVW

" 1HZ $0&, GRHV QRW DFKLHYH WKH SHUFHLYHG EHQHILWV RI WKH %XVLQHVV &RPELQDWLRQ DV UDSLGO\ RU
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7KH 1HZ $0&, FRPPRQ VWRFN SULFH PD\ FKDQJH VLJQLILFDQWO\ IROORZLQJ WKH OHUJHU DQG \RX FRXOG ORVH C

7KH WUDGLQJ SULFH RI 1HZ $0&, FRPPRQ VWRFN LV OLNHO\ WR EH YRODWLOH 7KH VWRFN PDUNHW UHFHQWO
RSHUDWLQJ SHUIRUPDQFH RI SDUWLFXODU FRPSDQLHV <RX PD\ QRW EH DEOH WR UHVHOO \RXU VKDUHV RI51H.
5HODWHG WoRQGGNKIHQWR OORZLQJ

"

UHVXOWYVY RI RSHUDWLRQV WKDW YDU\ IURP WKH H[SHFWDWLRQV RI VHFXULWLHY DQDO\VWYV DQG LQYHVWR
UHVXOWV RI RSHUDWLRQV WKDW YDU\ IURP WKRVH 1HZ $0&,1V FRPSHWLWRUYV

FKDQJHV LQ H[SHFWDWLRQV DV WR 1HZ $0&,TV IXWXUH ILQDQFLDO SHUIRUPDQFH LQFOXGLQJ ILQDQFLDO H
GHFOLQHV LQ WKH PDUNHW SULFHV RI VWRFNV JHQHUDOO\

VWUDWHJILF DFWLRQV E\ 1HZ $0&, RU LWV FRPSHWLWRUV

DQQRXQFHPHQWYV E\ 1HZ $0&, RU LWV FRPSHWLWRUV RI VLJQLILFDQW FRQWUDFWY DFTXLVLWLRQV MRLQW
DQ\ VLIQLILFDQW FKDQJH LQ 1HZ $0&,TV PDQDJHPHQW

FKDQJHV LQ JHQHUDO HFRQRPLF RU PDUNHW FRQGLWLRQV RU WUHQGV LQ 1HZ $0&,1V LQGXVWU\ RU PDUNHW
FKDQJHV LQ EXVLQHVV RU UHJXODWRU\ FRQGLWLRQV LQFOXGLQJ QHZ ODZV RU UHJXODWLRQV RU QHZ LQW
IXWXUH VDOHV RI 1HZ $0&, FRPPRQ VWRFN RU RWKHU VHFXULWLHV

LQYHVWRU SHUFHSWLRQV RI WKH LQYHVWPHQW RSSRUWXQLW\ DVVRFLDWHG ZLWK 1HZ $0&, FRPPRQ VWRFN
WKH SXEOLFYV UHVSRQVH WR SUHVV UHOHDVHV RU RWKHU SXEOLF DQQRXQFHPHQWY E\ 1HZ $0&, RU WKLUG
OLWLJDWLRQ LQYROYLQJ 1HZ $0&, 1HZ $0&,1V LQGXVWU\ RU ERWK RU LQYHVWLJDWLRQV E\ UHJXODWRUV L
JXLGDQFH LI DQ\ WKDW 1HZ $0&, SURYLGHY WR WKH SXEOLF DQ\ FKDQJHV LQ WKLV JXLGDQFH RU 1HZ $0&,
WKH GHYHORSPHQW DQG VXVWDLQDELOLW\ RI DQ DFWLYH WUDGLQJ PDUNHW IRU 1HZ $0&, FRPPRQ VWRFN
DFWLRQV E\ LQVWLWXWLRQDO RU DFWLYLVW VWRFNKROGHUV

FKDQJHV LQ DFFRXQWLQJ VWDQGDUGY SROLFLHV JXLGHOLQHVY LQWHUSUHWDWLRQV RU SULQFLSOHV DQ

RWKHU HYHQWYV RU IDFWRUV LQFOXGLQJ WKRVH UHVXOWLQJ IURP SDQGHPLFV QDWXUDO GLVDVWHUV zZDL

7KHVH EURDG PDUNHW DQG LQGXVWU\ IOXFWXDWLRQV PD\ DGYHUVHO\ DIITHFW WKH PDUNHW SULFH RI 1HZ $0&,
PD\ EH JUHDWHU LI WKH SXEOLF IORDW DQG WUDGLQJ YROXPH RI 1HZ $0&, FRPPRQ VWRFN LV ORZ

,Q WKH SDVW IROORZLQJ SHULRGV RI PDUNHW YRODWLOLW\ VWRFNKROGHUV KDYH LQVWLWXWHG VHFXULWLI
GLYHUW UHVRXUFHV DQG WKH DWWHQWLRQ RI H{HFXWLYH PDQDJHPHQW IURP 1HZ $0&,1V EXVLQHVV UHJDUGOHW"
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%HFDXVH WKHUH DUH QR FXUUHQW SODQV WR SD\ FDVK GLYLGHQGYV RQ WKH 1HZ $0&, FRPPRQ VWRFN IRU WKH
FRPPRQ VWRFN DW D SULFH JUHDWHU WKDQ ZKDW \RX SDLG IRU LW

1HZ $0&, LQWHQGY WR UHWDLQ IXWXUH HDUQLQJV LI DQ\ IRU IXWXUH RSHUDWLRQV H[SDQVLRQ DQG GHE
GHFODUDWLRQ DPRXQW DQG SD\PHQW RI DQ\ IXWXUH GLYLGHQGV RQ VKDUHV RI 1HZ $0&, FRPPRQ VWRFN ZLOO
WDNH LQWR DFFRXQW JHQHUDO DQG HFRQRPLF FRQGLWLRQV 1HZ $0&,TV ILQDQFLDO FRQGLWLRQ DQG UHVXOW
FRQWUDFWXDO OHJDO WD[ DQG UHJXODWRU\ UHVWULFWLRQV LPSOLFDWLRQV RI WKH SD\PHQW RI GLYLGHQG\
GLUHFWRUV PD\ GHHP UHOHYDQW $V D UHVXOW \RX PD\ QRW UHFHLYH DQ\ UHWXUQ RQ DQ LQYHVWPHQW LQ 1H
\RX SDLG IRU LW

1HZ $0&, VWRFNKROGHUV PD\ H[SHULHQFH GLOXWLRQ LQ WKH IXWXUH

7KH SHUFHQWDJH RI VKDUHV RI 1HZ $0&, FRPPRQ VWRFN RZQHG E\ FXUUHQW VWRFNKROGHUV PD\ EH GLO
RWKHUZLVH LQFOXGLQJ ZLWKRXW OLPLWDWLRQ HTXLW\ DZDUGV WKDW 1HZ $0&, PD\ JUDQW WR LWV GLUHFWRL
6KDUHV 6XFK LVVXDQFHV PD\ KDYH D GLOXWLYH HIIHFW RQ 1HZ $0&,TV HDUQLQJV SHU VKDUH ZKLFK FRXOG DGY

, VHEXULWLHV RU LQGXVWU\ DQDO\WWWYV GR QRW SXEOLVK UHVHDUFK RU UHSRUWYV DERXW 1HZ $0&,YV EXVLQ
RSHUDWLQJ UHVXOWY GR QRW PHHW WKHLU H[SHFWDWLRQV WKH 1HZ $0&, FRPPRQ VWRFN SULFH DQG WUDGLQ.

7KH WUDGLQJ PDUNHW IRU 1HZ $0&, FRPPRQ VWRFN ZLOO GHSHQG LQ SDUW RQ WKH UHVHDUFK DQG UHSRU
LQGXVWU\ DQDO\WWY FRPPHQFH FRYHUDJH RI 1HZ $0&, WKH WUDGLQJ SULFH IRU 1HZ $0&, FRPPRQ VWRFN FRX(
PRUH RI WKH DQDO\VWYV ZKR FRYHU 1HZ $0&, GRZQJUDGH LWV VHFXULWLHVY RU SXEOLVK XQIDYRUDEOH UHVHDUF
SULFH RI 1HZ $0&, FRPPRQ VWRFN ZRXOG OLNHO\ GHFOLQH ,I RQH RU PRUH RI WKHVH DQDO\VWV FHDVH FRYHUD
VWRFN FRXOG GHFUHDVH ZKLFK PLJKW FDXVH WKH 1HZ $0&, FRPPRQ VWRFN SULFH DQG WUDGLQJ YROXPH WR Gt

)XWXUH VDOHV RU WKH SHUFHSWLRQ RI IXWXUH VDOHV E\ 1HZ $0&, RU LWV VWRFNKROGHUV LQ WKH SXEOLF PI
WR GHFOLQH

7KH VDOH RI VKDUHV RI 1HZ $0&, FRPPRQ VWRFN LQ WKH SXEOLF PDUNHW RU WKH SHUFHSWLRQ WKDW VXF
7KHVH VDOHV RU WKH SRVVLELOLW\ WKDW WKHVH VDOHV PD\ RFFXU DOVR PLJKW PDNH LW PRUH GLIILFXOW IRU

8SRQ FRQVXPPDWLRQ RI WKH %XVLQHVV &RPELQDWLRQ LW LV FXUUHQWO\ H[SHFWHG WKDW 1HZ $0&, ZLOO K
:DUUDQWY DQG DVVXPLQJ WKDW L WKHUH DUH QR UHGHPSWLRQV RI DQ\ VKDUHV E\ $0&,TV SXEOLF VWRFNKRO(
1HW ,QGHEWHGQHVV LV EDVHG RQ $GYHQWY{V XQDXGLWHG LQWHULP FRQGHQVHG FRQVROLGDWHG ILQDQ
QR :RUNLQJ &DSLWDO :DUUDQWY DUH LVVXHG DQG Y $0&, GRHV QRW HQJDJH LQ DQ\ NLQG RI HTXLW\ ILQDQFL
LVVXHG LQ WKH %XVLQHVV &RPELQDWLRQ WR H[LVWLQJ $GYHQW VWRFNKROGHUV ZLOO EH IUHHO\ WUDGDEO
SDIILOLDWHV" DV GHILQHG XQGHU 5XOH Rl WKH 6HFXULWLHV $FW 35XOH ’ LQFOXGLQJ 1HZ $0&,fV GLUHFWRL
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,Q FRQQHFWLRQ ZLWK WKH OHUJHU FHUWDLQ H[LVWLQJ $GYWHKDVWNWRFNKRO®KEUVFRPRR @ WAV R FNH FRWDHOR MR F R/
DERYH DVVXPSWLRQV DQG $GYHQWTV FXUUHQW VWRFNKROGLQJV KDYH DJUHHG ZLWK $0&, VXEMHFW WR FHU
FRQYHUWLEOH LQWR RU H[FKDQJHDEOH IRU VKDUHV RI 1HZ $0&, FRPPRQ VWRFN GXULQJ WKH SHULRG IURP WK
'DWH LL WKH ODVW WUDGLQJ GD\ ZKHQ WKH ODVW UHSRUWHG VDOH SULFH RI 1HZ $0&, FRPPRQ VWRFN
UHFDSLWDOL]DWLRQV DQG WKH OLNH IRU WUDGLQJ GD\V ZLWKLQ DQ\ WUDGLQJ GD\ SHULRG FRPPHQFLQJ
PHUJHU VWRFN H[FKDQJH UHRUJDQL]DWLRQ RU RWKHU VLPLODU WUDQVDFWLRQ WKDW UHVXOWY LQ DOO RI
VHFXULWLHYV RU RWKHU SURSHUW\ 6LPLODUO\ WKH 6SRQVRU ZKR LV FXUUHQWO\ DORQJ ZLWK LWV SHUPLWW}
%XVLQHVV &RPELQDWLRQ DJUHHG WR D VXEVWDQWLDOO\ LGHQWLFDO ORFN XS RI WKH )RXQGHU 6KDUHV LQ FF
WUDQVIHUUHG WRH2%WXROQ HOM/H&ERPELQDWLRQ 3URSRVDO 2 *HQHUDO 'HVFULSWLRQ RI WKH OHUJHU $JUHHPHQW /

,Q DGGLWLRQ WKH VKDUHV RI 1HZ $0&, FRPPRQ VWRFN UHVHUYHG IRU IXWXUH LVVXDQFH XQGHU WKH (TXLW\
WR DQ\ DSSOLFDEOH YHVWLQJ UHTXLUHPHQWY ORFNXS DJUHHPHQWY DQG RWKHU UHVWULFWLRQV LPSRVHG E\ (
VWRFN LPPHGLDWHO\ IROORZLQJ FRQVXPPDWLRQ RI WKH OHUJHU DUH H[SHFWHG WR EH UHVHUYHG IRU IXWXUH L
RQ )RUP 6 XQGHU WKH 6HFXULWLHV $FW WR UHJLVWHU VKDUHV RI 1HZ $0&, FRPPRQ VWRFN RU VHFXULWLHV F
,QFHQWLYH 30DQ $Q\ VXFK )RUP 6 UHJLVWUDWLRQ VWDWHPHQWY ZLOO DXWRPDWLFDOO\ EHFRPH HIIHFWLYH X:
RSHQ PDUNHW 7KH LQLWLDO UHJLVWUDWLRQ VWDWHPHQW RQ )RUP 6 LV H[SHFWHG WR FRYHU VKDUHV RI 1HZ $0

,Q WKH IXWXUH 1HZ $0&, PD\ DOVR LVVXH LWV VHFXULWLHYV LQ FRQQHFWLRQ ZLWK LQYHVWPHQWY RU DFTXL
DFTXLVLWLRQ FRXOG FRQVWLWXWH D PDWHULDO SRUWLRQ RI WKH WKHQ RXWVWDQGLQJ VKDUHV RI 1HZ $0&, FR
LQ DGGLWLRQDO GLOXWLRQ WR 1HZ $0&, VWRFNKROGHUV

$0&, FXUUHQWO\ LV DQG 1HZ $0&, ZLOO EH DQ HPHUJLQJ JURZWK FRPSDQ\ ZLWKLQ WKH PHDQLQJ RI WKH ¢
UHTXLUHPHQWY DYDLODEOH WR HPHUJLQJ JURZWK FRPSDQLHV WKLV FRXOG PDNH RXU VHFXULWLHV OHVV [
FRPSDQLHYV

$0&, LV FXUUHQWO\ DQG IROORZLQJ WKH FRQVXPPDWLRQ RI WKH OHUJHU 1HZ $0&, ZLOO EH DQ *HPHUJLQJ J
$0&, PD\ FRQWLQXH WR WDNH DGYDQWDJH Rl FHUWDLQ H[HPSWLRQV IURP YDULRXV UHSRUWLQJ UHTXLUHPHQWYV
OLPLWHG WR QRW EHLQJ UHTXLUHG WR FRPSO\ ZLWK WKH DXGLWRU DWWHVWDWLRQ UHTXLUHPHQWYV RI 6HFWL
UHSRUWY DQG SUR[\ VWDWHPHQWY DQG H[HPSWLRQV IURP WKH UHTXLUHPHQWY Rl KROGLQJ D QRQELQGLQJ D
SUHYLRXVO\ DSSURYHG $V D UHVXOW 1HZ $0&, VWRFNKROGHUV PD\ QRW KDYH DFFHVV WR FHUWDLQ LQIRUPD
$0&, OHVV DWWUDFWLYH EHFDXVH 1HZ $0&, ZLOO UHO\ RQ WKHVH H[HPSWLRQV ,I VRPH LQYHVWRUV ILQG WK
$0&,1V VHFXULWLHV PD\ EH ORZHU WKDQ WKH\ RWKHUZLVH ZRXOG EH WKHUH PD\ EH D OHVV DFWLYH WUDGLQJ PI

JXUWKHU 6HFWLRQ E RI WKH -2%6 $FW H[HPSWV HPHUJLQJ JURZWK FRPSDQLHV IURP EHLQJ UHTXLUHG
WKRVH WKDW KDYH QRW KDG D 6HFXULWLHYV $FW UHJLVWUDWLRQ VWDWHPHQW GHFODUHG HIITHFWLYH RU GR (Q
ILQDQFLDO DFFRXQWLQJ VWDQGDUGYV 7KH -2%6 $FW SURYLGHV WKDW D FRPSDQ\ FDQ HOHFW WR RSW RXW
FRPSDQLHV EXW DQ\ VXFK HOHFWLRQ WR RSW RXW LV LUUHYRFDEOH $0&, KDV HOHFWHG QRW WR RSW RXW RI
DSSOLFDWLRQ GDWHV IRU SXEOLF RU SULYDWH FRPSDQLHV 1HZ $0&, DV DQ HPHUJLQJ JURZWK FRPSDQ\ FDQ
7KLV PD\ PDNH FRPSDULVRQ RI 1HZ $0&,fV ILQDQFLDO VWDWHPHQWY ZLWK DQRWKHU SXEOLF FRPSDQ\ WKDW L'
WKH HI[WHQGHG WUDQVLWLRQ SHULRG GLIILFXOW RU LPSRVVLEOH EHFDXVH RI WKH SRWHQWLDO GLIITHUHQFHV L




7DEOH RI &RQWHQWYV

1HZ $0&, PD\ UHGHHP XQH[SLUHG 3XEOLF :DUUDQWY SULRU WR WKHLU H[HUFLVH DW D WLPH WKDW LV GLVDGYD(

1HZ $0&, ZLOO KDYH WKH DELOLW\ WR UHGHHP RXWVWDQGLQJ 3XEOLF :DUUDQWY DW DQ\ WLPH DIWHU WKH\
UHSRUWHG VDOHV SULFH RI 1HZ $0&, FRPPRQ VWRFN HTXDOV RU H[FHHGYV SHU VKDUH DV DGMXVWHG IRU
ZLWKLQ D WUDGLQJ GD\ SHULRG HQGLQJ RQ WKH WKLUG WUDGLQJ GD\ SULRU WR WKH GDWH ZH VHQG WKH QRYV
1HZ $0&, PD\ HI[HUFLVH LWV UHGHPSWLRQ ULJKW LI WKHUH LV D FXUUHQW UHJLVWUDWLRQ VWDWHPHQW LQ
RXWVWDQGLQJ 3XEOLF :DUUDQWYV FRXOG IRUFH \RX WR H[HUFLVH \RXU ZDUUDQWY DQG SD\ WKH UHODWHG F
FXUUHQW PDUNHW SULFH ZKHQ \RX PLJKW RWKHUZLVH ZLVK WR KROG \RXU ZDUUDQWV RU DFFHSW WKH QRPL(
WR EH VXEVWDQWLDOO\ OHVV WKDQ WKH PDUNHW YDOXH RI \RXU ZDUUDQWYV 1RQH RI WKH 30DFHPHQW :DUUDQV
KHOG E\ WKH 6SRQVRU RU LWV SHUPLWWHG WUDQVIHUHHV

5LVNV 5 HODWHG WR 5HGHPSWLRQ

7KHUH LV QR JXDUDQWHH WKDW DQ $0&, SXEOLF VWRFNKROGHUYV GHFLVLRQ ZKHWKHU WR UHGHHP LWV VKDU
EHWWHU IXWXUH HFRQRPLF SRVLWLRQ

‘H FDQQRW DVVXUH \RX DV WR WKH SULFH DW ZKLFK D SXEOLF VWRFNKROGHU PD\ EH DEOH WR VHOO WKH V
IROORZLQJ WKH FRQVXPPDWLRQ RI DQ\ EXVLQHVYV FRPELQDWLRQ LQFOXGLQJ WKH OHUJHU PD\ FDXVH DQ L
VWRFNKROGHU PLJKW UHDOL]JH LQ WKH IXWXUH KDG WKH VWRFNKROGHU QRW HOHFWHG WR UHGHHP VXFK VWR
VWRFNKROGHU ZLOO EHDU WKH ULVN RI RZQHUVKLS RI 1HZ $0&, FRPPRQ VWRFN DIWHU WKH FRQVXPPDWLRQ RI W
FRPPRQ VWRFN LQ WKH IXWXUH IRU D JUHDWHU DPRXQW WKDQ WKH UHGHPSWLRQ SULFH VHW IRUWK LQ WKLV S!
WD[ RU ILQDQFLDO DGYLVRU IRU DVVLVWDQFH RQ KRZ WKLV PD\ DITHFW LWV LQGLYLGXDO VLWXDWLRQ

,| $0&, SXEOLF VWRFNKROGHUYV IDLO WR FRPSO\ ZLWK WKH UHGHPSWLRQ UHTXLUHPHQWY VSHFLILHG LQ WKLV ¢
IRU D SUR UDWD SRUWLRQ RI WKH IXQGV KHOG LQ WKH 7UXVW $FFRXQW

$0&, LQWHQGV WR FRPSO\ ZLWK WKH 8 6 IHGHUDO SUR[\ UXOHV ZKHQ FRQGXFWLQJ UHGHPSWLRQV LQ FRQQHF\
IDLOV WR UHFHLYH $0&,1V SUR[\ PDWHULDOV VXFK VWRFNKROGHU PD\ QRW EHFRPH DZDUH RI WKH RSSRUWXQLW
KROGHUV RI SXEOLF VKDUHV LQ FRQQHFWLRQ ZLWK WKH OHUJHU ZLOO GHVFULEH WKH YDULRXV SURFHGXUH
VWRFNKROGHU IDLOV WR FRPSO\ ZLWK WKHVH RU DQ\ RWKHU SURFHGXUHV LWV SXEOLF VKDUHV PD\ QRW EH UH

,Q RUGHU WR H[HUFLVH WKHLU UHGHPSWLRQ ULJKWV SXEOLF VWRFNKROGHUV DUH UHTXLUHG WR GHOLYHU W
$0&,1TV WUDQVIHU DJHQW SULRU WR WKH YRWH DW WKH 6SHFLDO OHHWLQJ ,I D SXEOLF VWRFNKROGHU SURSHU
$GYHQW LV FRQVXPPDWHG $0&, ZLOO UHGHHP WKHVH SXEOLF VKDUHV IRU D SUR UDWD SRUWLRQ RI WKH IX
IROORZLQJ WKH OHUJHU 6% WKFHH¥HBW LRFOH WQ W I WRO HBGVR FN K RROWG B GG R WBISRIGH® $ @ IRRUP BWIKRKWVRQ KRZ WR H[HUFL

,/ \RX RU D 3JURXS" RI $0&, VWRFNKROGHUV RI ZKLFK \RX DUH D SDUW LV GHHPHG WR KROG DQ DJJUHJDWH RI P
VXFK JURXS LQ WKH DJJUHJDWH ZLOO ORVH WKH DELOLW\ WR UHGHHP DOO VXFK SXEOLF VKDUHV LQ H[FHVV RI

$ SXEOLF VWRFNKROGHU WRJHWKHU ZLWK DQ\ Rl KLV KHU RU LWV DIILOLDWHYV RU DQ\ RWKHU SHUVRQ ZLW
UHVWULFWHG IURP UHGHHPLQJ LQ WKH DJJUHJDWH KLV KHU RU LWV SXEOLF VKDUHV RU LI SDUW RI VXFK D JU
YRWH DOO RI WKHLU SXEOLF VKDUHV LQFOXGLQJ VXFK H[FHVV VKDUHV IRU RU DJDLQVW WKH %XVLQHVV &RPEI
SXEOLF VKDUHV FRXOG UHVXOW LQ \RX VXIIHULQJ D PDWHULDO ORVYV RQ \RXU LQYHVWPHQW LQ $0&, LI \RX VH
H[FHVV SXEOLF VKDUHV ZLOO DSSUHFLDWH RYHU WLPH IROORZLQJ WKH OHUJHU RU WKDW WKH PDUNHW SULFH RI
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2Q 2FWREHU $0&, OHUJHU 6XE DQG $GYHQW HQWHUHG LQWR WKH RULJLQDO OHUJHU $JUHHPHQW SX
HTXDO WR PLQXV WKH DPRXQW RI WKH &ORVLQJ 1HW ,QGHEWHGQHVV ZLWK HDFK VKDUH RI 1HZ $0&, FR
DV D ZKROO\ RZQHG VXEVLGLDU\ RI $0&, DQG $0&, ZLOO EH UHQDPHG WR *$GYHQW 7HFKQRORJLHV +ROGLQJV
DERYH DV DPHQGHG RQ 2FWREHU WR UHPRYH WKH UHTXLDRRBHDQRH QRGH G0B) DR RIMVKHRKMEHIOO RXWWWDDG

Rl WKH &RPELQHG (QWLW\ IROORZLQJ WKH %XVLQHVV &RPELQDWLRQ IURP QLQH PHPEHUV WR VHYHQ PHPEHUV
WR DQG F DPHQG FHUWDLQ WHUPV RI WKH IRUP RQIGPE3?D RYRH QW WIHWH 3B b BMWP RIQEK B DY W R VI X D WNKHYU

7KH IROORZLQJ XQDXGLWHG SUR IRUPD FRQGHQVHG FRPELQHG ILQDQFLDO VWDWHPHQWYV RI $0&, SUHVHQ
%XVLQHVV &RPELQDWLRQ 7KH IROORZLQJ XQDXGLWHG SUR IRUPD FRQGHQVHG FRPELQHG ILQDQFLDO LQIRUPDWL

7KH XQDXGLWHG SUR IRUPD FRQGHQVHG FRPELQHG EDODQFH VKHHW DV RI 6HSWHPEHU FRPELQHV WKH
DV LI WKH %XVLQHVV &RPELQDWLRQ DQG UHODWHG WUDQVDFWLRQV VXPPDUL]JHG EHORZ KDG EHHQ FRQVXPPDYV
QLQH PRQWKYVY HQGHG 6HSWHPEHU DQG WKH \HDU HQGHG 'HFHPEHU FRPELQH WKH KLVWRULFDO VWD'

&RPELQDWLRQ DQG UHODWHG WUDQVDFWLRQV VXPPDUL]JHG EHORZ KDG EHHQ FRQVXPPDWHG RQ -DQXDU\

" WKH PHUJHU RI $GYHQW ZLWK DQG LQWR OHUJHU 6XE D ZKROO\ RZQHG VXEVLGLDU\ RI $0&, ZLWK $GYHQW

" WKH UHGHPSWLRQ RI $0&,1V &0DVV $ FRPPRQ VWRFN DW D UHGHPSWLRQ SULFH RI PLOOLRQ DV
$0&,
" WKH LVVXDQFH DQG VDOH RI VKDUHV RI $0&,TV &0DVV $ FRPPRQ VWRFN DW D SXUFKDVH SULFH ¥

6XEVFULSWLRQ $JUHHPHQW

7KH KLVWRULFDO ILQDQFLDO VWDWHPHQWY KDYH EHHQ DGMXVWHG LQ WKH XQDXGLWHG SUR IRUPD FRQGHQ
%XVLQHVV &RPELQDWLRQ LL IDFWXDOO\ VXSSRUWDEOH DQG LLL ZLWK UHVSHFW WR WKH VWDWHPHQW RI F
&RPELQDWLRQ

7KH XQDXGLWHG SUR IRUPD FRQGHQVHG FRPELQHG ILQDQFLDO VWDWHPHQWY KDYH EHHQ GHYHORSHG IURP D
" WKH DFFRPSDQ\LQJ QRWHV WR WKH XQDXGLWHG SUR IRUPD FRQGHQVHG FRPELQHG ILQDQFLDO VWDW|

" WKH L KLVWRULFDO DXGLWHG ILQDQFLDO VWDWHPHQWYV RI $0&, DV RI DQG IRU WKH \HDU HQGHG 'HF
QLQH PRQWK SHULRG HQGHG 6HSWHPEHU DQG WKH USORWHG Q R\W R QMQ SHORAKS HFWHX VL E RQ X G GV H/ARV

" WKH L KLVWRULFDO DXGLWHG FRQVROLGDWHG ILQDQFLDO VWDWHPHQWYV RI $GYHQW DV RI DQG IRU
Rl $GYHQW DV RI DQG IRU WKH QLQH PRQWK SHULRG HQGHG 6HSWHPEHU SUR][\D\WQWDWHKiH B @ @ DSVUHRG/ | R D@8

” RWKHU LQIRUPDWLRQ UHODWLQJSWR [$0&Y DV & P$HEWH G W RARSH/E IYXDEKERLEN WEHAY \PRIQLIFHLUWDIWIHRAP HQW D Q¢
VHW IRUWK XQGHU 37KH %XVLQHVV &RPELQDWLRQ"

3XUVXDQW WR WKH H[LVWLQJ $0&, &KDUWHU SXEOLF VWRFNKROGHUYV DUH EHLQJ RIITHUHG WKH RSSRUWXQLW
FDVK HTXDO WR WKHLU SUR UDWD VKDUH RI WKH DJJUHJDWH DPRXQW RQ GHSRVLW LQ WKH 7UXVW $FFRXQW D\
R &ODVV $ FRPPRQ VWRFN RI $0&, LQ FRQQHFWLRQ ZLWK WKH DPHQGPHQW RI WKH $0&, &KDUWHU DW D L
ILQDQFLDO LQIRUPDWLRQ KDV EHHQ SUHSDUHG DVVXPLQJ WZR DOWHUQDWLYH OHYHOV RI DGGLWLRQDO UHGHPSV
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" $VVXPLQJ 1R $GGLWLRQDO 5HGHP SWKILRKQWF HQ B USLHRGBIVSBX\WLIHRWQ WKDW QR VKDUHV RI $0&, &0DVV $ FRPPRQ VW

" $VVXPLQJ $GGLWLRQDO 5HGHPSWLPRQKLVOFHRRBLRHBWPSPHIVRRGGLWLRQDO UHGHPSWLRQ RI $0&, &OI
PLOOLRQ IURP WKH 7UXVW $FFRXQW EDVHG RQ DQ DVVXPHG UHGHPSWLRQ SULFH RI DSSUR[LPDWHO\
WKH OLQLPXP &DVK &RQGLWLRQ RI PLOOLRQ DIWHU JLYLQJ HIIHFW WR SD\PHQWYV RI DOO XQSDLG H[SH(
FORVLQJ FDVK VHW IRUWK LQ WKH OHUJHU $JUHHPHQW

$VVXPLQJ QR DGGLWLRQDO UHGHPSWLRQV RI DQ\ &0DVV $ FRPPRQ VWRFN RI $0&, LQ FRQQHFWLRQ ZLWK WKH ¢
&ORVLQJ ZKLFK DSSUR[LPDWHYV D RZQHUVKLS OHYHO $VVXPLQJ DGGLWLRQDO UHGHPSWLRQV RI &C
FRPPRQ VWRFN RI WKH FRPELQHG HQWLW\ LPPHGLDWHO\ DIWHU WKH &0RVLQJ ZKLFK DSSUR[LPDWHYV D R

6WRFNKROGHU 1R DGGLWLROQDO 5HGHPSWLRO%GGLWLRQDO 5HGHPSV
1R VKDUHV 1R VKDUH'

$GYHQW

3XEOLF

6SRQVRU LQFOXGLQJ RI $0&,1V H[HFXWLYH PDQDJHPHQW

2ULRQ

3,3( ,QYHVWRUYV
7RWDO 1R 6KDUHV &ODVV $ FRPPRQ VWRFN

7KH IRUHJRLQJ RZQHUVKLS SHUFHQWDJHV ZLWK UHVSHFW WR WKH &RPELQHG (QWLW\ IROORZLQJ WKH %XVLQ

SULYDWH SODFHPHQW ZDUUDQWYV LVVXHG E\ $0&, DV VXFK VHFXULWLHY DUH QRW H[HUFLVDEOH XQWLO GD\V

FRPSXWHG DV GHEW OHVV FDVK DQG FDVK HTXLYDOHQWY EDVHG RQ $GYHQWYTV XQDXGLWHG LQWHULP

WKH (TRFWMQWLYH 30DQ LLL QR :RUNLQJ &DSLWDO :DUUDQWY DUH LVVXHG DQG LY $0&, GRHV QRW HQJDJH
GHVFULEHG DERYH

IRWZLWKVWDQGLQJ WKH OHJDO IRUP RI WKH %XVLQHVV &RPELQDWLRQ SXUVXDQW WR WKH OHUJHU $JUHHPHC
*$$3 8QGHU WKLV PHWKRG RI DFFRXQWLQJ $0&, ZLOO EH WUHDWHG DV WKH DFTXLUHG FRPSDQ\ DQG $GYHQW Z
WR EH WKH DFFRXQWLQJ DFTXLUHU EDVHG RQ HYDOXDWLRQ RI WKH IROORZLQJ IDFWV DQG FLUFXPVWDQFHYV

" $GYHQW H[LVWLQJ VWRFNKROGHUV ZLOO KDYH WKH JUHDWHVW YRWLQJ LQWHUHVW LQ WKH FRPELQHG H(
UHVSHFWLYHO\

" WKH ODUJHVW LQGLYLGXDO PLQRULW\ VWRFNKROGHU RI WKH FRPELQHG HQWLW\ LV DQ H[LVWLQJ VWRFNKR

" $GYHQW DSSRLQWHG GLUHFWRUV ZLOO UHSUHVHQW ILYH RXW RI VHYHQ ERDUG VHDWYV IRU WKH &RPELQHG

" $GYHQW VHOHFWYVY DOO VHQLRU PDQDJHPHQW H[HFXWLYHV Rl &RPELQHG (QWLW\

" $GYHQWTYTV VHQLRU PDQDJHPHQW ZLOO FRPSULVH &RKPH IPOHVR D@WELWRY WKH VHQLRU PDQDJHPHQW RI WKH

" $GYHQW RSHUDWLRQV ZLOO EH WKH RQO\ FRQWLQXLQJ RSHUDWLRQV RI WKH &RPELQHG (QWLW\

$VVXPSWLRQV DQG HVWLPDWHV XQGHUO\LQJ WKH XQDXGLWHG SUR IRUPD DGMXVWPHQWY VHW IRUWK LQ WK
7KH XQDXGLWHG SUR IRUPD FRQGHQVHG FRPELQHG ILQDQFLDO VWDWHPHQWY KDYH EHHQ SUHVHQWHG IRU LOO
ZRXOG KDYH EHHQ DFKLHYHG KDG WKH PHUJHU RFFXUUHG RQ WKH GDWHV LQGLFDWHG )XUWKHU WKH XQDXGL\

RU ILQDQFLDO SRVLWLRQ RI $0&, IROORZLQJ WKH FRPSOHWLRQ RI WKH PHUJHU 7KH XQDXGLWHG SUR IRUPD D
WKHVH XQDXGLWHG SUR IRUPD FRQGHQVHG FRPELQHG ILQDQFLDO VWDWHPHQWY DQG DUH VXEMHFW WR FKDQJH
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$V RI
6HSWHPEHU

3UR JRUPD

$GMXVWPHQWYV
$0&, $GYHQW $VVXPLQJ 1R
+LVWRULFDO+LVWRULFDBHGHPSWLRQ

$66(76
&XUUHQW DVVHWV
&DVK

,QYHQWRULHYV

$FFRXQWV UHFHLYDEOH QHW

&RQWUDFW DVVHWYV

3UHSDLG H[SHQVHV

2WKHU FXUUHQW DVVHWYV

3UHSDLG ([SHQVHV DQG RWKHU
FXUUHQW DVVHWYV

7RWDO FXUUHQW DVVHWYV
&DVK DQG LQYHVWPHQWYV KHOG

LQ 7UXVW $FFRXQW
BURSHUW\ DQG HTXLSPHQW
2WKHU DVVHWYV

7RWDO $VVHWYV

/,$%,/,7,(6 $1°

6728&.+2/' (561

(48,7<
&XUUHQW OLDELOLWLHV
$FFRXQWV 3D\DEOH
7UDGH DQG RWKHU SD\DEOHYV
"XH WR UHODWHG SDUWLHV
$FFUXHG ([SHQVHV
JUDQFKLVH WD[ SD\DEOH
,QFRPH 7D[ SD\DEOH
3URPLVVRU\ 1RWH
&RQWUDFW /LDELOLWLHYV
2WKHU FXUUHQW OLDELOLWLHV
"HIHUUHG LQFRPH IURP

JUDQWV FXUUHQW

7RWDO FXUUHQW OLDELOLWLHV
"HIHUUHG XQGHUZULWLQJ IHHV
3URYLVLRQ IRU VWDII OHDYH
LQGHPQLWLHV
"HIHUUHG LQFRPH IURP
JUDQWY QRQ FXUUHQW
2WKHU ORQJ WHUP OLDELOLWLHV

7RWDO OLDELOLWLHYV

&RPPLWPHQWYV

&0DVV $ FRPPRQ VWRFN
VXEMHFW WR SRVVLEOH
UHGHPSWLRQ

6WRFNKROGHUV (TXLW\

&0DVV $ FRPPRQ VWRFN

&0DVV % FRPPRQ VWRFN

&RPPRQ 6WRFN $GYHQW

3UHIHUUHG VWRFN VHULHV $
$GYHQW

3UHIHUUHG VWRFN VHULHV VHHG
$GYHQW

$GGLWLRQDO SDLG LQ FDSLWDO

$FFXPXODWHG RWKHU
FRPSUHKHQVLYH LQFRPH

5HWDLQHG HDUQLQJV

$FFXPXODWHG 'HILFLW
$GYHQW

7RWDO VWRFNKROGHUV (TXLW\
727$1 1,$%,/,7,(6

$1' 672&.+2/'(569

(48,7<

R R R R

$V RI
6HSWHPEHU

$V RI
6HSWHPEH

$GGLWLRQDO
3UR )RUPD 3UR )RUP

3UR )RUPD $GMXVWPHQWY &RPELQH

&RPELQHG $VVXPLQJ $VVXPLC
$VVXPLQJ 1R OD[LPXP OD[LPXP
5HGHPSWLRQ5HGHPSWLRQ_5HGHPSWI
$ 6
2
2
2
2
2
2
% 2 2 2
2
2
2 2 2
2
2 2 2
2 2 2
2
2 2 2
2
2
2
2
2 2 2
2
2
2 2 2
2 2 2
2 2
2 2
2 2
2 2
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5HYHQXH QHW
&RVW RI UHYHQXHV
,QFRPH IURP JUDQWYV
$GPLQLVWUDWLYH DQG VHOOLQJ
H[SHQVHV

5HVHDUFK DQG GHYHORSPHQW
2SHUDWLQJ &RVWYV

JUDQFKLVH WD[ H[SHQVH
2WKHU RSHUDWLQJ H[SHQVHV

/IRVV IURP RSHUDWLRQV

2WKHU LQFRPH
DQG LQWHUHVW
JLQDQFH FRVWYV
JRUHLJQ H[FKDQJH
GLIIHUHQFHV QHW
2WKHU LQFRPH
2WKHU H[SHQVHV

GLYLGHQGV

/IRVV ,QFRPH EHIRUH
SURYLVLRQ IRU LQFRPH
WD [

BURYLVLRQ IRU LQFRPH WD][
1HW ORVV LQFRPH

HLIJKWHG DYHUDJH QXPEHU

RI FRPPRQ VKDUHYV
RXWVWDQGLQJ EDVLF DQG
GLOXWHG

%DVLF DQG GLOXWHG QHW ORVV
SHU VKDUH

81$8',7(' 352 )250$ &21'(16(' &20%,1(' 67$7(0(17 2) 23(5$7,216
)25 7+( 1,1( 0217+6 (1'(' 6(37(0%(5

LQ WKRXVDQGV H[FHSW VKDUH DQG SHU VKDUH GDWD

1LQH ORQWKYV
(QGHG
6HSWHPEHU

1LQH ORQWKYV
(QGHG
6HSWHPEHU

3UR JRUPD

$GMXVWPHQWYV
$08&, $GYHQW $VVXPLQJ 1R
+LVWRULFDO +LVWRULFDO 5HGHPSWLRQ

3UR JRUPD
&RPELQHG
$VVXPLQJ 1R
5HGHPSWLRQ

$GGLWLRQDO
3UR JRUPD

1LQH ORQ
(QGHG
6HSWHPEH

3UR )RUPI

$GMXVWPHQWY &RPELQH

$VVXPLQJ
OD[LPXP
5HGHPSWLRQ

$VVXPLC
OD[LPXP
5HGHPSWI

2 2

2 2

2

2

2

2
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81$8',7(' 352 )250% &21'(16(' &20%,1(' 67$7(0(17 2) 23(5$7,216
)25 7+( <($5 (1'(' "(&(0%(5
LQ WKRXVDQGV H[FHSW VKDUH DQG SHU VKDUH GDWD

7ZHOYH ORQWKYV 7ZHOYH ORQWKYV 7ZHOYH ORQ\
(QGHG (QGHG (QGHG
'"HFHPEHU '"HFHPEHU '"HFHPEHU
$GGLWLRQDO
3UR )RUPD 3UR )RUPD
3UR )RUPD 3UR )RUPD $GMXVWPHQWV&RPELQHG
$SGMXVWPHQWYV &RPELQHG $VVXPLQJ $VVXPLQJ
$08&, $GYHQW $VVXPLQJ 1R $VVXPLQJ 1R OD[LPXP OD[LPXP
+LVWRULFDO +LVWRULFDO 5HGHPSWLRQ 5HGHPSWLRQ S5HGHPSWLRQ S5HGHPSWLR
5HYHQXHV 2 2 >
&RVW RI UHYHQXHYV 2 2 2
,QFRPH IURP JUDQWYV 2 2 )
5HVHDUFK DQG GHYHORSPHQW 2 2 2

$GPLQLVWUDWLYH DQG VHOOLQJ
2

H[SHQVHV && 2
2SHUDWLQJ &RVWYV $$ 2
JUDQFKLVH WD[ H[SHQVH 2 2 2
2WKHU RSHUDWLQJ H[SHQVHV 2 2 2
/RVV IURP RSHUDWLRQV 2
2WKHU LQFRPH GLYLGHQGV DQG

LQWHUHVW 00 2 2 2
JLQDQFH FRVWYV 2 2 2
JLQDQFH FRVWV 5HODWHG 3DUWLHV 2 2
JRUHLJQ H[FKDQJH GLIIHUHQFHV

QHW
2WKHU LQFRPH 2 2 2
2WKHU H[SHQVHV
/RVV ,QFRPH EHIRUH SURYLVLRQ

IRU LQFRPH WD] 2
BURYLVLRQ IRU LQFRPH WD] (( 2
1HW ORVV LQFRPH 2

HLJKWHG DYHUDJH QXPEHU RI
FRPPRQ VKDUHV RXWVWDQGLQJ
EDVLF DQG GLOXWHG

%DVLF DQG GLOXWHG QHW ORVV SHU
VKDUH
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1IRWHV WR 8QDXGLWHG 3UR )RUPD &RQGHQVHG &RPELQHG )LQDQFLDO 6WDWHPHQWYV

%DVLV RI B3UHVHQWDWLRQ

7KH %XVLQHVV &RPELQDWLRQ ZLOO EH DFFRXQWHG IRU DV D UHYHUVH UHFDSLWDOL]J]DWLRQ ZLWK QR JRRGZL
ZLOO EH WUHDWHG DV WKH 3DFTXLUHG” FRPSDQ\ IRU ILQDQFLDO UHSRUWLQJ SXUSRVHV $FFRUGLQJO\ IRU DFF
LVVXLQJ VWRFN IRU WKH QHW DVVHWYV Rl $0&, DFFRPSDQLHG E\ D UHFDSLWDOL]J]DWLRQ 7KH QHW DVVHWYV RI $0

7KH XQDXGLWHG SUR IRUPD FRQGHQVHG FRPELQHG EDODQFH VKHHW DV RI 6HSWHPEHU JLYHV SUR IRU}
XQDXGLWHG SUR IRUPD FRQGHQVHG FRPELQHG VWDWHPHQW RI RSHUDWLRQV IRU WKH \HDU HQGHG '"HFHPEI
&RPELQDWLRQ DV LI LW KDG EHHQ FRQVXPPDWHG RQ -DQXDU\

7KH XQDXGLWHG SUR IRUPD FRQGHQVHG FRPELQHG EDODQFH VKHHW DV RI 6HSWHPEHU KDV EHHQ SUHS

"

$0&,1V FRQGHQVHG XQDXGLWHG EDODQFH VKHHW DV RI 6HSWHPESWR[\ VW DD\IHGP WE W $H DN W H BWR/WHR/Q VEIFQ

$GYHQWTV XQDXGLWHG FRQGHQVHG FRQVROLGDWHG EDODQFH VKHHW DVSBRBHSWBHWHRHUQW S U PD\QSEH MW K VUI

7KH XQDXGLWHG SUR IRUPD FRQGHQVHG FRPELQHG VWDWHPHQW RI RSHUDWLRQV IRU WKH \HDU HQGHG 'HFHP

" $0&,1V DXGLWHG FRQVROLGDWHG VWDWHPHQW RI RSHUDWLRQV IRU WKH \HDU HQGHG 'HFHPEHU DQC
DQG
" $GYHQWIV DXGLWHG VWDWHPHQW RI RSHUDWLRQV IRU WKH \HDU HQGHG 'HFHPEHU DQG WKH UHODWHI

7KH XQDXGLWHG SUR IRUPD FRQGHQVHG FRPELQHG VWDWHPHQW RI RSHUDWLRQV IRU WKH \HDU HQGHG 'HFHP

" $0&,fV FRQGHQVHG XQDXGLWHG FRQVROLGDWHG VWDWHPHQW RI RSHUDWLRQV IRU WKH QISQR
VWDWHPHQW SURVSHFWRQG&ERQVHQW VROLFLWDWLRQ

$GYHQWTV XQDXGLWHG LQWHULP FRQGHQVHG FRQVROLGDWHG VWDWHPHQW RI RSHUDWLRQV IRSUR
VWDWHPHQW SURVSHFWXV FRQVHQW VROLFLWDWLRQ

ODQDJHPHQW KDV PDGH VLJQLILFDQW HVWLPDWHY DQG DVVXPSWLRQV LQ LWV GHWHUPLQDWLRQ RI WKH S
SUHSDUHG EDVHG RQ WKHVH SUHOLPLQDU\ HVYWLPDWHY WKH ILQDO DPRXQWV UHFRUGHG PD\ GLIIHU PDWHULDOO

7KH SUR IRUPD DGMXVWPHQWY UHIOHFWLQJ WKH FRQVXPPDWLRQ RI WKH OHUJHU $JUHHPHQW DUH EDVHG RQ
DUH UHDVRQDEOH XQGHU WKH FLUFXPVWDQFHV 7KH XQDXGLWHG FRQGHQVHG SUR IRUPD DGMXVWPHQWYV ZKLFI
LV HYDOXDWHG 7KHUHIRUH LW LV OLNHO\ WKDW WKH DFWXDO DGMXVWPHQWY ZLOO GLIIHU IURP WKH SUR
PHWKRGRORJLHV SURYLGH D UHDVRQDEOH EDVLV IRU SUHVHQWLQJ DOO RI WKH VLJQLILFDQW HIIHFWV RI WK
DSSURSULDWH HIITHFW WR WKRVH DVVXPSWLRQV DQG DUH SURSHUO\ DSSOLHG LQ WKH XQDXGLWHG SUR IRUPD F
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7KH XQDXGLWHG SUR IRUPD FRQGHQVHG FRPELQHG ILQDQFLDO LQIRUPDWLRQ LV QRW QHFHVVDULO\ LQGLF
FRPELQDWLRQ WDNHQ SODFH RQ WKH GDWHV LQGLFDWHG QRU DUH WKH\ LQGLFDWLYH RI WKH IXWXUH FRQV
FROQMXQFWLRQ ZLWK WKH KLVWRULFDO ILQDQFLDO VWDWHPHQWY DQG QRWHV WKHUHWR RI $0&, DQG $GYHQW

$FFRXQWLQJ 3ROEGDNWW IDIQEDWLRQV

8SRQ FRQVXPPDWLRQ RI WKH PHUJHU PDQDJHPHQW ZLOO SHUIRUP D FRPSUHKHQVLYH UHYLHZ RI WKH WZR HQ
WKH DFFRXQWLQJ SROLFLHV RI WKH WZR HQWLWLHV ZKLFK ZKHQ FRQIRUPHG FRXOG KDYH D PDWHULDO LPSDFW
QRW LGHQWLI\ DQ\ GLITHUHQFHV WKDW ZRXOG KDYH D PDWHULDO LPSDFW RQ WKH XQDXGLWHG SUR IRUPD FRQ
LQIRUPDWLRQ GRHV QRW DVVXPH DQ\ GLIITHUHQFHV LQ DFFRXQWLQJ SROLFLHV

$GMXVWPHQWY WR 8QDXGLWHG 3UR )RUPD &RQGHQVHG &RPELQHG )LQDQFLDO ,QIRUPDWLRQ

7KH XQDXGLWHG SUR IRUPD FRQGHQVHG FRPELQHG ILQDQFLDO LQIRUPDWLRQ KDV EHHQ SUHSDUHG WR LOOX\
KLVWRULFDO ILQDQFLDO VWDWHPHQWY KDYH EHHQ DGMXVWHG LQ WKH XQDXGLWHG SUR IRUPD FRQGHQVHG FRP
IDFWXDOO\ VXSSRUWDEOH DQG ZLWK UHVSHFW WR WKH VWDWHPHQWY RI RSHUDWLRQV H[SHFWHG WR KDY
KDYH QRW KDG DQ\ KLVWRULFDO UHODWLRQVKLS SULRU WR WKH PHUJHU $FFRUGLQJO\ QR SUR IRUPD DGMXVWP

7KH SUR IRUPD FRPELQHG SURYLVLRQ IRU LQFRPH WD[HV GRHV QRW QHFHVVDULO\ UHIOHFW WKH DPRXQWV W
WKH SHULRGY SUHVHQWHG

$GMXVWPHQWY WR 8QDXGLWHG 3UR )RUPD &RQGHQVHG &RPELQHG %DODQFH 6KHHW
7KH DGMXVWPHQWY LQFOXGHG LQ WKH XQDXGLWHG SUR IRUPD FRQGHQVHG FRPELQHG EDODQFH VKHHW DV RI

$ S5HSUHVHQWY SUR IRUPD DGMXVWPHQWY WR WKH FDVK EDODQFH WR UHIOHFW WKH IROORZLQJ

,QYHVWPHQW KHOG LQ 7UXVW $FFRXQW %
1HW SURFHHGV IURP VXEVFULSWLRQ DJUHHPHQW -
6HWWOHPHQW RI $0&,1V FXUUHQW OLDELOLWLHV &

3D\PHQW Rl GHIHUUHG XQGHUZULWHU IHHV '
3D\PHQW RI HVYWLPDWHG WUDQVDFWLRQ FRVWV IRU $GYHQW
3D\PHQW Rl HYWLPDWHG WUDQVDFWLRQ FRVWV IRU $0&,
3D\PHQW RI XQUHFRJQL]JHG FRQWLQJHQW OLDELOLW\
7UDQVDFWLRQ ERQXV SD\PHQWYV

2QH WLPH VLJQLQJ ERQXV WR H[HEXWLYHV ,
7RWDO $

* e~

+

% S5HIOHFWV WKH UHFODVVLILFDWLRQ RI WKH UHPDLQLQJ DPRXQW RI Rl FDVK DQG FDVK HTXLYDOH
UHGHPSWLRQ DIWHU JLYLQJ HIITHFW WR WKH UHGHPSWLRQ RI $0&,1V &0DVV $ FRPPRQ VWRFN DW D

IURP WKH YRWLQJ IRU WKH DPHQGPHQW DQG H[WHQVLRQ RI $0&,1V LQFRUSRUDWLRQ FHUWLILFDWH
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&

5HIOHFWV WKH UHSD\PHQW Rl $0&,fV FXUUHQW OLDELOLWLHV RI XSRQ FORVH RI WKH %XVLQHVYV «
SURPLVVRU\ QRWH DQG LL RQ 1RYHPEHU $0&, LVVXHG D SURPLVVRU\ QRWH WR WKH 6SRQVRU LQ V
VXFK ZRUNLQJ FDSLWDO ORDQ $V D UHVXOW WKH FDVK DQG FXUUHQW OLDELOLWLHY DFFRXQWV HDFK LQF

5HIOHFWV WKH SD\PHQW RI Rl GHIHUUHG XQGHUZULWHUVY IHHV LQFXUUHG GXULQJ WKH $0&, LQLWLI

5HSUHVHQWY SUHOLPLQDU\ HVYWLPDWHG WUDQVDFWLRQ FRVWV LQFXUUHG WR EH LQFXUUHG E\ $GYHQ
FDSLWDOL]JHG DV D SDUW RI WKH PHUJHU 7KH XQDXGLWHG SUR IRUPD FRQGHQVHG FRPELQHG EDODQF
DFFXPXODWHG GHILFLW RI DQG D GHFUHDVH LQ RWKHU FXUUHQW OLDELOLWLHV RI UHODWHG
VWDWHPHQW RI RSHUDWLRQV DV WKH\ DUH QRQUHFXUULQJ

5HSUHVHQWY SUHOLPLQDU\ HVYWLPDWHG WUDQVDFWLRQ FRVWY DQG XQGHUZULWLQJ FRVWV LQRAXKDWHWR
DQG RIIVHW DJDLQVW SURFHHGNWRRIDWKHWRE(\ DRIQNLQJ SULQWLQJ OHJDO DQG DFFRXQWLQJ IHHV WKDW C
IRUPD FRQGHQVHG FRPELQHG EDODQFH VKHHW UHIOHFWV WKHVH FRVWYV DV D UHGREWLRWQRRIDEODYIKL & I1LC
UHWDLQHG HDUQLQJV 7KHVH FRVWV DUH QRW LQFOXGHG LQ WKH XQDXGLWHG SUR IRUPD FRQGHQVHG FR

5HIOHFWV WKH SD\PHQW RI $0&,TV GHIHUUHG XQUHFRJQL]JHG FRQWLQJHQW OLDELOLW\ RI SD\D
FRPELQHG EDODQFH VKHHW UHIOHFWV WKLV FRVW DV D UHGXFWLRQ RI FDVK RI ZLWK D FRUUHVSRQ
FRQGHQVHG FRPELQHG VWDWHPHQW RI RSHUDWLRQV DV LW LV QRQUHFXUULQJ

5HIOHFWV FRPELQHG HQWLW\fV 7TUDQVDFWLRQ %RQXV $JUHHPHQWYV ZLWK $GYHQWY{fV PDQDJHPHQW WHDP I
5HSUHVHQWYV RQH WLPH VLIJQLQJ ERQXV RI DQ DJJUHJDWH DPRXQW RI WR WKH &KLHI ([HFXWLYH
*HQHUDO &RXQVHO RI WKH FRPELQHG HQWLW\ SD\DEOH LQ WZR HTXDO LQVWDOOPHQWY ZLWK WKH ILUV'
&ORVLQJ 7KH XQDXGLWHG SUR IRUPD FRQGHQVHG FRPELQHG EDODQFH VKHHW UHIOHFWV WKHVH FRVWYV D

5HIOHFWV WKH SURFHHGV RI PLOOLRQ IURP WKH LVVXDQFH DQG VDOH RI VKDUHV RI $0&,7V &O
'"HFHPEHU &0ODVV $ FRPPRQ VWRFN / DQG DW DGGLWLRQDO SDLG LQ FDSLWDO 2

S5HIOHFWV WKH UHGHPSWLRQ RI Rl $0&, &O0DVV $ FRPPRQ VWRFN RQ 2FWREHU DQG WKH UHF
SRVVLEOH UHGHPSWLRQ WR SHUPDQHQW HTXLW\ &0ODVV $ FRPPRQ VWRFN / DQG DW DGGLWLRQ

5HSUHVHQWYV SUR IRUPD DGMXVWPHQWV WR WKH $0&, &0DVV $ FRPPRQ VWRFN EDODQFH WR UHIOHFW WKH
5HFODVVLILFDWLRQ RI $0&, FRPPRQ VWRFN VXEMHFW WR UHGHPSWLRQ
,VVXDQFH RI $0&, &0DVV $ FRPPRQ VWRFN IURP VXEVFULSWLRQ DJUHHPHQW -
5HFDSLWDOL]DWLRQ EHWZHHQ $GYHQW &RPPRQ 6WRFN DQG $0&, &RPPRQ 6WRFN 0
&RQYHUVLRQ RI $0&,TV &0DVV % FRPPRQ VWRFN WR &0DVV $ FRPPRQ VWRFN 1
/
5HSUHVHQWY UHFDSLWDOL]DWLRQ RI FRPPRQ VKDUHV EHWZHHQ $GYHQW FRPPRQ VWRFN DQG $0&, FRPPRC(

5HIOHFWV WKH UHFODVVLILFDWLRQ RI $0&,TV &0DVV % FRPPRQ VWRFN WR &0DVV $ FRPPRQ VWRFN XSRQ &:
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2

6

5HSUHVHQWY SUR IRUPD DGMXVWPHQWYV WR DGGLWLRQDO SDLG LQ FDSLWDO EDODQFH WR UHIOHFW WKH

5HFODVVLILFDWLRQ RI $0&, &0DVV $ FRPPRQ VWRFN VXEMHFW WR UHGHPSWLRQ
,VVXDQFH RI $0&, &O0DVV $ FRPPRQ VWRFN IURP VXEVFULSWLRQ DJUHHPHQW
3D\PHQW RI HVWLPDWHG XQGHUZULWLQJ IHHV IRU WKH SULYDWH SODFHPHQW
5HFDSLWDOL]DWLRQ EHWZHHQ $GYHQW &RPPRQ 6WRFN DQG $0&, &RPPRQ 6WRFN
5HFRJQLWLRQ RI $GYHQWTV XQUHFRJQL]HG VKDUH EDVHG FRPSHQVDWLRQ FRVW
$GYHQWTV HTXLW\ UHFODVVLILFDWLRQ DGMXVWPHQW

Wwo—

2

5HSUHVHQWY WKH UHFRJQLWLRQ RI $GYHQWTV XQUHFRJQL]HG FRPSHQVDWLRQ FRVW UHODWHG WR QRQ
XSRQ WKH %XVLQHVV &RPELQDWLRQ

(OLPLQDWLRQ RI $0&,1V KLVWRULFDO UHWDLQHG HDUQLQJV DIWHU UHFRUGLQJ L WKH WUDQVDFWLRQ F
$0&, DV GHVFULEHG LQ QRWH *

5HSUHVHQWY SUR IRUPD DGMXVWPHQWY WR $FFXPXODWHG 'HILFLW EDODQFH WR UHIOHFW WKH IROORZLQJ

3D\PHQW Rl HVYWLPDWHG $GYHQWfV WUDQVDFWLRQ FRVWYV U
7UDQVDFWLRQ ERQXV SD\PHQWYV

2QH WLPH VLJQLQJ ERQXV WR H[HFXWLYHV

5HFRJQLWLRQ RI $GYHQWYV XQUHFRJQL]HG VKDUH EDVHG FRPSHQVDWLRQ FRVW
(OLPLQDWLRQ RI $0&, UHWDLQHG HDUQLQJV DIWHU DGMXVWPHQWYV

7RWDO U

+ —~

o b w-

5HSUHVHQWY UHGHPSWLRQ RI WKH PD[LPXP QXPEHU RI VKDUHVY WKDW PD\ EH PDGH ZKLOH VDWLVI\LQJ WK
DOORFDWHG WR FRPPRQ VWRFN DQG DGGLWLRQDO SDLG LQ FDSLWDO XVLQJ SDU YDOXH SHU V

$GMXVWPHQWY WR 8QDXGLWHG 3UR )RUPD &RQGHQVHG &RPELQHG 6WDWHPHQWYV RI 2SHUDWLRQV

7KH SUR IRUPD DGMXVWPHQWY LQFOXGHG LQ WKH XQDXGLWHG SUR IRUPD FRQGHQVHG FRPELQHG VWDWHPHQV
DUH DV IROORZV

$$

5HSUHVHQWY SUR IRUPD DGMXVWPHQWY WR RSHUDWLQJ FRVWYV

<HDU (QGHG 1LQH PRQWKY HQGHG
'HFHPEHU 6HSWHPEHU
(OLPLQDWLRQ RI KLVWRULFDO H[SHQVHV UHODWHG WR $0&,TV RIILFH VSDFH DQG UHODWHG VXSSRUW
VHUYLFHV U %% U %%
7RWDO U] $$ V] $$

%% 5HSUHVHQWY SUR IRUPD DGMXVWPHQW WR HOLPLQDWH KLVWRULFDO H[SHQVHVY UHODWHG WR $0&, $FTX

&&

$JUHHPHQW ZKLFK ZLOO WHUPLQDWH XSRQ FRQVXPPDWLRQ RI WKH %XVLQHVV &RPELQDWLRQ

5HSUHVHQWY SUR IRUPD DGMXVWPHQW WR UHIOHFW WKH QHZ FRPSHQVDWLRQ DUUDQJHPHQWYV ZLWK IL
THFKQRORJ\ 2IILFHU &KLHI 2SHUDWLQJ 2IILFHU DQG *HQHUDO &RXQVHO DQG %XVLQHVV "HYHORSPHQ
$JUHHPHQWY RU 7THUP 6KHHWV HQWHUHG LQWR RQ WKH GDWH RI WKH OHUJHU $JUHHPHQW UHVXOWLQJ L¢
FRPSHQVDWLRQ DQG LQ DQ DJJUHJDWH LQFUHDVH LQ WKH FRPSHQVDWLRQ RI WKHVH H[HFXWLYH
UHIOHFWHG LQ WKH SUR IRUPD VWDWHPHQWY RI RSHUDWLRQV
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" 5HSUHVHQWYV SUR IRUPD DGMXVWPHQW WR HOLPLQDWH LQYHVWPHQW LQFRPH UHODWHG WR WKH LQYH

<HDU (QGHG

1LQH PRQWKYV HQGHG
‘'HFHPEHU 6HS

WHPEHU

$GMXVWPHQW WR HOLPLQDWH LQYHVWPHQW LQFRPH

(( 5HIOHFWV LQFRPH WD[ HIITHFW RI SUR IRUPD DGMXVWPHQWYV XVLQJ WKH HVWLPDWHG VWDWXWRU\ WD[ UDW}
/IRVV SHU 6KDUH

5HSUHVHQWV WKH QHW ORVV SHU VKDUH FDOFXODWHG XVLQJ WKH KLVWRULFDO ZHLJKWHG DYHUDJH VKDUH
WKH VKDUHV ZHUH RXWVWDQGLQJ VLQFH -DQXDU\ $V WKH PHUJHU DJUHHPHQW LV EHLQJ UHIOHFWHG DV 1
RXWVWDQGLQJ IRU EDVLF DQG GLOXWHG QHW ORVV SHU VKDUH DVVXPHV WKDW WKH VKDUHV LVVXDEOH UHOD\
Rl VKDUHV WKDW PD\ EH UHGHHPHG ZKLOH VDWLVI\LQJ WKH OD[LPXP 5GHGHPSWLRQ &RQGLWLRQ DUH UHGHHPHG V

7KH XQDXGLWHG SUR IRUPD FRQGHQVHG FRPELQHG ILQDQFLDO LQIRUPDWLRQ KDV EHHQ SUHSDUHG DVVXPLQJ
6HSWHPEHU

<HDU (QGHG 1LQH ORQWKV (QGHG
'HFHPEHU 6HSWHPEHU
$VVXPLQJ $VVXPLQJ
$VVXPLQJ 1R OD[LPXP $VVXPLQJ 1R OD[LPXP

SHGHPSWLROQO S5HGHPSWLRQ 5HGHPSWLRQ 5HGHPSWLF

3UR IRUPD QHW ORVYV
%DVLF ZHLJKWHG DYHUDJH VKDUHV RXWVWDQGLQJ
1HW ORVV SHU VKDUH2?2EDVLF DQG GLOXWHG

JRU WKH SXUSRVHV RI DSSO\LQJ WKH LI FRQYHUWHG PHWKRG IRU FDOFXODWLQJ GLOXWHG HDUQLQJV SHU VKIL
DUH FRQYHUWHG WR &0DVV $ FRPPRQ VWRFN RI $0&, +RZHYHU VLQFH WKLV UHVXOWVY LQ DQWL GLOXWLRQ W
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,1)250$7,21 $%287 7+( 3$57,(6 72 7+( %86,1(66 &20%,1$7,21

$0&, SFTXLVLWLRQ &RUS

$0&, LV D VSHFLDO SXUSRVH DFTXLVLWLRQ FRPSDQ\ IRUPHG IRU WKH SXUSRVH RI HIIHFWLQJ D PHUJHU FDSL’
ZLWK RQH RU PRUH EXVLQHVVHV $0&, FRPPRQ VWRFN 8QLWVY DQG :DUUDQWY DUH FXUUHQWO\ OLVWHG RQ 1
DGGUHVV RI $0&,1V SULQFLSDOLBDMFXQYWHY RIVHAHGHQW DQG &KLHI ([HFXWLYH 21ILFHU JLIRQLHU 6WUHHW 6XLWI

OHUJHU 6XE

OHUJHU 6XE LV D ZKROO\ RZQHG VXEVLGLDU\ RI $0&, LQFRUSRUDWHG LQ 'HODZDUH RQ 2FWREHU VROH
DVVHWY DQG GRHV QRW RSHUDWH DQ\ EXVLQHVYV

$GYHQW 7HFKQRORJLHV ,QF
$GYHQW LV DQ LQQRYDWLRQ GULYHQ FRPSDQ\ LQ WKH IXHO FHOO DQG K\GURJHQ WHFKQRORJ\ VSDFH $GYHQ

IXHO FHOO WHFKQRORJ\ $GYHQWTV WHFKQRORJ\ DSSOLHVY WR HOHFWULILFDWLRQ IXHO FHOOV DQG HQHUJ\ VW
2(0V DQG 6\VWHP ,QWHJUDWRUYV
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7+( $0&, 63(&,$/ 0((7,1*
*HQHUDO

$0&, LV IXUQLVKLQJ WKLYV SUR[\ VWDWHPHQW SURVSHFWXV FRQVHQW VROLFLWDWLRQ WR LWV VWRFNKROGH
KHOG@®QG DW DQ\ DGMRXUQPHQW RU SRVWSRQHPHQW WKHUHRI 7KLV SUR[\ VWDWHPHQW SURVSHFWXV FRQV}
GLUHFW WKHLU YRWH WR EH FDVW DW WKH $0&, 6SHFLDO OHHWLQJ

'DWH 7LPH DQG 30DFH

7KH $0&, 6SHFLDO OHHWLQJ ZLOO EH KHXXG DN DREEERWWD O PHHWL@IVWHDQILYMH 'XH WR FRQFHUQV DERXW WK
RIILFLDOV UHJDUGLQJ SXEOLF JDWKHULQJV \RX PD\ DOVR XBWW®V $ ¥&Z A \F\SWEUR@MRFAULDOV DW WKH IROORZLQJ !

9RWLQJ 3RZHU 5HFRUG 'DWH

<RX ZLOO EH HQWLWOHG WR YRWH RU GLUHFW YRWHV WR EH FDVW DW WKH $0&, 6SHFL® & O HFHWIL\) W KIH\ RBEXF
HQWLWOHG WR RQH YRWH IRU HDFK VKDUH RI $0&, FRPPRQ VWRFN WKDW \RX RZQHG DV RI WKH FORVH RI EXVLQI
VKRXOG FRQWDFW \RXU EURNHU EDQN RU RWKHU QRPLQHH WR HQVXUH WKDW YRWHYV UHODWHG WR WKH VKDUHV
VWRFN RXWVWDQGLQJ RI ZKLFK DUH 3XEOLF 6KDUHV DQG DUH )RXQGHU 6KDUHV KHOG E\ WKH 6SR(

9RWH RI WKH 6SRQVRU 'LUHFWRUV DQG 2IILFHUV

,Q FRQQHFWLRQ ZLWK WKH $0&, ,32 $0&, HQWHUHG LQWR DJUHHPHQWY ZLWK HDFK RI LWV 6SRQVRU GLUHFV
IDYRU RI WKH %XVLQHVV &RPELQDWLRQ 3URSRVDO DQG IRU DOO RWKHU SURSRVDOV SUHVHQWHG DW WKH ¢
UHTXLUHPHQW WR YRWH VXFK VKDUHV LQ IDYRU RI WKH %XVLQHVV &RPELQDWLRQ 3URSRVDO DQG IRU DOO RW
UHVXOW ZH ZRXOG QHHG RQO\ RU DSSUR[LPDWHO\ RI WKH 3XEOLF 6KDUHV WR EH YRWHG LQ |

$0&,1V 6SRQVRU GLUHFWRUV DQG RIILFHUV KDYH ZDLYHG DQ\ UHGHPSWLRQ ULJKWV LQFOXGLQJ ZLWK UHVS
FRQQHFWLRQ ZLWK %XVLQHVV &RPELQDWLRQ 7KH )RXQGHU 6KDUHV KHOG E\ WKH 6SRQVRU KDYH QR UHGHPES
$0&, E\ )HEUXDU\ DV VXFK GHDGOLQH PD\ EH H{WHQGHG E\ DPHQGPHQW WR $0&,T1V RUJDQL]DWLRQDO GRFX

4XRUXP DQG 5HTXLUHG 9RWH IRU 3URSRVDOV

$ TXRUXP RI $0&, VWRFNKROGHUV LV QHFHVVDU\ WR KROG D YDOLG PHHWLQJ $ TXRUXP ZLOO EH SUHVHQW DW
DW WKH $0&, 6SHFLDO OHHWLQJ LV UHSUHVHQWHG LQ SHUVRQ RU E\ SUR[\ DW WKH $0&, 6SHFLDO OHHWLQJ

7KH DSSURYDO RI WKH %XV L @G V&R ERIKDPOMWLHRW $FHEBRAUDEOWK BU RS RWKOHOD ITLUPDWLYH YRWH RI D PDMRULW\ F
WKH 5HFRUG 'DWH IRU WKH $0&, 6SHFLDO OHHWLQJ 7KH DSSURYDO RI WKH 1DVGDT 3URSRVDO WKH ,QFHQWL
PDMRULW\ RI WKH VKDUHV RI $0&, FRPPRQ VWRFN FDVW E\ WKH VWRFNKROGHUV UHSUHVHQWHG LQ SHUVRQ RU

] WKH %XVLQHVV &RPELQDWLRQ 3URSRVDO LV QRW DSSURYHG WKH &KDUWHU $PHQGPHQW 3URSRVDOV WKF
YRWH 7KH DSSURYDO RI WKH &KDUWHU $PHQGPHQW 3URSRVDOV WKH %XVLQHVV &RPELQDWLRQ 3URSRVDO WK
&RPELQDWLRQ 7KH &KDUWHU $PHQGPHQW 3URSRVDOV WKH 1DVGDT 3URSRVDO DQG WKH ,QFHQWLYH 30DC(
&RPELQDWLRQ 3URSRVDO LV FRQGLWLRQHG RQ WKH DSSURYDO RI WKH &KDUWHU $PHQGPHQW 3URSRVDOV WK
DSSURYDO RI DQ\ RWKHU SURSRVDO VHW IRUWK LQ WKLV SUR[\ VWDWHPHQW SURVSHFWXV FRQVHQW VROLFLWIL
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W LV LPSRUWDQW IRU \RX WR QRWH WKDW LQ WKH HYHQW WKH %XVLQHVV &RPELQDWLRQ 3URSRVDO GRHYV
$0&, GRHVY QRW FRQVXPPDWH WKH %XVLQHVV &RPELQDWLRQ DQG IDLOV WR FRPSOHWH DQ LQLWLDO EXVLQHV
(IWHQVLRQ $0&, ZLOO EH UHTXLUHG WR GLVVROYH DQG OLTXLGDWH LWV 7UXVW $FFRXQW E\ UHWXUQLQJ WKH W
$EVWHQWLRQV DQG %URNHU 1RQ 9RWHYV

$SEVWHQWLRQV ZLOO KDYH QR HIIHFW RQ WKH RXWFRPH Rl WKH YRWH RQ WKH 1DVGDT 3URSRVDO WKH ,Q FG
WKH &KDUWHU $P H QUEHPTHQ W HW RERIVDIOMUPDWLYH YRWH RI D PDMRULW\ RI WKH LVVXHG DQG RXWVWDQGLQJ $0&, F
E\ SUR[\ RU WR YRWH LQ SHUVRQ DW WKH $0&, 6SHFLDO OHHWLQJ RU DQ DEVWHQWLRQ ZLOO KDYH WKH VDPH HII
5HFRPPHQGDWLRQ RI $0&,TV %RDUG RI 'LUHFWRUV

$0&,1V ERDUG RI GLUHFWRUV KDV XQDQLPRXVO\ GHWHUPLQHG WKDW HDFK RI WKH SURSRVDOV LV IDLU WR
$0&,1V ERDUG RI GLUHFWRUV XQDQLPRXVO\ UHFRPPHQGV WKDW VWRFNKROGHUV

" YRWH 3)25" WKH %XVLQHVV &RPELQDWLRQ 3URSRVDO

" YRWH 3)25" HDFK Rl WKH &KDUWHU $PHQGPHQW 3URSRVDOV

" YRWH 3)25° WKH 1DVGDT 3URSRVDO

" YRWH 3)25" WKH ,QFHQWLYH 30DQ 3URSRVDO DQG

" YRWH 3)25" WKH $GMRXUQPHQW 3URSRVDO LI LW LV SUHVHQWHG WR WKH PHHWLQJ

:KHQ \RX FRQVLGHU WKH UHFRPPHQGDWLRQ RI $0&,1V ERDUG RI GLUHFWRUV LQ IDYRU RI DSSURYDO RI WKH
RINLFHUV KDYH LQWHUHVWY LQ WKH %XVLQHVV &RPELQDWLRQ WKDW PD\ EH GLIIHUHQW IURP RU LQ DGGLWLRQ W

" WKDW XQOHVV $0&, FRQVXPPDWHYV DQ LQLWLDO EXVLQHVV FRPELQDWLRQ $0&,TV RIILFHUV GLUHFWRUV DQ
HIWHQW WKDW VXFK H[SHQVHV H[FHHG WKH DPRXQW RI DYDLODEOH SURFHHGV QRW GHSRVLWHG LQ WKH 7

" DV D FRQGLWLRQ WR WKH $0&, ,32 WKH )RXQGHU 6KDUHV EHFDPH VXEMHFW WR D ORFN XS ZKHUHE\ VXEM
WKH FRQVXPPDWLRQ RI DQ LQLWLDO EXVLQHVV FRPELQDWLRQ SURYLGHG WKDW WKH ORFN XS ZLOO WHUP
VWRFN VSOLWV VWRFN GLYLGHQGY UHRUJDQL]DWLRQV DQG UHFDSLWDOL]DWLRQV IRU DQ\ WUDGLQJ G
DQ LQLWLDO EXVLQHVV FRPELQDWLRQ

" WKH 30DFHPHQW :DUUDQWY SXUFKDVHG E\ WKH 6SRQVRU ZLOO EH ZRUWKOHVV LI D EXVLQHVV FRPELQDWLI

" WKH 6SRQVRU KDV DJUHHG WKDW WKH 30DFHPHQW :DUUDQWY DQG DOO RI WKHLU XQGHUO\LQJ VHFXULW
VXEMHFW WR OLPLWHG H[FHSWLRQV

" WKH 6SRQVRU KDV DJUHHG WR IRUIHLW UG RI LWV 30DFHPHQW :DUUDQWYV DV RI WKH &0ORVLQJ

" 2ULRQ KDV ORDQHG DQ DJJUHJDWH RI DV Rl 1RYHPEHU WR $0&, 7KH 2ULRQ /RDQ LV GXH D
YHEUXDU\

" LQ FRQQHFWLRQ ZLWK WKH 2ULRQ /RDQ WKH 6SRQVRU KDV DJUHHG WR WUDQVIHU RQH KDOI RI LWV UHPDLC
RI 6SRQVRU DW WKH &ORVLQJ RI WKH %XVLQHVV &RPELQDWLRQ
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" WKH IDFW WKDW 6SRQVRU SDLG DQ DJJUHJDWH RI IRU LWV )RXQGHU 6KDUHV DQG VXFK VHFXULWLHV Z

" WKH IDFW WKDW 6SRQVRU KDV DJUHHG QRW WR UHGHHP DQ\ RI WKH )RXQGHU 6KDUHV LQ FRQQHFWLRQ ZL"

" WKHUH LV ZRUNLQJ FDSLWDO ORDQ WR WKH 6SRQVRU FXUUHQWO\ RXWVWDQGLQJ ,I WKH %XVLQI
FRPELQDWLRQ SULRU WR RXU )HEUXDU\ RU D ODWHU GDWH DSSURYHG E\ LWV VWRFNKROGHUV SXU
ORDQV

" XQGHU WKH &)3& 6SRQVRUfV REOLJDWLRQV WR SXUFKDVH $0&, VHFXULWLHV WKHUHXQGHU DUH FRQWIL
WKHUHXQGHU LQ DFFRUGDQFH ZLWK WKH WHUPV WKHUHRI LQ FRQQHFWLRQ ZLWK WKH SURSRVHG EXVLQHV
ERDUG RI GLUHFWRUV WR DSSURYH WKH SURSRVHG EXVLQHVV FRPELQDWLRQ $0&, QRWLILHG WKH 6SF
6SRQVRU HOHFWHG QRW WR SXUFKDVH $0&, VHFXULWLHVY XQGHU WKH &)3& LQ FRQQHFWLRQ WKHUHZLWK

" LI $0&, GRHVY QRW FRPSOHWH DQ LQLWLDO EXVLQHVV FRPELQDWLRQ E\ )HEUXDU\ D SRUWLRQ RI WKH
WR $0&,1V SXEOLF VWRFNKROGHUY DQG WKH 30DFHPHQW :DUUDQWYV ZLOO H[SLUH ZRUWKOHVV DQG

" LI WKH 7UXVW $FFRXQW LV OLTXLGDWHG LQFOXGLQJ LQ WKH HYHQW $0&, LV XQDEOH WR FRPSOHWH DQ LC(
WR HQVXUH WKDW WKH SURFHHGV LQ WKH 7UXVW $FFRXQW DUH QRW UHGXFHG EHORZ SHU 3XEOLF 61
DJUHHPHQW RU FODLPV RI DQ\ WKLUG SDUW\ IRU VHUYLFHY UHQGHUHG RU SURGXFWV VROG WR $0&, EXW
WR WKH 7UXVW $FFRXQW

9RWLQJ <RXU 6KDUHV

(DFK VKDUH RI $0&, FRPPRQ VWRFN WKDW \RX RZQ LQ \RXU QDPH HQWLWOHV \RX WR RQH YRWH ,I \RX DUH |
WKH $0&, 6SHFLDO OHHWLQJ

9RWH E\ ,QWHUQHW

" %HIRUH WKHPHBHBBWBRBB® 8VH WKH , QWHUQHW WR WUDQVPLW \RXU YRWLQJ LQVWUXFWLRQV DQG IRU HOHF
+DYH \RXU SUR[\ FDUG LQ KDQG ZKHQ \RX DFFHVV WKH ZHEVLWH DQG IROORZ WKH LQVWUXFWLRQV WR R

T XULQJ WKH FRHHBBRERRE@ <RX ZLOO EH DEOH WR DWWHQG WKH $0&, 6SHFLDO OHHWLQJ RQOLQH YRWH \RXL
6SHFLDO OHHWLQJ

9RWH E\ BDU®DN GDWH VLJQ DQG PDLO SURPSWO\ WKH HQFORVHG SUR[\ FDUG D SRVWDJH SDLG HQYHORSH LV
9RWH E\ WHORHSRRQWRWH E\ SUR[DR\GFIRGALRAILYI WKH LQVWUXFWLRQV RQ WKH SURJ[\ FDUG
, \RXU VKDUHVY DUH KHOG LQ 3VWUHHW QDPH" RU DUH LQ D PDUJLQ RU VLPLODU DFFRXQW \RX VKRXOG FRQ

\RX ZLVK WR DWWHQG WKH PHHWLQJ DQG YRWH LQ SHUVRQ DQG \RXU VKDUHV DUH KHOG LQ 3VWUHHW QDPH "~ \R
WKH EURNHU EDQN RU QRPLQHH KDV QRW DOUHDG\ YRWHG \RXU VKDUHV
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5HYRNLQJ <RXU 3URJ\
,/ \RX DUH D UHFRUG RZQHU RI \RXU VKDUHYV DQG \RX JLYH D SUR[\ \RX PD\ FKDQJH RU UHYRNH LW DW DQ\ WLF
" \RX PD\ VHQG DQRWKHU SURJ[\ FDUG ZLWK D ODWHU GDWH
" \RX PD\ QRWLI\ $0&,1V VHFUHWDU\ LQ ZULWLQJ EHIRUH WKH $0&, 6SHFLDO OHHWLQJ WKDW \RX KDYH UHYRNF}
" \RX PD\ DWWHQG WKH $0&, 6SHFLDO OHHWLQJ UHYRNH \RXU SUR[\ DQG YRWH LQ SHUVRQ DV GHVFULEHG D
, \RXU VKDUHVY DUH KHOG LQ 3VWUHHW QDPH" RU DUH LQ D PDUJLQ RU VLPLODU DFFRXQW \RX VKRXOG FRQWIL
KR &DQ $QVZHU <RXU 4XHVWLRQV $ERXW 9RWLQJ <RXU 6KDUHV

,/ \RX DUH D VWRFNKROGHU DQG KDYH DQ\ TXHVWLRQV DERXW KRZ WR YRWH RU GLUHFW D YRWH LQ UHVSHFW
WROO IUHH RU FROOHFW RU E\ HPDLO NVPLWK#DGYDQWDJHSURJ[\ FRP

1R $GGLWLRQDO ODWWHUV 0D\ %H BUHVHQWHG DW WKH $0&, 6SHFLDO OHHWLQJ

7KH $0&, 6SHFLDO OHHWLQJ KDV EHHQ FDOOHG RQO\ WR FRQVLWKH SKIH I/$ISU RFYHD@E R I Q\DKVIEEZRFS\BIVMERHRWY B8 P BVIK
DQG WKH $GMRXUQPHQW 3URSRVDO 8QGHU $0&,fV E\ODZV RWKHU WKDQ SURFHGXUDO PDWWHUV LQFLGHQW
OHHWLQJ LI WKH\ DUH QRW LQFOXGHG LQ WKLV SUR[\ VWDWHPHQW SURVSHFWXV FRQVHQW VROLFLWDWLRQ ZKL

5HGHPSWLRQ 5LJKWV

3XUVXDQW WR WKH $0&, &KDUWHU DQ\ KROGHUV RI 3XEOLF 6KDUHV PD\ GHPDQG WKDW VXFK VKDUHV EH UHC

IUDQFKLVH DQG LQFRPH WD[HV SD\DEOH FDOFXODWHG DV RI WZR EXVLQHVYV GD\V SULRU WR WKH FRQV
FRQVXPPDWHG WKHVH VKDUHV LPPHGLDWHO\ SULRU WR WKH %XVLQHVV &RPELQDWLRQ ZLOO FHDVH WR EH RX
WKH 7UXVW $FFRXQW ZKLFK KROGV WKH SURFHHGV RI WKH $0&, ,32 FDOFXODWHG DV RI WZR EXVLQHVV GD\"

LQ WKH 7UXVW $FFRXQW DQG QRW SUHYLRXVO\ UHOHDVHG WR LW WR SD\ WKH &RPSDQ\fV IUDQFKLVH DQ® L@QFIF
'"HFHPEHU DIWHU JLYLQJ HIIHFW WR WKH UHGHPSWLRQV WKDW RFFXUUHG LQ FRQQHFWLRQ ZLWK WKH DPHQGPI
SHU VKDUH UHGHPSWLRQ SULFH ZRXOG KDYH EHHQ DSSUR[LPDWHO\ $ SXEOLF VWRFNKROGHU WRJHWKHU
DV GHILQHG XQGHU 6HFWLRQ Rl ([FKDQJH $FW ZLOO EH UHVWULFWHG IURP UHGHHPLQJ LQ WKH DJJUHJDWF
VKDUHV RI $0&, FRPPRQ VWRFN LQFOXGHG LQ WKH XQLWV RI $0&, VROG LQ WKH $0&, ,32 LQFOXGLQJ RYHUDOORW

,Q RUGHU WR H[HUFLVH \RXU UHGHPSWLRQ ULJKWV \RX PXVW

" SULRU WR 30 (DV@VHWDRWLPHEHXR/Q@FHVYV GD\V EHIRUH WKH $0&, 6SHFLDO OHHWLQJ WHQGHU \RXU VKDUHV
SXEOLF VKDUHV IRU FDVK WR &RQWLQHQWDO 6WRFN 7UDQVIHU 7UXVW &RPSDQ\ $0&,fV WUDQVIHU DJHQW

&RQWLQHQWDO 6WRFN 7UDQVIHU 7UXVW &RPSDQ\
2QH 6WDWH 6 WUFDHRWR BOD]D

1HZ <RUN 1HZ <RUN

$WWQ ODUN =LPNLQG

( PDLO P]JLPNLQG#FRQWLQHQWDOVWRFN FRP
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" ,Q \RXU UHTXHVW WR &RQWLQHQWDO 6WRFN 7UDQVIHU 7UXVW &RPSDQ\ IRU UHGHPSWLRQ \RX PXVW DOV
6HFWLRQ G RI WKH ([FKDQJH $FW ZLWK DQ\ RWKHU VWRFNKROGHU ZLWK UHVSHFW WR VKDUHV RI &RPPR(

DQG

" GHOLYHU \RXU 3XEOLF 6KDUHV HLWKHU SK\VLFDOO\ RU HOHFWURQLFDOO\ WKURXJK '7& WR $0&,fV WUDQ"
H[HUFLVH WKHLU UHGHPSWLRQ ULJKWYV DQG RSWLQJ WR GHOLYHU SK\VLFDO FHUWLILFDWHY VKRXOG DOORW
XQGHUVWDQGLQJ WKDW VWRFNKROGHUV VKRXOG JHQHUDOO\ DOORW DW OHDVW WZR ZHHNV WR REWDLQ S
LW PD\ WDNH ORQJHU WKDQ WZR ZHHNV 6WRFNKROGHUV ZKR KROG WKHLU VKDUHV LQ VWUHHW QDPH ZLO¢
HOHFWURQLFDOO\ ,I \RX GR QRW VXEPLW D ZULWWHQ UHTXHVW DQG GHOLYHU \RXU SXEOLF VKDUHV DV GH

$Q\ GHPDQG IRU UHGHPSWLRQ RQFH PDGH PD\ EH ZLWKGUDZQ DW DQ\ WLPH XQWLO WKH GHDGOLQH IRU H[HL
FRQVHQW XQWLO WKH YRWH LV WDNHQ ZLWK UHVSHFW WR WKH %XVLQHVV &RPELQDWLRQ ,I \RX GHOLYHUHG '
\RXU UHGHPSWLRQ ULJKWV \RX PD\ UHTXHVW WKDW $0&,fV WUDQVIHU DJHQW UHWXUQ WKH VKDUHV SK\VLFDOC
RU DGGUHVV OLVWHG DERYH

B3ULRU WR H[HUFLVLQJ UHGHPSWLRQ ULJKWV VWRFNKROGHUV VKRXOG YHULI\ WKH PDUNHW SULFH RI $0&, FRPF
WKDQ IURP H[HUFLVLQJ WKHLU UHGHPSWLRQ ULJKWV LI WKH PDUNHW SULFH SHU VKDUH LV KLJKHU WKDQ WKH L
RSHQ PDUNHW HYHQ LI WKH PDUNHW SULFH SHU VKDUH LV KLJKHU WKDQ WKH UHGHPSWLRQ SULFH VWDWHG DER

, \RX H[HUFLVH \RXU UHGHPSWLRQ ULJKWV \RXU VKDUHV RI $0&, FRPPRQ VWRFN ZLOO FHDVH WR EH RXWVW
SUR UDWD VKDUH RI WKH DJJUHJDWH DPRXQW RQ GHSRVLW LQ WKH 7UXVW $FFRXQW <RX ZLOO QR ORQJHU
&RPELQHG (QWLW\ LI DQ\ <RX ZLOO EH HQWLWOHG WR UHFHLYH FDVK IRU WKHVH VKDUHV RQO\ LI \RX SURSHUO\

, I WKH %XVLQHVV &RPELQDWLRQ LV QRW FRQVXPPDWHG DQG $0&, RWKHUZLVH GRHV QRW FRQVXPPDWH DQ LQlL
$0&,TV RUJDQL]IDWLRQDO GRFXPHQWYV $0&, ZLOO EH UHTXLUHG WR GLVVROYH DQG OLTXLGDWH LWV 7UXVW $F
ZLOO H[SLUH ZRUWKOHVV
$SSUDLVDO 5LIJKWV

$0&, VWRFNKROGHUV GR QRW KDYH DSSUDLVDO ULJKWV LQ FRQQHFWLRQ ZLWK WKH %XVLQHVV &RPELQDWLR(
BUR[\ 6ROLFLWDWLRQ

$0&, LV VROLFLWLQJ SUR[LHV RQ EHKDOI RI LWV ERDUG RI GLUHFWRUV 7KLV VROLFLWDWLRQ LV EHLQJ PDGH
PD\ DOVR VROLFLW SUR[LHV LQ SHUVRQ $0&, ZLOO ILOH ZLWK WKH 6(& DOO VFULSWV DQG RWKHU HOHFWURQLF FF

$0&, KDV KLUHG $GYDQWDJH 3UR[\ WR DVVLVW LQ WKH SUR[\ VROLFLWDWLRQ SURFHVV $0&, ZLOO SD\ WKDW 11

$0&, ZLOO DVN EDQNV EURNHUV DQG RWKHU LQVWLWXWLRQV QRPLQHHV DQG ILGXFLDULHV WR IRUZDUG WKH
$0&, ZLOO UHLPEXUVH WKHP IRU WKHLU UHDVRQDEOH H[SHQVHV
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352326%/ 7+( %86,1(66 &20%,1$7,21 352326%/
*HQHUDO

+ROGHUV RI $0&, FRPPRQ VWRFN DUH EHLQJ DVNHG WR DSSURYH DQG DGRSW WKH OHUJHU $JUHHP
VWDWHPHQW SURVSHFWXV FRQVHQW VROLFLWDWLRQ LQ LWV HQWLUHW)\ IRU PRBQH B R MKOLHGSIURIR WADDW R €
VROLFLWDWLRQ 3OHDVHKHEBHVUKH W $ FNHOREH QNE W D& EWLRQDO LQIRUPDWLRQ DQG D VXPPDU\ RI FHUWDLQ WHUF
$IJUHHPHQW LQ LWV HQWLUHW\ EHIRUH YRWLQJ RQ WKLV SURSRVDO

%HFDXVH $0&, LV KROGLQJ D VWRFNKROGHU YRWH RQ WKH %XVLQHVV &RPELQDWLRQ $0&, PD\ FRQVXPPDWH W
RI WKH LVVXHG DQG RXWVWDQGLQJ VKDUHV RI $0&, FRPPRQ VWRFN DV RI WKH 5HFRUG 'DWH IRU WKH $0&, 6SHFI

7KH OHUJHU $JUHHPHQW

7KH VXEVHFWLRQV WKDW IROORZ WKLV VXEVHFWLRQ GHVFULEH WKH PDWHULDO SURYLVLRQV RI WKH OHL
VXPPDU\ LV TXDOLILHG LQ LWV HQWLUHW\ E\ UHIHUHQFH WR WKH FRPSQO® MfHSWHHWWR RAKW KK DWW UWLIHAR ¥ SBRHHDRHHIGN K
RWKHU LQWHUHVWHG SDUWLHYV DUH XUJHG WR UHDG WKH OHUJHU $JUHHPHQW FDUHIXOO\ DQG LQ LWV HQWLUHW
JRYHUQV WKH %XVLQHVV &RPELQDWLRQ

7KH OHUJHU $JUHHPHQW FRQWDLQV UHSUHVHQWDWLRQV ZDUUDQWLHY DQG FRYHQDQWV WKDW WKH UHVSHF
EH XSGDWHG SULRU WR WKH FORVLQJ RI WKH %XVLQHVV &RPELQDWLRQ 7KH DVVHUWLRQV HPERGLHG LQ WKR"
SDUWLHY DQG DUH VXEMHFW WR LPSRUWDQW TXDOLILFDWLRQV DQG OLPLWDWLRQV DJUHHG WR E\ WKH SDUWL
OHUJHU $JUHHPHQW DUH DOVR PRGLILHG LQ LPSRUWDQW SDUW E\ WKH GLVFORVXUH VFKHGXOHYV DWWDFKHG W
IURP WKDW JHQHUDOO\ DSSOLFDEOH WR VWRFNKROGHUV 7KH GLVFORVXUH VFKHGXOHV ZHUH XVHG IRU WKH S
WKH GLVFORVXUH VFKHGXOHV FRQWDLQ LQIRUPDWLRQ WKDW LV PDWHULDO WR DQ LQYHVWPHQW GHFLVLRQ

*HQHUDO 'HVFULSWLRQ RI WKH OHUJHU $JUHHPHQW

2Q 2FWREHU $0&, HQWHUHG LQWR WKH OHUJHU $JUHHPHQW ZLWK OHUJHU 6XE $GYHQW WKH 3XUFKDV
WKH OHUJHU $JUHHPHQW 7KH GHVFULSWLRQ RI WKH OHUJHU $JUHHPHQW EHORZ LV Rl WKH OHUJHU DIQG HR HOK
$PHQGPHQW WR OHUJHU $JUHHPH®@W RQV\H RMAGHLZLVH GHILQHG KHUHLQ WKH F DS LW B 0% XKWGE QHIWP & RPEH @ B 1@ LoR4
$JUHHPHQW ™ ZLOO KDYH WKH PHDQLQJ DVFULEHG WR VXFK WHUPV LQ WKH OHUJHU $JUHHPHQW

6XEMHFW WR WKH WHUPV DQG FRQGLWLRQV VHW IRUWK LQ WKH OHUJHU $JUHHPHQW DW WKH (IIHFWLYH 71
VXEVLGLDU\ RI $0&, DQG

D DOO VKDUHV RI $GYHQW VWRFN LVVXHG DQG RXWVWDQGLQJ LPPHGLDWHO\ SULRU WR WKH (IITHFWLYH 7LPH
EH FRQYHUWHG LQWR WKH ULJKW WR UHFHLYH LQ WKH DJJUHJDWH D QXPEHUDORIUVKD WHR\Q Ril GIHZD$OISR F RP F
LL WKH &ORVLQJ 1HW ,QGHEWHGQHVV ZLWK HDFK VKDUH RI 1HZ $0&, FRPPRQ VWRFN YDOXHG IRU VXFK SX

E HDFK &RPSDQ\ &RQYHUWLEOH 6HFXULW\ LI QRW H[HUFLVHG RU FRQYHUWHG SULRU WR VXFK WLPH ZLOO EH

$GGLWLRQDOO\ WKH RXWVWDQGLQJ VKDUHV RI $0&, &0DVV $ FRPPRQ VWRFN LQFOXGLQJ DQ\ VKDUHV RI $0&
WKH $0&, & KDUWHU ZLOO EH UHGHVLJQDWHG DV WKH 1HZ $0&, FRPPRQ VWRFN ZKLFK LV FRPPRQ VWRFN SDU
&ORVLQJ

7KH OHUJHU &RQVLGHUDWLRQ WR EH SDLG WR $GYHQW VWRFNKROGHUV ZLOO EH SDLG VROHO\ E\ WKH GHOLY
&RQVLGHUDWLRQ LV EDVHG VROHO\ RQ HVWLPDWHYV GHWHUPLQHG VKRUWO\ SULRU WR WKH &ORVLQJ DQG L'
KROGHUV Rl $GYHQW VWRFN WUHDWLQJ $GYHQW SUHIHUUHG VWRFN RQ DQ DV FRQYHUWHG WR $GYHQW FRFP
FRQYHUWHG SULRU WR WKH (IITHFWLYH 7LPH
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3RVW %XVLQHVV &RPELQDWLRQ 2ZQHUVKLS RI WKH &RPELQHG (QWLW\
,PPHGLDWHO\ DIWHU WKH &0RVLQJ $0&, ZKLFK ZLOO EH UHQDPHG $GYHQW 7HFKQRORJLHV +ROGLQJV ,QF ZL

W LV DQWLFLSDWHG WKDW XSRQ WKH &ORVLQJ Rl WKH %XVLQHVV &RPELQDWLRQ $B&, WK I XREXOAL V¥ \WDAQRG-INK
&RPELQHG (QWLW\ WKH 6SRQVRU WRJHWKHU ZLWK LWV SHUPLWWHG WUR R WIKH HRK \& ¥ W GZLLE@JIO FIDIS\W W D@ D/QV F
,QYHVWRUV ZLOO UHWDLQ DQ RZQHURMKWE H RWWWHAMD GRL @F S0 LLVPDW & GARVVFNH RSIGW K B V& R/RER FONHKR OG\W BW \ K ®l OR K
FDSLWDO VWRFN RI WKH &RPELQHG (QWLW\ 7KH IRUHJRLQJ RZQHUVKLS SHUFHQWDJHV ZLWK UHVSHFW WR WKH
L WKHUH DUH QR UHGHPSWLRQV RI DQ\ VKDUHV E\ $0&,1V SXEOLF VWRFNKROGHUY LQ FRQQHFWLRQ ZLWK
EDVHG RQ $GYHQWTV XQDXGLWHG LQWHULP FRQGHQVHG FRQVROLGDWHG ILQDQFLDO VWDWHPHQWYV DV F
:DUUDQWY DUH LVVXHG DQG Y $0&, GRHV QRW HQJDJH LQ DQ\ NLQG RI HTXLW\ ILQDQFLQJ SULRU WR WKH &OR\
RZQHUVKLS UHWDLQHG E\ WKH $0&,1V H[LVWLQJ VWRFNKROGHUV LQ WKH &RPELQHG (QWLW\ ZLOO EH GLIIHUHQW

5HSUHVHQWDWLRQV DQG :DUUDQWLHYV 6XUYLYDO ,QGHPQLILFDWLRQ

7KH OHUJHU $JUHHPHQW FRQWDLQV UHSUHVHQWDWLR @V B ¢ & VADRRIDWWR H WE\DIQI DK WL BQ ¥, VIL @ G OIDCYY WR WV WK

$GYHQW PDGH UHSUHVHQWDWLRQV DQG ZDUUDQWLHYV UHODWLQJ WR DPRQJ RWKHU PDWWHUYV RUJDQLI]!
JRYHUQPHQWDO DSSURYDOV QRQ FRQWUDYHQWLRQ ILQDQFLDO VWDWHPHQWYV DEVHQFH RI FHUWDLY
LQWHOOHFWXDO SURSHUW\ WD[HV DQG UHWXUQV UHDO SURSHUW\ SHUVRQDO SURSHUW\ WLWO'
WUDQVDFWLRQV ZLWK DIILOLDWHY DQG UHODWHG SHUVRQV LQVXUDQFH SURGXFW ZDUUDQW\ DQG Ol
. QYHVWPHQW &RPSDQ\ $FW RI DV DPHQGHG ILQGHUV DQG EURNHUV LQGHSHQGHQW LQYHVWLJIJDWLRQ

$0&, PDGH UHSUHVHQWDWLRQV DQG ZDUUDQWLHY UHODWLQJ WR DPRQJ RWKHU PDWWHUV RUJDQL]DWI
FRQWUDYHQWLRQ FDSLWDOL]DWLRQ DQG VXEVLGLDULHV 6(& ILOLQJV DQG ILQDQFLDO VWDWHPHQWYV D
HPSOR\HHV DQG HPSOR\HH EHQHILW SODQV SURSHUWLHV PDWHULDO FRQWUDFWYV WUDQVDFWLRQ
ILQGHUV DQG EURNHUV RZQHUVKLS RI OHUJHU &RQVLGHUDWLRQ FHUWDLQ EXVLQHVV SUDFWLFHYV LQ\

0DQ\ RI WKH UHSUHVHQWDWLRQV DQG ZDUUDQWLHY DUH TXDOLILHG E\ PDWHULIDAMWHVU\L BO POYWHRIY BOWHITON €
$IJUHHPHQW PHDQV ZNV8KRLHIVIEG BW WERQ @REF W QMYMQW RFFXUUHQFH FKDQJH RU HIIHFW WKDW KDV KDG RU ZF
PDWHULDO DGYHUVH HIITHFW RQ WKH EXVLQHVV DVVHWY OLDELOLWLHV UHVXOWV RI RSHUDWLRQV RU FRQGL
SHUVRQ RU HQWLW\ RU DQ\ RI LWV VXEVLGLDULHYVY RQ D WLPHO\ EDVLVY WR FRQVXPPDWH WKH WUDQVDFWLRQV F
LWV REOLJDWLRQV WKHUHXQGHU LQ HDFK FDVH VXEMHFW WR FHUWDLQ FXVWRPDU\ H[FHSWLRQV &HUWDLQ RI
LQ LQIRUPDWLRQ SURYLGHG SXUVXDQW WR FHUWDLQ GLVFORVXUH VFKHGXOHV WR WKH OHUJHU $JUHHPHQW

6XUYLYDO ,QGHPQLILFDWLRQ

7KH UHSUHVHQWDWLRQV DQG ZDUUDQWLHYVY PDGH E\ WKH SDUWLHYVY WHUPLQDWH DV RI DQG GR QRW VXUY
DJUHHPHQWY RI WKH SDUWLHV VKDOO QRW VXUYLYH WKH &0ORVLQJ H[FHSW WKRVH FRYHQDQWY DQG DJUHHPHQ!
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&RYHQDQWYV RI WKH 3DUWLHV

(DFK SDUW\ DJUHHG LQ WKH OHUJHU $JUHHPHQW WR XVH WKHLU FRPPHUFLDOO\ UHDVRQDEOH HIIRUWYV WR HI
WKH SHULRG EHWZHHQ WKH VLJQLQJ Rl WKH OHUJHU $JUHHPHQW DQG WKH HDUOLHU RI WK HQ&OHRMLPQ 3 HROQLARUK I VD
UHJDUGLQJ WKH SURYLVLRQ RI DFFHVV WR WKHLU SURSHUWLHVY ERRNV DQG SHUVRQQHO WKH RSHUDWL
$GYHQW $0&,1V SXEOLF ILOLQJV QR WUDGLQJ LQ $0&,1V VHFXULWLHY E\ $GYHQW XVLQJ $0&,fV PDWHULDO

HITRUWV WR FRQVXPPDWH WKH &0ORVLQJ DQG REWDLQ WKLUG SDUW\ DQG UHJXODWRU\ DSSURYDOV DQG FRP
SXEOLF DQQRXQFHPHQWYV FRQILGHQWLDOLW)\ PKQSDUW{[BIONV®J B JSFHWH 6 HFXWLIRGY WREBWQWHYLP(BHULRG QRW \
LQGLFDWLRQ RI LQWHUHVW LQ PDNLQJ DQ RIIHU RU SURSRVDO IRU DQ DOWHUQDWLYH FRPSHWLQJ WUDQVDFWL
UHTXHVWYV IRU LQIRUPDWLRQ RU UHTXHVWY UHODWLQJ WR DQ DOWHUQDWLYH FRPSHWLQJ WUDQVDFWLRQ RU DC
DQ\ VXFK LQTXLULHYVY SURSRVDOV RIIHUV RU UHTXHVWV IRU LQIRUPDWLRQ 7KHUH DUH DOVR FHUWDLQ FXVWR]|
DQG RIILFHUV DQG XVH Rl WUXVW DFFRXQW SURFHHGYV

$0&, DJUHHG DV SURPSWO\ DV SUDFWLFDEOH DIWHU WKH GDWH RI WKH OHUJHU $JUHHPHQW WR SUHSDUH 2
WKIHHILVWUDWLRQL QWFIRRQIPHHFAMM RQ ZLWK WKH UHJLVWUDWLRQ XQGHU WKH 6HFXULWLHV $FW RI WKH LVVXDQFH
SUR[\ VWDWHPHQW SURVSHFWXV FRQVHQW VROLFLWDWLRQ IRU WKH SXUSRVH RI $0&, VROLFLWLQJ SUR[LH\
3URSRVDOV DW WKH $0&, 6SHFLDO OHHWLQJ DQG SURYLGLQJ VXFK VWRFNKROGHUV DQ RSSRUWXQLW\ LQ DFFRU
VKDUHV RI $0&, FRPPRQ VWRFN UHGHHPHG

$GYHQW DOVR DJUHHG LQ WKH OHUJHU $JUHHPHQW WR REWDLQ WKH ZULWWHQ FRQVHQW RI LWV VWRFNKR(
6WDWHPHQW KDV EHFRPH HIIHFWLYH DQG XVH LWV UHDVRQDEOH EHVW HIIRUWV WR VROLFLW IURP $GYHQW VWF
WDNH DOO RWKHU DFWLRQV QHFHVVDU\ RU DGYLVDEOH WR VHFXUH VXFK DSSURYDOV LQFOXGLQJ HQIRUFLQJ W

7KH SDUWLHVY DOVR DJUHHG WR WDNH DOO QHFHVVDU\ DFWLRQ VR WKDW HIIHFWLYH DW WKH &0ORVLQJ WKH H
GLUHFWRUV LQ DFFRUGDQFH ZLWK 1DVGDT UHTXLUHPHQWY 7KUHH RI WKH PHPEHUV RI VXFK ERDUG ZLOO EH LQ
DQG VL[ RI WKH PHPEHUV RI WKH 3RVW &0ORVLQJ %RDUG DW OHDVW IRXU RI ZKRP VKDOO EH LQGHSHQGHQW GLL
KDYH VHYHQ GLUHFWRUV RQ WKH 1HZ $0&, ERDUG RI GLUHFWRUV DQG LQWHQG WR DPHQG RU ZDLYH WKH DSS
LQWR WKUHH FODVVHV DV GHVFULEHG LQ WKH &KDUWHU $PHQGPHQW 3URSRVDO EHORZ $0&, DOVR DJUHHG '
LQGHPQLILFDWLRQ DJUHHPHQW LQ IRUP DQG VXEVWDQFH UHDVRQDEO\ DFFHSWDEOH WR VXFK GLUHFWRU 7TKH
FKLHI ILQDQFLDO RIILFHU UHVSHFWLYHO\ RI $0&, LPPHGLDWHO\ DIWHU &0ORVLQJ ZLOO EH WKH VDPH LQGLYLGXDO

'XULQJ WKH ,QWHULP 3HULRG $0&, PD\ HOHFW ZLWK $GYHQWTV FRQVHQW QRW WR EH XQUHDVRQDEO\ ZL
DJUHHDEOH WR $0&, DQG $GYHQW DFWLQJ UHDVRQDEO\ $GYHQW DJUHHG WR FRRSHUDWH LQ FRQQHFWLRQ Z
RFFXU LQFOXGLQJ KDYLQJ $GYHQWYfV VHQLRU PDQDJHPHQW SDUWLFLSDWH LQ DQ\ LQYHVWRU PHHWLQJV DQG L

&RQGLWLRQV WR WKH &ORVLQJ

7KH &0O0RVLQJ RI WKH OHUJHU $JUHHPHQW LV VXEMHFW WR YDULRXV FRQGLWLRQV LQFOXGLQJ WKH IROOR:
%XVLQHVV &RPELQDWLRQ DQG 5HTXLUHG 3URSRVDOV E\ WKH UHTXLVLWH YRWH RI $0&,TV VWRFNKROGHUYV LL
VWRFNKROGHUYV LLL H[SLUDWLRQ RI DQ\ DSSOLFDEOH ZDLWLQJ SHULRG XQGHU DQ\ DQWLWUXVW ODZV DQ
&RPELQDWLRQ LY QR ODZ RU RUGHU SUHYHQWLQJ RU SURKLELWLQJ WKH %XVLQHVV &RPELQDWLRQ Y $0&, KI
WKH DIWHU JLYLQJ HIIHFW WR WKH FRPSOHWLRQ RI LWV UHGHPSWLRQ RI SXEOLF VWRFNKROGHUV ZKR UHGHF
$0&,1V ERDUG RI GLUHFWRUV DV RI WKH &ORVLQJ LQ DFFRUGDQFH ZLWK WKH OHUJHU $JUHHPHQW DQG YLL WK




7DEOH RI &RQWHQWYV

,Q DGGLWLRQ XQOHVV ZDLYHG E\ $GYHQW WKH REOLJDWLRQV RI $GYHQW WR FRQVXPPDWH WKH %XVLQHVV
IROORZLQJ LQ DGGLWLRQ WR FXVWRPDU\ FHUWLILFDWHY DQG RWKHU FORVLQJ GHOLYHUDEOHYV

7KH UHSUHVHQWDWLRQV DQG ZDUUDQWLHYV RI $0&, EHLQJ WUXH DQG FRUUHFW DV RI WKH GDWH RI WKH |
$0&, DQG WKH OHUJHU 6XE KDYLQJ SHUIRUPHG LQ DOO PDWHULDO UHVSHFWV LWV REOLJDWLRQV XQGHU Vv
$EVHQFH RI DQ\ ODWHULDO $GYHUVH (IIHFW ZLWK UHVSHFW WR $0&, VLQFH WKH GDWH RI WKH OHUJHU $!
6SRQVRU VKDOO WBOR/IHLMRW IHAMWFHEP HQW :DUUDQWYV DV Rl WKH &ORVLQJ DV UHTXLUHG E\ WKH 6SRQVRU :DI
7KH OLQLPXP &DVK &RQGLWLRQ ZKLFK UHTXLUHV WKDW $0&, KDYH DW OHDVW PLOOLRQ LQ FDVK D
HTXLW\ ILQDQFLQJ FRQGXFWHG E\ $0&, LQ FRQQHFWLRQ ZLWK WKH %XVLQHVV &RPELQDWLRQ DIWHU I
WUDQVDFWLRQ H[SHQVHVY DQG RWKHU OLDELOLWLHV RI $0&, GXH DW WKH &ORVLQJ
7KH $0&, FRPPRQ VWRFN WR EH LVVXHG LQ WKH %XVLQHVV &RPELQDWLRQ KDYLQJ EHHQ DSSURYHG IRU C
'"HOLYHU\ RI FHUWLILFDWH RI JRRG VWDQGLQJ RI $0&, DQG $0&,fV RIILFHU DQG VHFUHWDU\ FHUWLILFDWH

JLOLQJ RI WKH VHFRQG DPHQGHG DQG UHVWDWHG FHUWLILFDWH RI LQFRUSRUDWLRQ RI $0&, DQG

&RPSDQ\ KDYLQJ UHFHLYHG D FRS\ RI GXO\ H[HFXWHG UHJLVWUDWLRQ ULJKWYV DJUHHPHQWY YRWLQJ DJ

8QOHVV ZDLYHG E\ $0&, WKH REOLJDWLRQV RI $0&, DQG WKH OHUJHU 6XE WR FRQVXPPDWH WKH %XVLQHVV
FHUWLILFDWHY DQG RWKHU FORVLQJ GHOLYHUDEOHYV

"

7KH UHSUHVHQWDWLRQV DQG ZDUUDQWLHV RI $GYHQW EHLQJ WUXH DQG FRUUHFW DV RI WKH GDWH R
&RPSDQ\ RU DQ\ 6 XEVLGLDU\

$GYHQW KDYLQJ SHUIRUPHG LQ DOO PDWHULDO UHVSHFWV LWV REOLJDWLRQV XQGHU WKH OHUJHU $JUHF
$EVHQFH RI DQ\ ODWHULDO $GYHUVH (IIHFW ZLWK UHVSHFW WR $GYHQW DQG LWV VXEVLGLDULHV WDNH(
$0&, KDYLQJ UHFHLYHG HYLGHQFH WKDW $GYHQW VKDOO KDYH FDQFHOOHG LQ IXOO0 DQ\ LVVXHG RU RXW’

(DFK /RFN 8S $JUHHPHQW DV GHVFULEHG EHORZ DQG 1RQ &RPSHWLWLRQ $JUHHPHQW DV GHVFULEHG

DJJUHJDWH RI DSSUR[LPDWHO\ PLOOLRQ SD\DEOH DW WKH &ORVLQJ ZLWK $GYHQW H[HFXWLYHV Wk
HITHFW LQ DFFRUGDQFH ZLWK WKHLU WHUPV DV RI WKH &ORVLQJ
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7HUPLQDWLRQ
7KH OHUJHU $JUHHPHQW PD\ EH WHUPLQDWHG XQGHU FHUWDLQ FXVWRPDU\ DQG OLPLWHG FLUFXPVWDQFHV DW
E\ PXWXDO FRQVHQW RI $GYHQW DQG $0&,
E\ HLWKHU $0&, RU $GYHQW LI DQ\ Rl WKH FRQGLWLRQV WR WKH &ORVLQJ KDYH QRW EHHQ VDWLVILHG R
DYDLODEOH WR $0&, RU $GYHQW LI WKH EUHDFK RU YLRODWLRQ E\ VXFK SDUW\ RU LWV DIILOLDWHYV RI D
UHVXOWHG LQ WKH IDLOXUH Rl WKH &ORVLQJ WR RFFXU RQ RU EHIRUH WKH 2XWVLGH 'DWH

E\ HLWKHU $0&, RU $GYHQW LI D JRYHUQPHQWDO DXWKRULW\ RI FRPSHWHQW MXULVGLFWLRQ VKDOO KDY}k
WKH WUDQVDFWLRQV FRQWHPSODWHG E\ WKH OHUJHU $JUHHPHQW DQG VXFK RUGHU RU RWKHU DFWLRQ K

E\ HLWKHU $0&, RU $GYHQW LI WKHUH KDV EHHQ D PDWHULDO EUHDFK E\ WKH RWKHU SDUW\ RI DQ\ RI LWV
WKH UHODWHG FORVLQJ FRQGLWLRQ ZRXOG QRW EH PHW DQG VXFK EUHDFK LV QRW FXUHG ZLWKLQ WKH HI

E\ $0&, LI WKHUH KDV EHHQ D ODWHULDO $GYHUVH (IIHFW RQ $GYHQW DQG LWV VXEVLGLDULHV WDNHQ
E\ $GYHQW LI WKHUH KDV EHHQ D ODWHULDO $GYHUVH (IIHFW RQ $0&, DQG LWV VXEVLGLDULHV WDNHQ

E\ HLWKHU $0&, RU $GYHQW LI DSSURYDO IRU WKH %XVLQHVV &RPELQDWLRQ DQG WKH RWKHU PDW'
6WDWHPHQW DUH QRW REWDLQHG LQ WKH $0&, 6SHFLDO OHHWLQJ DQG

E\ HLWKHU $0&, RU $GYHQW LI D VSHFLDO PHHWLQJ RI $GYHQWYTV VWRFNKROGHUV LV KHOG DQG $GY
UHODWHG PDWWHUV

.l WKH OHUJHU $JUHHPHQW LV WHUPLQDWHG DOO IXUWKHU REOLJDWLRQV Rl WKH SDUWLHV XQGHU WKH OHUJI
WR SXEOLF DQQRXQFHPHQWY FRQILGHQWLDOLW\ IHHV DQG H[SHQVHVY WHUPLQDWLRQ ZDLYHU DJDLQVW WUXVYV
SDUW\ WKHUHWR H[FHSW IRU OLDELOLW\ IRU DQ\ ZLOOIXO EUHDFK Rl WKH OHUJHU $JUHHPHQW SULRU WR VXFK Wt
3XUFKDVHU 5HSUHVHQWDWLYH DQG 6HOOHU 5HSUHVHQWDWLYH

7KH 6SRQVRU LV VHUYLQJ DV WKH 3XUFKDVHU 5HSUHVHQWDWLYH XQGHU WKH OHUJHU $JUHHPHQW DQG LQ \
IRUPHU $GYHQW VWRFNKROGHUV DIWHU WKH &0ORVLQJ ZLWK UHVSHFW WR FHUWDLQ SRVW &ORVLQJ PDWWHUV X

9DVVLOLRV *UHJRULRX LV VHUYLQJ DV WKH 6HOOHU 5HSUHVHQWDWLYH XQGHU WKH OHUJHU $JUHHPHQW D
PDWWHUV XQGHU WKH OHUJHU $JUHHPHQW DQG DQFLOODU\ GRFXPHQWY WR ZKLFK KH LV D SDUW\ LQ VXFK FDSD

7TUXVW $FFRXQW :DLYHU

$GYHQW DQG WKH 6HOOHU 5HSUHVHQWDWLYH DJUHHG WKDW WKH\ DQG WKHLU DIILOLDWHY ZLOO QRW KDYH
VWRFNKROGHUVY DQG DJUHHG QRW WR DQG ZDLYHG DQ\ ULJKW WR PDNH DQ\ FODLP DJDLQVW WKH 7UXVW $FFR

*RYHUQLQJ /DZ DQG 'LVSXWH 5HVROXWLRQ

7KH OHUJHU $JUHHPHQW LV JRY®G QWHIGHES DLW LHRUNUIDY XEMHFW WR H[FOXVLYH MXULVGLFWLRQ RI IHGHUDO DC
FRXUWV WKHUHRI DQG HDFK SDUW\ ZDLYHG LWV ULJKWV WR D MXU\ WULDO LQ FRQQHFWLRQ WKHUHZLWK
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JLUVW $PHQGPHQW WR OHUJHU $JUHHPHQW

$IWHU WKH RULJLQDO OHUJHU $JUHHPHQW ZDV HQWHUHG LQWR E\ WKH SDUWLHV RQ 2FWREHU WKH SDU

UHPRYH FHUWDLQ SURYLVLRQV LQ WKH RULJLQDO OHUJHU $JUHHPHQW UHODWLQJ WR D SURSRVHG DPHQGPHQW

SHU ZDUUDQW VLPXOWDQHRXVO\ ZLWK WKH &0ORVLQJ ZLWK VXFK ZDUUDQW DPHQGPHQW VXEMHFW WR WKH
VXFK ZDUUDQWYV EHLQJ LQFOXGHG DV SDUW RI WKH OLQLPXP &DVK &RQGLWLRQ

6HFRQG $PHQGPHQW WR OHUJHU $JUHHPHQW

$IWHU WKH )LUVW $PHQGPHQW WR OHUJHU $JUHHPHQW ZDV HQWHUHG LQWR E\ WKH SDUWLHV RQ 2FWREHU
ZKHUH WKH\ DJUHHG WR D UHGXFH WKH VL]H Rl WKH ERDUG Rl GLUHFWRUV Rl WKH &RPELQHG (QWLW\ IROORZI
FDVK ERQXV SD\PHQWY WR EH PDGH LQ FRQQHFWLRQ ZLWK &ORVLQJ IURP WR DQG F DPHQG FHUW

5HODWHG $JUHHPHQWYV

7KLV VHFWLRQ GHVFULEHV WKH PDWHULDO SURYLVLRQV RI FHUWDLQ DGGLWLRQDO BHO B WIPIiGQIW ¥V HEHPW ESVRNHG/ L
WR GHVFULEH DOO RI WKH WHUPV WKHUHRI 7KH IROORZLQJ VXPPDU\ LV TXDOLILHG LQ LWV HQWLUHW\ E\ UHIH
SDUWORIH[BWRFNKROGHUY DQG RWKHU LQWHUHVWHG SDUWLHYV DUH XUJHG WR UHDG VXFK 5HODWHG $JUHHPHQW

IRWLQJ $JUHHPHQW

6LPXOWDQHRXVO\ ZLWK WKH H[HFXWLRQ Rl WKH OHUJHU $JUHHPHEWL G0 &, IIQHERBGWIVE WWDQ\Q HILUGNVA. G B W\R RIRY
DSSUR[LPDWHO\ RI $GYHQWTV RXWVWDQGLQJ FDSLWDO VWRFN 3XUVXDQW WR WKH 9RWLQJ $JUHHPHQW HEL
OHUJHU $JUHHPHQW DQG UHODWHG WUDQVDFWLRQVY DQG WR RWKHUZLVH WDNH FHUWDLQ RW KWXEBEW WRIG
VWRFNKROGHUV IRU WKHLU DSSURYDO DQG SURYLGH D SKR[9RWRL ®T&S$ IW R HFRIDHV VSUFIK Y $HEWH\Q W VDACRVA N LDVF IRR UAGKL
GDWH RI WKH 9RWLQJ $JUHH P H QN FHE® WK b BHWWWHD R Q VB Kit RIORW HGJIJWUDQVIHUY ZKHUH WKH UHFLSLHQW DOVR DJU

/REFN 8S $JUHHPHQWYV

6LPXOWDQHRXVO\ ZLWK WKH H[HFXWLRQ DQG GHOLYHU\ RI WKH OHUJHU $JUHHPHQW FHUWDLQ VLJQLILFDQW L[
SHSUHVHQWDWRFMNH8 S PRKHHPBAWVXDQW WR WKH /RFN 8S $JUHHPHQWY HDFK $GYHQW VWRFNKROGHU SDUW\ WK
RQ WKH RQH \HDU DQQLYHUVDU\ RI WKH &0RVLQJ VXEMHFW WR HDUO\ UHOHDVH LI WKH FORVLQJ SULFH RI $I(
GD\V DIWHU WKH &0RVLQJ DQG DOVR VXEMHFW WR HDUO\ UHOHDVH LI 1HZ $0&, FRQVXPPDWHYV D OLTXLGDWLR(
$0&, VWRFNKROGHUV KDYLQJ WKH ULJKW WR H[FKDQJH WKHLU HTXLW\ KROGLQJV LQ $0&, IRU FDVK VHFXULWLH
VHOO DQ\ RSWLRQ RU FRQWUDFW WR SXUFKDVH SXUFKDVH DQ\ RSWLRQ RU FRQWUDFW WR VHOO JUDQW DQ
VHFXULWLHY \ HQWHU LQWR DQ\ VZDS RU RWKHU DUUDQJHPHQW WKDW WUDQVIHUV WR DQRWKHU LQ ZKROH R
LQWHQWLRQ WR GR DQ\ RI WKH IRUHJRLQJ ZKHWKHU DQ\ VXFK WUDQVDFWLRQ GHVFULEHG LQ FODXVHV [ \
HDFK FDVH VXEMHFW WR FHUWDLQ OLPLWHG SHUPLWWHG WUDQVIHUV ZKHUH WKH UHFLSLHQW WDNHV WKH VKDL

1RQ &RPSHWLWLRQ $JUHHPHQW

6LPXOWDQHRXVO\ ZLWK WKH H[HFXWLRQ DQG GHOLYHU\ Rl WKH OHUJHU $JUHHPHQW FHUWDLQ LQVLGHU $GY
$GYHQW DQG HDFK RI WKHLU UHVSHFWLYH SUHVHQW D Q GRIX\& R B B HDA' LIMDLLFOQAWSIB/UEWHRARIFEHY M R U ¥ VDLOYGH \DX/E WWLIGH. Z\DLF
VWRFNKROGHU SDUW\ WKHUHWR DJUHHG QRW WR FRPSHWH ZLWK $0&, $GYHQW DQG WKHLU UHVSHFWLYH DIILOLI
*UHHFH RU LQ DQ\ RWKHU PDUNHWV LQ ZKLFK $0&, DQG $GYHQW DUH HQJDJHG 7KH $GYHQW VWRFNKROGH
FXVWRPHUV RI VXFK HQWLWLHV 7KH 1RQ &RPSHWLWLRQ $JUHHPHQW DOVR FRQWDLQV FXVWRPDU\ FRQILGHQWL

6SRQVRU :DUUDQW /HWWHU

6LPXOWDQHRXVO\ ZLWK WKH H[HFXWLRQ DQG GHOLYHU\ Rl WKH OHUJHU $JU HEHPRIQWR U STRUQNVCRIM UHBEDVTHEUGN R(
DJUHHG WRUBRIUWHK MW 3ODFHPHQW :DUUDQWY WKDW LW RZQV DV RI WKH &ORVLQJ
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(PSOR\PHQW DQG &RQVXOWLQJ $JUHHPHQWYV

6LPXOWDQHRXVO\ ZLWK WKH H[HFXWLRQ Rl WKH OHUJHU $JUHHPHQW $GYHQW HQWHUHG L QWERWRAER R KR-HQWW
OHVVUV .DVNDYHOLYV DDEHBSINERVHER XV RZ EHFK X S H U VIHIGHIG! FEUDADY @ B SOMNRHO WM FWLQJ WKH WHUPV D ® 8 ISRIDRGUL
FRQVXPPDWLRQ RI WKH %XVLQHVYV &RPELQDWLRQ 7 KZ GEEHEZRHPRS IR HFFFMQLW HD ® 6 RKR B R @ U WR. D WDLLRUD R I MPKHD W X V L
3([HFXWLYH &RPSHQVDWLRQ $RIUSIG P H QW2 FDSQOR PAWHKHY $UUDQJIJHPHQWY ZLWK ([HFXWLYH 2I1ILFHUV DQG 'LUHFWR
"LUHFWRIUWKLY SUR[\ VWDWHPHQW SURVSHFWXV FRQVHQW VROLFLWDWLRQ IRU DGGLWLRQDO LQIRUPDWLRQ UHJI

7TUDQVDFWLRQ %RQXV /HWWHU $JUHHPHQWYV
$GYHQW HQWHUHG LQWR WUDQVDFWLRQ ERQXV OHWWHU DJUHHPHQWYV ZLWK FHUWDLQ $GYHQW HPSOR\HH\

UHFHLYH D WUDQVDFWLRQ ERQXV WKDW LV SD\DEOH SURPSWO\ IROORZLQJ WKH %XVLQHVV &RPELQDWLRC(
&RPELQDWLRQ DQG H[HFXWLRQ RI D JHQHUDO UHOHDVH RI FODLPV 7KH DJJUHJDWH DPRXQW SD\DEOH XQGHU

&ORVLQJ ZDV RULJLQDOO\ +RZHYHU LQ UHFRQFLOLDWLRQ RI WKH RYHUVXEVFULSWLRQ RI WKH 3,3( ,QYH
XQGHU WKH WUDQVDFWLRQ ERQXV OHWWHU ZDV LQFUHDVHG E\ WR 7KH UHWHQWLRQ ERQXV HOQ\
LQFUHDVHG DV IROORZV L IRU OU *UHJRULRX RULJLQDOO\ LL IRU HDFK RI OHVVUV 'H &DVWUI

30HDVH VHH WK H HFHEWILLR &RPSIHOVIDGVERQ RI $GYHQW2(PSOR\PHQW $JUHHPHQWY DQG 2WKHU $UUDQJ
(IHFXWLYH 21ILFHUVRD K LVUSIER[R WWDWHPHQW SURVSHFWXV FRQVHQW VROLFLWDWLRQ IRU DGGLWLRQDO LQIRL

%RDUG RI 'LUHFWRUV DQG O0DQDJHPHQW )ROORZLQJ WKH %XVLQHVV &RPELQDWLRQ

7KH IROORZLQJ SHUV E® VHDUH W HSSH RW HGS SVRRL Q WAHHBU EM \B K HH BHORX VEIRYCHU B IMLRHUY DQG GLUHFWRUV IROORZLQ.
FRQFHUQLQJ WKH H[HFXW LIRID ®RRIZIEGIL W IDH) Go X\ LMHIFINGRRINFFEH QW WLRGI U WK H % XV L Q H \D\QWGRRIPEE GRDFVMW RV + 0DQDJIHF

1DPH $JH SRVLWLRQ V

9DVVLOLRV *UHJRULRX &KDLUPDQ &KLHI ([HFXWLYH 2IILFHU DQG 'LUHFWRU
:LOOLDP +XQWHU SUHVLGHQW &KLHI )LQDQFLDO 2IILFHU DQG 'LUHFWRU
&KULVWRYV .DVNDYHOLYV &KLHI ODUNHWLQJ 2I1ILFHU

(PRU\ 'H &DVWUR &KLHI 7THFKQRORJ\ 2IILFHU DQG 'LUHFWRU

-DPHV ) &RIIH\ &KLHI 2SHUDWLQJ 2IILFHU DQG *HQHUDO &RXQVHO
.DWKHULQH ( )OHPLQJ 'LUHFWRU

$QJIJHORV 6NXWDULV 'LUHFWRU

.DWULQD )ULW] 'LUHFWRU

/IDZUHQFH 0 &ODUN -U 'LUHFWRU

$GYHQW '"HVLJQHH
$0&, 'HVLIQHH
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&ODVVLILHG %RDUG RI 'LUHFWRUYV

7KH &RPELQHG (QWLW\YfV ERDUG RI GLUHFWRUV ZLOO FRQVLVW RI VHYHQ PHPEHUV XSRQ WKH FORVLQJ RI V¥
FRQVXPPDWLRQ RI WKH %XVLQHVV &RPELQDWLRQ WKH ERDUG RI GLUHFWRUV RI 1HZ $0&, ZLOO EH GLYLGHG L(
&ORVLQJ IRU ZKLFK WKH &0DVV , GLUHFWRUV ZLOO EH XS IRU UHHOHFWLRQ DW WKH ILUVW DQQXDO PHHWLQJ
VHFRQG DQQXDO PHHWLQJ RI VWRFNKROGHUV RFFXUULQJ DIWHU WKH &0ORVLQJ $W HDFK DQQXDO JHQHUDO PH
WLPH RI HOHFWLRQ DQG TXDOLILFDWLRQ XQWLO WKH WKLUG DQQXDO PHHWLQJ IROORZLQJ WKH HOHFWLRQ 'LUL
WKUHH FODVVHV DV IROORZV

" WKH &0ODVV , GLUHFWRUV ZLOO EH $QJJHORYV 6NXWDULV DQG .DWULQD )ULW] DQG WKHLU WHUPV ZLOO HJS

" WKH &0ODVV ,, GLUHFWRUV ZL O/ ZHH (DAMKH WIOIHE WKIHRL @ HDRG ZLOO H[SLUH DW WKH DQQXDO PHHWLQJ RI

" WKH &0DVV ,,, GLUHFWRUV ZLOO EH 9DVVLOLRV *UHJRULRX (PRU\'H &DVWUR DQG :LOOLDP +XQWHU DQG V

7KH &RPELQHG (QWLW\ H[SHFWV WKDW DQ\ DGGLWLRQDO GLUHFWRUVKLSY UHVXOWLQJ IURP DQ LQFUHDVH LQ
ZLOO FRQVLVW RI RQH WKLUG RI WKH GLUHFWRUV 7KH GLYLVLRQ RI WKH ERDUG RI GLUHFWRUV LQWR WKUHH FC

,QWHUHVWYV RI $0&,TV 'LUHFWRUV DQG 2IILFHUV LQ WKH %XVLQHVV &RPELQDWLRQ

:KHQ \RX FRQVLGHU WKH UHFRPPHQGDWLRQ RI $0&,1V ERDUG RI GLUHFWRUV LQ IDYRU RI DSSURYDO RI WKH
&RPELQDWLRQ WKDW PD\ EH GLIIHUHQW IURP RU LQ DGGLWLRQ WR DQG ZKLFK PD\ FRQIOLFW ZLWK \RXU LQWHU

" XQOHVYV $0&, FRQVXPPDWHY DQ LQLWLDO EXVLQHVV FRPELQDWLRQ $0&,TV RIILFHUV DQG GLUHFWRUYV
WKH HIWHQW WKDW VXFK H[SHQVHV H[FHHG WKH DPRXQW RI DYDLODEOH SURFHHGV QRW GHSRVLWHG L(

” DV D FRQGLWLRQ WR WKH $0&, ,32 WKH JRXQGHU 6KDUHV EHFDPH VXEMHFW WR D ORFN XS ZKHUHE\
IROORZLQJ WKH FRQVXPPDWLRQ RI DQ LQLWLDO EXVLQHVV FRPELQDWLRQ SURYLGHG WKDW WKH ORFN X!
DGMXVWHG IRU VWRFN VSOLWY VWRFN GLYLGHQGV UHRUJDQL]DWLRQV DQG UHFDSLWDOL]DWLRQV IRL
FRQVXPPDWLRQ RI DQ LQLWLDO EXVLQHVV FRPELQDWLRQ

” DOWKRXJK GHILQLWLYH GRFXPHQWDWLRQ KDV QRW \HW EHHQ H[HFXWHG :LOOLDP +XQWHU LV H[SHFWH(
HPSOR\PHQW DJUHHPHQW DV GHVHUEEMG YK &RP\ KB Y DOMIVRML 8 | XSEYHR W + (PSOR\PHQW $JUHHPHQWY DQ
(PSOR\PHQW DQG &RQVXOWLQJ $UUDQJHPHQWY ZLWK ([HFXWLYH 2IILFHUV DQG 'LUHFWRUV"

” WKH 30DFHPHQW :DUUDQWY SXUFKDVHG E\ WKH 6SRQVRU ZLOO EH ZRUWKOHVV LI D EXVLQHVV FRPELQD\

” WKH 30DFHPHQW :DUUDQWV SXUFKDVHG E\ WKH 6SRQVRU ZLOO EH ZRUWKOHVV LI D EXVLQHVV FRPELQ

" WKH 6SRQVRU KDV DJUHHG WKDW WKH 30DFHPHQW :DUUDQWY DQG DOO RI WKHLU XQGHUO\LQJ VHFXL
VXEMHFW WR OLPLWHG H[FHSWLRQV

" WKH 6SRQVRU KDIRDILWHHGOWRHRHQHL WDUUDQWY DV RI WKH &ORVLQJ

» 2ULRQ KDV ORDQHG DQ DJJUHJDWH RI DV RI 1RYHPEHU WR $0&, 7KH 2ULRQ /RDQ LV GX
YHEUXDU\
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"

LQ FRQQHFWLRQ ZLWK WKH 2ULRQ /RDQ WKH 6SRQVRU KDV DJUHHG WR WUDQVIHU RQH KDOI RI LWV UHPDL(
RI 6SRQVRU DW WKH &ORVLQJ RI WKH %XVLQHVV &RPELQDWLRQ

WKH IDFW WKDW 6SRQVRU SDLG DQ DJJUHJDWH RI IRU LWV )RXQGHU 6KDUHV DQG VXFK VHFXULWLHV Z

WKH IDFW WKDW 6SRQVRU KDV DJUHHG QRW WR UHGHHP DQ\ RI WKH )RXQGHU 6KDUHV LQ FRQQHFWLRQ ZL"

WKHUH LV ZRUNLQJ FDSLWDO ORDQ WR WKH 6SRQVRU FXUUHQWO\ RXWVWDQGLQJ ,I WKH %XVLQI
FRPELQDWLRQ SULRU WR RXU )HEUXDU\ RU D ODWHU GDWH DSSURYHG E\ LWV VWRFNKROGHUV SXU
ORDQV

XQGHU WKH &)3& 6SRQVRUYV REOLJDWLRQV WR SXUFKDVH $0&, VHFXULWLHYVY WKHUHXQGHU DUH FRQWIL
WKHUHXQGHU LQ DFFRUGDQFH ZLWK WKH WHUPV WKHUHRI LQ FRQQHFWLRQ ZLWK WKH SURSRVHG EXVLQHYV
ERDUG RI GLUHFWRUV WR DSSURYH WKH SURSRVHG EXVLQHVV FRPELQDWLRQ $0&, QRWLILHG WKH 6SF
6SRQVRU HOHFWHG QRW WR SXUFKDVH $0&, VHFXULWLHVY XQGHU WKH &)3& LQ FRQQHFWLRQ WKHUHZLWK

LI $0&, GRHV QRW FRPSOHWH DQ LQLWLDO EXVLQHVV FRPELQDWLRQ E\ )HEUXDU\ RU D ODWHU
WKH VDOH RI WKH 30DFHPHQW :DUUDQWY ZLOO EH LQFOXGHG LQ WKH OLTXLGDWLQJ GLVWULEXWLRQ WR $0&

LI WKH 7UXVW $FFRXQW LV OLTXLGDWHG LQFOXGLQJ LQ WKH HYHQW $0&, LV XQDEOH WR FRPSOHW
$0&, WR HQVXUH WKDW WKH SURFHHGV LQ WKH 7UXVW $FFRXQW DUH QRW UHGXFHG EHORZ SHU 3X
DFTXLVLWLRQ DJUHHPHQW RU FODLPV RI DQ\ WKLUG SDUW\ IRU VHUYLFHV UHQGHUHG RU SURGXFWV VROC
VHHN DFFHVV WR WKH 7UXVW $FFRXQW

,QWHUHVWYV RI $GYHQWTV 'LUHFWRUV DQG 2IILFHUV LQ WKH %XVLQHVV &RPELQDWLRQ

KHQ $GYHQW VWRFNKROGHUY DQG RWKHU LQWHUHVWHG SHUVRQV FRQVLGHU WKH UHFRPPHQGDWLRQ RI LW
WKDW WKH GLUHFWRUV DQG H[HFXWLYH RIILFHUV RI $GYHQW PD\ KDYH LQWHUHVWYV LQ WKH %XVLQHVV &RF
JHQHUDOO\ 7KHVH LQWHUHVWYV LQFOXGH DPRQJ RWKHU WKLQJV

"

7KDW $GYHQWTV H[HFXWLYH RIILFHUV DUH H[SHFWHG WR EHFRPH WKH H[HFXWLYH RIILFHUV Rl WKH &RPEL!(
ZKR DUH FXUUHQWO\ H[HFXWLYH RIILFHUV RI $GYHQW ZLOO EHFRPH RIILFHUV RI WKH &RPELQHG (QWLW\ XSF

1DPH 211ILFH

9DVVLOLRYV *UHJRULRX &KDLUPDQ DQG &KLHI ([HEXWLYH 2I1ILFHU

-DPHV ) &RIIH\ &KLHI 2SHUDWLQJ 21ILFHU DQG *HQHUDO &RXQVHO
(PRU\ '"H &DVWUR &KLHI 7THFKQRORJ\ 2IILFHU

&KULVWRYV .DVNDYHOLV &KLHI ODUNHWLQJ 2IILFHU
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"

7KDW FHUWDLQ PHPEHUV RI $GYHQWIV ERDUG Rl GLUHFWRUV DUH H[SHFWHG WR FRQWLQXH WR VHUYH DV |
*UHJRULRX DQG &KULVWRYV .DVNDYHOLV ZKR DUH FXUUHQWO\ PHPEHUV RI $GYHQWfV ERDUG RI GLUHFV
&RPELQDWLRQ

7KDW $GYHQWY{V H[HFXWLYH RIILFHUV KDYH HQWHUHG LQWR HPSOR\PHQW DUUDQJHPHQWY WKDW DUH H[SH
RI FHUWDLQ 3VLJQ RQ ERQXVHV" D SRUWLRQ RI ZKLFK LV SD\DEOH SURPSWO\ IROORZI(RQHFKRQWXPRRWERQWR
(PSOR\BHQWHPHQWY DQG 2WKHU $UUDQJHPHQWYV ZLWK ([HFXWLYH 2IILFHUV DQG 'LUHFWRUV = (PBD R\WH
VWDWHPHQW SURVSHFWXV FRQVHQW VROLFLWDWLRQ IRU IXUWKHU GLVFXVVLRQ

7KDW &KDUDODPSRVY $QWRQLRX D PHPEHU RI $GYHQWTV ERDUG RI GLUHFWRUV KDV HQWHUHG LQWR [
'"HYHORSPHQW 5HSUHVHQWDWLYH ZLWK DQ DQQXDO FRQVXOWLQJ IHH DQG EHJLQQLQJ LQ IWVFEXWLY HDERR!
$GYHQW2(PSOR\PHQW $JUHHPHQWY DQG 2WKHU $UUDQJHPHQWYV ZLWK ([HFXWLYH 2IILFHUV DQG 'LUHFWRV
SUR[\ VWDWHPHQW SURVSHFWXV FRQVHQW VROLFLWDWLRQ IRU IXUWKHU GLVFXVVLRQ

7KDW $GYHQWV H[HFXWLYH RIILFHUV KDYH HQWHUHG LQWR WUDQVDFWLRQ ERQXV OHWWHU DJUHHPHQ
WKURXJK WKH FRQVXPPDWLRQ RI WKH %XVLQHVV &RIFEKMALYW LKRP S 130 WDW HR\QHIRI WEHIHPHIEVRAY PR Q & \ PV B\
(IHFXWLYH 21ILFHUV DQG 'LUHFWRUV * 7UDQVDFWLRQ 9RR QWKL WH SVWARH U \G\W D MHHFPHHQRAW SZULRWKS H W X W LFYRHQ ¥/ IH IQFW

7TKDW XSRQ FRQVXPPDWLRQ RI WKH %XVLQHVV &RPELQDWLRQ DQG VXEMHFW WR DSSURYDO RI WKH ,QFH
UHVWULFWHG VWRFN XQLWV XQGHU WKH (TXLW\ ,QFHQWLYH 30DQ

7KDW XSRQ FRQVXPPDWLRQ RI WKH %XVLQHVV &RPELQDWLRQ D UHSXUFKDVH SURYLVLRQ LQ IDYRU RI $
SXUFKDVHG E\ $GYHQWTV H[HFXWLYH RIILFHUV LQ FRQQHFWLRQ ZLWK $GYHQWMWFKWWRH & REDKPIW |
(PSOR\BHQMHPHQWY DQG 2WKHU $UUDQJHPHQWYV ZLWK ([HFXWLYH 2IILFHUV DQG 'LUHFWRUV = /DSVH RI 5H!
RI WKLV SUR[\ VWDWHPHQW SURVSHFWXV FRQVHQW VROLFLWDWLRQ IRU IXUWKHU GLVFXVVLRQ

7KDW XSRQ RU SURPSWO\ IROORZLQJ WKH FRQVXPPDWLRQ RI WKH %XVLQHVV &RPELQDWLRQ DFFUXHG EXW
RI VHUYLFH VKDO®VER | SIRLYGI VERH W K H P DQ DJJUHJDWH RI DQG LV GXH LQ XQSDLG FRPSF
&DVWUR DQG3OMNBMHOLY VHEWERWLNG@WRPGHGQ@VDWLRQ RI $GYHQWIi(PSOR\PHQW $JUHHPHQWY DQ& ZDMRH(
$FFUXHG EXW 8QSDLG %MIVW KLR/PSHRMDMIIRQHPHQW SURVSHFWXV FRQVHQW VROLFLWDWLRQ IRU IXUWKHU

$GYHQWTV ERDUG RI GLUHFWRUV ZHUH DZDUH RI DQG FRQVLGHUHG WKHVH LQWHUHVWY DPRQJ RWKHU PDWW
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2ZQHUVKLS RI 1HZ $0&, DIWHU WKH %XVLQHVV &RPELQDWLRQ

,W LV DQWLFLSDWHG WKDW XSRQ WKH &ORVLQJ Rl WKH %XVLQHVV &RPELQDWLRQ $B&,W\X I XREXON WV WDAMQRG-INK
&RPELQHG (QWLW\ WKH 6SRQVRU WRJIJHWKHU ZLWXKXJ 1l WRNRBGHB VW MSH GQW b Gl ¥V MVARRHWIKSB BIR QU P20 \D ©§ GU. YW OFIDCS D@D O
3,3( ,QYHVWRUV ZLOO UHWDLQ DQ DJJUHJDWRIRYRQH RXW8WDQWGEHLHVADBLYOIODURWMPHWROWKH &RPELQHG (QWRWW
RXWVWDQGLQJ FDSLWDO VWRFN RI WKH &RPELQHG (QWLW\ 7KH IRUHJRLQJ RZQHUVKLS SHUFHQWDJHV ZLWK U
DVVXPHV WKDW L WKHUH DUH QR UHGHPSWLRQV RI DQ\ VKDUHV E\ $0&,TV SXEOLF VWRFNKROGHUV LQ FR
,QGHEWHGQHVV LV EDVHG RQ $GYHQWYfV XQDXGLWHG LQWHULP FRQGHQVHG FRQVROLGDWHG ILQDQFLD(
RUNLQJ &DSLWDO :DUUDQWYV DUH LVVXHG DQG Y $0&, GRHV QRW HQJDJH LQ DQ\ NLQG RI HTXLW\ ILQDQFLQJ
EH WKH SHUFHQWDJH RZQHUVKLS UHWDLQHG E\ WKH $0&,fV H[ILVWLQJ VWRFNKROGHUV LQ WKH &RPELQHG (QWL)\

&HUWLILFDWH RI ,QFRUSRUDWLRQ %\ODZV

3XUVXDQW WR WKH $JUHHPHQW DQG 30DQ RI OHUJHU XSRQ WKH &ORVLQJ WKH $0&, &KDUWHU ZLOO EH DF
DSSURYDO RI WKH &KDUWHU $PHQGPHQUBWHBURIRBROYD EY $ V&K WRVARIKN KR 0 & H UsMK DRI B G WIDQ ® DN @WH BRJHRFSVIR WADKCDWV”
ZLOO EH DPHQGHG DQG UHVWDWHG SURPSWO\ WR

" UHIOHFW QHFHVVDU\ FKDQJHV DQG $FH QB&K®Q WIHVUW IDQW ZLWK WKH SURSRVHG

" PDNH FHUWDLQ RWKHU FKDQJHV WKDW RXU ERDUG RI GLUHFWRUV GHHPV DSSURSULDWH IRU D SXEOLF RSHI
1DPH DQG KHDGTXDUWHUV RI WKH &RPELQHG (QWLW\

7KH QDPH RI WKH &RPELQHG (QWLW\ ZLOO EH $GYHQW 7HFKQRORJLHV +ROGLQJV ,QF DQG LWV KHDGTXDUWHUV
%DFNJURXQG RI WKH %XVLQHVV &RPELQDWLRQ

$0&, LV D EODQN FKHFN FRPSDQ\ LQFRUSRUDWHG LQ 'HODZDUH RQ -XQH IRU WKH SXUSRVH RI HITHFWL
EXVLQHVV FRPELQDWLRQ ZLWK RQH RU PRUH EXVLQHVVHV 7KH %XVLQHVV &RPELQDWLRQ ZDV WKH UHVXOW RI
DQG RSHUDWLQJ H[SHULHQFH RI RXU PDQDJHPHQW WHDP DQG %RDUG 7KH H[HFXWLRQ RI WKH %XVLQHVV &RPEL
GLOLJHQFH HIIRUWV RI WKH $0&, PDQDJHPHQW WHDP ZLWK WKH VXSSRUW RI LWV DGYLVRUV 7KH IROORZLQ!:
WUDQVDFWLRQYV

2Q 1RYHPEHU $0&, FORVHG WKH $0&, ,32 IRU WKH VDOH RI XQLWYV DW D SULFH RI SHU XQL'
$0&, ,32 $0&, FRQVXPPDWHG WKH VDOH RI SULYDWH SODFHPHQW ZDUUDQWY DW D SULFH RI SHU zDUU
WKH XQGHUZULWHUYV SDUWLDOO\ H[HUFLVHG WKHLU RYHU DOORWPHQW RSWLRQ DQG SXUFKDVHG DQ DGGLWL
DOORWPHQW RSWLRQ $0&, FRQVXPPDWHG WKH VDOH RI DQ DGGLWLRQDO SULYDWH SODFHPHQW ZDUUDQWYV I

8SRQ WKH FRQVXPPDWLRQ Rl WKH $0&, ,32 $0&, FRPPHQFHG LWV VHDUFK IRU SRWHQWLDO WDUJHWV ,Q FRQ:
HQWLWLHV ZKR RITHUHG WR SUHVHQW DFTXLVLWLRQ RSSRUWXQLWLHV LQFOXGLQJ ILQDQFLDO DGYLVRUV D(
JHQHUDWLRQ DQG VWRUDJH LQIUDVWUXFWXUH DQG HOHFWULILFDWLRQ VHFWRUV
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JURP WKH GDWH RI RXU ,32 WKURXJK WKH H[HFXWLRQ Rl WKH OHUJHU $JUHHPHQW RQ 2FWREHU $0&, LC
FRQILGHQWLDOLW\ DJUHHPHQWYV ZLWK FRPSDQLHV LQ DGGLWLRQ WR $GYHQW $0&, KDG VXEVWDQWLDO G
FRPSDQLHV IRU RQH RU PRUH RI WKH IROORZLQJ UHDVRQV

$0&, SRVWSRQHG RXWUHDFK HIIRUWYVY WR WKH WDUJHW PDQDJHPHQW WHDP GXH WR WLPH PDQDJHPHQW DQC
$0&, EHOLHYHG WDUJHWY{V YDOXDWLRQ H[SHFWDWLRQV ZHUH WRR KLJK

$0&, GHHPHG DXFWLRQ SURFHVVHVY DV WRR FRPSHWLWLYH WR DFKLHYH DQ DWWUDFWLYH YDOXDWLRQ IRU
7KH WDUJHWY{V UHJXODWRU\ RU OHJLVODWLYH DSSURYDO SURFHVVY GLG QRW PDNH VHQVH IRU WKH 63%$& SU
7KH SHUFHLYHG YDOXDWLRQ RI WKH WDUJHW GLG QRW PHHW WKH VL]H UHTXLUHPHQWY GHHPHG DSSURSULTI
JLODQFLDO DQG RSHUDWLQJ DVSHFWV RI WKH WDUJHW ZHUH QRW FRPSDWLEOH ZLWK $0&,TV EXVLQHVV FRP
ODQDJHPHQW RI WKH WDUJHW GHFLGHG WKH SRWHQWLDO EHQHILWY RI D EXVLQHVV FRPELQDWLRQ ZLWK $(
7KH WDUJHWYTV PDQDJHPHQW WHDP GHFLGHG WKH $0&,TV WLPHOLQH ZDV QRW FRPSDWLEOH IRU D EXVLQHVV

7KH WDUJHW GHFLGHG WKDW LW SUHIHUUHG WR UHPDLQ D SULYDWH FRPSDQ\

$0&, HQJDJHG LQ VXEVWDQWLYH GLVFXVVLRQV ZLWK VHYHQ FRPSDQLHV H[FOXGLQJ $GYHQW SULRU WR D(
WKH WDUJHWY{V EXVLQHVV RSHUDWLRQV WKH WDUJHWITV ILQDQFLDO SURMHFWLRQV WKH WDUJHWITV JURZWK R¢
VHYHQ FRPSDQLHV DQG GLG QRW SURJUHVV WR VLJQLQJ DQ /2, ZLWK VL[ RI WKHVH VHYHQ FRPSDQLHV $0&, GLG

7KH LQDELOLW\ RI D WDUJHW WR FRPPLW WR D WUDQVDFWLRQ WLPHOLQH DQG WR SUHSDUH DFFRXQWYV DXG
B3URSRVHG GHDO WHUPV WKDW $0&, EHOLHYHG QRW WR EH LQ WKH EHVW LQWHUHVWYV RI $0&, VWRFNKROG}H
2ZQHUVKLS RI D WDUJHW GHFLGHG DJDLQVW SXUVXLQJ D EXVLQHVV FRPELQDWLRQ ZLWK D 63%$&

'"HFLVLRQV E\ RZQHUVKLS RI D WDUJHW WR UHPDLQ D SULYDWH HQWLW\

$ YDOXDWLRQ H[SHFWDWLRQ E\ D WDUJHW WKDW $0&, EHOLHYHG WR EH WRR KLJK

&RQFHUQV DERXW WKH PDUNHWYV WKH WDUJHW SDUWLFLSDWHG LQ

&RQFHUQV UHJDUGLQJ WKH ORQJ WHUP YLDELOLW\ RI D WDUJHWTV EXVLQHVV PRGHO

&RQFHUQV DERXW WKH FDSLWDO VWUXFWXUH RI WKH WDUJHW

2Q 0D\ WKH &RPSDQ\ HQWHUHG LQWR DQ /2, ZLWK DQ HVWDEOLVKHG FRSSHU FRPSDQ\ IRU DQ LQLWI
GHWHUPLQHG WR HQG GLVFXVVLRQV E\ PLG -XO\ RI EHFDXVH RI WKH LQDELOLW\ RI WKH SDUWLHV WR DJUH
WDUJHW WR DFKLHYH LWV ORQJ WHUP EXVLQHVYV SODQ

7LPHOLQH RI WKH %XVLQHVV &RPELQDWLRQ

2Q -XQH D IRUPHU RIILFHU RI $0&, ZKRLQMNUNRHGX B WM @ $33.YVHHE W RURRS$ BB&5, Y HQ W

2Q RU DERXW -XQH $0&, DQG $GYHQW EHJDQ SUHOLPLQDU\ GLVFXVVLRQV ZLWK UHVSHFW WR D SRVVLE
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2Q -XQH $GYHQW DQG $0&, H[FKDQJHG HPDLOV UHJDUGLQJ WKH H[HFXWLRQ RI D QRQ GLVFORVXUH DJU}

YWHWZHHQ -XQH DROR ; ¥R Q GXFWMOHEBERBWLOLIJHQFH FDOOV ZLWK $GYHQW PDQDJHPHQW DQG UHYLHZHGSIGYGX
WXUQ UHTXHVWHG D FRS\ RI $0&,fV SURVSHFWXV DQG EHJDQ D IXOO UHYLHZ RI $0&,fV SURSRVHG EXVLQHVV Fti

2Q -X0\ $0&, HIHFXWHG D QRQ GLVFORVXUH DJUHHPHQW ZLWK $GYHQW ZLWK UHVSHFW WR D SRWHQWLD
2Q -XO0\ $GYHQW UHYLHZHG $0&,1V SUHVHQWDWLRQ ZKLFK LQFOXGHG D VDPSOH WLPHOLQH DQG FRPSDUL
2Q -X0\ WKH VHQLRU PDQDJHPHQW WHDP RI $GYHQW FRQYHQHG D =RRP PHHWLQJ WR GLVFXVV $0&,1TV

-DPHV &RIIH\ $GYHQWY{V *HQHUDO &RXQVHO EHJDQ D UHYLHZ RI WKH 1$6'$4 UXOHV FRQFHUQLQJ WKH FRPSRVL
GDWD SRLQWV LQFOXGLQJ SURGXFW RIIHULQJV HQG PDUNHWV ILQDQFLDO VWDWLVWLFV DQG YDOXDWLRQ PHW

2Q -X0\ $0&, SUHVHQWHG D QRQ ELQGLQJ /2, DQG DWWDFKHG WHUP VKHHW WR $GYHQW VHWWLQJ IRUWI
2Q -XO\ DQG 9DVLOLV *UHJRULRX DQG -DPHV &RIIH\ SUHSDUHG SUHOLPLQDU\ HGLWV WR WKH QRQ ELQG
2Q -XO0\ WKH VHQLRU PDQDJHPHQW WHDP DW $GYHQW FRQYHQHG D =RRP PHHWLQJ WR GLVFXVV WKH ¢
63$& SURFHVV DQG RWKHU RSWLRQV WKDW ZHUH DYDLODEOH WR $GYHQW LQFOXGLQJ D SRWHQWLDO SXEOLF RI
JURP -XO\ WKURXJK -XO\ $0&, DQG $GYHQW HQJDJHG LQ QHIJRWLDWLRQV ZLWK UHVSHFW WR WKH \
"XULQJ WKH ZHHN RI -XO0\ $0&, PDQDJHPHQW UHYLHZHG SXEOLF FRPSDUDEOHV DQG SULYDWH WUDQVDFW
2Q -XO0\ :LOOLDP +XQWHU $0&,1V &(2 KDG FRQYHUVDWLRQV ZLWK 9DVLOLV *UHJRULRX IRXQGHU DQG
DSSUR[LPDWHO\ PLOOBR®, MR EHIRISR WHKE ¥ DOXDWLRQ ZDV EDVHG RQ LWV UHYLHZ RI FHUWDLQ FRPSDUDEOH FR
2QH -XO0\ :LOOLDP +XQWHU KDG GLVFXVVLRQV ZLWK 9DVLOLV *UHJRULRX FRQ VD® HYPARMEY LB JIEWBE D
UHWHQWLRQ DQG DOWH UQIRW LW KHWRQGWRDFH DRRY |HAMXVLROQVKLY PHHWLQJ $0&, H[SUHVVHG WKH QHHG IRU $GYF
2Q -XO0\ $0&, UHFHLYHG WKH PDUNXS RI WKH /2, W RR GGH b QDWE IRVOR VBN X S L B QG V HQMW DK HGOWR D PLQLPX
2Q -X0\ $0&, KHOG GLVFXVVLRQV ZLWK (¢(6 0 H @ R&l, TV FOVMMIDQF R KFWRKIEH GDHEDGE - K (3O & P2 L WHHID BGLQJ WKH |

WRSLFV LQFOXGHG H[FOXVLYLW\ SHULRG EUHDNXS DQG H[WHQVLRQ IHHV WUDQVDFWLRQ FRQVLGHUDWLR
FRPSRVLWLRQKMNYH WRRIGN PORVLQJ FRQGLWLRQV

,Q WKLV PDUNXS $GYHQW DJUHHG WR UHFHLYH RI LWV FRQVLGHUDWLRQ LQ WKH IRUP RI $0&, VKDUHYV
ERQXVHV WR $GYHQW PDQDJHPHQW

,Q DGGLWLRQ $0&, DQG $GYHQW GLVFXVVHG WKH VL]H RI WKH HTXLW\ LQFHQWLYH SODQ $0&, DQG $GYHQW
FRPSDQLHVYT LQ WKH VDPH LQGXVWU\ DQG UHODWLYH PDUNHW FDSLWDOL]DWLRQ LQFHQWLYH SODQV

$0&, DOVR DVNHG $GYHQW WR DJUHH WR D PRQWK VKDUH ORFN XS ZKLFK ZRXOG PDWFK WKH VSRQVRU ORF
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2Q -X0\ $0&, -HIIHULHV $GYHQW DQG (*6 GLVFXVVHG ERWK WKH UHYLVHG /2, DQG GXH GLOLJHQFH LVVX

2Q -X0\ (*6 -HIIHULHV DQG $0&, GLVFXVVHG UHPDLQLQJ WRSLFV RQ WKH UHYLVHG /2, LQFOXGLQJ SRVW

2Q -XO0\ $GYHQW LQLWLDWHG GLVFXVVLRQV ZLWK 3D)X6®R MR P & G GLOQUIO SROWVALHEGGH. Q Ri ID/D SRMSSHWH VAHUDW DI\

2Q -XO0\ $0&, UHFHLYHG D GUDIW /2, IURP $GYHQW UHJDUGLQJ WKH 63$& H[WHQVLRQ LQ 2FWREHU DQG L¢

2Q -XO0\ $0&, H[HFXWHG WKH /2, ZLWK $GYHQW DQG EHJDQ PRUH GHWDLOHG GXH GLOLJHQFH RI WKH
UHYLHZHG PDWHULDO FXVWRPHU DQG OLFHQVLQJ FRQWUDFWY DQG SURGXFW DQG PDUNHW PDWHULDOV

2Q $XJIXVW $GYHQW HQJIDJHG 5RSHV *UD\ //3 DV OHJDO FRXQVHO

2Q $XIXVW $GOBMDROG -HIIHULHY PHW YLOLYRRPVHGH WIY@IDBEQGVKLQJ D VHFXUH GDWD URRP VR WKDW GXH
FRPELQDWLRQ

2Q $XJIXVW $GYHQW LQWHUYLHZHG VHYHUDO LQYHVWPHQW EDQNLQJ ILUPV IRU SRWHQWLDO DGYLVRU\ Z

2Q RU DERXW $XJXVW $0&, DQG $GYHQW EHJDQ SUHSDULQJ DQ LOYQBVIVERWHGW HDW B Ve [ B DQIRWF WQ
DGGLWLRQ WR FDVK LQ WUXVW VXSSRUW WKH EXVLQHVV FRPELQDWLRQ DQG IXOO\ IXQG $GYHQWYTV EXVLQHVV

2Q $XIXVW $GYHQW FRQGXFWHG D =RRP6PRBWHQSIXEIOLRK BEBRDH R @RPISDREDVHG LQ 1HZ <RUN 1< DERX
EXVLQHVV FRPELQDWLRQ ZLWK $0&,

2Q $XIXVW $GYHQW UHFHLYHG D SURSRVDO IURP 60RDQH ZKLFK LW VXEVHTXHQWO\ H[HFXWHG IRU WKH

2Q $XIXVW $0&, -HIIHULHV DQG $GYHQW FRQGXFWHG D =RRP FRQIHUHQFH PHHWLQJ WR GLVFXVV WKH

2Q $XIXVW DQ LQLWLDO GUDIW RI WKH SURSRVHG GHILQLWLYH PHUJHU DJUHHPHQW ZDV FLUFXODWHG E\

20 $XIXVW D IROORZ XS WHOHSKRQLF FDOO EHWZHHQ $0&, -HIIHULHV DQG $GYHQW ZDV KHOG WR IXUW
PLOOLRQ

20 $XIXVW D UHYLVHG GUDIW Rl WKH LQYHVWRU SUHVHQWDWLRQ ZDV FLUFXODWHG E\ $GYHQW IRU UHY

JURP $XJIXVW WKURXJK 6HSWHPEHU $0&, DQG $GYHQW HQJDJHG LQ GXH GLOLJHQFH LQFOXGLQJ
ZLWK LQGXVWU\ H[SHUWV LQ WKH UHQHZDEOH HQHUJ\ IXHO FHOO DQG WHFKQRORJ\ VHFWRUYV

2Q0 6HSWHPEHU $GYHQW $0&, -HIIHULHV DQG 60RDQH FRQGXFWHG D =RRP PHHWLQJ WR GLVFXVV PHGL

2Q 6HSWHPEHU DIWHU LQWHUQDO GLVFXVVLRQ EHWZHHQ $GYHQW DQG 5RSHV 5RSHV FLUFXODWHG D UH

2Q 6HSWHPEHU -HIITHULHV SURYLGHG D UHYLVHG GUDIW RI WKH LQYHVWRU SUHVHQWDWLRQ IRU $0&, DC
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2Q 6HSWHPEHU $0&, $GYHQW DQG -HIIHULHV ZLWK WKH DVVLVWDQFH RI $GYHQWYTV SXEOLF UHODWLRQV
SUHVHQWDWLRQV RI WKH LQYHVWRU PDWHULDOV

$OVR RQ 6HSWHPEHU & DEDVQ RAR UBLGAY] B IDWWDIQYGY H&ORO VLGH DGYLVRU HQJDJHG ZLWK -HIIHULHV WR GLVFX)
FRQWHPSODWHG UHGHPSWLRQ Rl WKH RXWVWDQGLQJ SXEOLF DQG SULYDWH ZDUUDQWYV

2Q 6HSWHPEHU -HIIHULHV ZDV IRUPDOO\ HQJDJHG DV OHDG SODFHPHQW DJHQW LQ FRQQHFWLRQ ZLWK D

2Q RU DERXW 6HSWHPEHU $0&, DQG $GYHQW HDFK DSSURYHG WK HDIQWEGY BYWKRRV $i(GH3/ BROSHIVEWBED. Q86U |
UHYLVHG GUDIW RI WKH SURSRVHG GHILQLWLYH PHUJHU DJUHHPHQW ZKLFK LQFOXGHG D SURSRVHG SODQ WR U

JURP DERXW 6HSWHPEHU WR 2FWREHU $0&, $GYHQW (*6 DQG 5RSHV H[FKDQJHG GUDIWV RI WKH R

YJURP 6HSWHPEHU WR 2FWREHU WKH $GYHQW $0&, DQG -HIIHULHV WHDPV EHJDQ PDUNHWLQJ W
LQYHVWRUYV

2Q 6HSWHPEHU $0&, $GYHQW (*6 DQG 5RSHV FRQGXFWHG D GXH GLOLJHQFH FDOO ZLWK $0&,TV *UHHN Ot

2Q 6HSWHPEHU $0&, LVVXHG D SUHVV UHOHDVH VWDWLQJ WKDW LW KDG HQWHUHG LQWR D QRQ ELQGI
EXVLQHVV FRPELQDWLRQ

2Q 6HSWHPEHU D IXUWKHU UHYLVHG GUDIW RI WKH SURSRVHG PHUJHU DJUHHPHQW ZDV FLUFXODWHG EH

2Q 2FWREHU $0&, -HIIHULHV (*6 $GYHQW &DQWRU DQG 5RSHY SDUWLFLSDWHG LQ D WHOHSKRQLF FDC

2Q 2FWREHU (*6 FLUFXODWHG D UHYLVHG GUDIW Rl WKH SURSRVHG PHUJHU DJUHHPHQW

JURP DERXW 2FWREHU WKURXJK 2FWREHU $0&, -HIIHULHV (*6 $GYHQW &DQWRU DQG 5RSHV KHO(
WKH SURSRVHG EXVLQHVV FRPELQDWLRQ WKH 3,3( ILQDQFLQJ DQG UHPDLQLQJ GXH GLOLJHQFH LWHPV

2Q 2FWREHU 5RSHVY FLUFXODWHG D IXUWKHU UHYLVHG GUDIW Rl WKH SURSRVHG PHUJHU DJUHHPHQW

2Q 2FWREHU DQG 2FWREHU IXUWKHU UHYLVHG GUDIWV Rl WKH SURSRVHG PHUJHU DJUHHPHQW ZHU

2Q 2FWREHU $GYHQW KHOG D WHOHSKRQLF PHHWLQJ RI LWV ERDUG RI GLUHFWRUV WR D $SWRVHFW®

UHYLHZ DQG GLVFXVVLRQ WKH OHUJHU $JUHHPHQW DQG UHODWHG GRFXPHQWYV DQG DJUHHPHQWY ZHUH XQDQL
ERDUG GHWHUPLQHG WR UHFRPPHQG WKH DSSURYDO RI WKH OHUJHU $JUHHPHQW

2Q 2FWREHU $0&, KHOG D WHOHSKRQLF PHHWLQJ RI LWV ERDUG RI GLUHFWRUV WR DSSURYH WKH OH
SUHSDUHG D SUHVHQWDWLRQ IRU WKH ERDUG WR UHYLHZ ZKLFK ZDV FLUFXODWHG WR WKH ERDUG RI GLUHFWF
PDQDJHPHQW DQG OHJDO FRXQVHO DOVR SUHVHQWHG WKH NH\ WHUPV RI WKH PHUJHU DJUHHPHQW DQG UHODW
QHIJRWLDWLRQV SURVSHFWV IRU WKH EXVLQHVV OLNHO\ PDUNHW UHDFWLRQ WR WKH SURSRVHG WUDQVDFW
FRQVLGHUDWLRQV RI WKH WUDQVDFWLRQ WKH ERDUG XQDQLPRXVO\ DSSURYHG HQWHULQJ LQWR WKH OHUJHU

2Q 2FWREHU $0&, DQG $GYHQW HQWHUHG LQWR WKH OHUJHU $JUHHPHQW
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2Q 2FWREHU $0&,fV VWRFNKROGHUY DSSURYHG WKH DPHQGPHQW RI WKH $0&, FHUWLILFDWH RI LQFRU(C
FRQQHFWLRQ ZLWK WKH H[WHQVLRQ YRWH VWRFNKROGHUV KROGLQJ VKDUHV RI WKH &RPSDQ\fV &0DV"
&RPSDQ\TV WUXVW DFFRXQW UHVXOWLQJ LQ WKH UHPRYDO RI DSSUR[LPDWHO\ PLOOLRQ IURP WKH 7UXVW $FF

2Q 2ZFWREHU LQ OLJKW RI WKH UHGXFWLRQ LQ $0&,T1V &BV&E, LDQQ GUXE WHIRW MRPH.QRG HEKW KUHH GH B SAML BQUVHHPHQ\
UHTXLULQJ $0&, WR DPHQG WKH :DUUDQW $JUHHPHQW WR $FKDOAKWR R QY DWION $$0&,, DBUEU BQYWHQ MR UX U W KFHHIUXBIYWU PG W
PLOOLRQ %RWK DFWLRQV ZHUH GHVLJQHG WR SURYLGH VXIILFLHQW FDVK SURFHHGV IURP WKH WUDQVDFWLRQ

JURP 2FWREHU WR '"HFHPEHU WKH $GYHQW $0&, DQG -HIIHULHV WHDPV FRQWLQXHG WR PDUNHW WI

2Q '"HFHPEHU -HITHULHVY SURYLGHG DQ XSGDWH WR WKH $0&, DQG $GYHQW PDQDJHPHQW WHDPV RQ W
SDUWLFLSDWLQJ

2Q RU DERXW '"HFHPEHU EDVHG RQ WKH VXEVWDQWLDO LQWHUHVW DPRQJ LQYHVWRUV $0&, DQG $GY
IURP PLOOLRQ WR PLOOLRQ DQG IRUPDOO\ HQJDJHG )HDUQOH\ 6HFXULWLHYVY ,QF DV DQ DGGLWLRQDO SODFHF

2Q 'HFHPEHU LQYHVWRUV VXEVFULELQJ WR SXUFKDVH VHFXULWLHV RI $0&, LQ FRQQHFWLRQ ZLWK WKH
LQYHVWRUV DJUHHG WR SXUFKDVH DW WKH &ORVLQJ RI WKH EXVLQHVV FRPELQDWLRQ PLOOLRQ RI VHFXULWL

7KH %RDUGTV 5HDVRQV IRU $SSURYDO RI WKH %XVLQHVV &RPELQDWLRQ

7KH $0&, %RDUG FRQVLGHUHG D ZLGH YDULHW\ RI IDFWRUV LQ FRQQHFWLRQ ZLWK LWV HYDOXDWLRQ RI WKH
FRQVLGHU LW SUDFWLFDEOH WR QRU GLG LW DWWHPSW WR TXDQWLI\ RU RWKHUZLVH DVVLJQ UHODWLYH ZHLJK
ZHLJKW WR GLITHUHQW IDFWRUV

" 3RVLWLYH )DFWRUV

R $GYHQWTV 1H[W *HQHUDWLR Q BXYHOQEHIO/OWHFKQRORIMLFDO SODWIRUP LV VXSSRUWHG E\ LQWHUQDV
RITHULQJV $GYHQWTYTV SURGXFWV ZKLFK LQFOXGH +7 3(0V DQG 0($V DUH IXHO IOH[LEOH DQG ORZHU F
LWV H[LVWLQJ ,3 SRUWIROLR ZLWK DQ $GYDQFHG +7 3(0 SURGXFW WKDW WKH FRPSDQ\ ZDV DZDU ®IO® QWI
ULJKWV WR D SRUWIROLR RI SDWHQWY VXSSRUWLQJ WKLV DGYDQFHG WHFKQRORJ\ $0&, H[SHFWV W
SODWLQXP FRQWHQW DQG IROG LQFUHDVH LQ SRZHU RXWSXW SHU XQLW DUHD RI PHPEUDQH $GGLYV
RSHUDWLQJ UDQJH $GYHQW DQWLFLSDWHYV FRPPHUFLDOL]DWLRQ DQG PDVV PDQXIDFWXULQJ RI WKH $¢(

R 6WURQJ 3DUVWGNUWRKLBY WHFKQRORJ\ LV WKH UHVXOW RI SDUWQHUVKLSYV IRUPHG ZLWK VHYHUDO RI
WKURXJK $GYHQWTTV DIILOLDWLRQ ZLWK 1RUWKHDVWHUQ 8QLYHUVLW\ DQG WKH (XURSHDQ 6SDFH {
DQG SULYDWH VHFWRU FRPSDQLHV LQWR LWV +7 3(0 WHFKQRORJ\ WKURXJK OLFHQVLQJ DQG MRLQW (
ORQJ WHUP SDUWQHUVKLSYV ZLWK LWV FXVWRPHUV WKURXJK WKH FR GHVLJQLQJ DQG FR GHYHORSPH(
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R /DUJH $GGUHVVDEOH ODYBMWQWY \38 SRP®X¥FMRUP WHFKQRORJ\ LV KLJKO\ IOH[LEOH DQG FDQ EH XWLOL]JHC
DQ\ LQGLYLGXDO HQG PDUNHW $GYHQW H[SHFWV WR DFKLHYH PDUNHW SHQHWUDWLRQ LQ DXWRPRW
H972/V DQG RWKHU FKDOOHQJLQJ HOHFWULILFDWLRQ DSSOLFDWLRQV DQG SRZHU JHQHUDWLRQ RII JU

R )DYRUDEOH *RYHUQPHQWDO 5HIJXODWRU\ (QYLURQPHQWG&YR RHFQDM{HG ZFIHNXOWHB WH QHI[ & B8 E AVCHABH W ROEDYQ V IDWI
FKDOOHQJHV DVVRFLDWHG ZLWK EDWWHU\ WHFKQRORJ\ WKDW OLPLW LW IURP PDVV DGRSWLRQ LQ D
UHODWLYH WR IRVVLO IXHOV 1XPHURXV JRYHUQPHQWY KDYH LPSOHPHQWHG RU DUH FXUUHQWO\ FRQ
LQFHQWLYL]H WKH HOHFWULILFDWLRQ Rl WKHLU UHVSHFWLYH HFRQRPLHY DQG WKH XWLOL]JDWLRQ RI t

R )XHO )OH[LEEG.OHQ@WITV +7 3(0V FDQ XWLOL]JH ORZ FRVW DQG DEXQGDQW K\GURJHQ FDUULHU IXHOV LQFC
IRU VLIJQLILFDQW JOREDO LQYHVWPHQW WKDW ZRXOG EH UHTXLUHG WR VXSSRUW H[SHQVLYH KLJK S
$GYHQW FDQ XWLOL]JH FDQ OHYHUDJH H[LVWLQJ RU LQ GHYHORSPHQW LQIUDVWUXFWXUH

R $GYHQWYT &RPSHWLWLYH $GYDQWDJHV LQ &RVW RI 2ZQHUWKHY WG 7Y BV HXHIHBBWDOWIADYLR DB BEQWVLQ Y
ZLGH UDQJH RI H[WHU B & RR& P BIOGDMWX KPLG RU SROOXWHG HQYLURQPHQWY DQG UHGXFH WKH QHH(
UHODWLYH GXUDELOLW\ RI $GYHQW{V SURGXFWV LQ D UDQJH RI HQYLURQPHQWY DOVR SURYLGHV D OR

R $WWUDFWLYH ODUNHW 9DOXDWLRQ 5H GMWWWHWRLZRIPED WO BRPISD (EMNH$/0&,TV ERDUG RI GLUHFWRUV RI
WUDGLQJ PDUNHW YDOXDWLRQ RI FRPSDUDEOH IXHO FHOO FRPSDQLHV LQFOXGLQJ %»DOODUG 3RZHU 6\V

FROOHFWLYHO\ DV WKH 23HHU *URXS" KDYH H[SHFWHG HQWHUSULVH YDOXH UHYHQXH PXOWLSOH
UDQJLQJ IURP [ WR [ DQG [ WR [ UHVSHFWLYHO\ DQG H[SHFWHG HQWHUSULVH YDO
PDUNHW GDWD DV RI 2FWREHU UDQJLQJ IURP [ WR [ DQG [ WR [ UHVSHFWLYHO\ 7KH
DYDLODELOLW\ RI FRQVHQVXV UHVHDUFK IRU HDFK SHHU ZHUH [ DQG [ lRU HQWHUSULVH YDOXH U
WKDW WKHVH DYHUDJH PXOWLSOHY FRPSDUH IDYRUDEO\ WR $GYHQWYfV LQLWLDO PDUNHW YDOXDWLRC(
[ [ DQG [ LQ DQG UHVSHFWLYHO\ DQG SURMHFWHG HQWHUSULVH YDOXH (%,7'$ PXOWL
JLYHQ WKDW $GYHQWYV EXVLQHVV LV H[SHFWHG WR VFDOH VLJQLILFDQWO\ EHWZHHQ DQG DQG ¢

R 2WKHU $OWHUIQD W0EHWRDUG EHOLHYHV DIWHU D WKRURXJK UHYLHZ RI RWKHU EXVLQHVV FRPELQL
UHSUHVHQWYV WKH EHVW SRWHQWLDO EXVLQHVV FRPELQDWLRQ IRU $0&, DQG WKH PRVW DWWUDF\
FRPELQDWLRQ WDUJHWV DQG WKH $0&, %RDUGYV EHOLHI WKDW VXFK SURFHVV KDV QRW SUHVHQWHG

R 1HJRWLDWHG 7UPBVREWIRKLDO DQG RWKHU WHUPV Rl WKH OHUJHU $JUHHPHQW DQG WKH IDFW WKD
QHJRWLDWLRQV EHWZHHQ $0&, DQG $GYHQW




7DEOH RI &RQWHQWYV

"

1HIJDWLYH )DFWRUV DQG 5LVNV

R

R

'"HYHORSPHQWDO 6WDJHK&RPEVQ\ WIKMNW $GYHQW LV D GHYHORSPHQW VWDJH FRPSDQ\ DQG WKH UL
FRPPHUFLDOL]JH NH\ SURGXFW RIIHULQJV

ODFURHFRQRPIKH5UYMN RI PDFURHFRQRPLF XQFHUWDLQW\ DQG WKH HIITHFWV LW FRXOG KDYH RQ $GYH(
)JXWXUH *URZWKHS ULNN WKDW IXWXUH JURZWK RI $GYHQW LV GHSHQGHQW XSRQ WKH PDUNHWY{V ZLOOLC
&RVW $VVXPSWKRQUIMNWKDW $GYHQW PD\ QRW EH DEOH WR DFKLHYH FXUUHQW FRVW DVVXPSWLRQV
6XSSO\ AN ULVN WKDW $GYHQWTYTV VXSSOLHUV PD\ QRW EH DEOH WR GHOLYHU WKH QHFHVVDU\ FRPSF
&RPSHWLWI7YHH 5WVWN WKDW $GYHQW RSHUDWHYV LQ D KLJKO\ FRPSHWLWLYH DQG UDSLGO\ HYROYLQJ LQ

&XVWRPHU ,QWHJKMHVURQNSMWMANDW FXVWRPHUV PD\ FKRRVH WR GHYHORS WKHLU RZQ VROXWLRQV WR
ORZHU WKDQ WKH SULFH SURMHFWHG E\ $GYHQW

3XEOLF &RPSDAKNHIMNNYV WKDW DUH DVVRFLDWHG ZLWK EHLQJ D SXEOLFO\ WUDGHG FRPSDQ\ WKDW LV |
%HQHILWY 0D\ 1RW % H EAKUHYNGVKIDM WKH SRWHQWLDO EHQHILWY RI WKH EXVLQHVYV FRPELQDWLRQ PD\
5HGHPSWLRAKBEHLYNVN WKDW D VLIJQLILFDQW QXPEHU RI $0&, VWRFNKROGHUV HOHFW WR UHGHHP WKHLI!
HI[LVWLQJ &KDUWHU ZKLFK ZRXOG SRWHQWLDOO\ PDNH WKH EXVLQHVYV FRPELQDWLRQ PRUH GLIILF
EXVLQHVY SODQ IROORZLQJ WKH &ORVLQJ

6WRFNKROGHU7 ERIWH. $NVWKDW $0&,fV VWRFNKROGHUV PD\ IDLO WR SURYLGH WKH YRWHV QHFHVVDU\ V¥

/ILWLIJDWLRRHSIULVN RI WKH SRVVLELOLW\ RI OLWLJDWLRQ FKDOOHQJLQJ WKH EXVLQHVV FRPELQDWLR
FRQVXPPDWLRQ RI WKH EXVLQHVV FRPELQDWLRQ

&ORVLQJ &RQGIZWHRQWNLWKDW FRPSOHWLRQ RI WKH EXVLQHVV FRPELQDWLRQ LV FRQGLWLRQHG RQ WI
1R 7KLUG 3DUW\ 9D@XBWILRWN5S5WKMDW $0&, GLG QRW REWDLQ D WKLUG SDUW\ YDOXDWLRQ RU IDLUQHVV R
$0&, 6BWRFNKROGHUYV 5HFHLYLQJ D7&KIHQBUVW WIRDM VEORQVWR¥VFNKROGHUYV ZLOO KROG D PLQRULW\ SRVLWLI

YHHV ([SHQVHV DQGKAHLPHVNWN LQFXUULQJ VLIJQLILFDQW IHHY DQG H[SHQVHV DVVRFLDWHG ZLWK
PDQDJHPHQW UHTXLUHG WR FRPSOHWH WKH EXVLQHVV FRPELQDWLRQ

2WKHU 5LVNWDPDAWRVWWKHU ULVN IDFWRUV DVVRFLDWHG ZLWK $GYHYWRWEHV¥VERVVYQHVY DV GHVFULEHG

7KH $0&, %RDUG FRQFOXGHG WKDW WKHVH ULVNV FRXOG EH PDQDJHG RU PLWLJDWHG E\ $GYHQW RU ZHU

SRWHQWLDOO\ QHJDWLYH IDFWRUV RU ULVNV DVVRFLDWHG ZLWK WKH %XVLQHVV &RPELQDWLRQ ZHUH RXWZHIL
UHDOL]HG WKDW WKHUH FDQ EH QR DVVXUDQFH DERXW IXWXUH UHVXOWYV LQFOXGLQJ UHVXOWY FRQVLGHUHG F
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&HUWDLQ $GYHQW 3URMHFWHG )LQDQFLDO ,QIRUPDWLRQ

$GYHQW SURYLGHG $0&, ZLWK LWV LQWHUQDOO\ SUHSDUHG IRUHFDVWV IRU HDFK RI WKH \HDUV LQ WKH I
GLVFORVH ORQJ WHUP IRUHFDVWYV RU LQWHUQDO SURMHFWLRQV RI LWV IXWXUH SHUIRUPDQFH UHYHQXH ILQDQ
$GYHQW SUHSDUHG WKH ILQDQFLDO SURMHFWLRQV VHW IRUWK EHORZ WR SUHVHQW NH\ HOHPHQWYV RI WKH IRL
SXEOLF GLVFORVXUH WKH SXEOLVKHG JXLGHOLQHV RI WKH 6(& UHJDUGLQJ SURMHFWLRQV RU WKH JXLGHOLQ
SURVSHFWLYH ILQDQFLDO LQIRUPDWLRQ

7KH LQFOXVLRQ RI ILQDQFLDO SURMHFWLRQV LQ WKLV SUR[\ VWDWHPHQW SURVSHFWXV LQIRUPDWLRQ V
DIILOLDWHV DGYLVRUV RU RWKHU UHSUHVHQWDWLYHY FRQVLGHUHG RU QRZ FRQVLGHUV VXFK ILQDQFLDO
ZKHWKHU WR YRWH IRU RU DJDLQVW WKH %XVLQHVV &RPELQDWLRQ 3URSRVDO 7KH ILQDQFLDO SURMHFWLRQV
SUR[\ VWDWHPHQW SURVSHFWXV LQIRUPDWLRQ VWDWHPHQW LQFOXGLQJ LQYHVWRUV RU VWRFNKROGHUV DU
PDNLQJ D GHFLVLRQ UHJDUGLQJ WKH %XVLQHVV &RPELQDWLRQ DV WKH SURMHFWLRQV PD\ EH PDWHULDOO\ Gl
ILOHG XQGHU WKH ([FKDQJH $FW

7KH ILQDQFLDO SURMHFWLRQV UHIOHFW QXPHURXV HVWLPDWHY DQG DVVXPSWLRQV ZLWK UHVSHFW WR JF
PDWWHUV VSHFLILF WR $GYHQWYTV EXVLQHVV DOO RI ZKLFK DUH GLIILFXOW WR SUHGLFW DQG PDQ\ RI ZKLFK C
LQKHUHQWO\ VXEMHFW VLJQLILFDQW XQFHUWDLQWLHY DQG FRQWLQJHQFLHY PDQ\ RI ZKLFK D UWBH \EN )@ GGG
ODQDJHPHQWYIV 'LVFXVVLRQ DQG $QDO\VLV RI )L QD ®@FRE® EWIRRQMLUW LIRRQ B G 6 JDHIMXLMW V) RRU AIBSWEL IORIRINFE
VWDWHPHQW SURVSHFWXV LQIRUPDWLRQ VWDWHPHQW UHVSHFWLYHO\ $V D UHVXOW WKHUH FDQ EH QR DVVXU
SURMHFWHG 6LQFH WKH ILQDQFLDO SURMHFWLRQV FRYHU PXOWLSOH \HDUV VXFK LQIRUPDWLRQ E\ LWV QDWX
DQG WKXV DUH VXVFHSWLEOH WR PXOWLSOH LQWHUSUHWDWLRQV DQG SHULRGLF UHYLVLRQV EDVHG RQ DFWXD

JXUWKHUPRUH WKH ILQDQFLDO SURMHFWLRQV GR QRW WDNH LQWR DFFRXQW DQ\ FLUFXPVWDQFHV RU HYH
$0&,TV LQGHSHQGHQW UHJLVWHUHG DFFRXQWLQJ ILUP RU DQ\ RWKHU LQGHSHQGHQW DFFRXQWDQWYVY KDYH FRP
KDYH WKH\ H[SUHVVHG DQ\ RSLQLRQ RU DQ\ RWKHU IRUP RI DVVXUDQFH RQ VXFK LQIRUPDWLRQ RU WKHLU
SURMHFWLRQV 1RQHWKHOHVV D VXPPDU\ RI WKH ILQDQFLDO SURMHFWLRQV LV SURYLGHG LQ WKLV SURI[\ VWI
WKHLU UHYLHZ RI WKH SURSRVHG WUDQVDFWLRQ

(;&(37 72 7+( (;7(17 5(48,5(" %< $33/,&$%/( )('(5$/ 6(&85,7,(6 /$:6 %< ,1&/8',1* ,1 7+,6 352;< 67$7(0(17 35263(&786 ,1
6800$5< 2) 7+( ),1$1&,$/ 352-(&7,216 )25 $'9(17 $0&, 81'(57$.(6 12 2%/,*$7,216 $1' (;35(66/< ',6&/$,06 $1< 5(63216,%,/,7<
38%/,&/< ',6&/26( $1< 83'$7( 25 5(9,6,21 72 7+(6( ),1$1&,$/ 352-(&7,216 72 5()/(&7 &,5&8067$1&(6 25 (9(176 ,1&/8',1* 81$17,&,3$7(’
288&855(' 25 7+$7 0$< 2&8&85 $)7(5 7+( 35(3$5%7,21 2) 7+(6( ),1$1&,$/ 352-(&7,216 (9(1 ,1 7+( (9(17 7+$7 $1< 25 $// 2) 7+( $6¢
),1$1&,$/ 352-(&7,216 $5( 6+2:1 72 %( ,1 (5525 25 &+$1%(

7KH SURMHFWLRQV ZHUH SUHSDUHG E\ DQG DUH WKH UHVSRQVLELOLW\ RI $GYHQWYfV PDQDJHPHQW (U
H[DPLQHG FRPSLOHG RU RWKHUZLVH DSSOLHG SURFHGXUHV ZLWK UHVSHFW WR WKH DFFRPSDQ\LQJ SURVSHF
DVVXUDQFH RQ LW 7KH (UQVW <RXQJ +HOODV &HUWLILHG $XGLWRUV $FFRXQWDQWV 6 $ UHSRUW LQFOXGH
$GYHQW ,W GRHV QRW H[WHQG WR WKH SURMHFWLRQV DQG VKRXOG QRW EH UHDG DV LI LW GRHV




7DEOH RI &RQWHQWYV
7KH NH\ HOHPHQWV Rl WKH SURMHFWLRQV SURYLGHG E\ PDQDJHPHQW RI $GYHQW WR $0&, DUH VXPPDUL]JHG
.H\ )LQDQFLDO OHWULFV

JRUHFDVW
<HDU (QGHG 'HFHPEHU
LQ PLOOLRQV 3 3 3 3 3 3

7RWDO 5HYHQXH
RI ZKLFK

0($ VDOHV

(QILQHHULQJ /LFHQVH )HHV DQG *UDQW ,QFRPH
&RVW RI *RRGV 6ROG H[ ' $

*URVV 3URILW H[ '$

6* $ DQG 2WKHU

(%,7'$

(DUQLQJV %HIRUH ,QWHUHVW 7D[HV 'HSUHFLDWLRQ DQG $PRUWL]DWLRQ
.H\ 1RQ )LQDQFLDO OHWULFV

JRUHFDVW
<HDU (QGHG 'HFHPEHU
3 3 3 3 3 3

0($V VROGXQLWYV
&DSDFLW\ O0:

BURMHFWHG UHYHQXH LV EDVHG RQ D YDULHW\ RI RSHUDWLRQDO DQG PDUNHW DVVXPSWLRQV LQFOXGLQJ
HDUQHG SHU FXVWRPHU DQG SURMHFWHG OLFHQVH IHH DV D SURSRUWLRQ RI WKH ILQDO IXHO FHOO VDOHV SUL

BURMHFWHG JURVYV SURILW FRQWULEXWLRQ LV GULYHQ E\ SRZHU RXWSXW SHU 0($ H[SHFWHG FRVW RI WKF
2WKHU NH\ DVVXPSWLRQV LPSDFWLQJ SURILWDELOLW\ SURMHFWLRQV LQFOXGH WKH UDWH RI 0($ SURGXFWL

(%,7'$ D QRQ *$$3 PHDVXUH LV DQ DGGLWLRQ DQG QRW D VXEVWLWXWH IRU RU VXSHULRU WR PHDVXUH
DOWHUQDWLYH WR QHW LQFRPH RSHUDWLQJ LQFRPH RU DQ\ RWKHU SHUIRUPDQFH PHDVXUH GHULYHG LQ DFFRUC

7KLV LQIRUPDWLRQ VKRXOG E$GYHR® L0® R DHPHFWI\R QLYZEWKVLIRQ DQG $QDO\VLYV RI')DQ Z@OLD O V& REE
VWDWHPHQWY RI $GYHQW HOVHZKHUH LQ WKLV SUR[\ VWDWHPHQW SURVSHFWXV LQIRUPDWLRQ VWDWHPHQW
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5ROHV RI $0&,TV $GYLVRU LQ WKH 1HJRWLDWLRQ DQG ([HFXWLRQ RI WKH %XVLQHVV &RPELQDWLRQ

-HITHULHV VHUYHG DV RQH RI WKH ,32 8QGHUZULWHUV LQ WKH $0&, ,32 DQG LV DFWLQJ DV $0&,TV FDSLWDC
FRQQHFWLRQ ZLWK LWV HYDOXDWLRQ RI $GYHQW LQFOXGLQJ D UHYLHZ RI LQIRUPDWLRQ RQ RWKHU SXEOLFC
RSLQLRQ RU DSSUDLVDO IRU WKH SURSRVHG %XVLQHVV &RPELQDWLRQ -HIIHULHV LV HQWLWOHG WR GHIHUUH
WKHUH KDV EHHQ QR PDWHULDO UHODWLRQVKLS EHWZHHQ $0&, RU LWV DIILOLDWHY DQG -HIIHULHV DQG LWV DII

6DWLVIDFWLRQ RI THVW

,W LV D UHTXLUHPHQW XQGHU 1DVGDT OLVWLQJ UXOHV WKDW DQ\ EXVLQHVYVY DFTXLUHG E\ $0&, KDYH D IDLL
H[HFXWLRQ RI D GHILQLWLYH DJUHHPHQW IRU DQ LQLWLDO EXVLQHVV FRPELQDWLRQ %DVHG RQ WKH ILQDQFLD:
FRPSDQLHV WKH $0&,TV ERDUG RI GLUHFWRUV GHWHUPLQHG WKDW $GYHQW KDG D IDLU PDUNHW YDOXH RI DSSUI
RI WKH IXQGV LQ WKH 7UXVW $FFRXQW ZDV DSSUR[LPDWHO\ DQG WKH WKUHVKROG DPRXQW IRU VDWLVI
GLUHFWRUV GHWHUPLQHG WKDW VXFK WHVW ZDV PHW $0&,fV ERDUG RI GLUHFWRUV EHOLHYHYVY WKDW WKH ILQI
WHVW

$QWLFLSDWHG $FFRXQWLQJ 7TUHDWPHQW

IRWZLWKVWDQGLQJ WKH OHJDO IRUP RI WKH %XVLQHVV &RPELQDWLRQ SXUVXDQW WR WKH OHUJHU DJUHHPHQ'
8QGHU WKLV PHWKRG RI DFFRXQWLQJ $0&, ZLOO EH WUHDWHG DV WKH DFTXLUHG FRPSDQ\ DQG $GYHQW ZLOO
WKH DFFRXQWLQJ DFTXLUHU EDVHG RQ HYDOXDWLRQ RI WKH IROORZLQJ IDFWV DQG FLUFXPVWDQFHYV

" $GYHQW H[LVWLQJ VWRFNKROGHUYV ZLOO KDYH WKH JUHDWHVW YRWLQJ LOQWHUHVW LDQQGKMRAVRIPEL Q Q& HQP
H[FOXGH DQ\ RXWVWDQGLQJ :DUUDQWY DQG DVVXPLQJ WKDW L WKH QHJDWLYH &ORVLQJ 1HW ,QGHEWHG
DV RI 6HSWHPEHU LL QR DZDUGV DUH LVVXHG XQGHU WKH (TXLW\ ,QFHQWLYH 30DQ LLL QR :RUN
SULRU WR WKH &ORVLQJ

" WKH ODUJHVW LQGLYLGXDO PLQRULW\ VWRFNKROGHU RI WKH FRPELQHG HQWLW\ LV DQ H[LVWLQJ VWRFNKR
" $GYHQWIV GLUHFWRUV ZLOO UHSUHVHQRWV ELQH RYXEFIDMNH RH G LARTFMGRUMDWY [RU WKH

" $GYHQWTV H[LVWLQJ VWRFNKROGHUYV ZLOO KDYH WKH DELOLW\ WR FRQWURO GHFLVLRQV UHDULQJ HOHFWLF
" $GYHQWITV VHQLRU PDQDJHPHQW ZR®RE FHH WK DPAWE.Q¥\RU PDQDJHPHQW RI

" $GYHQW 7HFKQRORJLHV ,QF RSHUDWLRQV ZLHORPEHQWEBEH RWIOW\FRQWLQXLQJ RSHUDWLRQV RI WKH

SRWHQWLDO 3XUFKDVHV RI 3XEOLF 6KDUHV

,Q FRQQHFWLRQ ZLWK WKH VWRFNKROGHU YRWH WR DSSURYH WKH SURSRVHG %XVLQHVV &RPELQDWLRQ WK
WR SXUFKDVH VKDUHV IURP VWRFNKROGHUV ZKR ZRX0OG KDYH RWKHUZLVH HOHFWHG WR KDYH WKHLU VKDUHV 1
RI WKH 7UXVW $FFRXQW 1RQH RI $0&,1V GLUHFWRUV RIILFHUV RU DGYLVRUV RU WKHLU UHVSHFWLYH DIILOLL
GLVFORVHG WR WKH VHOOHU RU GXULQJ D UHVWULFWHG SHULRG XQGHU 5HJXODWLRQ 0 XQGHU WKH ([FKDQJH
UHFRUG KROGHU RI $0&,fV VKDUHV LV QR ORQJHU WKH EHQHILFLDO RZQHU WKHUHRI DQG WKHUHIRUH DJUHHV Q
WR YRWH VXFK VKDUHV LQ D PDQQHU GLUHFWHG E\ WKH SXUFKDVHU ,Q WKH HYHQW WKDW WKH 6SRQVRU GLL
VWRFNKROGHUV ZKR KDYH DOUHDG\ HOHFWHG WR H[HUFLVH WKHLU UHGHPSWLRQ ULJKWV VXFK VHOOLQJ VWRF
SXUFKDVHV PD\ EH HIITHFWHG DW SXUFKDVH SULFHV WKDW DUH LQ H[FHVV RI WKH SHU VKDUH SUR UDWD SRUWL

7KH SXUSRVH RI VXFK SXUFKDVHV ZRXOG EH WR LQFUHDVH WKH OLNHOLKRRG RI REWDLQLQJ VWRFNKROGHU C
RU DGYLVRUV RU WKHLU UHVSHFWLYH DIILOLDWHV WR VDWLVI\ D FORVLQJ FRQGLWLRQ LQ DQ DJUHHPHQW UHOD
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81,7( 67$7(6 )('(5$/ ,1&20( 7$; &216,'(5$7,216

7KH IROORZLQJ LV D GLVFXVVLRQ RI WKH PDWHULDO 8 6 IHGHUDO LQFRPH WD[ FRQVLGHUDWLRQV IRU k
DGRSWLRQ Rl WKH $PHQGHG &KDUWHU LQ FRQQHFWLRQ ZLWK WKH %XVLQHVV &RPELQDWLRQ RU LL HOHFW WR K
RI $GYHQW VWRFN 7KLV GLVFXVVLRQ DSSOLHV RQO\ WR &0ODVV $ FRPPRQ VWRFN 1HZ $0&, FRPPRQ VWRFN RU $
GLVFXVVLRQ LV OLPLWHG WR 8 6 IHGHUDO LQFRPH WD[ FRQVLGHUDWLRQV DQG GRHV QRW DGGUHVV HVWD\
MXULVGLFWLRQ 7KLV GLVFXVVLRQ GRHV QRW GHVFULEH DOO RI WKH 8 6 IHGHUDO LQFRPH WD[ FRQVHTXHQFHV
WKH OHGLFDUH WD[ RQ FHUWDLQ LQYHVWPHQW LQFRPH DQG WKH GLIIHUHQW FRQVHTXHQFHV WKDW PD\ DSSO\ L

" ILQDQFLDO LQVWLWXWLRQV RU ILQDQFLDO VHUYLFHV HQWLWLHV

" EURNHU GHDOHUYV

" LQVXUDQFH FRPSDQLHV

" GHDOHUV RU WUDGHUV LQ VHFXULWLHYV VXEMHFW WR D PDUN WR PDUNHW PHWKRG RI DFFRXQWLQJ ZLWK UH

" SHUVRQV KROGLQJ &0ODVV $ FRPPRQ VWRFN 1HZ $0&, FRPPRQ VWRFN RU $GYHQW VWRFN DV SDUW RI D 3VW

" 86 KROGHUV DV GHILQHG EHORZ ZKRVH IXQFWLRQDO FXUUHQF\ LV QRW WKH 8 6 GROODU

" 3VSHFLILHG IRUHLJQ FRUSRUDWLRQV' LQFOXGLQJ *FRQWUROOHG IRUHLJQ FRUSRUDWLRQV" 3SDVVLYH IF
WD

" 86 H[SDWULDWHVY RU IRUPHU ORQJ WHUP UHVLGHQWV Rl WKH 8 6

" JRYHUQPHQWY RU DJHQFLHV RU LQVWUXPHQWDOLWLHYV WKHUHRI

" UHJXODWHG LQYHVWPHQW FRPSDQLHV 5,&V RU UHDO HVWDWH LQYHVWPHQW WUXVWV 5(,7V

" SHUVRQV VXEMHFW WR WKH DOWHUQDWLYH PLQLPXP WD[ SURYLVLRQV RI WKH &RGH

" SHUVRQV ZKR UHFHLYHG WKHLU VKDUHV RI &0DVV $ FRPPRQ VWRFN 1HZ $0&, FRPPRQ VWRFN RU $GYHQW F
" SDUWQHUVKLSV RU RWKHU SDVV WKURXJK HQWLWLHV IRU 8 6 IHGHUDO LQFRPH WD[ SXUSRVHV DQG

" WD[ H[HPSW HQWLWLHYV

, \RX DUH D SDUWQHUVKLS RU RWKHU SDVV WKURXJK HQWLW\ IRU 8 6 IHGHUDO LQFRPH WD[ SXUSRVHV WKI
RI WKH SDUWQHUYV DQG \RXU DFWLYLWLHV 3DUWQHUVKLSY DQG WKHLU SDUWQHUV RU RWKHU RZQHUV VKRXO(

7KLV GLVFXVVLRQ LV EDVHG RQ WKH &RGH DQG DGPLQLVWUDWLYH SURQRXQFHPHQWYVY MXGLFLDO GHFLVLR!
VXEVHTXHQW WR WKH GDWH RI WKLV SUR[\ VWDWHPHQW PD\ DIITHFW WKH WD[ FRQVHTXHQFHYV GHVFULEHG KHUF
FRXUW ZRXOG QRW VXVWDLQ D FRQWUDU\ SRVLWLRQ 7KLV GLVFXVVLRQ GRHV QRW DGGUHVV DQ\ DVSHFW R
WD[HV <RX DUH XUJHG WR FRQVXOW \RXU WD[ DGYLVRU ZLWK UHVSHFW WR WKH DSSOLFDWLRQ RI 8 6 IHGHUDO
RU IRUHLJQ MXULVGLFWLRQ

‘H KDYH QRW VRXJKW DQG GR QRW H[SHFW WR VHHN D UXOLQJ IURP WKH ,56 DV WR DQ\ 8 6 IHGHUDO L(
GHWHUPLQDWLRQ PD\ EH XSKHOG E\ D FRXUW ORUHRYHU WKHUH FDQ EH QR DVVXUDQFH WKDW IXWXUH OHJL
VWDWHPHQWY LQ WKLV GLVFXVVLRQ

JRU SXUSRVHV RI WKLV GLVFXVVLRQ D 38 6 KROGHU LV D EHQHILFLDO RZQHU RI RXU VKDUHV RI &0DVV $ F
SXUSRVHYV

" DQ LQGLYLGXDO ZKR LV D FLWL]HQ RU UHVLGHQW RI WKH 8QLWHG 6WDWHYV
" D FRUSRUDWLRQ RU RWKHU HQWLW\ WD[DEOH DV D FRUSRUDWLRQ IRU 8 6 IHGHUDO LQFRPH WD[ SXUSRVHV R
" DQ HVWDWH WKH LQFRPH RI ZKLFK LV VXEMHFW WR 8 6 IHGHUDO LQFRPH WD[DWLRQ SXUSRVHV UHJDUGOHVYV

" DQ HQWLW\ WUHDWHG DV D WUXVW IRU 8 6 IHGHUDO LQFRPH WD[ SXUSRVHV LI L D FRXUW ZLWKLQ WKH 8QL\
8 6 SHUVRQV KDYH WKH DXWKRULW\ WR FRQWURO DOO VXEVWDQWLDO GHFLVLRQV RI VXFK WUXVW RU LL LW

$ 21RQ 8 6 KROGHU LV D EHQHILFLDO RZQHU RI RXU &0DVV $ FRPPRQ VWRFN 1HZ $0&, FRPPRQ VWRFN RU $GYt
" D QRQ UHVLGHQW DOLHQ LQGLYLGXDO RWKHU WKDQ FHUWDLQ IRUPHU FLWL]JHQV DQG UHVLGHQWYV RI WKH 8QL
" D IRUHLJQ FRUSRUDWLRQ RU
" DQ HVWDWH RU WUXVW WKDW LV QRW D 8 6 KROGHU
7D[ &RQVHTXHQFHV Rl WKH OHUJHU WR +ROGHUV Rl $GYHQW 6WRFN
7D[ &RQVHTXHQFHV LI WKH OHUJHU 4XDOLILHYVY DV D 5HRUJDQL]DWLRQ :LWKLQ WKH OHDQLQJ RI 6HFWLRQ D |

7KH SDUWLHV LQWHQG IRU WKH OHUJHU WR EH WUHDWHG DV D WD[ IUHH SUHRUJDQL]DWLRQ  IRU 8 6 IHGHUD
JRYHUQHG E\ 6HFWLRQ RI WKH &RGH 7KH REOLJDWLRQV RI $0&, DQG $GYHQW WR FRPSOHWH WKH OHUJHU DUl
/13 WR WKH HITHFW WKDW WKH OHUJHU ZLOO TXDOLI\ DV D S3UHRUJDQL]JDWLRQ"™ ZLWKLQ WKH PHDQLQJ RI 6HFWLR
HYHQ LI LW GRHV QRW VR TXDOLI\ 1HLWKHU $0&, QRU $GYHQW KDV UHTXHVWHG DQG QHLWKHU LQWHQGV WR L
&RQVHTXHQWO\ QR DVVXUDQFH FDQ EH JLYHQ WKDW WKH ,56 ZLOO QRW DVVHUW RU WKDW D FRXUW ZRXOG
XUJHG WR FRQVXOW LWV RZQ WD[ DGYLVRU ZLWK UHVSHFW WR WKH SDUWLFXODU WD[ FRQVHTXHQFH RI WKH 0OH!

.1 WKH OHUJHU TXDOLILHV DV D WD[ IUHH *UHRUJDQL]DWLRQ  ZLWKLQ WKH PHDQLQJ RI 6HFWLRQ D RI WKH .
KROGHU Rl $GYHQW VWRFN JHQHUDOO\ ZLOO QRW UHFRJQL]H LQFRPH JDLQ RU ORVV XSRQ H[FKDQJLQJ LWV $(
VWRFN WKDW D KROGHU UHFHLYHV SXUVXDQW WR WKH OHUJHU ZLOO HTXDO LWV DJJUHJDWH DGMXVWHG WD[ EI
$0&, FRPPRQ VWRFN UHFHLYHG E\ VXFK KROGHU 7KH KROGHUTV KROGLQJ SHULRG IRU WD[ SXUSRVHV RI WKF
SHULRG IRU WKH VKDUHV RI WKH $GYHQW VWRFN LW H[FKDQJHV

,] D KROGHU DFTXLUHG GLIITHUHQW EORFNV RI $GYHQW VWRFN DW GLIITHUHQW WLPHV RU GLIITHUHQW SULFHV
VSHFLILF FLUFXPVWDQFHV LQFOXGLQJ WKH SRVVLEOH DSSOLFDWLRQ RI WKH LQVWDOOPHQW VDOH UXOHV
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7D[ &RQVHTXHQFHYV LI WKH OHUJHU )DLOV WR 4XDOLI\ DV (LWKHU D 5HRUJDQL]DWLRQ :LWKLQ WKH OHDQLQJ RI |

, ] WKH OHUJHU GRHV QRW TXDOLI\ DV HLWKHU D WD[ IUHH SUHRUJDQL]JDWLRQ ™ ZLWKLQ WKH PHDQLQJ RI 6HFWLI
WD[ SXUSRVHV D KROGHU KROGLQJ $GYHQW VWRFN JHQHUDOO\ ZRX0OG JHQHUDOO\ WUHDWHG DV VHOOLQJ LWV ¢

$ 86 KROGHU WKDW UHFHLYHV WKH OHUJHU FRQVLGHUDWLRQ SXUVXDQW WR WKH OHUJHU ZRXOG JHQHUDOO\
Rl WKH 1HZ $0&, FRPPRQ VWRFN DV GHWHUPLQHG IRU 8 6 IHGHUDO LQFRPH WD[ SXUSRVHV DQG LL VXFK 8 6 KF
WHUP FDSLWDO JDLQ RU ORVV SURYLGHG WKH 8 6 KROGHUfV KROGLQJ SHULRG IRU WKH $GYHQW VWRFN VXUUH
8 6 KROGHUV LQFOXGLQJ LQGLYLGXDOV LV FXUUHQWO\ HOLJLEOH IRU 8 6 IHGHUDO LQFRPH WD[DWLRQ DW SUHI
FRQVXOW WKHLU WD[ DGYLVRUV UHJDUGLQJ WKH DOORZDQFH RI WKLV ORVV

7KH WD[ FRQVHTXHQFHVY WR D 1RQ 8 6 KROGHU LI WKH OHUJHU LV WUHDWHG DV D WD[DEOH VDOH RI $GYHC
S5HGHPSWLRQ RI &ODVVIRGFRPPRRUBREN 2 *DLQ RQ 6DOH 7D[DEOH ([FKDQJH RU 2WKHAUWAKD [DHEVCEHH FIW SARR/ MWAKLFR @ C

$ KROGHUTV LQLWLDO WD[ EDVLV LQ WKH 1HZ $0&, FRPPRQ VWRFN UHFHLYHG LQ WKH OHUJHU ZLOO HTXDO Wt
GD\ IROORZLQJ WKH &ORVLQJ 'DWH

$GRSWLRQ RI WKH $PHQGHG &KDUWHU

+ROGHUV RI &0DVV $ FRPPRQ VWRFN DUH QRW H[SHFWHG WR UHFRJQL]H DQ\ LQFRPH JDLQ RU ORVV XQGHU 8
%XVLQHVV &RPELQDWLRQ ,W LV H[SHFWHG WKDW HDFK VXFK KROGHU ZRXOG KDYH WKH VDPH EDVLV LQ LWV 1H
&ODVV $ FRPPRQ VWRFN LPPHGLDWHO\ SULRU WR WKH DGRSWLRQ RI WKH $PHQGHG &KDUWHU DQG VXFK KROG
FRUUHVSRQGLQJ &0DVV $ FRPPRQ VWRFN $OWKRXJK WKH PDWWHU LV QRW HQWLUHO\ FOHDU WKHVH FRQVHT!
GRHV QRW UHVXOW LQ DQ H[FKDQJH E\ WKH KROGHUV RI &0DVV $ FRPPRQ VWRFN IRU 1HZ $0&, FRPPRQ VWR
$PHQGHG &KDUWHU GRHV UHVXOW LQ DQ H[FKDQJH LW LV H[SHFWHG WKDW VXFK H[FKDQJH ZRXOG EH WUHDWHG
FRXOG EH GLIIHUHQW WKDQ WKRVH GLVFXVVHG DERYH (DFK KROGHU VKRXOG FRQVXOW LWV RZQ WD[ DGYL
FRQQHFWLRQ ZLWK WKH %XVLQHVV &RPELQDWLRQ

7KH UHPDLQGHU RI WKLV GLVFXVVLRQ DVVXPHV WKDW WKH DGRSWLRQ RI WKH $PHQGHG &KDUWHU ZLOO QRW L
5HGHPSWLRQ RI &0DVV $ FRPPRQ VWRFN

,Q WKH HYHQW WKDW D KROGHUYfV VKDUHV RI &0DVV $ FRPPRQ VWRFN DUH UHGHHPHG SXUVXD Q8 H\FR DAOK Bl |
$0&, 6WRFNKROGHUV25HGHKHSWURQVBERBROWVRI WKH UHGHPSWLRQ IRU 8 6 IHGHUDO LQFRPH WD[ SXUSRVHV ZLOC
&0ODVV $ FRPPRQ VWRFN XQGHU 6HFWLRQ Rl WKH &RGH ,I| WKH UHGHPSWLRQ TXDOLILHVY DV D VDOH RI VKDUH"
8 6 +ROGHUV *DLQ RU /RVV RQ 6DOH 7D[DEOH ([FKDQJH RU 2W®&EB W 7DHOEOEH 'KRSBWUWAIRID REHE O DY W HR BRR G
+ROGHUV *DLQ RQ 6DOH 7D[DEOH ([FKDQJH RU 2WKHU ,ADWBKEHOWHH'GNBEWLWQR®RRV &ORDW \T XDFORRPREY U WDN F
WUHDWHG DV UHFHLYLQJ D FRUSRUDWH GLVWULEXWLRQ ZLWK WKH WD[ FR@V HROBGRHNV WR[D WL EDQH R IONEKHY WBIBEVXF
D 1RQ 8 6 KROGHU GHVFULEHG EHORRQXX® GHYRMIGHV HFAVDI[BRW LHROWRWQWGE ULEXWLRQV

KHWKHU D UHGHPSWLRQ RI VKDUHV RI &0DVV $ FRPPRQ VWRFN TXDOLILHV IRU VDOH WUHDWPHQW ZLOO GHS
DIWHU WKH UHGHPSWLRQ LQFOXGLQJ DQ\ VWRFN FRQVWUXFWLYHO\ RZQHG E\ WKH KROGHU DV D UHVXOW RI
LQGLUHFWO\ DFTXLUH SXUVXDQW WR WKH %XVLQHVV &RPELQDWLRQ UHODWLYH WR DOO RI RXU VKDUHV RXWVW
DV D VDOH RI &0DVV $ FRPPRQ VWRFN UDWKHU WKDQ DV D FRUSRUDWH GLVWULEXWLRQ LI WKH UHGHPSWLRQ
KROGHUfV LQWHUHVW LQ XV RU LV *QRW HVVHQWLDOO\ HTXLYDOHQW WR D GLYLGHQG ™ ZLWK UHVSHFW WR WK

,Q GHWHUPLQLQJ ZKHWKHU DQ\ RI WKH IRUHJRLQJ WHVWYV UHVXOW LQ D UHGHPSWLRQ TXDOLI\LQJ IRU VDOH
VKDUHV RI RXU VWRFN WKDW DUH FRQVWUXFWLYHO\ RZQHG E\ LW $ KROGHU PD\ FRQVWUXFWLYHO\ RZQ LQ D
KDV DQ LQWHUHVW RU WKDW KDYH DQ LQWHUHVW LQ VXFK KROGHU DV ZHOO DV DQ\ VWRFN WKDW WKH KROGHU
EH DFTXLUHG SXUVXDQW WR WKH H[HUFLVH Rl WKH SULYDWH SODFHPHQW ZDUUDQWYV RU WKH SXEOLF ZDUU
&RPELQDWLRQ JHQHUDOO\ VKRXOG EH LQFOXGHG LQ GHWHUPLQLQJ WKH 8 6 IHGHUDO LQFRPH WD[ WUHDWPHQW R

,Q RUGHU WR PHHW WKH VXEVWDQWLDOO\ GLVSURSRUWLRQDWH WHVW WKH SHUFHQWDJH RI RXU RXWVWD
VKDUHV RI &0DVV $ FRPPRQ VWRFN PXVW DPRQJ RWKHU UHTXLUHPHQWYV EH OHVV WKDQ SHUFHQW R
LPPHGLDWHO\ EHIRUH WKH UHGHPSWLRQ WDNLQJ LQWR DFFRXQW ERWK UHGHPSWLRQV E\ RWKHU KROGHUV RI
7KHUH ZLOO EH D FRPSOHWH WHUPLQDWLRQ RI D KROGHUfV LQWHUHVW LI HLWKHU DOO RI WKH VKDUHV RI RXl
RZQHG E\ WKH KROGHU DUH UHGHHPHG DQG WKH KROGHU LV HOLJLEOH WR ZDLYH DQG HIIHFWLYHO\ ZDLYHV LQ
QRW FRQVWUXFWLYHO\ RZQ DQ\ RWKHU VWRFN

7KH UHGHPSWLRQ RI &0DVV $ FRPPRQ VWRFN ZLOO QRW EH HVVHQWLDOO\ HTXLYDOHQW WR D GLYLGHQG LI W
UHGHPSWLRQ ZLOO UHVXOW LQ D PHDQLQJIXO UHGXFWLRQ LQ D KROGHUYV SURSRUWLRQDWH LQWHUHVW LQ XV
HYHQ D VPDOO UHGXFWLRQ LQ WKH SURSRUWLRQDWH LQWHUHVW RI D VPDOO PLQRULW\ VWRFNKROGHU LQ D SX
SPHDQLQJIXO UHGXFWLRQ -

,] QRQH RI WKH IRUHJRLQJ WHVWYV LV VDWLVILHG WKHQ WKH UHGHPSWLRQ RI VKDUHV RI &0DVV $ FRPPRQ V
KROGHU ZLOO EH DV GHVFULEHG BHORRGAQ@BUHY WAH DVIFRQLORGD VW KO WIZEDXHEL RERWY WR VXFK D 1RQ 8 6 KROGHU ZL
®1RQ 8 6 +ROGHUV 7D[DWISRWHU WKW DISBXOLER@VLRQ RI WKRVH UXOHV DQ\ UHPDLQLQJ WD[ EDVLV RI WKH KROG
EDVLV LQ LWV UHPDLQLQJ VWRFN RU LI LW KDV QRQH WR WKH KROGHUfV DGMXVWHG WD[ EDVLV LQ LWV ZDUU
WKH WD[ FRQVHTXHQFHV RI D UHGHPSWLRQ




7DEOH RI &RQWHQWYV

8 6 +ROGHUV
7KLV VHFWLRQ DSSOLHV WR \RX LI \RX DUH D 8 6 KROGHU

7D[DWLRQ RI '"LVIWRXE X)W GRIEWLRQ RI D 8 6 KROGHUfV VKDUHV RI &0DVV $ FRPPRQ VWRFN LV WUHDBWBGE BV
&ODVV $ FRPPRIFKWRIPMWULEXWLRQ JHQHUDOO\ ZLOO FRQVWLWXWH D GLYLGHQG IRU 8 6 IHGHUDO LQFRPH WD]
XQGHU 8 6 IHGHUDO LQFRPH WD[ SULQFLSOHV 'LVWULEXWLRQV LQ H[FHVV RI FXUUHQW DQG DFFXPXODWHG HI
JHUR WKH 8 6 KROGHUfVY DGMXVWHG WD[ EDVLV LQ RXU &0ODVV $ FRPPRQ VWRFN $Q\ UHPDLQLQJ H[FHVV ZLO
WUHDWHG DV GHVFULEHG EHOR¥HE® B HW LVRKQHRV HRFONMDLIVR/Q $ HERWPIPVR Q HVGWR F N 8 6 +ROGHUYV *DLQ RU /RVV RQ 6DO
VWRFN

'LYLGHQGV ZH SD\ WR D 8 6 KROGHU WKDW LV D WD[DEOH FRUSRUDWLRQ JHQHUDOO\ ZLOO TXDOLI\ IRU WKH G
EXW QRW OLPLWHG WR GLYLGHQGV WUHDWHG DV LQYHVWPHQW LQFRPH IRU SXUSRVHV RI LQYHVWPHQW LQWHU
FRUSRUDWH 8 6 KROGHU JHQHUDOO\ ZLOO FRQVWLWXWH 3TXDOLILHG GLYLGHQGV"~ WKDW ZLOO EH VXEMHFW WR
UHVSHFW WR WKH &0DVV $ FRPPRQ VWRFN GHVFULEHG LQ WKLV SUR[\ VWDWHPHQW PD\ SUHYHQW D 8 6 KR(
GHGXFWLRQ RU WKH SUHIHUHQWLDO WD[ UDWH RQ TXDOLILHG GLYLGHQG LQFRPH DV WKH FDVH PD\ EH

*DLQ RU /RVV RQ 6DOH 7D[DEOH ([FKDQJH RU 2WKHU 7DRXBEJOHHGWEBWILWORRI I & 6 D KR GGCHRIMFRWXK UV WIRF R &
HI[FKDQJH RU RWKHU WD[DEOH GLVSRVLWLRQ DBWHANFSWYRG RERYBD\ID & R RRIRHR NBNFRAFDRIQ CHOQON IAWWOB AJHFRJIQL]
WR WKH GLITHUHQFH EHWZHHQ WKH DPRXQW RI FDVK DQG WKH 8 6 KROGHUTfV DGMXVWHG WD[ EDVLV LQ WKH
JHQHUDOO\ ZLOO HTXDO WKH 8 6 KROGHUYfV DFTXLVLWLRQ FRVW OHVV DQ\ SULRU GLVWULEXWLRQV SDLG WR VX
JDLQ RU ORVV JHQHUDOO\ ZLOO EH ORQJ WHUP FDSLWDO JDLQ RU ORVV LI WKH 8 6 KROGHUTV KROGLQJ SHU
QRQFRUSRUDWH 8 6 KROGHUV ZLOO EH HOLJLEOH WR EH WD[HG DW UHGXFHG UDWHV 7KH GHGXFWLELOLW\ RI FD
&0ODVV $ FRPPRQ VWRFN SXUFKDVHG RU DFTXLUHG RQ GLIIHUHQW GDWHV RU DW GLIITHUHQW SULFHV VKRXOG FR




7DEOH RI &RQWHQWYV

1RQ 8 6 +ROGHUV
7KLV VHFWLRQ DSSOLHV WR \RX LI \RX DUH D 1RQ 8 6 KROGHU

7D[DWLRQ RI "LVVRXIVEMWERRBRSYWLRQ RI D 1RQ 8 6 KROGHUfV VKDUHV RI &0DVV $ FRPPRQ VWRFN LV WUHBGH®E
RI &0DVV $ FRP WRQWKHRHFNWHQW SDLG RXW RI RXU FXUUHQW RU DFFXPXODWHG HDUQLQJY DQG SURILWV DV GHW
8 6 IHGHUDO LQFRPH WD[ SXUSRVHV DQG SURYLGHG VXFK GLYLGHQG LV QRW HIIHFWLYHO\ FRQQHFWHG ZLW
ZLWKKROG WD[ IURP WKH JURVV DPRXQW RI WKH GLYLGHQG DW D UDWH RI SHUFHQW XQOHVV VXFK 1RQ
SURYLGHYV SURSHU FHUWLILFDWLRQ RI LWV HOLJLELOLW\ IRU VXFK UHGXFHG UDWH XVXDOO\ RQ DQ ,56 )RUP :
EHORZ JHUR WKH 1RQ 8 6 KROGHUTV DGMXVWHG WD[ EDVLV LQ LWV VKDUHV RI RXU &0DVV $ FRPPRQ VWRFN DC(
WKH VDOH RU RWKHU GLVSRVLWLRQ RI WKH &0DVV $ FRPPRQ VWRFN ZEHGK EZED/QREH RV WBHIDNVNGS CAR BN @ WMWK R BN
7D[DEOH ([FKDQJH RU 2WKHU 7D[DEOH 'LVSRVLWLRQ RI &0DVV $ FRPPRQ VWRFN

,W PD\ QRW EH FHUWDLQ DW WKH WLPH D 1RQ 8 6 KROGHU LV UHGHHPHG ZKHWKHU VXFK 1RQ 8 6 KROGHU
GHWHUPLQDWLRQ ZLOO GHSHQG LQ SDUW RQ D 1RQ 8 6 KROGHUfV SDUWLFXODU FLUFXPVWDQFHVY WKHUHIRUH
KROGHU LV WUHDWHG DV UHFHLYLQJ D GLYLGHQG IRU 8 6 IHGHUDO LQFRPH WD[ SXUSRVHV $FFRUGLQJO\ ZH RU
E\ DQ DSSOLFDEOH LQFRPH WD[ WUHDW\ RQ WKH JURVV DPRXQW RI DQ\ FRQVLGHUDWLRQ SDLG WR D 1RQ 8 6
DSSOLFDEOH ZLWKKROGLQJ DJHQW KDYH HVWDEOLVKHG VSHFLDO SURFHGXUHVY DOORZLQJ 1RQ 8 6 KROGHUV WR
WKH\ PHHW WKH UHTXLUHPHQWYV RI VXFK H[HPSWLRQ H J EHFDXVH VXFK 1RQ 8 6 KROGHUV DUH QRW WUH
5HGHPSWLRQ RI &0DVV $ FRPPRQ VWRFEN’ 7KHUH FDQ EH QR DVVXUDQFH WKDW ZH RU DQ\ DSSOLFDEOH ZLWK
DJHQW ZLWKKROG H[FHVV DPRXQWV IURP WKH DPRXQW SD\DEOH WR D 1RQ 8 6 KROGHU WKH 1RQ 8 6 KROGHU JH
ZLWK WKH ,56 1RQ 8 6 KROGHUV VKRXOG FRQVXOW WKHLU RZQ WD[ DGYLVRUV UHJDUGLQJ WKH DSSOLFDWLRQ
FHUWLILFDWLRQ UHTXLUHPHQWYV

7KH ZLWKKROGLQJ WD[ GHVFULEHG LQ WKH SUHFHGLQJ SDUDJUDSK GRHV QRW DSSO\ WR GLYLGHQGV SDLC
FRQQHFWHG ZLWK WKH 1RQ 8 6 KROGHUfV FRQGXFW RI D WUDGH RU EXVLQHVV ZLWKLQ WKH 8QLWHG 6WDWHYV
8 6 KROGHU ZHUH D 8 6 UHVLGHQW VXEMHFW WR DQ DSSOLFDEOH LQFRPH WD[ WUHDW\ SURYLGLQJ RWKHUZLV
FRQQHFWHG GLYLGHQGYV PD\ DOVR EH VXEMHFW WR DQ DGGLWLRQDO *EUDQFK SURILWYV WD[" LPSRVHG DW D UDWI

*DLQ RQ 6DOH 7D[DEOH ([FKDQJH RU 2WKHU 7D[D EIORIXU WHRBHPSVWRIR R IR& D ¥ \6 $ KRROPCPHRUWIVYWRBNHV RI &0DV
GLVSRVLWLRQ DV GLVFXVVHG DERMEHPGEHR QVRH GHFWWIL B RFQR BPBRLVRDIMEBHEN JHQHUDOO\ ZLOO QRW EH VXEMHFW \
WKH UHGHPSWLRQ XQOHVV

" WKH JDLQ LV HIIHFWLYHO\ FRQQHFWHG ZLWK WKH FRQGXFW RI D WUDGH RU EXVLQHVV E\ WKH 1RQ 8 6 KR
SHUPDQHQW HVWDEOLVKPHQW RU IL[HG EDVH PDLQWDLQHG E\ WKH 1RQ 8 6 KROGHU

" VXFK 1RQ 8 6 KROGHU LV DQ LQGLYLGXDO ZKR LV SUHVHQW LQ WKH 8QLWHG 6WDWHV IRU GD\V RU PRUH

" ZH DUH RU KDYH EHHQ D 38QLWHG 6WDWHV UHDO SURSHUW\ KROGLQJ FRUSRUDWLRQ" IRU 8 6 IHGHUD
GLVSRVLWLRQ RU WKH SHULRG WKDW WKH 1RQ 8 6 KROGHU KHOG RXU &0ODVV $ FRPPRQ VWRFN DQG LQ W
VHFEXULWLHY PDUNHW WKH 1RQ 8 6 KROGHU KDV RZQHG GLUHFWO\ RU FRQVWUXFWLYHO\ PRUH WKDQ
UHGHPSWLRQ RU VXFK 1RQ 8 6 KROGHUfTV KROGLQJ SHULRG IRU WKH VKDUHV RI RXU &0DVV $ FRPPRQ VWR
DQ HVWDEOLVKHG VHFXULWLHV PDUNHW IRU WKLV SXUSRVH

8QOHVYVY DQ DSSOLFDEOH WUHDW\ SURYLGHV RWKHUZLVH JDLQ GHVFULEHG LQ WKH ILUVW EXOOHW SRLQW DE
86 UHVLGHQW $Q\JDLQV GHVFULEHG LQ WKH ILUVW EXOOHW SRLQW DERYH RI D 1RQ 8 6 KROGHU WKDW LV D F
SHUFHQW UDWH RU ORZHU LQFRPH WD[ WUHDW\ UDWH ,] WKH VHFRQG EXOOHW SRLQW DSSOLHV WR D 1RQ
VXFK \HDU LQFOXGLQJ DQ\ JDLQ UHDOL]JHG LQ FRQQHFWLRQ ZLWK WKH UHGHPSWLRQ DW D WD[ UDWH RI SHUFH




7DEOH RI &RQWHQWYV

, ] WKH WKLUG EXOOHW SRLQW DERYH DSSOLHV WR D 1RQ 8 6 KROGHU JDLQ UHFRJQL]JHG E\ VXFK KROGHU LQ
PD\ EH UHTXLUHG WR ZLWKKROG 8 6 IHGHUDO LQFRPH WD[ DW D UDWH RI ILIWHHQ SHUFHQW RI WKH DPRX
IRUPDWLRQ D 8QLWHG 6WDWHV UHDO SURSHUW\ KROGLQJ FRUSRUDWLRQ DQG ZH GR QRW H[SHFW WR EH D 8QLW

,QIRUPDWLRQ 5HSRUWLQJ DQG %DFNXS :LWKKROGLQJ
'LYLGHQG SD\PHQWV ZLWK UHVSHFW WR RXU &ODVV $ FRPPRQ VWRFN DQG SURFHHGV IURP WKH VDOH WD
UHSRUWLQJ WR WKH ,56 DQG SRVVLEOH 8QLWHG 6WDWHV EDFNXS ZLWKKROGLQJ %DFNXS ZLWKKROGLQJ ZLOO C
UHTXLUHG FHUWLILFDWLRQV RU ZKR LV RWKHUZLVH H[HPSW IURP EDFNXS ZLWKKROGLQJ DQG HVWDEOLVKHV VXF
$PRXQWV WUHDWHG DV GLYLGHQGVY WKDW DUH SDLG WR D 1RQ 8 6 KROGHU DUH JHQHUDOO\ VXEMHFW WR UHS
ZLOO HOLPLQDWH DQ\ RWKHU UHTXLUHPHQW IRU LQIRUPDWLRQ UHSRUWLQJ DQG EDFNXS ZLWKKROGLQJ E\ SURYL(
RU E\ RWKHUZLVH HVWDEOLVKLQJ DQ H[HPSWLRQ

%DFNXS ZLWKKROGLQJ LV QRW DQ DGGLWLRQDO WD[ $PRXQWV ZLWKKHOG DV EDFNXS ZLWKKROGLQJ PD\ EH F
UHIXQG RI DQ\ H[FHVV DPRXQWV ZLWKKHOG XQGHU WKH EDFNXS ZLWKKROGLQJ UXOHV E\ WLPHO\ ILOLQJ WKH DSS

)$7&% :LWKKROGLQJ 7D[HV

BURYLVLRQV FRPPRQO\ UHIHUUHG WR DV 23)$7&%$" LPSRVH ZLWKKROGLQJ RI SHUFHQW RQ SD\PHQWV RI G
RQ RXU &0DVV $ FRPPRQ VWRFN 3UHYLRXVO\ ZLWKKROGLQJ ZLWK UHVSHFW WR WKH JURVV SURFHHGV RI D
LQWHUHVW ZDV VFKHGXOHG WR EHJLQ RQ -DQXDU\ KRZHYHU VXFK ZLWKKROGLQJ KDV EHHQ HOLPLQD\)\

HITHFWLYH ,Q JHQHUDO QR VXFK ZLWKKROGLQJ ZLOO EH UHTXLUHG ZLWK UHVSHFW WR D 8 6 KROGHU RU DQ L
UHVSHFWLYHO\ +ROGHUV SRWHQWLDOO\ VXEMHFW WR ZLWKKROGLQJ LQFOXGH 3IRUHLJQ ILQDQFLDO LQVWLWX
QRQ 8 6 HQWLWLHV XQOHVV YDULRXV 8 6 LQIRUPDWLRQ UHSRUWLQJ DQG GXH GLOLJHQFH UHTXLUHPHQWYV
VDWLVILHG RU DQ H[HPSWLRQ DSSOLHV W\SLFDOO\ FHUWLILHG DV WR E\ WKH GHOLYHU\ RI D SURSHUO\ FRPSOHYV
LQVWLWXWLRQ JHQHUDOO\ ZLOO EH HQWLWOHG WR D UHIXQG RI DQ\ DPRXQWV ZLWKKHOG E\ ILOLQJ D 8 6 IHGHU
LQ MXULVGLFWLRQV WKDW KDYH DQ LQWHUJRYHUQPHQWDO DJUHHPHQW ZLWK WKH 8QLWHG 6WDWHV JRYHUQL
HITHFWV RI )$7&% RQ D UHGHPSWLRQ RI &0DVV $ FRPPRQ VWRFN

9RWH 5HTXLUHG IRU $SSURYDO

7TKHXVLQHVV &RPELQDWLRQ 3URSRVDO DQG FRQVHTXHQWO\ WKH OHUJHU $JUHHPHQW DQG WKH WUDQVDFWI
WKH KROGHUV RI DW OHDVW D PDMRULW\ RI WKH RXWVWDQGLQJ VKDUHV RI $0&, FRPPRQ VWRFN YRWH 3)25" Wt
,QFHQWLYH 30DQ 3URSRVDO DUH DSSURYHG DW WKH $0&, 6SHFLDO OHHWLQJ )DLOXUH WR YRWH E\ SUR[\ RU WI
YRWH 23$*$,167" WKH %XVLQHVV &RPELQDWLRQ 3URSRVDO

$V Rl WKH 5HFRUG 'DWH WKH 6SRQVRU DQG $0&,TV GLUHFWRUV DQG RIILFHUV KDYH DJUHHG WR YRWH DQ\ Vk
BURSRVDOV $V D UHVXOW ZH ZRXOG QHHG RQO\ RU DSSUR[LPDWHO\ R1 WKH 3XEOLF 6KDUHV
DSSURYHG $V RI WKH GDWH KHUHRI WKH 6SRQVRU DQG $0&,TV GLUHFWRUV DQG RIILFHUV KDYH QRW SXUFKDVI
5HFRPPHQGDWLRQ RI WKH %RDUG RI 'LUHFWRUV

$0&,76 %2$5' 2) ',5(&7256 81$1,0286/< 5(&200(1'6 7+$7
$0&, 672&.+2/'(56 927( 3)25" 7+( %86,1(66 &20%,1$7,21 352326%/




7DEOH RI &RQWHQWYV

352326%$/67+528%+ =+ 7+( &+$57(5 $0(1'0(17 352326%$/6

7KH IROORZLQJ VHWV IRUWK D VXPPDU\ RI V&KB USVH @ B P SDGC AHK@EUBRISRERN 6 OME E HY PIDG HWEKHHWSZ HHQ WKH H[LVWL
&KDUWHU 7KLV VXPPDU\ LV TXDOLILHG E\ UHIHUHQFH WR WKH FRPSOHW H_$/0H) M/[ %0 ON &0& S VRVRRANKGR O BHQ 8 HIXQ &
HQFRXUDJHG WR UHDG WKH SURSRVHG $PHQGHG &KDUWHU LQ LWV HQWLUHW)\ IRU D PRUH FRPSOHWH GHVFULSW

1DPH &KDQJH 3URKIRQDOH RI 1HZ $0&, VKDOO EH FKDQJHG IURP 3$0&, $FTXLVLWLRQ &RUS"~ WR 3$GYHQW 7HFK(

%RDUG 6WUXFWXUH DQG &RPB RSWLRWILLRGG IRIRYKWDWL]IH DQG VWUXFWXUH RI WKH %RDUG FKDQJLQJ WKH QXPEI
WKUHH FODVVHV RI DV HYHQ VL]H DV SUDFWLFDEOH &ODVVHV , ,, DQG ,,, HDFK WR VHUYH D WHUP RI WKUHH
PHHWLQJ RI VWRFNKROGHUV RFFXUULQJ DIWHU WKH &0RVLQJ DQG IRU ZKLFK WKH &0ODVV ,, GLUHFWRUV ZLOO E
EH DEOH WR EH UHPRYHG GXULQJ WKHLU WHUP H[FHSW IRU FDXVH 7KH VL]H RI WKH %RDUG VKDOO EH GHWHUPL
WKDW WKH VL]H Rl WKH %RDUG VKDOO EH GHWHUPLQHG E\ UHVROXWLRQ Rl WKH %RDUG

$PHQGPHQW Rl %ODQN &XHESIRIMIROMULWRRYM DQG FKDQJH FHUWDLQ SURYLVLRQV LQ WKH $0&, &KDUWHU UHODWH!
QRW OLPLWHG WR WKH GHOHWLRQ RI $UWLFOH ,; RI WKH $0&, &KDUWHU LQ LWV HQWLUHW\

$PHQGPHQW DQG 5HVWDWHPHQV WRR S\RAMHD K0 H &KW WRIDU $0&, & KDUWHU ZLOO EH DPHQGHG DQG UHVWDWHG LQ LW
BURSRVDOV WKURXJK 3URSRVDO SURYLGHV DSSURYDO IRU WKH SURSRVHG $PHQGHG &KDUWHU ZKLFK LQF
H[LVWLQJ $0&, &KDUWHU ZLWK WKH SURSRVHG $PHQGHG &KDUWHU DV RI WKH (IIHFWLYH 7LPH
K\ :H $UH 6HHNLQJ 6WRFNKROGHU $SSURYDO

7KH OHUJHU $JUHHPHQW UHTXLUHV WKHVH DPHQGPHQWYVY WR WKH &KDUWHU DV D FRQGLWLRQ WR WKH SDUWL
(ITHFW RI 3URSRVDO

,] DSSURYHG L WKH QDPH RI $0&, VKDOO EH FKDQJHG WR 3$GYHQW 7HFKQRORJLHV +ROGLQJV ,QF ° LL WK
DV GHVFULEHG LQ RPRQ@BD GHPMDQMW $ YEHKHUWKH "% XV ILQ HWV W LEFFORHE |,QRIWALIRK) $0&, & KDUWHU ZLOO EH UHPRYHG LQ LWV H
UHSODFHG ZLWK WKH $PHQGHG &KDUWHU
9RWH 5HTXLUHG IRU $SSURYDO

7TKH %XVLQHVV &RPELQDWLRQ 3URSRVDO WKH 1DVGDT 3URSRVDO DQG WKH ,QFHQWLYH 30DQ 3URSRVDO DUH

7KLV &KDUWHU $PHQGPHQW 3URSRVDOV ZLOO EH DSSURYHG DQG DGRSWHG RQO\ LI WKH KROGHUV RI DW (
$PHQGPHQW 3URSRVDOV DQG HDFK RI WKH %XVLQHVV &RPELQDWLRQ 3URSRVDO WKH 1DVGDT 3URSRVDO DQG
YRWH LQ SHUVRQ DW WKH $0&, 6SHFLDO OHHWLQJ RU DQ DEVWHQWLRQ IURP YRWLQJ ZLOO KDYH WKH VDPH HIIHF
S5HFRPPHQGDWLRQ RI WKH %RDUG

$0&,16 %2$5' 2) ',5(&7256 81$1,0286/< 5(&200(1'6 7+$7
$0&, 672&.+2/'(56927( 3)25° $33529%/ 2) ($&+ 2) 7+( &+$57(5 $0(1'0(17 352326%$/6




7DEOH RI &RQWHQWYV

352326%/ x2x7+( 1$6'$4 352326%/
2YHUYLHZ

$0&, LV SURSRVLQJ WKH 1DVGDT 3URSRVDO LQ RUGHU WR FRPSO\ ZLWK 1DVGDT /LVWLQJ 5XOHV E DQG ¢
VHFXULWLHV LQ FRQQHFWLRQ ZLWK WKH DFTXLVLWLRQ RI DQRWKHU FRPSDQ\ LI VXFK VHFXULWLHY DUH QRW LV\
WKH YRWLQJ SRZHU RXWVWDQGLQJ EHIRUH WKH LVVXDQFH RI FRPPRQ VWRFN RU VHFXULWLHV FRQYHUWLEOH L
HTXDO WR RU LQ H[FHVV RI Rl WKH QXPEHU RI VKDUHV RI FRPPRQ VWRFN RXWVWDQGLQJ EHIRUH WKH LVVXDQ
WR WKH LVVXDQFH RI VHFXULWLHV ZKHQ WKH LVVXDQFH RU SRWHQWLDO LVVXDQFH ZLOO UHVXOW LQ D FKDQJH

3XUVXDQW WR WKH OHUJHU $JUHHPHQW LW LV DQWLFLSDWHG WKDW $0&, ZLOO LVVXH WR WKH $GYHQW VWR
DVVXPLQJ WKDW WKH QHJDWLYH &ORVLQJ 1HW ,QGHEWHGQHVV LV EDVHG RQ $GYHQWTV XQDXGLWHG LQ"

| WKH 1DVGDT 3URSRVDO LV DGRSWHG DVVXPLQJ WKDW WKH QHJDWLYH &ORVLQJ 1HW ,QGHEWHGQHVV L
6HSWHPEHU DQG DFFRUGLQJO\ VKDUHV RI 1HZ $0&, FRPPRQ VWRFN DUH LVVXHG WR WKH $GYHQW
VWRFNKROGHUV ZLOO KROG RI WKH RXWVWDQGLQJ VKDUHV RI 1HZ $0&, FRPPRQ VWRFN LPPHGLDWHO\ IROORZ
FRPPRQ VWRFN DUH UHGHHPHG LQ FRQQHFWLRQ ZLWK WKH %XVLQHVV &RPELQDWLRQ RU DQ ([WHQVLRQ 5HGHP
LVVXHG DQG LY $0&, GRHV QRW HQJDJH LQ DQ\ NLQG RI HTXLW\ ILQDQFLQJ SULRU WR WKH &ORVLQJ
9RWH 5HTXLUHG IRU $SSURYDO

I WKH %XVLQHVV &RPELQDWLRQ 3URSRVDO LV QRW DSSURYHG WKH 1DVGDT 3URSRVDO ZLOO QRW EH SUHV}H
WKLV 3URSRVDO

J)DLOXUH WR VXEPLW D SUR[\ RU WR YRWH RQOLQH GXULQJ WKH 6SHFLDO OHHWLQJ DQ DEVWHQWLRQ IURP YR\
5HFRPPHQGDWLRQ RI WKH $0&, %RDUG RI 'LUHFWRUV

$0&,16 %2$5' 2) ',5(&7256 81$1,0286/< 5(&200(1'6 7+$7
$0&, 672&.+2/'(56 927( pu)257Y 7+( 1$6'$4 352326%/




7DEOH RI &RQWHQWYV

7+(,1&(17,9( 3/$1352326%/ 352326%/

,Q FRQQHFWLRQ ZLWK FRQVXPPDWLRQ RI WKH %XVLQHVV &RPELQDWLRQ RXU ERDUG RI GLUHEWKRUM |@FWHQW®Y
LQ FRQQHFWLRQ ZLWK DQG IROORZLQJ WKH %XVLQHVV &RPELQDWLRQ DOO HTXLW\ EDVHG DZDUGV ZLOO EH JUI
(TXLW\ ,QFHQWLYH 30DQ 7KLV VXPPDU\ LV QRW D FRPSOHWH GHVFULSWLRQ RI DOO SURYLVLRQV RI WKH (TXLW)
DWWDFKHG GEH MR W XUJH \RX WR UHDG LW LQ LWV HQWLUHW\ )RU IXUWKHU LQIRUPDWLRQ DERXW WKH (T
DWWDFKHG XBGMWH& R DV

3XUSRVH
7KH SXUSRVH RI WKH (TXLW\ ,QFHQWLYH 30DQ LV WR DGYDQFH RXU LQWHUHVWYV E\ SURYLGLQJ IRU WKH JUD:
$GPLQLVWUDWLRQ

7KH (TXLW\ ,QFHQWLYH 30DQ ZLOO EH DGPLQLVWHUHG E\ RXU FRPSHQVDWLRQ FRPPLWWHH H[FHSW ZLWK U
FRPSHQVDWLRQ FRPPLWWHH RU ERDUG RI GLUHFWRUV DV DSSOLFDEOH ZLOO KDYH WKH GLVFUHWLRQDU\ DXWE
DZDUGYV GHWHUPLQH WKH H[HUFLVH SULFH EDVH YDOXH IURP ZKLFK DSSUHFLDWLRQ LV PHDVXUHG RU SXUFKDV}
DQ\ bzbUG GHWHUPLQH WKH IRUP RI VHWWOHPHQW RI DZDUGV SUHVFULEH IRUPV UXOHV DQG SURFHGXUHV UH:
VKDUHV RI FRPPRQ VWRFN FRYHUHG E\ DZDUGY DQG RWKHUZLVH GR DOO WKLQJV QHFHVVDU\ RU GHVLUDEOH
GHOHJDWH VXFK RI LWV GXWLHV SRZHUV DQG UHVSRQVLELOLWLHV DV LW PD\ GHWHUPLQH WR RQH RU PRUH
GHOHJDWH WR HPSOR\HHV DQG RWKHU SHUVRQV VXFK PLQLVWHULDO WDVNV DV LW GHHPV DSSURSULDWH $
GHOHJDWHYV DV DSSOLFDEOH

(OLJLELOLW\

2XU HPSOR\HHV GLUHFWRUV FRQVXOWDQWY DQG DGYLVRUV DUH HOLJLEOH WR SDUWLFLSDWH LQ WKH (TXLW
HPSOR\HHV RU HPSOR\HHV RI FHUWDLQ Rl RXU DIILOLDWHV (OLJLELOLW\ IRU VWRFN RSWLRQV RWKHU WKDQ ,6:
FHUWDLQ RI RXU DIILOLDWHY RQ WKH GDWH RI JUDQW RI WKH DZDUG $V RI WKH GDWH RI WKLV SUR[\ VWDWI
HOLJLEOH WR SDUWLFLSDWH LQ WKH (TXLW\ ,QFHQ® IDVGIGEOD.R QL FHANGLIQY PR@V KX D RADWQ WM POW LIYG! R KIH FIKUWAX U
WKRXJK DV RI WKH GDWH RI WKLV SUR[\ VWDWHPHQW SURVSHFWXV FRQVHQW VROLFLWDWLRQ QR JUDQWV WR

$XWKRUL]JHG VKDUHYV

6 XEMHFW WR DGMXVWPHQW DV GHVFULEHG EHORZ WKH PD[LPXP QXPEHU RI VKDUHV RI RXU FRPPRQ VWRFN \
HTXDO WR RI WKH QXPEHU RI LVVXHG DQG RXWVWDQGLQJ VKDUHV RI 1HZ $0&, FRPPRQ VWRFN LPPHGLDWHO\
XQGHU WKH (TXLW\ ,QFHQWLYH 30DQ LV GHWHUPLQHG L E\ LQFOXGLQJ VKDUHV ZLWKKHOG E\ XV LQ SD\PHQW F
UHVSHFW WR WKH DZDUG LL E\LQFOXGLQJ WKH IXO0 QXPEHU RI VKDUHV FRYHUHG E\ DQ\ SRUWLRQ RI D 6%$5 Zt}
LQ FDVK RU WKDW H[SLUH EHFRPH XQH[HUFLVDEOH WHUPLQDWH RU DUH IRUIHLWHG WR XV ZLWKRXW WKH GF
QXPEHU RI VKDUHY DYDLODEOH IRU GHOLYHU\ XQGHU WKH (TXLW\ ,QFHQWLYH 30DQ ZLOO QRW EH LQFUHDVHC
XVLQJ SURFHHGYV GLUHFWO\ DWWULEXWDEOH WR VWRFN RSWLRQ H[HUFLVHYV

6KDUHV WKDW PD\ EH GHOLYHUHG XQGHU WKH (TXLW\ ,QFHQWLYH 30DQ PD\ EH DXWKRUL]JHG EXW XQLVVXHG
'LUHFWRU OLPLWV
7KH DJJUHJDWH YDOXH RI DOO FRPSHQVDWLRQ JUDQWHG RU SDLG WR DQ\ RI RXU QRQ HPSOR\HH GLUHFWF

VHUYLFHY DV D GLUHFWRU GXULQJ VXFK FDOHQGDU \HDU PD\ QRW H[FHHG ZLWK WKH YDOXH RI DQ\ D
PD[LPXP SD\RXW
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7\SHV RI DZDUGV

7KH (TXLW\ ,QFHQWLYH 30DQ SURYLGHV IRU WKH JUDQW RI VWRFN RSWLRQV 6%$5V UHVWULFWHG DQG XQUH\
EDVHG RQ RXU FRPPRQ VWRFN 'LYLGHQG HTXLYDOHQWY PD\ DOVR EH SURYLGHG LQ FRQQHFWLRQ ZLWK FHUWIL
VDPH ULVN RI IRUIHLWXUH LI DQ\ DV DSSOLHV WR WKH XQGHUO\LQJ DZDUG

" 6WRFN RSWLRQKHDGPBEREVWUDWRU PD\ JUDQW VWRFN RSWLRQV LQFOXGLQJ ,62V DQG 6%$5V $ VWRFN
SD\PHQW RI WKH DSSOLFDEOH H[HUFLVH SULFH $ 6%$5 LV D ULJKW HQWLWOLQJ WKH KROGHU XSRQ H[HUFL
PDUNHW YDOXH RI WKH VKDUHV VXEMHFW WR WKH ULJKW RYHU WKH EDVH YDOXH IURP ZKLFK DSSUHFLDWLF
XQGHU WKH (TXLW\ ,QFHQWLYH 30DQ VKDOO EH QR OHVV WKDQ RI WKH IDLU PDUNHW YDOXH RI D VK
FRUSRUDWH WUDQVDFWLRQV RU FKDQJHV WR RXU FDSLWDO VWUXFWXUH VWRFN RSWLRQV DQG 6$5V JL
RSWLRQV RU 6$5V KDYLQJ D ORZHU H[HUFLVH SULFH RU EDVH YDOXH QRU PD\ DQ\ FRQVLGHUDWLRQ EH S
JUHDWHU WKDQ WKH IDLU PDUNHW YDOXH RI D VKDUH RQ WKH GDWH RI VXFK FDQFHOODWLRQ LQ HDFK FDVF
\HDUV IURP WKH GDWH RI JUDQW RU ILYH \HDUV LQ WKH FDVH RI FHUWDLQ ,62V

" BHVWULFWHG DQG XQUHVWULKN HGPULWRYW DINVERUWPRDANIMDOQWVDZDUGY RI VWRFN VWRFN XQLWV UHVYV
XQVHFXUHG SURPLVH GHQRPLQDWHG LQ VKDUHV WR GHOLYHU VKDUHV RU FDVK PHDVXUHG E\ WKH YDOX
VSHFLILHG SHUIRUPDQFH RU RWKHU YHVWLQJ FRQGLWLRQV S5HVWULFWHG VWRFN DUH VKDUHV VXEMHFW WI
RWKHU YHVWLQJ FRQGLWLRQV DUH QRW VDWLVILHG

" 3HUIRUPDQFRAKDZBGBIVQLVWUDWRU PD\ JUDQW SHUIRUPDQFH DZDUGV ZKLFK DUH DZDUGV VXEMHFW WR WKH

" 2WKHU VKDUH EDNH G ®EZDQYIGWMWUDWRU PD\ JUDQW RWKHU DZDUGYV WKDW DUH FRQYHUWLEOH LQWR RU RW
GHWHUPLQHYV

" BXEVWLWXWKHDEGRIGYLVWUDWRU PD\ JUDQW VXEVWLWXWH DZDUGV LQ FRQQHFWLRQ ZLWK FHUWDLQ FRUS
DQG FRQGLWLRQV RI WKH (TXLW\ ,QFHQWLYH 30DQ

9HVWLQJ WHUPV RI DZDUGV

7KH $GPLQLVWUDWRU GHWHUPLQHV WKH WHUPV DQG FRQGLWLRQV RI DOO DZDUGY JUDQWHG XQGHU WKH
FRQGLWLRQV RQ ZKLFK DQ DZDUG UHPDLQV H[HUFLVDEOH DQG WKH HIIHFW RI WHUPLQDWLRQ RI D SDUWLFI
H[HUFLVDELOLW\ RI DQ DZDUG 7KH $GPLQLVWUDWRU PD\ FDQFHO UHVFLQG ZLWKKROG RU RWKHUZLVH OLPLW R
30DQ DQG RU DQ\ DZDUG DJUHHPHQW HYLGHQFLQJ WKH JUDQW RI DQ DZDUG RU LI WKH SDUWLFLSDQW EUHDFKF
7UDQVIHUDELOLW\ RI DZDUGYV

([FHSW DV WKH $GPLQLVWUDWRU PD\ RWKHUZLVH GHWHUPLQH DZDUGV PD\ QRW EH WUDQVIHUUHG RWKHU WKI
(I'THFW RI FHUWDLQ WUDQVDFWLRQV

,Q WKH HYHQW RI FHUWDLQ FRYHUHG WUDQVDFWLRQV LQFOXGLQJ WKH FRQVXPPDWLRQ RI D FRQVROLGDWLI
RXU FRPPRQ VWRFN RU RXU GLVVROXWLRQ RU OLTXLGDWLRQ WKH $GPLQLVWUDWRU PD\ ZLWK UHVSHFW W
DSSURSULDWH

" 7KH DVVXPSWLRQ VXEVWLWXWLRQ RU FRQWLQXDWLRQ RI VRPH RU DOO DZDUGV RU DQ\ SRUWLRQ WKHUHR

" 7KH DFFHOHUDWLRQ RI HIHUFLVDELOLW\ RU GHOLYHU\ RI VKDUHV LQ UHVSHFW RI DQ\ DZDUG LQ IXOO RU LQ
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" 7KH FDVK SD\PHQW LQ UHVSHFW RI VRPH RU DOO DZDUGV RU DQ\ SRUWLRQ WKHUHRI HTXDO WR WKH GLIIF
DQ\

([FHSwW DV WKH $GPLQLVWUDWRU PD\ RWKHUZLVH GHWHUPLQH HDFK DZDUG ZLOO DXWRPDWLFDOO\ WHUPLQDW
VXEVWLWXWHG IRU DVVXPHG RU WKDW FRQWLQXH IROORZLQJ WKH FRYHUHG WUDQVDFWLRQ

$GMXVWPHQW SURYLVLRQV

,Q WKH HYHQW RI FHUWDLQ FRUSRUDWH WUDQVDFWLRQV LQFOXGLQJ D VWRFN GLYLGHQG VWRFN VSOLW RU
WKH $GPLQLVWUDWRU VKDOO PDNH DSSURSULDWH DGMXVWPHQWYV WR WKH PD[LPXP QXPEHU RI VKDUHVY WKDW PD
VXEMHFW WR DQG LI DSSOLFDEOH WKH H[HUFLVH RU SXUFKDVH SULFHV RU EDVH YDOXHV RI RXWVWDQGLQJ

&ODZEDFN

7KH $GPLQLVWUDWRU PD\ SURYLGH WKDW DQ\ RXWVWDQGLQJ DZDUG WKH SURFHHGV RI DQ\ DZDUG RU VK
WKHUHXQGHU ZLOO EH VXEMHFW WR IRUIHLWXUH DQG GLVJRUJHPHQW WR XV ZLWK LQWHUHVW DQG RWKHU U}
(TXLW\ ,QFHQWLYH 30DQ RU DQ\ DZDUG DQ\ QRQ FRPSHWLWLRQ QRQ VROLFLWDWLRQ QR KLUH QRQ GLVSDU
UHODWHV WR WUDGLQJ RQ QRQ SXEOLF LQIRUPDWLRQ DQG SHUPLWWHG WUDQVDFWLRQV ZLWK UHVSHFW WR VKI
DSSOLFDEOH VWRFN H[FKDQJH OLVWLQJ VWDQGDUGYV

$PHQGPHQWY DQG WHUPLQDWLRQ

7KH $GPLQLVWUDWRU PD\ DW DQ\ WLPH DPHQG WKH (TXLW\ ,QFHQWLYH 30DQ RU DQ\ RXWVWDQGLQJ DZDUG D
DV H[SUHVVO\ SURYLGHG LQ WKH (TXLW\ ,QFHQWLYH 30DQ WKH $GPLQLVWUDWRU PD\ QRW DOWHU WKH WHUP’
XQOHVV WKH $GPLQLVWUDWRU H[SUHVVO\ UHVHUYHG WKH ULJKW WR GR VR LQ WKH DSSOLFDEOH DZDUG DJUHH
UHTXLUHG E\ DSSOLFDEOH ODZ UHJXODWLRQV RU VWRFN H[FKDQJH UHTXLUHPHQWYV

THUP

1R DZDUGV VKDOO EH JUDQWHG XQGHU WKH (TXLW\ ,QFHQWLYH 30DQ DIWHU WKH FRPSOHWLRQ RI WHQ \HDUV
VWRFNKROGHUV ZKLFKHYHU LV HDUOLHU EXW DZDUGV SUHYLRXVO\ JUDQWHG PD\ HIWHQG EH\RQG WKDW WLPH

JHGHUDO ,QFRPH 7D[ &RQVHTXHQFHV RI WKH (TXLW\ ,QFHQWLYH 30DQ

7KH IROORZLQJ LV D VXPPDU\ RI 8 6 IHGHUDO LQFRPH WD[ FRQVHTXHQFHYV DVVRFLDWHG ZLWK DZDUGV JUDQV
RU RWKHU 8 6 IHGHUDO WD[ FRQVHTXHQFHYV WKDW PD\ EH DVVRFLDWHG ZLWK WKH (TXLW\ ,QFHQWLYH 30DQ QR
LV QRW VXEMHFW WR WKH (PSOR\HH 5HWLUHPHQW ,QFRPH 6HFXULW\ $FW RI DV DPHQGHG DQG LV QRW L
S&RGH

6WRFN 2SWLRQV RWKHU WKDQ ,62V
,Q JHQHUDO D SDUWLFLSDQW KDV QR WD[DEOH LQFRPH XSRQ W KIE2J UDXQA URH DID V)W R ALND RBRVH. R Q RVRK@OWH E W IC

DPRXQW HTXDO WR WKH H[FHVV DW WKH WLPH RI H{HUFLVH RI WKH IDLU PDUNHW YDOXH RI WKH VKDUHV DFTX
WKH OLPLWDWLRQV VHW IRUWK LQ WKH &RGH 8SRQ D VXEVHTXHQW VDOH RU H[FKDQJH RI WKH VKDUHV DQ\ UHF
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,62V

,Q JHQHUDO D SDUWLFLSDQW UHDOL]JHVY QR WD[DEOH LQFRPH XSRQ WKH JUDQW RU H[HUFLVH RI DQ ,62 +RZHY
H[FHSWLRQV D GLVSRVLWLRQ RI VKDUHV SXUFKDVHG SXUVXDQW WR DQ ,62 ZLWKLQ WZR \HDUV IURP WKH GD
GHGXFWLRQ WR XV VXEMHFW WR WKH OLPLWDWLRQV VHW IRUWK LQ WKH &RGH HTXDO WR WKH YDOXH RI WKH )
D FDSLWDO JDLQ IRU ZKLFK ZH DUH QRW HQWLWOHG WR D GHGXFWLRQ ,I WKH SDUWLFLSDQW GRHV QRW GLVSR
XSRQ D VXEVHTXHQW VDOH RI VKDUHV SXUFKDVHG SXUVXDQW WR DQ ,62 LV WUHDWHG DV D ORQJ WHUP FDSLWL

685V

7KH JUDQW RI D 6$5 GRHV QRW LWVHOI UHVXOW LQ WD[DEOH LQFRPH QRU GRHV WD[DEOH LQFRPH UHVXOW PH
RU UHFHLYHV SD\PHQW LQ FDQFHOODWLRQ RI D 6$5 ZLOO KDYH RUGLQDU\ LQFRPH HTXDO WR WKH DPRXQW RI D
JHQHUDOO\ DYDLODEOH WR XV VXEMHFW WR WKH OLPLWDWLRQV VHW IRUWK LQ WKH &RGH

8QUHVWULFWHG 6WRFN $ZDUGV

$ SDUWLFLSDQW ZKR SXUFKDVHV RU LV DZDUGHG XQUHVWULFWHG VWRFN JHQHUDOO\ KDV RUGLQDU\ LQFRPH
FRUUHVSRQGLQJ GHGXFWLRQ LV JHQHUDOO\ DYDLODEOH WR XV VXEMHFW WR WKH OLPLWDWLRQV VHW IRUWK L

5HVWULFWHG 6WRFN $ZDUGV

$ SDUWLFLSDQW ZKR LV DZDUGHG RU SXUFKDVHV VKDUHV VXEMHFW WR D VXEVWDQWLDO ULVN RI IRUIHLWX
SDUWLFLSDQW KDV RUGLQDU\ LQFRPH HTXDO WR WKH H[FHVV RI WKH IDLU PDUNHW YDOXH RI WKH VKDUHV DW '
WKH OLPLWDWLRQV VHW IRUWK LQ WKH &RGH +RZHYHU D SDUWLFLSDQW PD\ PDNH DQ HOHFWLRQ XQGHU 6HFW
ULVN RI IRUIHLWXUH ODSVHV $ SDUWLFLSDQW ZKR PDNHV DQ HIIHFWLYH E HOHFWLRQ ZLOO UHDOL]JH RUGLQL
VKDUHV $ FRUUHVSRQGLQJ GHGXFWLRQ ZLOO JHQHUDOO\ EH DYDLODEOH WR XV VXEMHFW WR WKH OLPLWDWLR
Rl WKH ODSVLQJ RI WKH UHVWULFWLRQV

YJRU SXUSRVHV RI GHWHUPLQLQJ FDSLWDO JDLQ RU ORVV RQ D VDOH RI VKDUHY DZDUGHG XQGHU WKH (TXLW
ZLWK UHVSHFW WR WKH WUDQVIHU 7KH SDUWLFLSDQWfV WD[ EDVLV LQ WKH VKDUHY HTXDOV WKH DPRXQW SDL(

E HOHFWLRQ DQG ODWHU IRUIHLWY WKH VKDUHY WKH WD[ ORVV UHDOL]JHG DV D UHVXOW RI WKH IRUIHLWXUH
FRQQHFWLRQ ZLWK WKH IRUIHLWXUH
5HVWULFWHG 6WRFN 8QLWYV

7KH JUDQW RI D UHVWULFWHG VWRFN XQLW GRHV QRW LWVHOI JHQHUDOO\ UHVXOW LQ WD[DEOH LQFRPH ,Q\
WR WKH OLPLWDWLRQV VHW IRUWK LQ WKH &RGH XQOHVV KH RU VKH KDV PDGH D SURSHU HOHFWLRQ WR G
GHOLYHUHG DUH UHVWULFWHG IRU WD[ SXUSRVHY WKH SDUWLFLSDQW ZLOO LQVWHDG EH VXEMHFW WR WKH UX!
$SSOLFDWLRQ RI 6HFWLRQ $ Rl WKH &RGH

6HFWLRQ $ RI WKH &RGH LPSRVHV DQ DGGLWLRQDO WD[ DQG LQWHUHVW RQ DQ LQGLYLGXDO UHFHLYLQJ ¢

:KLOH WKH DZDUGVY WR EH JUDQWHG SXUVXDQW WR WKH (TXLW\  QFHQWLYH 30DQ DUH H[SHFWHG WR EH GHV
H[HPSW IURP FRYHUDJH XQGHU VXFK VHFWLRQ LI WKH\ GR QRW D SDUWLFLSDQW FRXOG EH VXEMHFW WR DGGL'
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,QWHUHVWYV RI 'LUHFWRUV DQG ([HFXWLYH 2IILFHUV LQ WKH (TXLW\ ,QFHQWLYH 30DQ

2XU RIILFHUV DQG GLUHFWRUV ZLOO EH HOLJLEOH WR UHFHLYH DZDUGV XQGHU WKH (TXLW\ ,QFHQWLYH 30DQ
UHSUHVHQWHG LQ SHUVRQ RU E\ SUR[\ DQG HQWLWOHG WR YRWH WKHUHRQ DW WKH $0&, 6SHFLDO OHHWLQJ DV

,Q DGGLWLRQ WKH (TXLW\ ,QFHQWLYH 30DQ SURYLGHV WKDW QHLWKHU ZH QRU WKH $GPLQLVWUDWRU ZLOO
$FFRUGLQJO\ RXU RIILFHUV DQG GLUHFWRUV KDYH D VXEVWDQWLDO LQWHUHVW LQ WKH DSSURYDO RI WKH ,QFt

6HFXULWLHV $XWKRULJHG IRU ,VVXDQFH 8QGHU (TXLW\ &RPSHQVDWLRQ 30DQV

$V RI '"HFHPEHU $0&, KDG QR HTXLW\ FRPSHQVDWLRQ SODQV RU RXWVWDQGLQJ HTXLW\ DZDUGV 7KH IRO
1XPEHU RI
6HFXULWL
1XPEHU RI HLIKWHG 5HPDLQLQ.
6HFXULWLHV WR §EWMHUDJIH $YDLODEOH
,VVXHG 8SRQ (IHUFLVH YXWXUH
([HUFLVH RI BULFH RI VVXDQFH

2XWVWDQGLQJI2XWVWDQGLQJIBQGHU (TXL)

2SWLRQV DQG 2SWLRQV DQG&RPSHQVDW
30DQ &DWHJIRU :DUUDQWYV :DUUDQWYV 30DQV

(TXLW\ FRPSHQVDWLRQ SODQV DSSURYHG E\ VHFXULW\ KROGHUV 2
(TXLW\ FRPSHQVDWLRQ SODQV QRW DSSURYHG E\ VHFEXULW\ KROGHUV 2

9RWH 5HTXLUHG

7KH DSSURYDO RI WKH ,QFHQWLYH 30DQ 3URSRVDO UHTXLUHVY WKH DIILUPDWLYH YRWH RI D PDMRULW\ RI WKl
6SHFLDO OHHWLQJ DVVXPLQJ WKDW D TXRUXP LV SUHVHQW $EVWHQWLRQV ZLOO KDYH QR HIIHFW RQ WKLV 3UR

7KH DSSURYDO DQG DGRSWLRQ RI WKH ,QFHQWLYH 30DQ 3URSRVDO LV FRQGLWLRQHG RQ WKH DSSURYDO RI!

5HFRPPHQGDWLRQ RI WKH %RDUG

$0&,96 %2$5' 81$1,0286/< 5(&200(1'6 7+$7
$0&, 672&.+2/'(56 927( 3)25° 7+( $33529%/ 2) 7+( ,1&(17,9( 3/$1 352326%/
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7+( $'-28510(17 352326%$/352326%/

2YHUYLHZ

7KH $GMRXUQPHQW 3URSRVDO LI DGRSWHG ZLOO DOORZ $0&,1V ERDUG RI GLUHFWRUV WR DGMRXUQ WKH $(
B3URSRVDO ZLOO RQO\ EH SUHVHQWHG WR $0&,fV VWRFNKROGHUV LQ WKH HYHQW WKDW EDVHG XSRQ WKH WDEX
ZLWK WKH DSSURYDO RI WKH &KDUWHU $PHQGPHQW 3URSRVDOV WKH %XVLQHVV &RPELQDWLRQ 3URSRVDO Wt
$0&, 6SHFLDO OHHWLQJ RU FRQVXPPDWH WKH %XVLQHVV &RPELQDWLRQ EH\RQG WKH GDWH E\ ZKLFK LW PD\ SURE
&RQVHTXHQFHV LI WKH $GMRXUQPHQW 3URSRVDO LV 1RW $SSURYHG

,| WKH $GMRXUQPHQW 3URSRVDO LV QRW DSSURYHG E\ $0&,1V VWRFNKROGHUV $0&,fV ERDUG RI GLUHFWR
LQVXIILFLHQW YRWHV IRU RU RWKHUZLVH LQ FRQQHFWLRQ ZLWK WKH DSSURYDO RI WKH %XVLQHVV &RPELQDWI

9RWH 5HTXLUHG IRU $SSURYDO

7KH DSSURYDO RI WKH $GMRXUQPHQW 3URSRVDO UHTXLUHV WKH DIILUPDWLYH YRWH RI KROGHUV RI D PDMRU
WKH 6SHFLDO OHHWLQJ $EVWHQWLRQV ZLOO KDYH QR HIIHFW RQ WKLV SURSRVDO

SHFRPPHQGDWLRQ RI WKH $0&, %RDUG RI 'LUHFWRUV

$0&,16 %2$5' 2) ',5(&7256 81$1,0286/< 5(&200(1'6 7+3$7
$0&,16 672&.+2/'(56 927( 2)25" 7+( $33529%/ 2) 7+( $'-28510(17 352326%/
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,1)250$7,21 $%287 $0&,
8QOHVV WKH FRQWH[W RWKHUZLVH UHTXLUHV DOO UHIHUHQFHV LQ WKLV VHFWLRQ WR WKH 3&RPSDQ\ "~ 3ZH ~ 3
2YHUYLHZ

‘H DUH DQ HDUO\ VWDJH EODQN FKHFN FRPSDQ\ LQFRUSRUDWHG DV D '"HODZDUH FRUSRUDWLRQ DQG IRUP
UHRUJDQL]DWLRQ RU VLPLODU EXVLQHVV FRPELQDWLRQ ZLWK RQH RU PRUH EXVLQHVVHV ZKLFK ZH UHIHU WR D
RI LWV FRUSRUDWH HYROXWLRQ RU LQ DQ\ LQGXVWU\ RU VHFWRU ZH LQWHQG WR IRFXV RXU VHDUFK RQ JORI
LQFOXGH XSVWUHDP UHVRXUFH FRPSDQLHY DV ZHOO DV UHODWHG HTXLSPHQW VHUYLFHVY DQG WHFKQRORJ\ WK

2XU VSRQVRU LV DQ DIILOLDWH RI WsE, SOBXS $RX S*RR X ] P BFOQULGING RIQ 3 E\ +DQV - OHQGH DQG )ULW] 5 .XQGL
PDQDJHPHQW FRPSDQ\ WKDW PDQDJHV YDULRXV DVVHWV LQ WKH QDWXUDO UHVRXUFH LQGXVWU\ JOREDOO\
VWHHOPDNLQJ FRDO PLQHUDOV PHWDOV HQHUJ\ DQG WUDQVSRUWDWLRQ $0&, *URXS KDV LQYHVWHG RYHU
IRFXVHG RQ DGGLQJ YDOXH DFURVV WKH VSHFWUXP $0&, DOVR KDV D ORQJ KLVWRU\ RI SDUWQHULQJ ZLWK Ol
SULRU LQYHVWPHQWY ZLWK IXQGY PDQDJHG E\ 5LYHUVWRQH +ROGLQJV %ODFNVWRQH *URXS DQG )LUVW 5HVH
SULYDWH FRPSDQLHV LQ SUHSDULQJ IRU DQG H[HFXWLQJ DQ LQLWLDO SXEOLF RIIHULQJ DQG VHUYLQJ DV DFWL"
DUH OHG E\ RXU PDQDJHPHQW WHDP Rl +DQV OHQGH RXU &KDLUPDQ :LOOLDP +XQWHU RXU &KLHI ([HFXWLYH 2IILFH
RXU ([HFXWLYH 9LFH 3UHVLGHQW OHVVUV OHQGH +XQWHU %HHP DQG 3DWHO DUH DIILOLDWHG ZLWK RXU VSRQV
D EURDG LQWHUQDWLRQDO QHWZRUN RI FRQWDFWV DQG FRUSRUDWH UHODWLRQVKLSY WKDW ZH EHOLHYH VHUY

2Q 1RYHPEHU ZH FRQVXPPDWHG WKH $0&, ,32 LQ ZKLFK ZH LVVXHG 8QLWV (DFK 8QLW FRQVLVWH
WKH KROGHU WKHUHRI WR SXUFKDVH RQH VKDUH RI &0DVV $ FRPPRQ VWRFN IRU SHU VKDUH 7KH 8QLWV ZF
XQGHUZULWHUV IRU WKH $0&, ,32 WKH 38QGHUZULWHUV"™ D GD\ RSWLRQ WR SXUFKDVH XS WR DGG
FRQVXPPDWLRQ RI WKH $0&, ,32 ZH FRPSOHWHG WKH 3ULYDWH 30DFHPHQW RI DQ DJJUHJDWH RI 3ULYDW
JHQHUDWLQJ JURVV SURFHHGV WR XV RI 7KH 6SRQVRU DOVR FRPPLWWHG WR SXUFKDVH XS WR DQ DGGlL
IXOO0

2Q 1RYHPEHU WKH 8QGHUZULWHUV H[HUFLVHG WKH RSWLRQ 2QHSDHOW RVQFRH AHUSFEIK MBHUGH DUR O GIJDWJID @ HR
8QLW JHQHUDWLQJ JURVV SURFHHGV RI ,Q FRQQHFWLRQ ZLWK WKH VDOH RI 2YHU $OORWPHQW 8QLWYV
JHQHUDWLQJ JURVV SURFHHGYV RI $ WRWDO RI RU SHU 8QLW FRPSULVHG RI RI WKH S

SURFHHGV RI WKH VDOH RI WKH 3ULYDWH 30DFHPHQW :DUUDQWYVY ZDV SODFHG LQ D 8 6 EDVHG WUXVW DFFRXQ
WUXVWHH

2Q '"HFHPEHU ZH DQQRXQFHG WKDW WKH KROGHUV RI WKH 8QLWY PD\ HOHFW WR VHSDUDWHO\ WUDGH V
7KRVH 8QLWV QRW VHSDUDWHG FRQWLQXH WR WUDGH RQ 1DVGDT XQGHU WKH VI\PERO 3$0&,8 " DQG WKH &
DQG 3$0&,: " UHVSHFWLYHO\

2Q 2FWREHU $0&, KHOG D VSHFLDOHAWHQ&W IWRKIHY WMRHFW KR D GOV TW KW RFNKROGHUYVY DSSURYHG DQ
&HUWLILFDWH RI ,QFRUSRUDWLRQ DV DPHQGHG H[WHQGLQJ WKH GDWH E\ ZKLFK $0&, PXVW FRQVXPPDWH L
GHWHUP L QOBRED BEGWIKHRWRY V,Q FRQQHFWLRQ ZLWK WKH OHHWLQJ VWRFNKROGHUV KROGLQJ VKDUHV RI WK}t

SUR UDWD SRUWLRQ RI WKH IXQGV LQ WKH 7UXVW $FFRXQW $V D UHVXOW DSSUR[LPDWHO\ PLOOLRQ ZDV UH
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5HGHPSWLRQ 5LJKWV IRU 3XEOLF 6WRFNKROGHUV XSRQ &RPSOHWLRQ RI RXU ,QLWLDO %XVLQHVV &RPELQDWLRQ

3XUVXDQW WR WKH $0&, &KDUWHU ZH ZLOO SURYLGH RXU SXEOLF VWRFNKROGHUV ZLWK WKH RSSRUWXQLYV
EXVLQHVV FRPELQDWLRQ DW D SHU VKDUH SULFH SD\DEOH LQ FDVK HTXDO WR WKH DJJUHJDWH DPRXQW WK
FRPELQDWLRQ LQFOXGLQJ LQWHUHVW HDUQHG RQ WKH IXQGV KHOG LQ WKH WUXVW DFFRXQW DQG QRW SUHY
OLPLWDWLRQV GHVFULEHG KHUHLQ 7KH DPRXQW LQ WKH WUXVW DFFRXQW DV RI 2FWREHU LV DSSUR]JLF
WKHLU VKDUHV ZLOO QRW EH UHGXFHG E\ WKH GHIHUUHG XQGHUZULWLQJ FRPPLVVLRQV ZH ZLOO SD\ WR WKH
ZKLFK WKH\ KDYH DJUHHG WR ZDLYH WKHLU UHGHPSWLRQ ULJKWV ZLWK UHVSHFW WR DQ\ )RXQGHU 6KDUHV DQG
PRUH LQIRUPDWLRQ DERXW KRZ $0&, VWRFNKROGHUV FDQ H[HUFLVH WKHLU UHGHPSWLRQ ULJKWV LQ FRQQHFWLF

7KH $0&, &KDUWHU SURYLGHV WKDW LQ QR HYHQW ZLOO ZH UHGHHP RXU SXEOLF VKDUHV LQ DQ DPRXQW W
EXVLQHVYV FRPELQDWLRQ DQG DIWHU SD\PHQW RI XQGHUZULWHUVY IHHV DQG FRPPLVVLRQV VR WKDW ZH DUH
PD\ EH FRQWDLQHG LQ WKH DJUHHPHQW UHODWLQJ WR RXU LQLWLDO EXVLQHVV FRPELQDWLRQ ,Q WKH HYHQW
YDOLGO\ VXEPLWWHG IRU UHGHPSWLRQ SOXV DQ\ DPRXQW UHTXLUHG WR VDWLVI\ FDVK FRQGLWLRQV SXUVXDQ
XV ZH ZLOO QRW FRPSOHWH WKH LQLWLDO EXVLQHVV FRPELQDWLRQ RU UHGHHP DQ\ VKDUHV DQG DOO VKDUHYV

IRWZLWKVWDQGLQJ WKH IRUHJRLQJ LI ZH VHHN VWRFNKROGHU DSSURYDO RI RXU LQLWLDO EXVLQHVV FRPE
WR WKH WHQGHU RIIHU UXOHV WKH $0&, &KDUWHU SURYLGHV WKDW D SXEOLF VWRFNKROGHU WRJHWKHU ZLW
3JURXS” DV GHILQHG XQGHU 6HFWLRQ RI WKH ([FKDQJH $FW ZLOO EH UHVWULFWHG IURP VHHNLQJ UHGHPSW
ZKLFK ZH UHIHUUFWRVD6K DBBKHW UHVWULFWLRQ VKDOO DOVR EH DSSOLFDEOH WR RXU DIILOLDWHYV :H EHOLHYH WI
VXEVHTXHQW DWWHPSWV E\ VXFK KROGHUV WR XVH WKHLU DELOLW\ WR H[HUFLVH WKHLU UHGHPSWLRQ ULJK\
VKDUHV DW D VLJQLILFDQW SUHPLXP WR WKH WKHQ FXUUHQW PDUNHW SULFH RU RQ RWKHU XQGHVLUDEOH WF
$0&, ,32 FRXOG WKUHDWHQ WR H[HUFLVH LWV UHGHPSWLRQ ULJKWV LI VXFK KROGHUYfV VKDUHV DUH QRW SXUFF
%\ OLPLWLQJ RXU VWRFNKROGHUVY DELOLW\ WR UHGHHP QR PRUH WKDQ RI WKH VKDUHV VROG LQ RXU LQLWLD(
WR XQUHDVRQDEO\ DWWHPSW WR EORFN RXU DELOLW\ WR FRPSOHWH RXU LQLWLDO EXVLQHVV FRPELQDWLRQ
WKDW ZH KDYH D PLQLPXP QHW ZRUWK RU D FHUWDLQ DPRXQW RI FDVK +RZHYHU ZH ZRXOG QRW EH UHVWULFW
EXVLQHVV FRPELQDWLRQ

,] RXU LQLWLDO EXVLQHVV FRPELQDWLRQ LV QRW DSSURYHG RU FRPSOHWHG IRU DQ\ UHDVRQ WKHQ RXU ¢
VKDUHV IRU WKH DSSOLFDEOH SUR UDWD VKDUH RI WKH WUXVW DFFRXQW ,Q VXFK FDVH ZH ZLOO SURPSWO\ UH

,] RXU LQLWLDO SURSRVHG LQLWLDO EXVLQHVV FRPELQDWLRQ LV QRW FRPSOHWHG ZH PD\ FRQWLQXH WR WI
DSSURYHG E\ WKH VWRFNKROGHUV RI $0&, SXUVXDQW WR WKH $0&, &KDUWHU

J)DFLOLWLHV

‘H GR QRW RZQ DQ\ UHDO HVWDWH RU RWKHU SK\VLFDO SURSHUWLHY PDWHULDOO\ LPSRUWDQW WR RXU RSHU
IDFLOLW\ LV SURYLGHG E\ $0&, +tROGLQJV ,QF DQ DIILOLDWH RI WKH 6SRQVRU IRU D PRQWKO\ IHH RI

(PSOR\HHV

‘H FXUUHQWO\ KDYH IRXU RIILFHUV 7KHVH LQGLYLGXDOV DUH QRW REOLJDWHG WR GHYRWH DQ\ VSHFLILF Q:
XQWLO ZH KDYH FRPSOHWHG RXU LQLWLDO EXVLQHVV FRPELQDWLRQ 7KH DPRXQW RI WLPH WKDW DQ\ VXFK SHL
EXVLQHVY FRPELQDWLRQ DQG WKH VWDJH Rl WKH LQLWLDO EXVLQHVYV FRPELQDWLRQ SURFHVV ZH DUH LQ :H GF
/JHIDO 3URFHHGLQJV

2Q '"HFHPEHU D SXUSRUWHG VKDUHKROGHU FODVV DFWLRQ FRPSODLQW ZDV ILOHG DJDLQVW $0&, DO
XQIDLU 7KH FRPSODLQW GRHV QRW SURYLGH GHWDLO DV WR KRZ WKH SURSRVHG %XVLQHVV &RPELQDWLRQ LV X

7R WKH NQRZOHGJH RI $0&,1V PRW BDHUMHQ $WU RFKIHHIGH. QIM SHRQGLQJ DJDLQVW $0&, LWV RIILFHUV RU GLUHFWRUV
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$0&,716 0$1$*(0(17
8QOHVYV RWKHUZLVH LQGLFDWHG RU WKH FRQWH[W RWKHUZLVH UHTXLUHY UHIHUHQFHV LQ WKLV VHFWLRQ WF
"LUHFWRUV DQG ([HFXWLYH 2IILFHUV

7KH GLUHFWRUV DQG H[HFXWLYH RIILFHUV RI $0&, DUH DV IROORZV DV RI WKH GDWH RI WKLV SUR[\ VWDWHPF

1DPH $JIH 3RVLWLRQ
+DQV - OHQGH (I[HFXWLYH &KDLUPDQ RI WKH %RDUG RI 'LUHFWRUV
:LOOLDP +XQWHU 3UHVLGHQW &KLHI ([HFXWLYH 2I1ILFHU &KLHI )LQDQFLDO 2IILFHU D¢
%ULDQ %HHP ([HEXWLYH 9LFH 3UHVLGHQW
1LPHVK 3DWHO ([HFXWLYH 9LFH 3UHVLGHQW
*DU\ 8UHQ "LUHFWRU
/DZUHQFH 0 &ODUN -U "LUHFWRU
-DVRQ *UDQW "LUHFWRU

+DQV - OMQ@HEHHQ RXU ([HFXWLYH &KDLUPDQ VLQFH LQFHSWLRQ OU OHQGH FR IRXQGHG $0&, LQ JURZLQJ
LQYHVWLQJ RSHUDWLRQV DQG WUDGLQJ 'XULQJ KLV FDUHHU 0OU OHQGH KDV EHHQ PHPEHU RI WKH %RDUG
$6; :+& IURP WR YHOL[ 5HVRXUFHV /LPLWHG )/; $; IURP WR $0OSKD 1DWXUDO 5HVRXUFHV 1<6( $15 IU
WR DQG 1HZ :RUOG 5HVRXUFHV 3/& :6( 1:5 IURP WR +H LV FXUUHQWO\ D PHPEHU Rl WKH ERDUG RI GLUH

DW 7K\VVHQ *URXS LQ YDULRXV VHQLRU H[HFXWLYH SRVLWLRQV LQFOXGLQJ 3UHVLGHQW RI 7K\VVHQ &DUERPHW\
TXDOLILH® W RRgB& N GLUWGGDFWWRRVKLY HIWHQVLYH RSHUDWLRQDO LQGXVWU\ DQG SXEOLF DQG SULYDWH FRPSDQ

:LOOLDP KOWHHHQ RXU 3UHVLGHQW &KLHI ([HFXWLYH 2IILFHU DQG &KLHI )LQDQFLDO 2IILFHU DV ZHOO DV D 'L
*URXS VLQFH DQG VLQFH KH KDV EHHQ 0DQDJLQJ 3DUWQHU DW +XQWHU 1DWXUDO 5HVRXUFHV //& D FRQV
LQ RYHU ELOOLRQ RI WUDQVDFWLRQV LQ WKH QDWXUDO UHVRXUFHV WUDQVSRUWDWLRQ DQG LQGXVWULDO
&RUS 27& $%0/ ZKLFK LV D FOHDQ HQHUJ\ PDWHULDOV EXVLQHVV IRFXVHG RQ UHF\FOLQJ RI FULWLFDO PLQH

WR OU +XQWHU ZRUNHG DV D 'LUHFWRU RU 0DQDJLQJ 'LUHFWRU DW 1RPXUD 6HFXULWLHV 7HQHR &DSLWDO
0% $ LQ )LOQDQFH IURP '"H3DXO 8QLYHUVLW\ 0U +XQWHU LV ZHOO TXDOLILHG WR VHUYH DV RQH RI $0&,TV GLUHF'

%ULDQ ®%BMMHEHHQ RXU ([HFXWLYH 9LFH 3UHVLGHQW VLQFH LQFHSWLRQ +H KBR HGHLQ HDRWHMFAHLERXV RS RIOW | RVQLIC
DQG LWV DIILOLDWHYV O0U %HHP MRLQHG $0&, IURP )LUVW 5HVHUYH &RUSRUDWLRQ D SULYDWH HTXLW\ ILUP IR
ZRUNHG LQ WKH /HYHUDJHG )LQDQFH )LQDQFLDO 6SRQVRUV JURXS DW OHUULOO /\QFK +H KROGV DQ $ % IURP 3Ul

1LPHVK XDWHEHHQ RXU ([HFXWLYH 9LFH 3UHVLGHQW VLQFH LQFHSWLRQ +H KER EREIQU B FRIHRDURRH E R XIVRS RS0 & |
$0&, DQG LWV DIILOLDWHY 3ULRU WR MRLQLQJ $0&, OU 3DWHO ZRUNHG LQ SULYDWH HTXLW\ DW *UHDW +LOO
6FKRRO DW WKH 8QLYHUVLW\ RI 3HQQV\OYDQLD

*DU\ 8WBHKQR KDV VHUYHG DV DQ LQGHSHQGHQW GLUHFWRU VLQFH 1RYHPEHU KDV DOVR VHUYHG DV WKt
LQGXVWULDO SURGXFWV VLQFH 6HSWHPEHU +H DOVR SURYLGHV FRQVXOWLQJ VHUYLFHV WKURXJK KLV ILUP
'"HYHORSPHQW DQG 6WUDWHJ\ DW $WNRUH ,QWHUQDWLRQDO 1<6( $7.5 D PDQXIDFWXUHU RI HOHFWULFDO UDFHZ
LQ WKH (OHFWULFDO 3URGXFWV 7HFKQRORJ\ DQG %XLOGLQJ 6HUYLFHV VHFWRUV IRFXVLQJ RQ $XVWUDOLD 1R
$WNRUH LQFOXGLQJ DV B3UHVLGHQW + $3%$& (0($ ZLWK UHVSRQVLELOLW\ IRU WKH 8QLWHG .LQJGRP (XURSH $
$WNRUHTV SUHGHFHVVRU FRPSDQ\ 7\FR ,QWHUQDWLRQDO D GLYHUVLILHG PDQXIDFWXULQJ DQG VHUYLFHV FRPS
EXVLQHVVY DV ZHOO DV GHYHORSLQJ PDQXIDFWXULQJ FDSDELOLWLHYV LQ &KDQJVKX &KLQD )URP WR 0
(38 /5 D )UHQFK PDQXIDFWXUHU RI HOHFWULFDO DQG GLJLWDO EXLOGLQJ LQIUDVWUXFWXUHYV DQG DV 'LUHFWRI
WKH $XVWUDOLDQ (OHFWULFDO ,&7 (OHFWURQLFV LQGXVWULHV 0U 8UHQ KROGV D 'LSORPD LQ ODQDJHPHQW IUF
+H LV ZHOO TXDOLILH®AWREGVHHBFW RVVR@KHRWR KLV H{WHQVLYH RSHUDWLRQDO PDQDJHPHQW DQG EXVLQHVV GHY
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/IDZUHQFH 0 &DPRNKDWVHUYHG DV DQ LQGHSHQGHQW GLUHFWRU VLQFH 1RYHPEHU LV WKH IRXQGHU |
DGYLVRU\ ILUP WR PLGGOH PDUNHW FRPSDQLHV LQYHVWRUV DQG OHQGHUV %DODQ7URYH SURYLGHV VWUDWHJL
DVVLVWDQFH WR EXVLQHVVHV LQ WUDQVLWLRQ DQG FDSLWDO SURYLGHUV 0U &ODUN VHUYHV DV D GLUHFWRU RI

KH VHUYHG DV &KLHI ([HFXWLYH 2IILFHU RI $FFRUGDQW (QHUJ\ //& D OLFHQVRU RI D SDWHQWHG SRUWIROLR
LQ XWLOLW\ DQG LQGXVWULDO ERLOHUV 3ULRU WR WKDW KH VHUYHG IRU WZR \HDUV DV 3UHVLGHQW DQG &KLH
IRXQGLQJ %DODQ7URYH LQ OU &ODUN VSHQW HLJKW \HDUV DW +DUELQJHU &DSLWDO 3DUWQHUV //& PRVW U
PHWDOV PLQLQJ LQGXVWULDO DQG UHWDLO FRPSDQLHV DPRQJ RWKHU VHFWRUV )URP WR OU &ODUN .
ZDV 9LFH 3UHVLGHQW LQ WKH 'LVWUHVVHG 'HEW DQG +LJK <LHOG 5HVHDUFK '"HSDUWPHQW DW /D]DUG )UHUHV &R
IURP WR OU &ODUN VWDUWHG KLV LQYHVWLQJ FDUHHU LQ LQ WKH &RUSRUDWH %RQG 5HVHDUFK '"HSDUW
%XVLQHVV LQ DQG D % 6 % $ LQ )LQDQFH IURP 9LOODQRYD 8Q0¥ HEBLIWAFWRUYV GXHLW R KQU HXWE QIVHBGHWRS MY T
H[SHULHQFH

-DVRQ *UWK@®WKDYV VHUYHG DV DQ LQGHSHQGHQW GLUHFWRU VLQFH 1RYHPEHU LV D IRXQGHU DQG 0DQDJL
VSHFLDOL]LQJ LQ DFTXLULQJ DQG EXLOGLQJ EXVLQHVVHV LQ WKH WUDQVSRUWDWLRQ ORJLVWLFYV DQG GLVWULE
9LFH 3UHVLGHQW &KLHI )LQDQFLDO 2IILFHU DQG &KLHI &RPPHUFLDO 2IILFHU Rl 8QLWHG ODULWLPH *URXS //& 380*"
DQ RSHUDWLRQDO WUDQVIRUPDWLRQ WKDW JUHZ HDUQLQJYV DQG PDUJLQV DQG H[HFXWHG WKH VDOH RI 80*fV
EX\HUV )URP WR 0U *UDQW ZDV HPSOR\HG E\ $WODV $LU :RUOGZLGH +ROGLQJV 1$6'$4 $$:: ZKHUH KH
IURP WR 3ULRU WR MRLQLQJ $WODV $LU OU *UDQW ZRUNHG IRU $PHULFDQ $LUOLQHV 1$6'$4 $$/ IURP
JLQDQFLDO 30DQQLQJ DQG $QDO\VLV 0OU *UDQW KDV SUHYLRXVO\ VHUYHG RQ WKH ERDUG RI GLUHFWRUV RI +H
*UDQW UHFHLYHG D % $ LQ %XVLQHVV $GPLQLVWUDWLRQ IURP :LOIULG /DXULHU 8QLYHUVLW\ DQG DQ 0 % $ JOURN
GLUHFWRUV GXH WR KLV HIWHQVLYH RSHUDWLRQDO PDQDJHPHQW DQG LQYHVWPHQW H[SHULHQFH

1XPEHU DQG 7HUPV RI 2IILFH RI 2IILFHUV DQG 'LUHFWRUV

‘H FXUUHQWO\ KDYH ILYH GLUHFWRUV 2XU ERDUG RI GLUHFWRUYV DUH GLYLGHG LQWR WKUHH FODVVHV ZLW
SULRU WR RXU ILUVW DQQXDO PHHWLQJ RI VWRFNKROGHUV VHUYLQJ D WKUHH \HDU WHUP 7KH WHUP RI RIILFF
VWRFNKROGHUV 7KH WHUP RI RIILFH RI WKH VHFRQG FODVV RI GLUHFWRUV FRQVLVWLQJ RI OHVVUV &ODUN
GLUHFWRUV FRQVLVWLQJ RI OHVVUV OHQGH DQG +XQWHU ZLOO H[SLUH DW WKH DQQXDO PHHWLQJ RI VW
PHHWLQJ RI VWRFNKROGHUV XQWLO DIWHU ZH FRQVXPPDWH RXU LQLWLDO EXVLQHVV FRPELQDWLRQ

2XU RIILFHUVY DUH DSSRLQWHG E\ WKH ERDUG RI GLUHFWRUVY DQG VHUYH DW WKH GLVFUHWLRQ RI WKH ERDU(
WR WKH RIILFHV VHW IRUWK LQ RXU E\ODZV DV LW GHHPV DSSURSULDWH 2XU E\ODZV SURYLGH WKDW RXU RIILF
9LFH 3UHVLGHQWY 6HFUHWDU\ 7UHDVXUHU $VVLVWDQW 6HFUHWDULHY DQG VXFK RWKHU RIILFHV DV PD\ EH GH

'LUHFWRU ,QGHSHQGHQFH

1DVGDT OLVWLQJ VWDQGDUGY UHTXLUH WKDW D PDMRULW\ RI RXU ERDUG RI GLUHFWRUV EH LQGHSHQGHQW
RU LWV VXEVLGLDULHY RU DQ\ RWKHU LQGLYLGXDO KDYLQJ D UHODWLRQVKLS ZKLFK LQ WKH RSLQLRQ RI WKH ¥
RXW WKH UHVSRQVLELOLWLHYVY RI D GLUHFWRU 2XU ERDUG RI GLUHFWRUY KDV GHWHUPLQHG WKDW OHVVUV 8U
UXOHV 2XU DXGLW FRPPLWWHH LV HQWLUHO\ FRPSRVHG RI LQGHSHQGHQW GLUHFWRUV PHHWLQJ 1DVGDTTV
VFKHGXOHG PHHWLQJV DW ZKLFK RQO\ LQGHSHQGHQW GLUHFWRUV DUH SUHVHQW
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&RPPLWWHHYV RI WKH %RDUG RI 'LUHFWRUV

2XU ERDUG RI GLUHFWRUV KDV WZR VWDQGLQJ FRPPLWWHHY DQ DXGLW FRPPLWWHH DQG D FRPSHQVDNKIR (J FF
$FW UHTXLUH WKDW WKH DXGLW FRPPLWWHH RI D OLVWHG FRPSDQ\ EH FRPSULVHG VROHO\ RI LQGHSHQGHQW G
VROHO\ RI LQGHSHQGHQW GLUHFWRUYV

$XGLW &RPPLWWHH
‘H KDYH HYWDEOLVKHG DQ DXGLW FRPPLWWHH RI WKH ERDUG RI GLUHFWRUV OHVVUV 8UHQ &ODUN DQG *U
6(& UXOHV ZH DUH UHTXLUHG WR KDYH DW OHDVW WKUHH PHPEHUV Rl WKH DXGLW FRPPLWWHH DOO RI ZKRP
OLVWLQJ VWDQGDUGV DQ & X®KKHU (5KIODIQ J Hp $ FEN
(DFK PHPEHU RI WKH DXGLW FRPPLWWHH LV ILQDQFLDOO\ OLWHUDWH DQG RXU ERDUG Rl GLUHFWRUV KDV GHWH
‘H KDYH DGRSWHG DQ DXGLW FRPPLWWHH FKDUWHU ZKLFK GHWDLOV WKH SULQFLSDO IXQFWLRQV RI WKH DXG
" WKH DSSRLQWPHQW FRPSHQVDWLRQ UHWHQWLRQ UHSODFHPHQW DQG RYHUVLJKW RI WKH ZRUN RI WKH I

" SUH DSSURYLQJ DOO DXGLW DQG SHUPLWWHG QRQ DXGLW VHUYLFHV WR EH SURYLGHG E\ WKH LQGHS
SURFHGXUHV

" VHWWLQJ FOHDU KLULQJ SROLFLHV IRU HPSOR\HHV RU IRUPHU HPSOR\HHV RI WKH LQGHSHQGHQW UHJLVWHL
" VHWWLQJ FOHDU SROLFLHV IRU DXGLW SDUWQHU URWDWLRQ LQ FRPSOLDQFH ZLWK DSSOLFDEOH ODZV DQG
" REWDLQLQJ DQG UHYLHZLQJ D UHSRUW DW OHDVW DQQXDOO\ IURP WKH LQGHSHQGHQW UHJLVWHUHG S’
FRQWURO SURFHGXUHYV LL DQ\ PDWHULDO LVVXHV UDLVHG E\ WKH PRVW UHFHQW LQWHUQDO TXDOLW\
SURIHVVLRQDO DXWKRULWLHYV ZLWKLQ WKH SUHFHGLQJ ILYH \HDUV UHVSHFWLQJ RQH RU PRUH LQGHSHQ(
EHWZHHQ WKH LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP DQG XV WR DVVHVV WKH LQGHSHQG
" UHYLHZLQJ DQG DSSURYLQJ DQ\ UHODWHG SDUW\ WUDQVDFWLRQ UHTXLUHG WR EH GLVFORVHG SXUVXDQW
" UHYLHZLQJ ZLWK PDQDJHPHQW WKH LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP DQG RXU OHJ
ZLWK UHJXODWRUV RU JRYHUQPHQW DJHQFLHYV DQG DQ\ HPSOR\HH FRPSODLQWY RU SXEOLVKHG UHSRUWYV
FKDQJHV LQ DFFRXQWLQJ VWDQGDUGY RU UXOHV SURPXOJDWHG E\ WKH )LQDQFLDO $FFRXQWLQJ 6WDQGDU

&RPSHQVDWLRQ &RPPLWWHH

:H KDYH HVWDEOLVKHG D FRPSHQVDWLRQ FRPPLWWHH RI WKH ERDUG RI GLUHFWRUV O0OHVVUV B8UHQ DQC
DSSOLFDEOH 6(& UXOHV ZH DUH UHTXLUHG WR KDYH DW OHDVW WZR PHPEHUV RI WKH FRPSHQVDWLRQ FRPPLWW
1DVGDT OLVWLQJ VWDQGDUGY DSSOLFDEOH WR PHPEHUV RI WKH FRPSHQVDWLRQ FRPPLWWHH

‘H KDYH DGRSWHG D FRPSHQVDWLRQ FRPPLWWHH FKDUWHU ZKLFK GHWDLOV WKH SULQFLSDO IXQFWLRQV RI W

UHYLHZLQJ DQG DSSURYLQJ RQ DQ DQQXDO EDVLV WKH FRUSRUDWH JRDOV DQG REMHFWLYHV UHOHYDQ
2IILFHUYY SHUIRUPDQFH LQ OLJKW RI VXFK JRDOV DQG REMHFWLYHY DQG GHWHUPLQLQJ DQG DSSURYLQJ Wk

UHYLHZLQJ DQG DSSURYLQJ RQ DQ DQQXDO EDVLV WKH FRPSHQVDWLRQ LI DQ\ LV SDLG E\ XV RI DOO RI R}
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" UHYLHZLQJ RQ DQ DQQXDO EDVLV RXU H[HFXWLYH FRPSHQVDWLRQ SROLFLHV DQG sSODQV

" LPSOHPHQWLQJ DQG DGPLQLVWHULQJ RXU LQFHQWLYH FRPSHQVDWLRQ HTXLW\ EDVHG UHPXQHUDWLRQ SOD
" DVVLVWLQJ PDQDJHPHQW LQ FRPSO\LQJ ZLWK RXU SUR[\ VWDWHPHQW DQG DQQXDO UHSRUW GLVFORVXUH L
" DSSURYLQJ DOO VSHFLDO SHUTXLVLWHYV VSHFLDO FDVK SD\PHQWY DQG RWKHU VSHFLDO FRPSHQVDWLRQ C
" LI UHTXLUHG SURGXFLQJ D UHSRUW RQ H[HFXWLYH FRPSHQVDWLRQ WR EH LQFOXGHG LQ RXU DQQXDO SUR
" UHYLHZLQJ HYDOXDWLQJ DQG UHFRPPHQGLQJ FKDQJHV LI DSSURSULDWH WR WKH UHPXQHUDWLRQ IRU GLL

IRWZLWKVWDQGLQJ WKH IRUHJRLQJ DV LQGLFDWHG DERYH RWKHU WKDQ WKH SD\PHQW WR DQ DIILOLDWt}
DGPLQLVWUDWLYH VXSSRUW DQG UHLPEXUVHPHQW RI H[SHQVHV QR FRPSHQVDWLRQ RI DQ\ NLQG LQFOXGLQJ IL
DQ\ RI WKHLU UHVSHFWLYH DIILOLDWHYV SULRU WR RU IRU DQ\ VHUYLFHV WKH\ UHQGHU LQ RUGHU WR HIIHFWXI
RI DQ LQLWLDO EXVLQHVV FRPELQDWLRQ WKH FRPSHQVDWLRQ FRPPLWWHH ZLOO RQO\ EH UHVSRQVLEOH IRU W
LQLWLDO EXVLQHVV FRPELQDWLRQ

7KH FKDUWHU DOVR SURYLGHV WKDW WKH FRPSHQVDWLRQ FRPPLWWHH PD\ LQ LWV VROH GLVFUHWLRQ Ul
UHVSRQVLEOH IRU WKH DSSRLQWPHQW FRPSHQVDWLRQ DQG RYHUVLJKW RI WKH ZRUN RI DQ\ VXFK DGYLVHU +F
RWKHU DGYLVHU WKH FRPSHQVDWLRQ FRPPLWWHH ZLOO FRQVLGHU WKH LQGHSHQGHQFH RI HDFK VXFK DGYLVH!I

'LUHFWRU 1RPLQDWLRQV

‘H GR QRW KDYH D VWDQGLQJ QRPLQDWLQJ FRPPLWWHH WKRXJK ZH LQWHQG WR IRUP D FRUSRUDWH JRYHUC
ZLWK 5XOH Rl WKH 1DVGDT UXOHV D PDMRULW\ RI WKH LQGHSHQGHQW GLUHFWRUV PD\ UHFRPPHQG D GLUHF
GLUHFWRUV FDQ VDWLVIDFWRULO\ FDUU\ RXW WKH UHVSRQVLELOLW\ Rl SURSHUO\ VHOHFWLQJ RU DSSURYLQJ G
WKH FRQVLGHUDWLRQ DQG UHFRPPHQGDWLRQ RI GLUHFWRU QRPLQHHYV DUH OHVVUV 8UHQ &ODUN DQG *UDC(
VWDQGLQJ QRPLQDWLQJ FRPPLWWHH ZH GR QRW KDYH D QRPLQDWLQJ FRPPLWWHH FKDUWHU LQ SODFH

7KH %RDUG ZLOO DOVR FRQVLGHU GLUHFWRU FDQGLGDWHY UHFRPPHQGHG IRU QRPLQDWLRQ E\ RXU VWRFNEF
PHHWLQJ RI VWRFNKROGHUV RU LI DSSOLFDEOH D VSHFLDO PHHWLQJ RI VWRFNKROGHUV 2XU VWRFNKROGHU
LQ RXU E\ODZV

‘H KDYH QRW IRUPDOO\ HVYWDEOLVKHG DQ\ VSHFLILF PLQLPXP TXDOLILFDWLRQV WKDW PXVW EH PHW RU VN
GLUHFWRU WKH ERDUG RI GLUHFWRUV FRQVLGHUVY HGXFDWLRQDO EDFNJURXQG GLYHUVLW\ RI SURIHVVLRQDO }
WR UHSUHVHQW WKH EHVW LQWHUHVWY RI RXU VWRFNKROGHUYV
&RPSHQVDWLRQ &RPPLWWHH ,QWHUORFNV DQG ,QVLGHU 3DUWLFLSDWLRQ

1RQH RI RXU RIILFHUV FXUUHQWO\ VHUYHV DQG LQ WKH SDVW \HDU KDYH QRW VHUYHG DV D PHPEHU RI WKH
&RGH RI (WKLFV

‘H KDYH DGRSWHG D &RGH Rl (WKLFV DSSOLFDEOH WR RXU GLUHFWRUV RIILFHUV DQG HPSOR\HHV :H KDYH IL
UHJLVWUDWLRQ VWDWHPHQW ILOHG LQ FRQQHFWLRQ ZLWK RXU LQLWLDO SXEOLF RIIHULQZZ<RKXFFIBMGHGYLLVWIZR\Q
&RGH RI (WKLFV ZLOO EH SURYLGHG ZLWKRXW FKDUJH XSRQ UHTXHVW IURP XV :H LQWHQG WR GLVFORVH DQ\ DP
&RPSOLDQFH ZLWK 6HFWLRQ D RI WKH ([FKDQJH $FW

6HFWLRQ D RI WKH ([FKDQJH $FW UHTXLUHV RXU H[HFXWLYH RIILFHUV GLUHFWRUV DQG SHUVRQV ZKR EH!
UHSRUWV RI RZQHUVKLS DQG UHSRUWYV RI FKDQJHV LQ RZQHUVKLS RI RXU FRPPRQ VWRFN DQG RWKHU HTXLW\ V

UHJXODWLRQ WR IXUQLVK XV ZLWK FRSLHV RI DOO 6HFWLRQ D IRUPV ILOHG E\ VXFK UHSRUWLQJ SHUVRQV %
SHUVRQV ZH EHOLHYH WKDW DOO UHSRUWY DSSOLFDEOH WR RXU H[HFXWLYH RIILFHUV GLUHFWRUV DQG JUHDWH




7DEOH Rl &RQWHQWYV

6(/(&7("),1$1&,%/ $1' 27+(5 '$7$ 2) $0&,

$0&, LV SURYLGLQJ WKH IROORZLQJ VHOHFWHG KLVWRULFDO ILQDQFLDO LQIRUPDWLRQ WR DVVLVW \RX LQ \RX

$0&,fV EDODQFH VKHHW GDWD DV RI 6HSWHPEHU DQG VWDWHPHQW RI RSHUDWLRQV GDWD IRU WKH QLQ
HOVHZKHUH LQ WKLV SUR[\ VWDWHPHQW SURVSHFWXV FRQVHQW VROLFLWDWLRQ $0&,fV EDODQFH VKHHW GDW
VWDWHPHQW RI RSHUDWLRQV GDWD IRU WKH SHULRG IURP -XQH LQFHSWLRQ WKURXJK '"HFHPEHU

VWDWHPHQW SURVSHFWXV FRQVHQW VROLFLWDWLRQ

7KH KLVWRULFDO UHVXOWY SUHVHQWHG EHORZ DUH QRW QHFHVVDULO\ LQGLFDWLYH RI WKH UHVXOWV WR EH
HDFK RI $GYHQWIV DQG $0&,1V FRQVROLGDWHG ILQDQFLIFODQVDDWPREYWW 'DYEXVNORY D@ ® BWH U \URG RV K)H Q/MH
$0&, FRQWDLQHG HOVHZKHUH KHUHLQ

JRU WKH 3HUL

-XQH
1LQH ORQWKYV (QGHG <HDU (QGHG ,QFHSWLRQ
6HSWHPEHU "HFHPEHU "HFHPEHU
6WDWHPHQW RI 2SHUDWLRQV 'DWD
2SHUDWLQJ FRVWYV
JUDQFKLVH WD[ H[SHQVH
/RVV IURP RSHUDWLRQV
2WKHU ,QFRPH * GLYLGHQGV DQG LQWHUHVW
,QFRPH ORVV EHIRUH SURYLVLRQ IRU LQFRPH WD|
3URYLVLRQ IRU LQFRPH WD]
1HW ORVV LQFRPH
'HLJKWHG DYHUDJH QXPEHU RI FRPPRQ VKDUHV RXWVWDQGLQJ EDVLF DQG GLOXWHG
%DVLF DQG GLOXWHG QHW ORVV SHU VKDUH
([FOXGHV DQ DJJUHJDWH RI DQG VKDUHV VXEMHFW WR SRVVLEOH UHGHPSWL
([FOXGHV LQFRPH RI DQG DWWULEXWDEOH WR FRPPRQ VWRFN VXEMHFW WR SRVVI
(QGHG 'HFHPEHU DQG IRU WKH 3HULRG IURP -XQH ,QFHSWLRQ WKURXJK 'HFHPEHU UHVSHFWLYH
6HSWHPEHU "HFHPEHU

%DODQFH 6KHHW 'DWD

&DVK

&DVK DQG FDVK HTXLYDOHQWYV KHOG LQ 7UXVW $FFRXQW

7TRWDO DVVHWYV

&RPPRQ VWRFN VXEMHFWLRQ WR SRVVLEOH UHGHPSWLRQ DQG VKDUHV
DW UHGHPSWLRQ YDOXH DV RI 6HSWHPEHU DQG DQG '"HFHPEHU DQG UHVSHFWLYHO\
7RWDO OLDELOLWLHV

7TRWDO VWRFNKROGHUVY HTXLW\

&DVK )ORZ 'DWD

1HW FDVK SURYLGHG XVHG LQ RSHUDWLQJ DFWLYLWLHV

1HW FDVK SURYLGHG XVHG LQ LQYHVWLQJ DFWLYLWLHV

1HW FDVK SURYLGHG XVHG E\ ILQDQFLQJ DFWLYLWLHYV 2 2




7DEOH RI &RQWHQWYV

0$1$*(0(1776 ',6&866,21 $1' $1$/<6,6 2) 5(68/76 2)
),1$1&,$/ &21',7,21 $1' 5(68/76 2) 23(5$7,216 2) $0&,

7KH IROORZLQJ GLVFXVVLRQ RI $0&,TV ILQDQFLDO FRQGLWLRQ DQG UHVXOWY RI RSHUDWLRQV VKRXOG E
LQFOXGHG LQ WKLV SUR[\ VWDWHPHQW SURVSHFWXV FRQVHQW VROLFLWDWLRQ 7KLV GLVFXVVLRQ FRQWDL
JRUZDUG /RRNLQJ 6WDWHPHQWYV”™ DQG 35LVN )DFWRUV™ LQ WKLV SUR[\ VWDWHPHQW SURVSHFWXV FRQVHQW V

3ZH SRXU "~ 3XV" DQG RWKHU VLPLODU WHUPV UHIHU WR $0&, DQG LWV FRQVROLGDWHG VXEVLGLDULHV EHIRUH \
2YHUYLHZ
:H DUH D EODQN FKHFN FRPSDQ\ LQFRUSRUDWHG RQ -XQH DV D '"HODZDUH FRUSRUDWLRQ DQG IRUPHG

UHRUJDQL]DWLRQ RU VLPLODU EXVLQHVV FRPELQDWLRQ ZLWK RQH RU PRUH EXVLQHVVHV ZKLFK ZH UHIHU WR D
WKH SURFHHGV RI RXU LQLWLDO SXEOLF RIITHULQJ DQG WKH VDOH RI WKH SULYDWH SODFHPHQW ZDUUDQWYV
FRPELQDWLRQ RI FDVK VWRFN DQG GHEW

7KH LVVXDQFH RI DGGLWLRQDO VKDUHV RI RXU VWRFN LQ D EXVLQHVV FRPELQDWLRQ

"

PD\ VLIJQLILFDQWO\ GLOXWH WKH HTXLW\ LQWHUHVW RI LQYHVWRUV ZKLFK GLOXWLRQ ZRXOG LQFUHDVH L
JUHDWHU WKDQ RQH WR RQH EDVLV XSRQ FRQYHUVLRQ RI WKH &0DVV % FRPPRQ VWRFN

PD\ VXERUGLQDWH WKH ULJKWV RI KROGHUV RI RXU FRPPRQ VWRFN LI SUHIHUUHG VWRFN LV LVVXHG ZLWK

FRXOG FDXVH D FKDQJH LQ FRQWURO LI D VXEVWDQWLDO QXPEHU RI VKDUHV RI RXU FRPPRQ VWRFN LV LV
DQ\ DQG FRXOG UHVXOW LQ WKH UHVLJQDWLRQ RU UHPRYDO RI RXU SUHVHQW RIILFHUV DQG GLUHFWRUV

PD\ KDYH WKH HIIHFW Rl GHOD\LQJ RU SUHYHQWLQJ D FKDQJH RI FRQWURO RI XV E\ GLOXWLQJ WKH VWRFN

PD\ DGYHUVHO\ DIIHFW SUHYDLOLQJ PDUNHW SULFHV IRU RXU &0DVV $ FRPPRQ VWRFN DQG RU ZDUUDQWYV

6LPLODUO\ LI ZH LVVXH GHEW VHFXULWLHYVY RU RWKHUZLVH LQFXU VLJQLILFDQW LQGHEWHGQHVYV LW FRXOG Ul

"

GHIDXOW DQG IRUHFORVXUH RQ RXU DVVHWYV LI RXU RSHUDWLQJ UHYHQXHV DIWHU RXU LQLWLDO EXVLQHV

DFFHOHUDWLRQ RI RXU REOLJDWLRQV WR UHSD\ WKH LQGHEWHGQHVY HYHQ LI ZH PDNH DOO SULQFLSDO
ILQDQFLDO UDWLRV RU UHVHUYHV ZLWKRXW D ZDLYHU RU UHQHJRWLDWLRQ RI WKDW FRYHQDQW

RXU LPPHGLDWH SD\PHQW RI DOO SULQFLSDO DQG DFFUXHG LQWHUHVW LI DQ\ LI WKH GHEW VHFXULW\ LV ¢
RXU LQDELOLW\ WR REWDLQ QHFHVVDU\ DGGLWLRQDO ILQDQFLQJ LI WKH GHEW VHFXULW\ FRQWDLQV FRYH
RXU LQDELOLW\ WR SD\ GLYLGHQGYV RQ RXU FRPPRQ VWRFN

XVLQJ D VXEVWDQWLDO SRUWLRQ RI RXU FDVK IORZ WR SD\ SULQFLSDO DQG LQWHUHVW RQ RXU GHEW
H[SHQVHV PDNH FDSLWDO H[SHQGLWXUHYV DQG DFTXLVLWLRQV DQG IXQG RWKHU JHQHUDO FRUSRUDWH S>

OLPLWDWLRQV RQ RXU IOH[LELOLW\ LQ SODQQLQJ IRU DQG UHDFWLQJ WR FKDQJHV LQ RXU EXVLQHVV DQG L

LQFUHDVHG YXOQHUDELOLW\ WR DGYHUVH FKDQJHV LQ JHQHUDO HFRQRPLF LQGXVWU\ DQG FRPSHWLWLYF
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" OLPLWDWLRQV RQ RXU DELOLW\ WR ERUURZ DGGLWLRQDO DPRXQWYV IRU H[SHQVHV FDSLWDO H[SHQGLWXUF

" RWKHU SXUSRVHV DQG RWKHU GLVDGYDQWDJHV FRPSDUHG WR RXU FRPSHWLWRUV ZKR KDYH OHVV GHEW

‘H H[SHFW WR FRQWLQXH WR LQFXU VLJQLILFDQW FRVWV LQ WKH SXUVXLW RI RXU DFTXLVLWLRQ SODQV :H F
5HFHQW '"HYHORSPHQWYV

2Q 2FWREHU ZH HQWHUHG LQWR WKH OHUJHU $JUHHPHQW 2Q 2FWREHU ZH DPHQGHG WKH OHUJHI
DQG UHODWHG FRYHQDQWY DQG FRQRWRWNRQ QO GARY ¥ PYMRREHEX U FHUWRXWFDWH RI LQFRUSRUDWLRQ WR H[WHQG WI

2Q 1RYHPEHU WKH 6SRQVRU DJUHHG WR ORDQ WKH &RPSDQ\ XS WR DV D ZRUNLQJ FDSLWDO ORD
FRQVXPPDWHV LWV %XVLQHVV &RPELQDWLRQ RU )HEUXDU\ 2Q 1RYHPEHU WKH &RPSDQ\ ERUURZHG
5HVXOWYV RI

TV X WV T cUTIU L v Ly v

$0&, KDV QHLWKHU HQJDJHG LQ DQ\ RSHUDWLRQV QRU JHQHUDWHG DQ\ UHYHQXHV WR GDWH $0&,TV RQO\
SUHSDUH IRU WKH ,32 GHVFULEHG EHORZ DQG LGHQWLI\LQJ D WDUJHW FRPSDQ\ IRU D EXVLQHVV FRPELQDWLF
GRHV QRW H[SHFW WR JHQHUDWH DQ\ RSHUDWLQJ UHYHQXHV XQWLO DIWHU WKH FRPSOHWLRQ RI RXU EXVLQ
PDUNHWDEOH VHFXULWLHV $0&, LQFXUV H[SHQVHV DV D UHVXOW RI EHLQJ D SXEOLF FRPSDQ\ IRU OHJDO 1ILQD
ZLWK FRPSOHWLQJ D %XVLQHVV &RPELQDWLRQ

JRU WKH WKUHH PRQWKYVY HQGHG 6HSWHPEHU $0&, KDG QHW ORVV RI ZKLFK FRQVLVWYV RI RSHUI
LQWHUHVW LQFRPH RQ PDUNHWDEOH VHFXULWLHV KHOG LQ WKH WUXVW DFFRXQW RI

JRU WKH QLQH PRQWKY HQGHG 6HSWHPEHU $0&, KDG QHW ORVV RI ZKLFK FRQVLVWYV RI RSHUDW
LOQWHUHVW LQFRPH RQ PDUNHWDEOH VHFXULWLHV KHOG LQ WKH WUXVW DFFRXQW RI

JRU WKH WKUHH PRQWKY HQGHG 6HSWHPEHU $0&, KDG QHW LQFRPH RI ZKLFK FRQVLVWYV RI GL)Y
RIITVHW E\ RSHUDWLQJ FRVWYV RI DQG D SURYLVLRQ IRU LQFRPH WD[HV RI

JRU WKH QLQH PRQWKY HQGHG 6HSWHPEHU $0&, KDG QHW LQFRPH RI ZKLFK FRQVLVWV RI GLY
RIITVHW E\ RSHUDWLQJ FRVWV RI DQG D SURYLVLRQ IRU LQFRPH WD[HV RI

/LTXLGLW\ DQG &DSLWDO 5HVRXUFHV

2Q 1RYHPEHU $0&, FRQVXPPDWHG LWV LQLWLDO SXEOLF RIIHULQJ RI 8QLWV (DFK 8QLW FRQVLVW

WKH KROGHU WKHUHRI WR SXUFKDVH RQH VKDUH RI &0DVV $ FRPPRQ VWRFN IRU SHU VKDUH 7KH 8QLWYV

JUDQWHG WKH XQGHUZULWIBQEHBIUUWKHUSDRZ RBWLIWRIQHWR SXUFKDVH XS WR D G G L V2LYRIQ D& @ R WW N QMIRE R BV 1P

WKH 8QGHUZULWHUV H[HUFLVHG WKH RSWLRQ LQ SDUW DQG SXUFKDVHG DQ DJJUHJDWH RI 2YHU $01

2Q 1RYHPEHU VLPXOWDQHRXVO\ ZLWK WKH FRQVXPPDWLRQ RI WKH $0&, ,32 ZH FRPSOHWHG RXU 3ULYI
SULFH RI SHU 30DFHPHQW :DUUDQW JHQHUDWLQJ JURVV SURFHHGV WR $0&, RI 2Q 1RYHPEHU

DQ DGGLWLRQDO 3ODFHPHQW :DUUDQWYV WR WKH 6SRQVRU JHQHUDWLQJ JURVV SURFHHGV RI
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$ WRWDO RI RU SHU 8QLW FRPSULVHG RI Rl WKH SURFHHGV IURP WKH $0&, ,32 LQF(
30DFHPHQW :DUUDQWYV ZDV SODFHG LQ D 8 6 EDVHG WUXVW DFFRXQW DW - 3 ORUJDQ &KDVH %DQN 1 $ PDLQW

JRU WKH QLQH PRQWKY HQGHG 6HSWHPEHU FDVK XVHG LQ RSHUDWLQJ DFWLYLWLHV ZDV FRQVL\
WKH WUXVW DFFRXQW RI &KDQJHV LQ RSHUDWLQJ DVVHWY DQG OLDELOLWLHV XVHG RI FDVK IURP R¢
IURP WKH WUXVW DFFRXQW IRU WKH UHGHPSWLRQ VKDUHV 2Q 2FWREHU DQ DGGLWLRQDO VKDUHV
VKDUHV $V Rl 6HSWHPEHU SURFHHGV RI IURP WKH 1RWH ZHUH GHSRVLWHG LQWR WKH 7UXVW $FFR

2Q 0D\ ZH LVVXHG D SURPMLNQRWKIPBWHQMIKH® DPRXQW RI XS WR WR 2ULRQ/HXQGHISVORDBHS RWHP I
WKH RXWVWDQGLQJ DPRXQW LV 2Q 1RYHPEHU $0&, ERUURZHG DQ DGGLWLRQDO

$0&, LQWHQGV WR XVH VXEVWDQWLDOO\ DOO RI WKH IXQGVY KHOG LQ WKH WUXVW DFFRXQW H[FOXGLQJ GHI
GHEW LV XVHG LQ ZKROH RU LQ SDUW DV FRQVLGHUDWLRQ WR FRPSOHWH WKH EXVLQHVV FRPELQDWLRQ WK
WDUJHW EXVLQHVV RU EXVLQHVVHV PDNH RWKHU DFTXLVLWLRQV DQG SXUVXH RXU JURZWK VWUDWHILHV

$V RI 6HSWHPEHU $0&, KDG FDVK RI KHOG RXWVLGH WKH WUXVW DFFRXQW ZRUNLQJ FDSLWDO R
LQWHQGYV WR XVH WKH IXQGYV KHOG RXWVLGH WKH WUXVW DFFRXQW SULPDULO\ WR LGHQWLI\ DQG HYDOXDWH V
SODQWV RU VLPLODU ORFDWLRQV RI SURVSHFWLYH WDUJHW EXVLQHVVHV RU WKHLU UHSUHVHQWDWLYHV RI
QHIJRWLDWH DQG FRPSOHWH D EXVLQHVV FRPELQDWLRQ

,Q RUGHU WR IXQG ZRUNLQJ FDSLWDO GHILFLHQFLHV RU ILQDQFH WUDQVDFWLRQ FRVWYV LQ FRQQHFWLRQ ZL
PD\ EXW DUH QRW REOLJDWHG WR ORDQ XV IXQGV DV PD\ EH UHTXLUHG ,I ZH FRPSOHWH D EXVLQHVV FRPELQ
PD\ XVH D SRUWLRQ RI WKH ZRUNLQJ FDSLWDO KHOG RXWVLGH WKH WUXVW DFFRXQW WR UHSD\ VXFK ORDQHG
ZRUNLQJ FDSLWDO ORDQV PD\ EH FRQYHUWLEOH LQWR ZDUUDQWY DW D SULFH RI SHU ZzDUUDQW DW WKH RS!
SULFH H[HUFLVDELOLW\ DQG H[HUFLVH SHULRG 7KH WHUPV RI VXFK ORDQV E\ RXU RIILFHUV DQG GLUHFWRUYV
ORDQV IURP SDUWLHV RWKHU WKDQ RXU VSRQVRU RU DQ DIILOLDWH RI RXU VSRQVRU DV ZH GR QRW EHOLHYH V
IXQGV LQ RXU WUXVW DFFRXQW

‘H GR QRW EHOLHYH ZH ZLOO QHHG WR UDLVH DGGLWLRQDO IXQGV LQ RUGHU WR PHHW WKH H[SHQGLWXUHYV 1
ILOQDQFLQJ HLWKHU WR FRPSOHWH RXU %XVLQHVV &RPELQDWLRQ RU EHFDXVH ZH EHFRPH REOLJDWHG WR UHGH
PD\ LVVXH DGGLWLRQDO VHFXULWLHYV RU LQFXU GHEW LQ FRQQHFWLRQ ZLWK VXFK %XVLQHVV &RPELQDWLR
DYDLODEOH WR XV ZH ZLOO EH IRUFHG WR FHDVH RSHUDWLRQV DQG OLTXLGDWH WKH 7UXVW $FFRXQW ,Q DG:
ILQDQFLQJ LQ RUGHU WR PHHW RXU REOLJDWLRQV

%DVHG RQ WKH IRUHJRLQJ PDQDJHPHQW EHOLHYHV WKDW ZH KDYH VXIILFLHQW OLTXLGLW\ WR PHHW LW
OLTXLGDWLRQ IURP WKH GDWH RI LVVXDQFH RI WKH ILQDQFLDO VWDWHPHQWYV

211 EDODQFH 6KHHW )LQDQFLQJ $UUDQJHPHQWYV
$0&, KDV QR REOLJDWLRQV DVVHWV RU OLDELOLWLHV ZKLFK ZRXOG EH FRQVLGHUHG RIl EDODQFH VKHHW DU

XQFRQVROLGDWHG HQWLWLHV RU ILQDQFLDO SDUWQHUVKLSYV RIWHQ UHIHUUHG WR DV YDULDEOH LQWHUHVW |
QRW HQWHUHG LQWR DQ\ RIl EDODQFH VKHHW ILQDQFLQJ DUUDQJHPHQWY HVWDEOLVKHG DQ\ VSHFLDO SXUSRYV
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&RQWUDFWXDO 2EOLJDWLRQV

‘H GR QRW KDYH DQ\ ORQJ WHUP GHEW FDSLWDO OHDVH REOLJDWLRQV RSHUDWLQJ OHDVH REOLJDWLRQV
PRQWKO\ IHH RI IRU RIILFH VSDFH XWLOLWLHY DQG DGPLQLVWUDWLYH VXSSRUW WR XV :H EHJDQ LQFXUU
FRPSOHWLRQ RI WKH EXVLQHVV FRPELQDWLRQ DQG RXU OLTXLGDWLRQ

&ULWLFDO $FFRXQWLQJ 3ROLFLHYV

7KH SUHSDUDWLRQ RI ILQDQFLDO VWDWHPHQWY DQG UHODWHG GLVFORVXUHV LQ FRQIRUPLW\ ZLWK DFFRXQWI
DVVXPSWLRQV WKDW DIIHFW WKH UHSRUWHG DPRXQWYV RI DVVHWY DQG OLDELOLWLHY GLVFORVXUH RI FRQW
UHSRUWHG $FWXDO UHVXOWV FRXOG PDWHULDOO\ GLIIHU IURP WKRVH HVWLPDWHYV 7KH &RPSDQ\ KDV LGHQWLIL

&RPPRQ VWRFN VXEMHFW WR SRVVLEOH UHGHPSWLRQ

‘H DFFRXQW IRU FRPPRQ VWRFN VXEMHFW WR SRVVLEOH UHGHPSWLRQ LQ DFFRUGDQFH ZLWK WKH JXLGDQF
&RPPRQ VWRFN VXEMHFW WR PDQGDWRU\ UHGHPSWLRQ LV FODVVLILHG DV D OLDELOLW\ LQVWUXPHQW DQG
UHGHPSWLRQ ULJKWV WKDW DUH HLWKHU ZLWKLQ WKH FRQWURO RI WKH KROGHU RU VXEMHFW WR UHGHPSWI
HTXLW\ $W DOO RWKHU WLPHV FRPPRQ VWRFN LV FODVVLILHG DV VWRFNKROGHUVY HTXLW\ 2XU FRPPRQ "
RFFXUUHQFH RI XQFHUWDLQ IXWXUH HYHQWYV $FFRUGLQJO\ FRPPRQ VWRFN VXEMHFW WR SRVVLEOH UHGHPSW
FRQGHQVHG EDODQFH VKHHWYV

1HW ORVV SHU FRPPRQ VKDUH

‘H DSSO\ WKH WZR FODVV PHWKRG LQ FDOFXODWLQJ HDUQLQJV SHU VKDUH B6KDUHV RI FRPPRQ VWRFN VXEMH
EHHQ H[FOXGHG IURP WKH FDOFXODWLRQ RI EDVLF QHW ORVV SHU VKDUH VLQFH VXFK VKDUHV LI UHGHHPHG R
RI LQFRPH WKDW LV DWWULEXWDEOH WR FRPPRQ VWRFN VXEMHFW WR SRVVLEOH UHGHPSWLRQ DV WKHVH VKD
5HFHQW DFFRXQWLQJ VWDQGDUGYV

ODQDJHPHQW GRHV QRW EHOLHYH WKDW DQ\ UHFHQWO\ LVVXHG EXW QRW \HW HIIHFWLYH DFFRXQWLQ!.
VWDWHPHQWYV
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,1)250$7,21 $%287 $'9(17

SHIHUHQFHV LQ WKLV VHFWLRQ WR 3$GYHQW” UHIHUV WR $GYHQW 7HFKQRORJLHV ,QF DQG LWV FRQVROLGDYV

&RPSDQ\ 2YHUYLHZ

$GYHQW 7THFKQRORJLHVY PLVVLRQ LV WR EHFRPH WKH OHDGLQJ+3SBRYLOGRG R7 BILOKE DAHPG HPUHIP WX D Q HDE & W/ RXPULR]
FULWLFDO FRPSRQHQWYV XVHG LQ IXHO FHOOV DQG RWKHU HOHFWURFKHPLVWU\ DSSOLFDWLRQV VXFK DV HOHFV

$GYHQWSIV SULQFLSDO IRFXV LV RQ WKH IXHO FHOO PDUNHW DQG $GYHQWTYfV JRDO LV WR XVH LWV SURGXF
3DULV &OLPDWH $FFRUG ZKLFK VHHN WR PLWLJDWH FOLPDWH FKDQJH DQG PDLQWDLQ JOREDO WHPSHUDWX
WHFKQRORJLHYVY WKDW UHGXFH RU HOLPLQDWH HPLVV#+RQV &G VFDQ\W REH G LR YH/HWKDGV RWKE UFd 0B N QK ROV BHH DVN#
JLYHQ WKDW

"

)XHO FHOOV JHQHUDWH HOHFWULFLW\ IURP K\GURJHQ EDVHG IXHOV WKHUHE\ VXEVWDQWLDOO\ UHGXFLQJ
SURFHVV LQ ,QWHUQDO&RPEXVWLRQ (QJLQHV 3

)XHO FHOOV XWLOL]JH IXHOV ZLWK H[WUHPHO\ KLJK HQHUJ\ GHQVLW\ UHODWLYH WR OLWKLXP LRQ EDWWHUL
EDWWHULHY FDUU\ RQO\ DERXW K NJ 7KLV PDNHV IXHO FHOOV DQ LGHDO WHFKQRORJ\ IRU WUDQVSRI
OLIHVSDQ ZHLJKW DQG UHFKDUJH WLPH

LWKLQ WKH IXHO FHOO PDUNHW $GYHQW EHOLHYHV LWV SURGXFWYV KDYH VLJ/Q@B(OLFDQ@WLEFE®YLD/QW BRR 8 HVHION
GHYHORSPHQW RQ 7KHVH EHQHILWYV RI $GYHQW(V +7 3(0V UHODWLYH WR /7 3(0V LQFOXGH

"

$GYHQW KDV GHYHORSHG LWV S8RG )YXFNOV XQZKIBFWHKED G EHQELSWHORIHG LQWR WKH WZR FRPSRQHQWYV

R $Q\ )XHKKOLOH /7 3(0V UHTXLUH KLJK SXULW\ K\GURJHQ WR RSHUDWH +7 3(0V FDQ XWLOL]JH ORZ FRVW L[
UHQHZDEOH ELRIXHOV 7KH LQIUDVWUXFWXUH UHTXLUHG IRU D KLJK SXULW\ K\GURJHQ HFRQRP\ LV LPP
SXEOLVKHG PDUNHW VWXG\ RI KLJK SXULW\ K\GURJHQ LQIUDVWUXFWXUH LQ &KLQD ,Q FRQWUDVW PDQ\

R $Q\ZKH$GHYHQWYTV +7 3(0V KDYH WKH DELOLW\ WR RSHUDWH LQ YLUWXDOO\ DQ\ SURBRFWRRRD ® ¢8 QAL WXRIQ
HQYLURQPHQWYV /7 3(0V RQ WKH RWKHU KDQG VWUXJJOH LQ WKH KHDW DQG FDQ EH GDPDJHG E\ GU\ FQ
SURYLGHV D ORQJHU OLIH RI RSHUDWLRQ UHODWLYH WR /7 3(0V

$GYHQWTYV +7 3(0 WHFKQRORJ\ VLJQLILFD%RBOUMWHCOUHPHQYWN RDODIQHI® RHOODWQWWHP DV FRPSDUHG WR /7
+7 3(0 VLPSOLI\ WKH UHTXLUHPHQWYV IRU VXSSRUWLQJ FRPSRQHQWY DQG DX[LOLDU\ VIVWHPV RWKHU WKDC
HQG XVHU ,W GRHV WKLV WKURXJK WZR PHWKRGV

R +7 3(0 IXHO FHOOV RSHUDWH DW KLJK WHPSHUDWXUHV WRGD\ EHWZHHQ f& DQG f& WRPRUURZ f& W
HQYLURQPHQW LV ODUJH $V D UHVXOW RQO\ D VPDOO UDGLDWRU VLPLODU RU VPDOOHU WKDQ WKH UDGL
FHOOV UXQ UHODWLYHO\ FRROHU D VLJQLILFDQWO\ ODUJHU UDGLDWRU LV EH UHTXLUHG WR HIITHFWLYHO\

R +7 3(0 IXHO FHOOV XVH SKRVSKRULF DFLG DV DQ HOHFWURO\WH UDWKHU WKDQ ZDWHU DVVLVWHG PHPE
/7 3(0 IXHO FHOOV XVLQJ ZDWHU DVVLVWHG PHPEUDQHYV RQH RI WKH VLJQLILFDQW FKDOOHQJHV DVVRI
JHQHUDWHG 'HSHQGLQJ XSRQ WKH ORDG DQG RSHUDWLQJ FRQGLWLRQV [IXHO FHOOV FDQ HLWKHU IORR
DFLG IXHO FHOOV JHQHUDOO\ UHTXLUH OHVV PDQDJHPHQW WR SUHYHQW IORRGLQJ DQG WKXV UHTXLUHV
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%DVHG RQ WKHVH DGYDQWDJHV RIIHUHG E\ $GYHQWTTV +7 3(0 RYHU EDWWHULHY DQG /7 3(0 WHFKQRORJ\ $GY
+7 3(0V DQG 0($V DUH ZHOO VXLWHG WR HOHFWULF YHKLFOHV DYLDWLRQ RII JULG DSSOLFDWLRQV DQG HOHFWI

"

(OHFWULF YHKLFOHV %\ FRQWLQXRXVO\ FKDUJLQJ HOHFWULF YHKLFOHVY EDWWHULHY WKURXJK WKH FRQ
UDQJH DQG UHFKDUJH LVVXH WKDW HOHFWULF YHKLFOHV IDFH HVSHFLDOO\ KHDY\ GXW\ DQG FRPPHUFLI
ELRIXHOV DQG RWKHUV IXHOV WKDW DUH RI JURZLQJ LQ LPSRUWDQFH LQ &KLQD ,QGLD DQG :HVWHUQ (»
DQG WKH VKLIW DZD\ I[URP LQW&{V Q3G FRE@WXEMAIR HQ MRBIW H[LVWLQJ EDWWHU\ DQG /7 3(0 WHFKQRORJ\ L
UDQJH KHDY\ SD\ORDGV IDVW UHILOO WLPHV DQG WKH DELOLW\ WR RSHUDWH LQ GLYHUVH HQYLURQPHQW"
RSHUDWH LQ KRW HQYLURQPHQWY VXFK DV 1HYDGD EHFDXVH WKH UDGLDWRU UHTXLUHG WR FRRO WKH
ZLOO UHVXOW LQ LQVXIILFLHQW SRZHU FDSDFLW\ DV ZHOO DV D VLJQLILFDQW UHGXFWLRQ LQ FDUJR FDSDFL

$YLDWLRQ $GYHQW(Y{V IXHO FHOOV SURPLVH PXFK ORQJHU UDQJH DXWRQRP\ DQG EHWWHU XWLOL]JDWLRQ
([LVWLQJ FRPPHUFLDO GURQHV EDVHG RQ EDWWHU\ WHFKQRORJ\ KDYH OLPLWHG IOLJKW WLPH JLYHQ SRZHU
$GYHQWTV +7 3(0 SURYLGHV VXIILFLHQW UDQJH XVLQJ VDIHU OLTXLG IXHOV $GYHQW H[SHFWV GURQH SUR

211 JULG DQG SRUWDEOH SRZHU JHQHUDWLRQ %HFDXVH $GYHQWTfV IXHO FHOOV FDQ XVH HDVLO\ WUDQVS
JHQHUDWLRQ DW D ORZ RSHUDWLQJ FRVW LQ DQ\ HQYLURQPHQW 7KLV LV SDUWLFXODUO\ LPSRUWDQW LQ C
SRZHU JHQHUDWRUV VXSSRUWYV HOHFWULFLW\ JHQHUDWLRQ WKDW FDQ WKHQ EH XVHG WR UHFKDUJH HOHI

(OHFWURFKHPLFDO JDV VHQVRUV +7 3(0 LV WKH RQO\ PDWHULDO WKDW KDV EHHQ GHPRQVWUDWHG WF
LQFOXGLQJ WKH KHDW RI D VROGHULQJ OLQH 7KHVH VHQVRUV KDYH SRWHQWLDO XVHV LQ DLU TXDOLW\ PI

$GYHQW KROGV RYHU LQWHUQDWLRQDO SDWHQWY WKH YDVW PDMRULW\ LQ PHPEUDQHY HOHFWURGHV D
LQFOXGH WZR H[LVWLQJ PHPEUDGH WKERKQRBGRHQW KQVOXEDXVE¥HULIKWY WR XVH DQG ZDV REWDLQHG WKURX
OLFHQVHG IURP %$6) IRU ZKLFK $GYHQW LV D VHOHFWLYH OLFHQVHH ZKLFK SURYLGHV H[FOXVLYH ULJKWV IF
GHYHORSYV OLJKWZHLJKW VWDFNV WKURXJK DGYDQFHV LQ ELSRODU SODWH PDWHULDOV ZKLFK VXSSRUW ZDWHU
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$GYHQW ZDV DZDUGHG WKH H[FOXVLYH ULJKWV WR FRPPHUFLDOL]H WKH QH[W JHQR(UDLQQRVD3\R P BWR LD P W
WR D SRUWIROLR Rl SDWHQWY VXSSRUWLQJ WKLV DGYDQFHG WHFKQRORJ\ $GYHQW ZDV VHOHFWHG WKURX.
VLIJQLILFDQWO\ WKURXJK D IROG LQFUHDVH LQ SRZHU RXWSXW SHU XQLW DUHD Rl PHPEUDQH DQG ZLOO SUR
$FKLHYHPHQW RI DOO Rl WKHVH DGYDQWDJHV ZRXOG HQDEOH $GYHQW WR UHGXFH WKH FRVW WR HQG XVHUV
WHFKQRORJ\ Rl FKRLFH LQ RXU WDUJHW DSSOLFDWLRQV DV ZHOO DV GLIIHUHQWLDWLQJ RXU SURGXFWV $GYH
3URJUDP DJUHHPHQW LV PRQWKV KRZHYHU DQ\ OLFHQVH QHJRWLDWHG EHWZHHQ WKH SDUWLHV ZLOO EH IRU V

$GYHQWTV SURGXFWYV DQG WHFKQRORJ\ DUH FXUUHQWO\ EHLQJ XVHG LQ WKH PDUNHWSODFH WR JHQHUDWH
DQG V\VWHP LQWHJUDWRUV WR IXUWKHU FRPPHUFLDO DGRSWLRQ DQG XVH LQ DQ LQFUHDVLQJ QXPEHU RI DSSOl
FRPELQHG KHDW DQG SRZHU X&+3 V\VWHPV EDWWHU\ UDQJH H[WHQGHUV IRU )& EDWWHU\ K\EULG YHKLFOHYV
DGRSWLRQ RI $GYHQWY{V H[LVWLQJ SURGXFW OLQH $GYHQW GHPRQVWUDWHG DQ DELOLW\ WR EHFRPH GHHSO\ I
FKDOOHQJHV IXHO IOH[LELOLW\ GXUDELOLW\ UDQJH DQG UHFKDUJH WLPH $GYHQW EHOLHYHV WKLV SURYLGHV

$V $GYHQWYV EXVLQHVY DGYDQFHV WRZDUG PDVV SURGXFWLRQ DQG IXO0O VFDOH FRPPHUFLDOL]DWLRQ $
WKURXJK WKH OLIH Rl SURGXFW GHYHORSPHQW $GYHQWYTV FXVWRPHU UHODWLRQVKLS LV VSOLW LQWR WZR S
$GYHQW HDUQV HQJLQHHULQJ DQG OLFHQVLQJ IHHV DQG SURGXFH DQG VHOO SURSULHWDU\ 0($V GLUHFWO
$GYHQW PDQDJHPHQW H[SHFWV WKH KLJK PDUJLQ OLFHQVLQJ IHH WR EHFRPH D ODUJHU FRPSRQHQW RI LWV UHY

$GYHQW ZDV IRXQGHG DQG LV PDQDJHG E\ D WHDP RI ZRUOG FODVV HOHFWURFKHPLVWY PDWHULDO VFLHQW
QXPHURXV 5 ' IXQGV IURP WKH 8 6 'HSDUWPHQW RI (QHUJ\ DQG WKH (XURSHDQ 8QLRQ DQG LV FRQVLGHUHG D SL
LQ &DPEULGJH ODVVDFKXVHWWY 86% DQG DOVR KDV D SURGXFWLRQ IDFLOLW\ LQ 3DWUDV *UHHFH $GYHQW ¢}
EHOLHYHV LW FDQ VFDOH XS LWV SURGXFWLRQ OHYHO ZLWKRXW VLJQLILFDQW FDSLWDO H[SHQGLWXUHV $GYHC(
DYDLODELOLW\ DGYDQWDJHV

$GYHQW KDV LGHQWLILHG WKH IROORZLQJ GHYHORSPHQW LQLWLDWLYHYVY 7KHVH UHSUHVHQW D VDPSOH RI
$GYHQW SODQV WR GHSOR\ WKH FDVK SURYLGHG E\ $0&, LQ WKH OHUJHU WR DGYDQFH DQG FRPSOHWH WKHVH
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$GYHQWTV FXUUHQW GLUHFWRUV DQG H[HFXWLYH RIILFHUV DUH OLVWHG EHORZ

1DPH $JH 3RVLWLRO

9DVVLOLRYV *UHJRULRX JRXQGHU &KDLUPDQ &KLHI ([HFXWLYH 2IILFHU DQG 'LUHFWR
(PRU\ 'H &DVWUR &KLHI 7THFKQRORJ\ 2IILFHU DQG 'LUHFWRU

1LFN 6WDPS &KLHI )LQDQFLDO 2IILFHU

-DPHV ) &RIIH\ *HQHUDO &RXQVHO DQG &RUSRUDWH 6HFUHWDU\ DQG 'LUHF
&KULVWRYV .DVNDYHOLV &KLHI ODUNHWLQJ 2IILFHU DQG 'LUHFWRU

&KDUDODPSRV $QWRQLRX 'LUHFWRU

9DVVLOLRYV *UMV REAMREKEWHNVUPDQ DMFHE(QRHSWLRQ 'U *UHJRULRX FRIRXQGHG $GYHQW 7HFKQRORJLHV ,QF LQ
ZLWK UHVHDUFK DQG RU PDQDJHULDO SRVLWLRQV LQ ERWK WKH 8 6 1RUWKHDVWHUQ 0,7 3RODURLG LYULIQ¥HWGE
H[WHQGYV RYHU D ZLGH DUHD RI VXEMHFWYV LQ WKH UHQHZDEOH HQHUJ\ VSDFH WKDW LQFOXGH WKH DUHDV
ROLJRPHUV DQG SRO\PHL GXERERRSBVIRWHY DV FR DXWKRU LQFOXGHY WKUHH ERRNV DQG PRUWM WKDIRULRKFKEY
\HDUV Rl H[SHULHQFH LQ WKH 8 6 PDUNHW +H KDV H[WHQVLYH H[SHULHQFH LQ WKH WHFKQLFDO GHYHORSPHQ'
"XNH 8QLYHUVLW\ DQG KH KDV DWWHQGHG WKH 0%$ SURJUDP DW 1RUWKHDVWHUG 8 @LONHR) WIHWIY H-Gi6 RS MHMDWIRC
6SHFWURMBERISQ 'U *UHJRULRX LV ZHOO TXDOLILHG WR VHUYH RQ $GYHQWYTV ERDUG RI GLUHFWRUV GXH WR KLV H

(PRU\ 'H &DNWURBBMB@WIWI 7THFKQRORJ\ 2IILFHU VLQFH 'U 'H &DVWUR LV UHVSRQVLEOH IRU WKH RYHUI
7HFKQRORJLHV 3ULRU WR MRLQLQJ $GYHQW 'U 'H &DVWUR ZDV D 9LFH 3UHVLGHQW %XVLQHVV ODQDJHPHQW D
VDOHV EXVLQHVYV GHYHORSPHQW TXDOLW\ FRQWURO DQG 5 ' GLUHFWLRQ DOO FXPXODWLQJ LQ QHDUO\ D IRXU |
PDQDJHG RSHUDWLRQV FUHDWHG D JOREDO EUDQG DQG H[SDQGHG WKH RUJDQL]DWLRQYTV IXHO FHOO FRPSRQ
DQG FDWDO\WWVY HOHFWURFKHPLFDO WHFKQRORJ\ VHQVRUV DQG D EHHU ERWWOH FDS WKDW H[WHQGV VKHOI ¢
JDV GLIIXVLRQ HOHFWURGHY DQG WKH (&6 1HZ 7THFKQRORJ\ $ZDUG WR ( 7(. 'LYLVLRQ IRU LQWURGXFLQJ DQ
'"HSDUWPHQW RI &KHPLVWU\ DW WKH 8QLYHUVLW\ Rl &LQFLQQDWL DQG D % 6 LQ &N PIQMWAURGERRBPESA RHWERQ KY M UR/[IVW
DQG WHFKQRORJLFDO H[SHULHQFH

&KULVWRYV .DIMNDYHHO BEGEYHQW DV &KLHI ODUNHWLQJ 2IILFHU LQ JURP WR KH VHUYHG DV 0DQDJLQJ 'L
WR KH zZzDV D UHVHDUFK VFKRODU DW WKH 0,7 OHGLD /DE LQ %RVWRQ ODVVDFKXVHWWV +H KDV EHHQ D
ILUVW GD\ +H LV D VHULDO HQWUHSUHQHXU LQ WKH WHFK LQGXVWU\ DQG SULPDULO\ GLJLWDO PDUNHWLQJ Z
HQWHUSULVH VRIWZDUH V\VWHPV GHVLJQHG IRU 3UDWW :KLWQH\ $QDORJ '"HYLFHV *HQHUDO (OHFWULF DQG
BURGXFWLRQ 6FKHGXOLQJ +H KROGV D 3K "' LQ 6XSSO\ &KDLQ ODQDJHPHQW DV ZHOO DV DQ 0 6F LQ ODQXIDFWX
(FRQRPLFV IURP %URZQ 8QLYHUVLW\ 'U .DVINDWYHQ@WV NCHE KBGBRXWR LKLMGHWRHQWULYH RRHFKQLFDO DQG EXVLQHVYV (
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-DPHV ) &RDWNUYHG DV *HQHUDO &RXQVHO DQG &RUSRUDWH 6HFUHWDU\ Rl $GYHQW VLQFH O0DUFK %HILQQ
RI H[SHULHQFH LQ FRUSRUDWH DQG VHFXULWLHY ODZ PHUJHUV DQG DFTXLVLWLRQV YHQWXUH FDSLWDO DG
WUDQVDFWLRQV LQ ERWK 1RUWK DQG 6RXWK $PHULFD (XURSH DQG &KLQD 7KURXJKRXW WKH FRXUVH RI |
WHFKQRORJ\ VHFWRUV DQG VSHFLILF H[SHULHQFH ZLWKLQ WKH IXHO FHOO LQGXVWU\ )URP WR KH VHUY
ZDV D *HUDOG / :DOODFH 6FKRODU DW 1HZ <RUN 8QLYHUVLW\ 6FKRRO RI /DZ ZKHUH KH UHFHLYHG DQ // 0 EQRRU
IURP 3URYLGHQFH &ROOHJHKBIU% B R WHADLZW HEELWRWG GHRURLHUF\D DQG $FTXLVLWLRQV +H LV UHFRJQL]H G$ 0RIDMVQAMRIU N R
ZDV QDPHG D ODVVDFKXVHWWYVY 6XSHU /DZ\HU E\ /DZ OIQUEWIRQUELING B U+ REEIBM QN B HHO/ORIS RIDMKHE %ERVWRQ %DU )R
OU &RIIH\ LV ZHOO TXDOLILHG WR VHUYH RQ $GYHQWYV ERDUG Rl GLUHFWRUV GXH WR KLV H[WHQVLYH OHJDO DQ

&KDUDODPSRV BRWR®GAIURYH G D ¥ DY AAREIPMUGRRI 'LUHFWRUV VLQFH DQG KDV KHOG YDULRXV H[HFXWLYH DQG PIL
WKH ODVW \HDUV +H VHUYHG DV &KLHI ([HFXWLYH 2IILFHU DQG &KDLUPDQ RI WKH ODQDJHPHQW %RDUG RI $PVWH
([HFXWLYH 2IILFHU RI $0&, + D SULYDWH JURXS WKDW IRFXVVHV LQ PLQLQJ SURMHFWY DQG RSHUDWLRQV WUDGI
RI (QHUJ\ &RPPRGLWLHV DQG 7UDQVSRUWDWLRQ DQG D PHPEHU RI WKH ODQDJHPHQW *URXS RI $%1 $052 Z
HGXFDWLRQ DQG GLJLWDO WUDQVIRUPDWLRQ +H ZDV RQH RI WKH ILUVW VLIQDWRULHYV RI WKH EKRWHLIVGRQ DBEC
$GPLQLVWUDWLRQ DQG ODQDJHPHQW IURP WKH 8QLYHUVLW\ RI 3LUDHXV *UHHFH DQG DQ 0%$ IURP 5RWWHUGD
*HQHUDO ODQDJHPHQW 3URJUDP RI +DUYDUG % XVLQHVYV 6BKRRON TRUGERMPVMER(RINVK LWL Y HOW HQ@ B DY HL A B QDR HWAHHIQ'W B (¢
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0$1$*(0(1776 ',6&866,21 $1' $1$/<6,6 2) ),1$1&,$/ &21',7,21
$1' 5(68/76 2) 23(5$7,216 2) $'9(17

7KH IROORZLQJ GLVFXVVLRQ DQG DQDO\VLYVY SURYLGHV LQIRUPDWLRQ ZKLFK $GYHQWYfV PDQDJHPHQW EHOLH
ILQDQFLDO FRQGLWLRQ 7KH GLVFXVVLRQ VKRXOG EH UHDG WRJHWKHU ZLWK 36HOHFWHG +LVWRULFDO &RQVF
DUH LQFOXGHG HOVHZKHUH LQ WKLV SUR[\ VWDWHPHQW SURVSHFWXV FRQVHQW VROLFLWDWLRQ 7KH GLVFXV

IRU WKH \HDU HQGHG 'HFHPEHU DQG IRU WKH SHULRG HQGHG 6HSWHPEHU 6HH 28QDXGLWH
IRUZDUG ORRNLQJ VWDWHPHQWY EDVHG XSRQ FXUUHQW H[SHFWDWLRQV WKDW LQYROYH ULVNV DQG XQFHUWD
D UHVXOW RI YDULRXV IDFWRUV LQFOXGLQJ WKRVH VHW IRUWK XQGHU 35LVN )DFWRUV"™ RU LQ RWKHU SDUWYV
WKLV 3$GYHQW ODQDJHPHQWYV 'LVFXVVLRQ DQG $QDO\VLV RI )LQDQFLDO &RQGLWLRQ DQG 5HVXOWYV RI 2SHUDYV
$GYHQW DQG LWV FRQVROLGDWHG VXEVLGLDULHYV

2YHUYLHZ

$GYHQW LV DQ DGYDQFHG PDWHULDOV DQG WHFKQRORJ\ GHYHORSPHQW FRPSDQ\ RSHUDWLQJ LQ WKH 1>
FRPSRQHQWY WKDW GHWHUPLQH WKH SHUIRUPDQFH RI K\GURJHQ IXHO FHOOV DQG RWKHU HQHUJ\ VIVWHPV $GY
$GYHQW 0($ ZKLFK GHULYHV LWV NH\ EHQHILWV I[URP WKH SURSHUWLHYV RI $GYHQWTV HQJLQHHUHG PHPEUDQH W

7R GDWH $GYHQWY{V SULQFLSDO RSHUDWLRQV KDYH EHHQ GHYHORSLQJ DQG PDQXIDFWXULQJ 0($V DQG GHVL
SRUWDEOH SRZHU DXWRPRWLYH DYLDWLRQ HQHUJ\ VWRUDJH DQG VHQVRU PDUNHWV $GYHQW KDV LWV KHDG
LQ WKH 8 6 DQG D 0($ DVVHPEO\ DQG SURGXFWLRQ IDFLOLW\ LQ 3DWUDV *UHHFH

7KH PDMRULW\ RI $GYHQWTV FXUUHQW UHYHQXHYV GHULYH SUHGRPLQDQWO\ IURP WKH VDOH RI 0($V EXW LC
FHOOSKRQH PDUNHWYV UHVSHFWLYHO\ :KLOVW 0($ VDOHV DQG DVVRFLDWHG UHYHQXHV DUH H[SHFWHG WR SURY
SRWHQWLDO WR JHQHUDWH PDWHULDO IXWXUH UHYHQXHYVY EDVHG RQ $GYHQWYV H[LVWLQJ FXVWRPHUV $GYHQ
86% DQG *UHHFH DQG H[SHFWV WR FRQWLQXH WR EH HOLJLEOH IRU JUDQW IXQGLQJ EDVHG RQ LWV SURGXFW GH

$GYHQW SODQV WR VFDOH XS ERWK LWV 8 6 DQG *UHHFH RSHUDWLRQV LQ RUGHU WR KDQGOH VXEVWDQWLD
WKDW DUH GHVLJQHG WR LQFUHDVH $GYHQWYfV RYHUDOO SURGXFW VXLWH LPSURYH WKH SHUIRUPDQFH RI LWV

7R GDWH $GYHQW KDV ILQDQFHG LWV RSHUDWLRQV WKURXJK LQWHUQDO FDVKIORZV JUDQW LQFRPH DQG SU
UHYHQXH IURP SURGXFW VDOHV RI DSSUR[LPDWHO\ PLOOLRQ DQG LQFXUUHG D QHW ORVV RI DSSUR[LPDWHO!
DSSUR[LPDWHO\ PLOOLRQ 'XULQJ WKH \HDU HQGHG '"HFHPEHU $GYHQW UHFHLYHG SURFHHGV IURP HTX
FDVKIORZ UHVXOWLQJ LQ D SHULRG HQG FDVK EDODQFH RI DSSUR[LPDWHO\ PLOOLRQ DV RI '"HFHPEHU

%XVLQHVV &RPELQDWLRQ DQG 3XEOLF &RPSDQ\ &RVWV

2Q 2ZFWREHU $GYHQW HQWHUHG LQWR WKH OHUJHU $JUHHPHQW ZLWK $0&, OHUJHU 6XE WKH 3XUFKD'
DPHQGHG RQ 2FWRE@GEWPHQGHG DJDLQ RQ SMXAHPEMPW WR ZKLFK OHUJHU 6XE ZLOO PHUJH ZLWK DQG LQWR $GYHQ'
Rl $0&, $GYHQW ZLOO EH GHHPHG WKH DFFRXQWLQJ SUHGHFHVVRU DQG WKH FRPELQHG HQWLW\ ZLOO EH WKH V
GLVFORVHG LQ WKH UHJLVWUDQWYfV IXWXUH SHULRGLF UHSRUWYV ILOHG ZLWK WKH 6(&

:KLOH WKH OHJDO DFTXLUHU LQ WKH OHUJHU $JUHHPHQW LV $0&, IRU ILQDQFLDO DFFRXQWLQJ DQG UHSRUW
DFTXLUHU DQG WKH %XVLQHVV &RPELQDWLRQ ZLOO EH DFFRXQWHG IRU DV D 3UHYHUVH UHFDSLWDOL]DWLRQ
FRPELQHG HQWLW\ UHSUHVHQW WKH FRQWLQXDWLRQ RI WKH ILQDQFLDO VWDWHPHQWY RI $GYHQW LQ PDQ\ UH
GHHPHG WR KDYH LVVXHG FRPPRQ VWRFN IRU WKH QHW DVVHWYV DQG HTXLW\ RI $0&, FRQVLVW I56!F POLVQHO LRD\WL
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8SRQ FRQVXPPDWLRQ RI WKH %XVLQHVV &RPELQDWLRQ WKH PRVW VLJQLILFDQW FKDQJH LQ $GYHQWIV IXWX
WR $GYHQWYTYV EDODQFH VKHHW DW 6HSWHPEHU RI DSSUR[LPDWHO\ PLOOLRQ DVVXPLQJ PD[LPXP V
VWRFNKROGHU UHGHPSWLRQV DQG LQ HDFK FDVH DVVXPLQJ WKDW $0&, GRHV QRW HQJDJH LQ DQ\ NLQG RI HT
DORQJ ZLWK OLDELOLWLHV RI $0&, WR SDLG RII DW WKH &ORVLQJ DUH HVWLPDWHG DW DSSUR[L PIQMKG\L W HBBL
JLODQFLDO ,QIRUPDWLRQ

$V D FRQVHTXHQFH RI WKH %XVLQHVV &RPELQDWLRQ $GYHQW ZLOO EHFRPH WKH VXFFHVVRU WR DQ 6(& |
LPSOHPHQW SURFHGXUHYV DQG SURFHVVHV WR DGGUHVV SXEOLF FRPSDQ\ UHJXODWRU\ UHTXLUHPHQWYV DQG F
RWKHU WKLQJV GLUHFWRUVY DQG RIILFHUVY OLDELOLW\ LQVXUDQFH GLUHFWRU IHHVY DQG DGGLWLRQDO LQWHU

$GGLWLRQDOO\ $GYHQW DQWLFLSDWHV WKDW LWV UHYHQXH FDSLWDO DQG RSHUDWLQJ H[SHQGLWXUHYV |
$GYHQW H[SHFWV WR

" ([SDQG 8 6 EDVHG RSHUDWLRQV WR LQFUHDVH FDSDFLW\ IRU 0($ WHVWLQJ GHYHORSPHQW SURMHFWYV DQ(
" ([SDQG *UHHFH EDVHG SURGXFWLRQ IDFLOLWLHY WR LQFUHDVH DQG DXWRPDWH 0($ DVVHPEO\ DQG SURGXF

" 'HYHORS LPSURYHG 0($ DQG RWKHU SURGXFWV IRU ERWK H[LVWLQJ DQG QHZ PDUNHWYV VXFK DV XOWUD
K\GURJHQ HFRQRP\

" ,QFUHDVH EXVLQHVV GHYHORSPHQW DQG PDUNHWLQJ DFWLYLWLHV

" ,QFUHDVH KHDGFRXQW LQ PDQDJHPHQW DQG KHDG RIILFH IXQFWLRQV LQ RUGHU WR DSSURSULDWHO\ PDQC

" ,PSURYH LWV RSHUDWLRQDO ILQDQFLDO DQG PDQDJHPHQW LQIRUPDWLRQ V\VWHPV

" 2EWDLQ PDLQWDLQ H[SDQG DQG SURWHFW LWV LQWHOOHFWXDO SURSHUW\ SRUWIROLR DQG

" 2SHUDWH DV D SXEOLF FRPSDQ\
5HFHQW '"HYHORSPHQWYV

2Q -DQXDU\ WKH :RUOG +HDOWK 2UJDQL]DWLRQ GHFODUHG WKH &29,' RXWEUHDN D 33XEOLF +HDOW
$FWLRQV WDNHQ DURXQG WKH ZRUOG WR KHOS PLWLJDWH WKH VSUHDG RI &29,"' LQFOXGH UHVWULFWLRQV R
&29,' DQG DFWLRQV WDNHQ WR PLWLJDWH LWV VSUHDG KDYH KDG DQG DUH H[SHFWHG WR FRQWLQXH WR KDYI
DUHD LQ ZKLFK $GYHQW RSHUDWHYV 2Q ODUFK WKH &$5(6 $FW ZDV HQDFWHG WR DPRQJ RWKHU SURYLVLR

'XULQJ WKH QLQH PRQWK SHULRG HQGHG 6HSWHPEHU DQG VXEVHTXHQWO\ $GYHQW H[SHULHQFHG WKH
KDYH EHHQ OLPLWHG E\ WKH UHVWULFWLRQV LPSRVHG RQ ODERUDWRU\ ZRUN LQ WKH 8QLWHG 6WDWHV ZLW!
DFWLYLWLHY KDYH PRYHG PRUH VORZO\ IRU H[DPSOH DV D UHVXOW RI FXVWRPHUV QRW EHLQJ DEOH WR UHFHI
KDYH UHPDLQHG IXOO\ RSHUDWLRQDO EHLQJ GHVLJQDWHG DV FULWLFDO EXVLQHVVHV HQDEOLQJ WKH &RPSDQ\

,Q 3DWUDV *UHHFH DSSUR[LPDWHO\ KDOI RI WKH &RPSDQ\fV ZRUNIRUFH KDYH ZRUNHG IURP KRPH GXULQJ
VXSSRUW IXQFWLRQV 0($ DVVHPEO\ DQG SURGXFWLRQ KDV QRW EHHQ DIIHFWHG DV WKH &RPSDQ\TV RSHUDWL

LV H[SHFWHG WR FRQWLQXH IRU WKH IRUHVHHDEOH IXWXUH 6RPH EXVLQHVV GHYHORSPHQW DFWLYLWLHV KDYF
RQ WKH FXVWRPHUVYT RZQ RSHUDWLRQV
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$V WKH &29,"' SDQGHPLF FRQWLQXHV WR HYROYH WKH H[WHQW RI WKH LPSDFW WR $GYHQWYfV EXVLQHVVHV
DQG GXUDWLRQ RI WKH &29," SDQGHPLF WKH SDQGHPLFTV LPSDFW RQ WKH 8 6 DQG JOREDO HFRQRPLHYV
SDQGHPLF 7KRVH SULPDU\ GULYHUV DUH EH\RQG $GYHQWYTV NQRZOHGJH DQG FRQWURO DQG DV D UHVXOW D'
WKH &29,' SDQGHPLF ZLOO KDYH RQ $GYHQWTV EXVLQHVV RSHUDWLQJ UHVXOWV FDVK IORZV DQG ILQDQFLDGC
Rl WLPH $OWKRXJK $GYHQW KDV PDGH LWV EHVW HVWLPDWHYV EDVHG XSRQ FXUUHQW LQIRUPDWLRQ DFWXDO U
LV UHDVRQDEO\ SRVVLEOH WKDW WKH HVWLPDWHYVY PDGH LQ WKH ILQDQFLDO VWDWHPHQWY KDYH EHHQ RU ZLO
VXEMHFW WR IXWXUH LPSDLUPHQW ORVVHV UHODWHG WR ORQJ OLYHG DVVHWYV DV ZHOO DV FKDQJHV WR YDOXI

,Q DGGLWLRQ WR WKH IRUHJRLQJ DV GHVFULEHG LQ IXUWKHU GHWDLO LQ 1RWH RI WKH &RPSDQ\TV DXGLWH
VWDWHPHQW SURVSHFWXV FRQFMHQW N R®RPFHSLHADDW MR @ @ @G MBKH OW2(PSOR\VPHQW $JUHHPHQWY DQG 2WKHU $L
UHVSHFW WR 6KDUHY JUDQWHG S XUV X D\GHVF WLRR @ GRYIH\® WL 6 WSRIRRN \ * W\ Q W H3FFRQJW DSPWVRVSHFW XV FRQVHQW VROL
LVVXDQFH RI DQ DJJUHJDWH RI VKDUHV Rl $GYHQW FRPPRQ VWRFN SXUVXDQW WR UHVWULFWHG VW
PRWLYDWLRQ IRU IXWXUH VHUYLFH

'XULQJ WKH QLQH PRQWK SHULRG HQGHG 6HSWHPEHU WKH &RPSDQ\ DOVR HQWHUHG LQWR SULYDWH St
3UHIHUUHG 6KDUHV IRU QHW SURFHHGV RI PLOOLRQ 6HH 1RWH LQ WKH DFFRPSDQ\LQJ DXGLWHG FRQVROLG

&RPSDUDELOLW\ Rl )LQDQFLDO ,QIRUPDWLRQ
$GYHQWYV UHVXOWY RI RSHUDWLRQV DQG VWDWHPHQWY RI DVVHWY DQG OLDELOLWLHYV PD\ QRW EH FRPSDUL
.H\ )DFWRUV $IIHFWLQJ 2SHUDWLQJ 5HVXOWYV

$GYHQW EHOLHYHV WKDW LWV SHUIRUPDQFH DQG IXWXUH VXFFHVV GHSHQG RQ VHYHUDO IDFWRUV WKDW
EHORZ DQG LQ WKH VHFWLRQ RI WKLV SUR[\ VWDBWHP HDAW BUR VS B EWNKW IFIRQIVW B & W R GBL.GFYMVPW LRQ WLWOHG

,QFUHDVHG &XVWRPHU 'HPDQG

%DVHG RQ FRQYHUVDWLRQV ZLWK H[LVWLQJ FXVWRPHUV DQG LQFRPLQJ LQTXLULHV IURP QHZ FXVWRPHUV
VFDOHV XS LWV SURGXFWLRQ IDFLOLWLHY DQG WHVWLQJ FDSDELOLWLHYV DQG DV WKH DZDUHQHVV RI LWV 0($ F
YROXPH DQG WR JHQHUDWH VXEVWDQWLDO QHZ RUGHUV IURP PDMRU RUJDQL]JDWLRQV ZLWK VRPH RI ZKRP LW L
$V RI 6HSWHPEHU $GYHQW ZDV VWLOO JHQHUDWLQJ D ORZ OHYHO RI UHYHQXHV FRPSDUHG WR LWV IXWXU

6XFFHVVIXO GHYHORSPHQW RI WKH $GYDQFHG 0($ SURGXFW

$GYHQWTV IXWXUH VXFFHVV GHSHQGV LQ ODUJH SDUW RQ WKH LQFUHDVLQJ LQWHJUDWLRQ RI WKH K\GURJHQ
H[LVWLQJ UHQHZDEOH SRZHU JHQHUDWLRQ DQG HQHUJ\ VWRUDJH WHFKQRORJ\ DQG DFKLHYH ZLGHVSUHDG DGR
SURVSHFWLYH IXHO FHOO FXVWRPHUV SUHGRPLQDQWO\ 2(0V 6\VWHP ,QWHJUDWRUYVY DQG PDMRU HQHUJ\ FRP
0($ WHFKQRORJ\ LV WKH FULWLFDO GHWHUPLQLQJ IDFWRU LQ WKH FRVW NZ SHUIRUPDQFH UDWLR RI WKH IX}F
JHQHUDWLRQ O ($SWHIFKRHSORBKILPK LV DQWLFLSDWHG WR GHOLYHU DV PXFK DV WKUHH WLPHV WKH SRZHU RXWSX
WKURXJK VXEVWDQWLDO FRVW EHQHILWY WR LWV FXVWRPHUV WKURXJK HFRQRPLHV RI VFDOH DV LW LQFUHDV}
WKH UHTXLUHG LPSURYHPHQW LQ FRVW NZ SHUIRUPDQFH WR $GYHQWTV FXVWRPHUV




7DEOH RI &RQWHQWYV

%DVLV RI B3UHVHQWDWLRQ

$GYHQWYTY FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY KDYH EHHQ SUHSDUHG LQ DFFRUGDQFH ZLWK 8 6
DFFRPSDQ\LQJ DXGLWHG FRQVROLGDWHG ILQDQFLDO VWDWHPHQWYV IRU PRUH LQIRUPDWLRQ

&RPSRQHQWYV RI 5HVXOWV Rl 2SHUDWLRQV
SHYHQXH QHW

SHYHQXHV FRQVLVW RI VDOHV RI JRRGV 0($V PHPEUDQHV IXHO FHOO VWDFNV DQG HOHFWURGHV $GYHQW
SURMHFWHG LQFUHDVH LQ 0($ SURGXFWLRQ LQ UHVSRQVH WR FXVWRPHU GHPDQG

&RVW RI 5HYHQXHV

&RVW RI UHYHQXHV FRQVLVWYV RI FRQVXPDEOHYVY UDZ PDWHULDOV SURFHVVLQJ FRVWYV DQG GLUHFW ODERU
$GYHQW H[SHFWV FRVW RI UHYHQXHV WR LQFUHDVH VXEVWDQWLDOO\ LQ OLQH ZLWK 0($ SURGXFWLRQ

,QFRPH IURP *UDQWYV

,QFRPH IURP JUDQWYV FRQVLVWY RI FDVK VXEVLGLHYVY UHFHLYHG IURP UHVHDUFK DJHQFLHY DQG RWKHU QDWI1
H[SHFWV WR FRQWLQXH WR EH HOLJLEOH IRU JUDQW LQFRPH DQG UHPDLQV LQ GLVFXVVLRQ ZLWK D QXPEHU RI S

5HVHDUFK DQG 'HYHORSPHQW ([SHQVHYV

5HVHDUFK DQG GHYHORSPHQW H[SHQVHV FRQVLVW RI FRVWY DVVRFLDWHG ZLWK $GYHQWfV UHVHDUFK DQG
DQG GHYHORSPHQW DFWLYLWLHV WR LQFUHDVH VXEVWDQWLDOO\ DV LW LQYHVWV LQ LPSURYHG WHFKQRORJ\ C

$GPLQLVWUDWLYH DQG 6HOOLQJ ([SHQVHV

$GPLQLVWUDWLYH DQG VHOOLQJ H[SHQVHV FRQVLVWYV Rl WUDYHO H[SHQVHV LQGLUHFW ODERU FRVWV IHH
EXVLQHVYVY GHYHORSPHQW VDODULHY DQG OLPLWHG PDUNHWLQJ DFWLYLWLHY $GYHQW H[SHFWV DGPLQLVWUDWI
UHVXOW RI RSHUDWLQJ DV D SXEOLF FRPSDQ\ LQFOXGLQJ FRPSOLDQFH ZLWK WKH UXOHV DQG UHJXODWLRQV RI
SURIHVVLRQDO VHUYLFHY 'HSUHFLDWLRQ LV DOVR H[SHFWHG WR LQFUHDVH DV WKH &RPSDQ\ LQYHVWYV LQ IL[H
2WKHU 2SHUDWLQJ ([SHQVHYV

2WKHU RSHUDWLQJ H[SHQGHVPERQFLGW QRV D@ @SWURYRQJ H[SHQVHV LQFXUUHG E\ WK HGEXR L @HMWO7 K® VWK S|
JLOQDQFH &RVWYV

JLQDQFH FRVWV FRQVLVW PDLQO\ Rl EDQN IHHV DQG LQWHUHVW RQ FRQYHUWLEOH SURPLVVRU\ QRWHV )
ERUURZLQJV DW WKH FRUSRUDWH OHYHO LQ WKH QHDU IXWXUH

JLODQFH &RVWYV * 5SHODWHG 3DUWLHV

JLODQFH FRVWYVY * UHODWHG SDUWLHV FRQVLVW RI LQWHUHVW FRVWYV DVVRFLDWHG ZLWK FRQYHUWLEOH SU
WKH IXWXUH DV $GYHQW H[SHFWV WR KDYH RWKHU VRXUFHV RI IXQGLQJ




7DEOH RI &RQWHQWYV

JRUHLJQ H[FKDQJH GLIIHUHQFHV QHW

JRUHLJQ H[FKDQJH GLIIHUHQFHY QHW FRQVLVWV RI IRUHLJQ H[FKDQJH JDLQV DQG LQWHUHVW RQ GHSRVLW
GHQRPLQDWHG LQ ERWK HXURV DQG GROODUV DQG D VXEVWDQWLDO SURSRUWLRQ RI WKH &RPSDQ\fV FRVWYV D

,QFRPH 7D[ ([SHQVH

,QFRPH WD[ H[SHQVH UHODWHVY WR WKH FXUUHQW LQFRPH WD[ FKDUJH IRU WKH &RPSDQ\TfV RSHUDWLRQV LQ *
RSHUDWLRQV LQ ERWK *UHHFH DQG WKH 86%

5HVXOWYV RI 2SHUDWLRQV
&RPSDULVRQ RI <HDU (QGHG 'HFHPEHU WR <HDU (QGHG 'HFHPEHU
7KH IROORZLQJ WDEOH VHWYV IRUWK $GYHQWYV KLVWRULFDO RSHUDWLQJ UHVXOWYV IRU WKH SHULRGV LQGLFEL

<HDUV HQGHG 'HFHPEHU

FKDQJH FKDQJH
GROODU DPRXQWV LQ WKRXVDQGV

5HYHQXH QHW
&RVW RI UHYHQXHV
*URVV SURILW

,QFRPH IURP JUDQWYV

5HVHDUFK DQG GHYHORSPHQW H[SHQVHYV
$GPLQLVWUDWLYH DQG VHOOLQJ H[SHQVHYV
2WKHU RSHUDWLQJ H[SHQVHYV

2SHUDWLQJ ORVV

JLQDQFH FRVWYV

JLQODQFH FRVWV * 5HODWHG SDUWLHYV
JRUHLJQ H[FKDQJH GLIIHUHQFHV QHW
2WKHU LQFRPH

2WKHU H[SHQVHYV

/RVV EHIRUH WD]

,QFRPH WD[ H[SHQVH
1HW ORVV

5HYHQXH QHW
2XU WRWDO UHYHQXH IURP SURGXFW VDOHY LQFUHDVHG E\ DSSUR[LPDWHO\ PLOOLRQ RU IURP DSSURJL

HQGHG '"HFHPEHU 7KH LQFUHDVH LQ UHYHQXH ZDV UHODWHG WR LQFUHDVHG GHPDQG IURP FXVWRPHUV Il
DQG XVDJH RI $GYHQWTV SURGXFWV




7DEOH RI &RQWHQWYV

&RVW RI 5HYHQXHYV

&RVW RI UHYHQXHYV LQFUHDVHG E\ DSSUR[LPDWHO\ PLOOLRQ RU IURP DSSUR[LPDWHO\ PLOOLRQ LQ
7KH LQFUHDVH LQ FRVW RI UHYHQXHV ZDV GLUHFWO\ UHODWHG WR WKH LQFUHDVHG UHYHQXHV DFURVV W
GHPDQG *URVV PDUJLQV ZHUH ORZHU IRU WKH \HDU HQGHG 'HFHPEHU UHIOHFWLQJ D PRUH PDWXUH PL[ RI L

,QFRPH IURP *UDQWYV

,QFRPH IURP JUDQWYV LQFUHDVHG E\ DSSUR[LPDWHO\ PLOOLRQ RU IURP DSSUR[LPDWHO\ PLOOLRQ LQ !
7KH LQFUHDVH LQ LQFRPH IURP JUDQWYV ZDV UHODWHG WR $GYHQWYTV LQFUHDVHG OHYHO RI SDUWLFLSDWLRC(C

5HVHDUFK DQG 'HYHORSPHQW ([SHQVHYV

5HVHDUFK DQG GHYHORSPHQW H[SHQVHV LQFUHDVHG IURP DSSUR[LPDWHO\ PLOOLRQ LQ WKH \HDU HQGHG 'HI
DFWLYLW\ LQ $GYHQWYfV UHVHDUFK DQG GHYHORSPHQW IXQFWLRQ DV WKH EXVLQHVV FRQWLQXHV WR ORRN WR

$GPLQLVWUDWLYH DQG 6HOOLQJ ([SHQVHV
$GPLQLVWUDWLYH DQG VHOOLQJ H[SHQVHV ZHUH DSSUR[LPDWHO\ PLOOLRQ LQ WKH \HDU HQGHG 'HFHPEHU
JLQDQFH &RVWYV

JLODQFH &RVWYV LQFUHDVHG IURP DSSUR[LPDWHO\ PLOOLRQ WR DSSUR[LPDWHO\ PLOOLRQ GXH WR DC
\HDU HQGHG 'HFHPEHU

JLQDQFH &RVWYV * 5HODWHG 3DUWLHYV

JLODQFH FRVWYV *+ UHODWHG SDUWLHY GHFUHDVHG E\ LQ WKH \HDU HQGHG 'HFHPEHU DV D UHVXOW
,QFRPH 7D[ ([SHQVH %HQHILW

,QFRPH WD[ ZDV LQ OLQH ZLWK WKH SULRU \HDU DW DSSUR[LPDWHO\ PLOOLRQ UHIOHFWLQJ VLPLODU OHYHOV
/LTXLGLW\ DQG &DSLWDO 5HVRXUFHV

$V RI WKH GDWH Rl WKLV SUR[\ VWDWHPHQW SURVSHFWXV FRQVHQW VROLFLWDWLRQ $GYHQWY{V H[LVWL!
PRQWKY 7KLV LV EDVHG RQ SURMHFWHG LQFRPH GXULQJ WKH ILQDQFLDO \HDU GXULQJ ZKLFK $GYHQW |
VHFWLRQ &HXQMWWLRWPHIHGY%FDKNW ROWLFLSDWHG UHYHQXH XSOLIW LV EDVHG ERWK RQ D WDNH RU SD\ FRQWUDFW ZR!
GLVFXVVLRQV ZLWK H[LVWLQJ FXVWRPHUV UHJDUGLQJ H[SHFWHG LQFUHDVHG RUGHU OHYHOV IRU WKH VDPH St

DQG $GYHQW H[SHFWV WR DFKLHYH D KHDOWK\ JURVV SURILW PDUJLQ RQ WKHVH VDOHV $GYHQW DOVR DQWLF
ZHUH QRW WR SURFHHG $GYHQWYV PDQDJHPHQW WHDP ZRXOG EH DEOH WR DGMXVW WKH VFDOH RI LWV RSHUD




7DEOH RI &RQWHQWYV

7KH IROORZLQJ WDEOH SURYLGHV D VXPPDU\ RI FDVK IORZ GDWD LQ WKRXVDQGYV

<HDUV HQGHG 'HFHPEHU

FKDQJH FKDQJH
GROODU DPRXQWYV LQ WKRXVDQGYV

1HW /RVV
$GMXVWPHQWY WR UHFRQFLOH QHW ORVYV WR QHW FDVK IORZV SURYLGHG E\ RSHUDWLQJ DFWLYLWLHV
'"HSUHFLDWLRQ Rl SURSHUW\ SODQW DQG HTXLSPHQW
1RQ FDVK LQWHUHVW DQG VHUYLFH FRVW QP
,QFRPH WD[ H[SHQVH
$FFUXHG LQWHUHVW * &RQYHUWLEOH 3URPLVVRU\ 1RWHYV
&KDQJHV LQ RSHUDWLQJ DVVHWV DQG OLDELOLWLHYV
'"HFUHDVH LQ DFFRXQWY UHFHLYDEOH DQG RWKHU FXUUHQW DVVHWYV
'"HFUHDVH LQ WUDGH SD\DEOHV DQG RWKHU FXUUHQW OLDELOLWLHV
1HW FDVK XVHG LQ RSHUDWLQJ DFWLYLWLHV

&DVK IORZV IURP LQYHVWLQJ DFWLYLWLHV
3XUFKDVH RI SURSHUW\ SODQW DQG HTXLSPHQW
1HW FDVK XVHG LQ LQYHVWLQJ DFWLYLWLHV

&DVK IORZV IURP ILQDQFLQJ DFWLYLWLHV
B3URFHHGV RI LVVXDQFH RI SUHIHUUHG VWREFEN
B3URFHHGV IURP H[HUFLVH RI VWRFN RSWLRQV
1HW FDVK IORZV IURP ILQDQFLQJ DFWLYLWLHV

1HW LQFUHDVH GHFUHDVH LQ FDVK DQG FDVK HTXLYDOHQWYV
1HW IRUHLJQ H[FKDQJH GLIIHUHQFH

&DVK DQG FDVK HTXLYDOHQWYV DW -DQXDU\

&DVK DQG FDVK HTXLYDOHQWYV DW 'HFHPEHU

&DVK )ORZV IURP 2SHUDWLQJ $FWLYLWLHV

$GYHQWTV FDVK IORZV IURP RSHUDWLQJ DFWLYLWLHYV UHIOHFW WKH LQFRPH VWDWHPHQW SRVLWLRQ DGMXVV
FDVK IORZV ZLOO EH DIIHFWHG E\ LQFUHDVHG ZRUNLQJ FDSLWDO QHHGV WR VXSSRUW JURZWK LQ SHUVRQQHO

1HW FDVK XVHG LQ RSHUDWLQJ DFWLYLWLHV ZDV DSSUR[LPDWHO\ PLOOLRQ IRU WKH \HDU HQGHG 'HFHPEH
WKH QHW ORVV RI DSSUR[LPDWHO\ PLOOLRQ 1HW FDVK XVHG LQ RSHUDWLQJ DFWLYLWLHYV ZDV DSSUR[LPDWHC
SULPDULO\ DV D UHVXOW RI DQ LQFUHDVH LQ VKRUW WHUP FUHGLWRUV GXULQJ WKH SHULRG PDLQO\ FRPSULVLQ




7DEOH RI &RQWHQWYV

&DVK )ORZV IURP ,QYHVWLQJ $FWLYLWLHYV

$GYHQW KDV H[SHQGHG PLQLPDO FDVKIORZV LQ LQYHVWLQJ DFWLYLWLHV GXULQJ WKH \HDUV HQGHG 'HFHPI
HTXLSPHQW LQ WKH QHDU IXWXUH DV LW H[HFXWHV LWV SURGXFW GHYHORSPHQW SURJUDPV

&DVK )ORZV IURP )LQDQFLQJ $FWLYLWLHYV

,Q WKH \HDU HQGHG 'HFHPEHU $GYHQW UDLVHG QHW SURFHHGV RI DSSUR[LPDWHO\ PLOOLRQ IURP
LQFUHDVH LWV FDVK IORZV IURP ILQDQFLQJ DFWLYLWLHV LQ WKH QHDU IXWXUH DV D UHVXOW RI WKH QHZ SURFF

&RPSDULVRQ RI ORQWK 3HULRG (QGHG 6HSWHPEHU WR ORQWK 3HULRG (QGHG 6HSWHPEHU
7KH IROORZLQJ WDEOH VHWV IRUWK $GYHQWYTV XQDXGLWHG KLVWRULFDO RSHUDWLQJ UHVXOWYV IRU WKH SHU

PRQWKV HQGHG 6HSWHPEHU
FKDQJH FKDQJH
GROODU DPRXQWV LQ WKRXVDQGV

5HYHQXH QHW
&RVW RI UHYHQXHV
*URVV SURILW

,QFRPH IURP JUDQWYV

5HVHDUFK DQG GHYHORSPHQW H[SHQVHYV
$GPLQLVWUDWLYH DQG VHOOLQJ H[SHQVHV
2WKHU RSHUDWLQJ H[SHQVHYV

2SHUDWLQJ ORVV

JLQDQFH FRVWYV

JLODQFH FRVWY * UHODWHG SDUWLHYV
JRUHLJQ H[FKDQJH GLIIHUHQFHV QHW
2WKHU LQFRPH

2WKHU H[SHQVHYV

/RVV EHIRUH WD]

I+

I+

,QFRPH WD[ H[SHQVH + + + +
1HW ORVV
SHYHQXH QHW

5HYHQXH QHW IRU WKH QLQH PRQWK SHULRG HQGHG 6HSWHPEHU ZDV DSSUR[LPDWHO\ PLOOLRQ FRPS
LQFUHDVH RI 7KLV UHIOHFWHG LQFUHDVLQJ FXVWRPHU RUGHUV IRU $GYHQW TV SURGXFWV GXULQJ WKH !
SURGXFWYV
&RVW RI 5HYHQXHYV

&RVW RI UHYHQXHV LQFUHDVHG E\ DSSUR[LPDWHO\ PLOOLRQ RU IURP DSSUR[LPDWHO\ PLOOLRQ LQ W

6HSWHPEHU FRQVLVWHQW ZLWK LQFUHDVH LQ UHYHQXH QHW DQG GXH WR D PRUH EDODQFHG UHYHQXH PIL




7DEOH RI &RQWHQWYV

,QFRPH IURP *UDQWYV

,QFRPH IURP JUDQWYV GHFUHDVHG E\ DSSUR[LPDWHO\ PLOOLRQ RU IURP DSSUR[LPDWHO\ PLOOLRQ L
HQGHG 6HSWHPEHU 7KH GHFUHDVH LQ LQFRPH IURP JUDQWYV ZDV GULYHQ E\ WHPSRUDULO\ ORZHU DFWLYL

5HVHDUFK DQG 'HYHORSPHQW ([SHQVHYV

5HVHDUFK DQG GHYHORSPHQW H[SHQVHV GHFUHDVHG PDUJLQDOO\ FRPSDUHG WR WKH SULRU \HDU GXH WR OR
$GPLQLVWUDWLYH DQG 6HOOLQJ ([SHQVHV

$GPLQLVWUDWLYH DQG VHOOLQJ H[SHQVHV LQFUHDVHG IURP DSSUR[LPDWHO\ PLOOLRQ LQ WKH QLQH PRQWK
SUHGRPLQDQWO\ GXH WR DQ LQFUHDVH LQ KHDGFRXQW DQG VDOHV DQG PDUNHWLQJ DFWLYLW\ LQ ERWK WKH F
GRPHVWLF DQG LQWHUQDWLRQDO OHJDO DXGLW DQG RWKHU SURIHVVLRQDO IHHV LQ FRQQHFWLRQ ZLWK WK
XQGHU VWRFN JUDQW SODQV ,Q DGGLWLRQ LQ WKH SHULRG HQGHG 6HSWHPEHU WKH &RPSDQ\ FRPPHQFH!

7KH IROORZLQJ WDEOH SURYLGHV D VXPPDU\ Rl XQDXGLWHG FDVK IORZ GDWD LQ WKRXVDQGV

PRQWKYV HQGHG 6HSWHPEHU
FKDQJH FKDQJH
GROODU DPRXQWV LQO WKRXVDQGV

1HW FDVK XVHG LQ RSHUDWLQJ DFWLYLWLHV

&DVK IORZV IURP LQYHVWLQJ DFWLYLWLHV
3XUFKDVH RI SURSHUW\ SODQW DQG HTXLSPHQW
1HW FDVK XVHG LQ LQYHVWLQJ DFWLYLWLHV

&DVK IORZV IURP ILQDQFLQJ DFWLYLWLHV
3URFHHGV RI LVVXDQFH RI SUHIHUUHG VWRFN
BURFHHGV IURP H[HUFLVH RI VWRFN JUDQW SODQV
BURFHHGV IURP H[HUFLVH RI VWRFN RSWLRQ SODQ
5HSXUFKDVH RI VKDUHV

BURFHHGV IURP SUHIHUUHG VWRFN 6HULHV $
5HSD\PHQW RI &RQYHUWLEOH 3URPLVVRU\ 1RWHV
1HW FDVK IORZV IURP ILQDQFLQJ DFWLYLWLHYV

1HW LQFUHDVH GHFUHDVH LQ FDVK DQG FDVK HTXLYDOHQWYV
1HW IRUHLJQ H[FKDQJH GLIIHUHQFH

&DVK DQG FDVK HTXLYDOHQWYV DW -DQXDU\

&DVK DQG FDVK HTXLYDOHQWYV DW 6HSWHPEHU




7DEOH RI &RQWHQWYV

&DVK )ORZV IURP 2SHUDWLQJ $FWLYLWLHV

$GYHQWTV FDVK IORZV IURP RSHUDWLQJ DFWLYLWLHYV UHIOHFW WKH LQFRPH VWDWHPHQW SRVLWLRQ DGMXVV
FDVK IORZV ZLOO EH DIIHFWHG E\ LQFUHDVHG ZRUNLQJ FDSLWDO QHHGV WR VXSSRUW JURZWK LQ SHUVRQQHO

1HW FDVK XVHG LQ RSHUDWLQJ DFWLYLWLHY ZDV DSSUR[LPDWHO\ PLOOLRQ IRU WKH QLQH PRQWKYV HQ
FRPELQHG ZLWK WKH QHW ORVV RI DSSUR[LPDWHO\ PLOOLRQ
1HW FDVK XVHG LQ RSHUDWLQJ DFWLYLWLHV ZDV DSSUR[LPDWHO\ PLOOLRQ IRU WKH QLQH PRQWKYV HQGHG 6

&DVK )ORZV IURP ,QYHVWLQJ $FWLYLWLHYV

$GYHQW KDV H[SHQGHG PLQLPDO FDVKIORZV LQ LQYHVWLQJ DFWLYLWLHV GXULQJ WKH QLQH PRQWK SHULRGV
SODQW DQG HTXLSPHQW LQ WKH QHDU IXWXUH DV LW H[HFXWHV LWV SURGXFW GHYHORSPHQW SURJUDPYV

&DVK )J)ORZV IURP )LQDQFLQJ $FWLYLWLHYV
,Q WKH QLQH PRQWK SHULRG HQGHG 6HSWHPEHU $GYHQW UDLVHG QHW SURFHHGV RI DSSUR[LPDWHO\
&RQWUDFW $VVHWYV DQG &RQWUDFW /LDELOLWLHYV

$ FRQWUDFW DVVHW UHVXOWY ZKHQ JRRGV RU VHUYLFHV KDYH EHHQ WUDQVIHUUHG WR WKH FXVWRPHU EX
&RPSDQ\ UHFRJQL]JHG FRQWUDFW DVVHWYV RI PLOOLRQ LQ WKH FRQVROLGDWHG EDODQFH VKHHW $V DW 6H

7KH &RPSDQ\ UHFRJQL]JHVY FRQWUDFW OLDELOLWLHYV ZKHQ WKH &RPSDQ\ UHFHLYHV FXVWRPHU SD\PHQWYV LQ
WKH &RPSDQ\ UHFRJQL]JHG FRQWUDFW OLDELOLWLHV RI PLOOLRQ LQ WKH FRQVROLGDWHG EDODQF
XQDXGLWHG FRQVROLGDWHG EDODQFH VKHHW
&RQWUDFW FRVWYV

&XVWRPHU FRQWUDFWYV DUH OHVV WKDQ RQH \HDU DQG WKH &RPSDQ\ KDV HOHFWHG WKH SUDFWLFDO H[SHG
DQG QR FRQWUDFW FRVWYV ZHUH UHFRJQL]JHG LQ WKH FRQVROLGDWHG VWDWHPHQWY RI RSHUDWLRQV

21l %DODQFH 6KHHW $UUDQJHPHQWYV

6LQFH WKH GDWH RI RXU LQFRUSRUDWLRQ $GYHQW KDV QRW HQJDJHG LQ DQ\ RIl EDODQFH VKHHW DUUDQJHI
&ULWLFDO $FFRXQWLQJ 3ROLFLHV DQG (VWLPDWHV

$GYHQWTV ILQDQFLDO VWDWHPHQWY KDYH EHHQ SUHSDUHG LQ DFFRUGDQFH ZLWK 8 6 *$$3 7KH SUHSDUD\
UHSRUWHG DPRXQWYV RI DVVHWYV DQG OLDELOLWLHY DQG WKH GLVFORVXUH RI FRQWLQJHQW DVVHWYV DQG !
ODQDJHPHQW EDVHV LWV HVWLPDWHYV RQ KLVWRULFDO H[SHULHQFH DQG RQ YDULRXV RWKHU DVVXPSWLRQV E}
RI DVVHWV DQG OLDELOLWLHV $FWXDO UHVXOWY FRXOG GLIIHU IURP WKRVH HVWLPDWHYV DQG VXFK GLIIHUHQF

KLOH $GYHQWY{V VLIJQLILFDQW DFFRXQWLQJ SROLFLHVY DUH GHVFULEHG LQ WKH QRWHV WR $GYHQWTV IL

EHOLHYHV WKDW WKH IROORZLQJ DFFRXQWLQJ SROLFLHV UHTXLUH D JUHDWHU GHJUHH RI MXGJPHQW DQG FRP!
DQG HYDOXDWLQJ $GYHQWTV ILQDQFLDO FRQGLWLRQ DQG UHVXOWYV RI RSHUDWLRQV
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5HYHQXH UHFRJQLWLRQ IURP -DQXDU\

,Q 0D\ WKH )$6% LVVXHG $68 1R S5HYHQXH IURP &RQWUDFWYV ZLWK &XVWRPHUV 7RSLF DV DPHQ(
EH HQWLWOHG IRU WKH WUDQVIHU RI SURPLVHG JRRGV RU VHUYLFHV WR FXVWRPHUV 7KH &RPSDQ\ DGRSW
FRPSOHWHG DW WKH GDWH RI LQLWLDO DSSOLFDWLRQ 7KH SULRU SHULRG FRPSDUDWLYH LQIRUPDWLRQ KDV QR

,Q DFFRUGDQFH ZLWK $6& UHYHQXH LV UHFRJQL]JHG ZKHQ FRQWURO RI WKH SURPLVHG JRRGV RU VHUYLFH
WR UHFHLYH LQ H[FKDQJH IRU WKRVH VHUYLFHV 7KH &RPSDQ\ DSSOLHV WKH IROORZLQJ ILYH VWHSV LQ RUGHU
LWV DUUDQJHPHQWYV

" LGHQWLI\ WKH FRQWUDFW ZLWK D FXVWRPHU

" LGHQWLI\ WKH SHUIRUPDQFH REOLJDWLRQV LQ WKH FRQWUDFW

" GHWHUPLQH WKH WUDQVDFWLRQ SULFH

" DOORFDWH WKH WUDQVDFWLRQ SULFH WR SHUIRUPDQFH REOLJDWLRQV LQ WKH FRQWUDFW DQG
" UHFRJQL]JH UHYHQXH DV WKH SHUIRUPDQFH REOLJDWLRQ LV VDWLVILHG

'LWK VLIJQLILFDQW DQG UHFXUULQJ FXVWRPHUV WKH &RPSDQ\ QHJRWLDWHYV ZULWWHQ PDVWHU DJUHHPHQ"
RUGHUV )RU FXVWRPHUV ZLWK QR PDVWHU DJUHHPHQWYV WKH DSSURYHG SXUFKDVH RUGHUV IRUP WKH FRQW!
ZLWK FXVWRPHUYV

7KH &RPSDQ\ KDV DVVHVVHG WKDW HDFK SURGXFW VROG LV D VLQJOH SHUIRUPDQFH REOLJDWLRQ EHFDX\
DJUHHPHQW LQFOXGHV FXVWRPL]J]DWLRQ VHUYLFHV IRU WKH FRQWUDFWHG SURGXFWV WKH &RPSDQ\ LV SURYI
GHOLYHU D FRPELQHG RXWSXW DQG IRUP D VLQJOH SHUIRUPDQFH REOLJDWLRQ ZLWKLQ WKH FRQWH[W RI WKFE
DUUDQJHPHQWY DQG KDV FRQFOXGHG WKDW LQ DOO VDOHV WUDQVDFWLRQV LW DFWV DV D SULQFLSDO $G
FRQFOXGHG WKDW LW SURYLGHV DVVXUDQFH W\SH ZDUUDQWLHV ZDUUDQW\ SHULRG LV XS WR GD\V DV LW G
EDVHG RQ KLVWRULFDO SHUIRUPDQFH FXUUHQW FLUFXPVWDQFHV DQG SURMHFWLRQV RI WUHQGYV HVWLPDWH
XQGHU $6& *XDUDQWHHYV

8QGHU $6& WKH &RPSDQ\ HVWLPDWHYV WKH WUDQVDFWLRQ SULFH LQFOXGLQJ YDULDEOH FRQVLGHUDWLR(
IHHV EHFRPH IL[HG RU GHWHUPLQDEOH ,Q RWKHU ZRUGV ZKHUH FRQWUDFWYV ZLWK FXVWRPHUV LQFOXGH
FRQVLGHUDWLRQ DQG DGMXVWV WKH WUDQVDFWLRQ SULFH RQO\ WR WKH H[WHQW WKDW LW LV SUREDEOH
DVVRFLDWHG ZLWK WKH YDULDEOH FRQVLGHUDWLRQ LV VXEVHTXHQWO\ UHVROYHG )XUWKHUPRUH QR PDWHUL
JHQHUDOO\ LQFOXGH DGYDQFH SD\PHQW UHTXLUHPHQWY 7KH WLPH EHWZHHQ D FXVWRPHUTV SD\PHQW DQG WKF
FRQVLGHUDWLRQV H[FHSW IURP YROXPH UHEDWHYV

SHYHQXH IURP VDWLVIDFWLRQ RI SHUIRUPDQFH REOLJDWLRQV LV UHFRJQL]JHG EDVHG RQ LGHQWLILHG WUDQ\
FRQWUDFW ,W LV DOORFDWHG WR WKH GLVWLQFW SHUIRUPDQFH REOLJDWLRQV EDVHG RQ VWDQGDORQH VHOO
DOORFDWHV WUDQVDFWLRQ SULFH WR WKH GLVWLQFW SHUIRUPDQFH REOLJDWLRQV LQ SURSRUWLRQ WR WKHLU

,Q WKH PDMRULW\ RI FDVHV RI SURGXFW VDOHV UHYHQXH LV UHFRJQL]JHG DW D SRLQW LQ WLPH ZKHQ FXVWV
IDFLOLWLHY DV FRQWURO SDVVHV WR WKH FXVWRPHU LQ DFFRUGDQFH ZLWK DJUHHG FRQWUDFWYV DQG WKF
REOLJDWLRQ LV LGHQWLILHG UHYHQXH LV UHFRJQL]JHG RYHU WLPH DV WKH &RPSDQ\TV SHUIRUPDQFH GRHV QRV
FRPSOHWHG WR GDWH 7KH &RPSDQ\ XVHV WKH LQSXW PHWKRG L H FRVW WR FRVW PHWKRG WR PHDVXUH SUR
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,QFRPH IURP JUDQWY DQG UHODWHG GHIHUUHG LQFRPH

*UDQWY LQFOXGH FDVK VXEVLGLHVY UHFHLYHG IURP YDULRXV LOQVWLWXWLRQV DQG RUJDQL]JDWLRQV *UDQWYV
ZKHQ DOO FRQGLWLRQV DWWDFKHG WR WKH JUDQWYV DUH IXOILOOHG

&RQGLWLRQ WR WKH JUDQWY ZRXOG QRW EH IXOILOOHG XQOHVV UHODWHG FRVWY KDYH EHHQ FKDUDFWHUL]
DUH UHFRJQL]JHG DV GHIHUUHG LQFRPH ZKHQ UHFHLYHG DQG UHFRUGHG LQ LQFRPH ZKHQ WKH HOLJLEOH DQG D
FRRUGLQDWRU DPRQJ RWKHU UHFHLYHV WKH IXQGLQJ IURP WKH JUDQWRU DQG SURFHHGV WR LWV GLVWULE>
SULQFLSDO RU DJHQW LQ LWV UROH DV D FRRUGLQDWRU IRU VSHFLILF JUDQWY DQG KDV FRQFOXGHG WKDW LQ I

&RQYHUWLEOH 3URPLVVRU\ 1IRWHYV

7KH &RPSDQ\ HYDOXDWHV WHUPV LQ &RQYHUWLEOH 3URPLVVRU\ 1RWHV DQG HPEHGGHG IHDWXUHV XQGHU $6&
$6& '"HULYDWLYHY DQG HPEHGGHG GHULYDWLYHYV

7KH &RPSDQ\ IROORZV WKH SURYLVLRQV RI $6& ORGLILFDWLRQV DQG ([WLQJXLVKPHQWY WR DFFRXQW
WKURXJK D WURXEOHG GHEW UHVWUXFWXULQJ 8QGHU $6& PRGLILFDWLRQV RU H[FKDQJHY DUH FRQVLGHL
RULJLQDO LQVWUXPHQW DUH VXEVWDQWLDOO\ GLIIHUHQW ,I WKH RULJLQDO DQG QHZ GHEW LQVWUXPHQWV D

YDOXH ZLWK WKH GLIITHUHQFH UHFRJQL]JHG DV DQ H[WLQJXLVKPHQW JDLQ RU ORVV RU DGGLWLRQDO SDLG LQ FD¢
6KDUH EDVHG SD\PHQWYV

7KH &RPSDQ\ UHFRJQL]JHV FRVW IRU FRPPRQ VKDUHV YHVWHG DQG QRQ YHVWHG XQGHU VWRFN RSWLRQV D(
GDWH LI QR YHVWLQJ FRQGLWLRQV DUH SUHVHQW RU LL XVLQJ WKH DFFHOHUDWHG PHWKRG RYHU WKH UHT?’
WKH\ RFFXU

/LDELOLW)\ IRU 6WDII /HDYLQJ ,QGHPQLW\

8QGHU *UHHN ODERU ODZ HPSOR\HHV DUH HQWLWOHG WR VWDII OHDYLQJ LQGHPQLW\ LQ WKH HYHQW RI GLVP
RI VHUYLFH DQG PDQQHU RI WHUPLQDWLRQ GLVPLVVHG RU UHWLUHG (PSOR\HHV ZKR UHVLJQ RU DUH GLVPLV)\
SUHVHQW YDOXH RI WKH IXWXUH UHWLUHPHQW EHQHILWY GHHPHG WR KDYH DFFUXHG DW \HDU HQG EDVHG R!
ZLWK WKH *UHHN /DERU /DZ

7KH UHVHUYH IRU UHWLUHPHQW REOLJDWLRQV LV FODVVLILHG DV GHILQHG EHQHILW SODQ XQGHU $6&
DFFRPSDQ\LQJ FRQVROLGDWHG VWDWHPHQWY RI FRPSUHKHQVLYH ORVV FRQVLVW RI WKH SUHVHQW YDOXH RI
FXUWDLOPHQW 3DVW VHUYLFH FRVWY DUH UHFRJQL]J]HG LQ WKH FRQVROLGDWHG VWDWHPHQWYV RI RSHUDW
WHUPLQDWLRQ FRVWYV $FWXDULDO JDLQV RU ORVVHV DUH UHFRJQL]J]HG LPPHGLDWHO\ LQ WKH FRQVROLGDWHG
ORVV LQ WKH SHULRG LQ ZKLFK WKH\ RFFXU 5H PHDVXUHPHQWY DUH QRW UHFODVVLILHG WR SURILW DQG ORV

,QFRPH WD[HV

7KH &RPSDQ\ IROORZV WKH DVVHW DQG OLDELOLW\ PHWKRG RI DFFRXQWLQJ IRU LQFRPH WD[HV XQGHU $6.
FRQVHTXHQFHV DWWULEXWDEOH WR GLIIHUHQFHV EHWZHHQ WKH ILQDQFLDO VWDWHPHQWY FDUU\LQJ DPRXQW\
XVLQJ HQDFWHG WD[ UDWHV H[SHFWHG WR DSSO\ WR WD[DEOH LQFRPH LQ WKH \HDUV LQ ZKLFK WKRVH WHPSR
FKDQJH LQ WD[ UDWHV LV UHFRJQL]JHG LQ LQFRPH LQ WKH SHULRG WKDW LQFOXGHG WKH HQDFWPHQW GDWH 9O
UHDOL]JHG
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$6& SUHVFULEHV D UHFRJQLWLRQ WKUHVKROG DQG D PHDVXUHPHQW DWWULEXWH IRU WKH ILQDQFLDO VWD’
EHQHILWY WR EH UHFRJQL]JHG D WD[ SRVLWLRQ PXVW EH PRUH OLNHO\ WKDQ QRW WR EH VXVWDLQHG XSRQ H
UHVXOW LQ VLJQLILFDQW DFFUXDOV RU PDWHULDO GHYLDWLRQ IURP LWV SRVLWLRQ 7KH &RPSDQ\ LV VXEMHFW W

7KH &RPSDQ\ PD\ EH VXEMHFW WR SRWHQWLDO H[DPLQDWLRQ E\ 8 6 IHGHUDO VWDWH DQG FLW\ DQG WKH 6X
WD[HV 7KHVH SRWHQWLDO H[DPLQDWLRQV PD\ LQFOXGH TXHVWLRQLQJ WKH WLPLQJ DQG DPRXQW RI GHGXFWLR
DQG *UHHN WD[ ODZV 2Q 'HFHPEHU WKH 7D[ &XWV DQG -REV $FW RI 37D[ 5HIRUP"~ ZDV VLJQHG LQWR OH
WR DPRQJ RWKHU FKDQJHV IRU ZKLFK WKH &RPSDQ\fV PDQDJHPHQW GRHV QRW EHOLHYH WKDW KDYH D PDWI

(PHUJLQJ *URZWK &RPSDQ\ 6WDWXV

6HFWLRQ E RI WKH -2%6 $FW H[HPSWV HPHUJLQJ JURZWK FRPSDQLHV IURP EHLQJ UHTXLUHG WR FRPSO\
KDYH QRW KDG D 6HFXULWLHV $FW UHJLVWUDWLRQ VWDWHPHQW GHFODUHG HIIHFWLYH RU GR QRW KDYH D F
DFFRXQWLQJ VWDQGDUGY 7KH -2%6 $FW SURYLGHY WKDW D FRPSDQ\ FDQ HOHFW WR RSW RXW RI WKH H[WHQ(
DQ\ VXFK DQ HOHFWLRQ WR RSW RXW LV LUUHYRFDEOH $GYHQW HOHFWHG QRW WR RSW RXW RI VXFK H[WHQGH}
IRU SXEOLF RU SULYDWH FRPSDQLHV $GYHQW DV DQ HPHUJLQJ JURZWK FRPSDQ\ FDQ DGRSW WKH QHZ RU UHY
QR ORQJHU FRQVLGHUHG WR EH DQ HPHUJLQJ JURZWK FRPSDQ\ $W WLPHV $GYHQW PD\ HOHFW WR HDUO\ DGR
DFFRXQWLQJ SURQRXQFHPHQWY DGRSWHG DQG WKH UHFHQW DFFRXQWLQJ SURQRXQFHPHQWY QRW \HW DGRSWF

,Q DGGLWLRQ $GYHQW LQWHQGV WR UHO\ RQ WKH RWKHU H[HPSWLRQV DQG UHGXFHG UHSRUWLQJ UHTXLUH}
JURZWK FRPSDQ\ $GYHQW LQWHQGV WR UHO\ RQ VXFK H[HPSWLRQV $GYHQW LV QRW UHTXLUHG WR DPRQ.
ILQDQFLDO UHSRUWLQJ SXUVXDQW WR 6HFWLRQ E RI WKH 6DUEDQHYV 2[OH\ $FW E SURYLGH DOO RI WKH F
JUDQN :DOO 6WUHHW 5HIRUP DQG &RQVXPHU B3URWHFWLRQ $FW F FRPSO\ ZLWK DQ\ UHTXLUHPHQW WKDW PD\ Et
RU D VXSSOHPHQW WR WKH DXGLWRUfV UHSRUW SURYLGLQJ DGGLWLRQDO LQIRUPDWLRQ DERXW WKH DXGLW |
UHODWHG LWHPV VXFK DV WKH FRUUHODWLRQ EHWZHHQ H[HFXWLYH FRPSHQVDWLRQ DQG SHUIRUPDQFH DQG FRP

$GYHQW ZLOO UHPDLQ DQ HPHUJLQJ JURZWK FRPSDQ\ XQGHU WKH -2%6 $FW XQWLO WKH HDUOLHVW RI D WK
$GYHQWTV ILVFDO \HDU LQ ZKLFK $GYHQW KDV WRWDO DQQXDO JURVV UHYHQXH RI DW OHDVW ELOOLRQ F
PLOOLRQ RI RXWVWDQGLQJ VHFXULWLHV KHOG E\ QRQ DIILOLDWHV RU G WKH GDWH RQ ZKLFK $GYHQW KDV
5HFHQW $FFRXQWLQJ 3URQRXQFHPHQWYV

JURP WLPH WR WLPH QHZ DFFRXQWLQJ SURQRXQFHPHQWY DUH LVVXHG E\ WKH )$6% RU RWKHU VWDQGT
GLVFXVVHG $GYHQW EHOLHYHV WKDW WKH LPSDFW RI UHFHQWO\ LVVXHG VWDQGDUGY WKDW DUH QRW \HW HIIH

6HHHFHQW $FFRXQWLQJ 3URQRXQFHRBG@MY LRWNHG 6QR WDWHWR DGIRISMWHEDQW $FFRXQWLQJ 3ROLFLHV LQ WKH
SUR[\ VWDWHPHQW IRU PRUH LQIRUPDWLRQ DERXW UHFHQW DFFRXQWLQJ SURQRXQFHPHQWYV WKH WLPLQJ RI
$GYHQWTV ILQDQFLDO FRQGLWLRQ DQG UHVXOWV RI RSHUDWLRQV
4XDQWLWDWLYH DQG 4XDOLWDWLYH 'LVFORVXUHV $ERXW ODUNHW 5LVN

$GYHQW LV H[SRVHG WR D YDULHW\ RI PDUNHW DQG RWKHU ULVNV LQFOXGLQJ WKH HIIHFWV RI FKDQJHV LQ L
DVVHW ULVNV
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,QWHUHVW 5DWH 5LVN

$GYHQW KROGV FDVK DQG FDVK HTXLYDOHQWYV IRU ZRUNLQJ FDSLWDO SXUSRVHV $V RI 6HSWHPEHU
DFFRXQWYVY ZKLFK DUH QRW DIIHFWHG E\ FKDQJHV LQ WKH JHQHUDO OHYHO RI 8 6 LOQWHUHVW UDWHVY $GYHQ"
ILQDQFH
,QIODWLRQ 5LVN

$GYHQW GRHV QRW EHOLHYH WKDW LQIODWLRQ FXUUHQWO\ KDV D PDWHULDO HIIHFW RQ LWV EXVLQHVV

JRUHLJQ ([FKDQJH 5LVN

$GYHQW KDV FRVWV SUHGRPLQDQWO\ GHQRPLQDWHG LQ HXURV DQG UHYHQXHYVY GHQRPLQDWHG LQ ERWK HXU
KDV QRW HQWHUHG LQWR DQ\ KHGJLQJ WUDQVDFWLRQV WR PLWLJDWH WKH HIITHFW RI IRUHLJQ H[FKDQJH GX
VXEVWDQWLDO SURSRUWLRQ RI LWV FRVWYV LQ HXURV DQG WKHUHIRUH H[SHFWV WR SXW LQ SODFH DSSURSULD
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'(6&5,37,21 2) 6(&85,7,(6 2) $0&,

7KH IROORZLQJ VXPPDU\ Rl WKH PDWHULDO WHUPV RI WKH $0&,1V VHFXULWLHY IROORZLQJ WKH %XVLQHVV &l
‘H XUJH \RX WR UHDG WKH SURSRVHG $PHQGHG &KDUWHU LQ LWV HQWLUHW\ IRU D FRPSOHWH GHVFULSWLR(
$PHQGHG &KDUWHU7KW GHKDBWHEW G PLLOQ G FOHIBNWBKIIR SROYO OWH[W RI WKH SURSRVHG $P$HIDEHIBRDW & LSH 8 WRW WGV R WHF
VROLFLWDWLRQ

3XUVXDQW WR WKH $0&, &KDUWHU RXU DXWKRUL]JHG FDSLWDO VWRFN FRQVLVWYV RI VKDUHV RI &0DVV
DQG VKDUHY RI XQGHVLJQDWHG SUHIHUUHG VWRFN SDU YDOXH )ROORZLQJ WKH %XVLQHVV &RPELC
VKDUHV RI FRPPRQ VWRFN VEDW WD BX K QB LIQDWHG SUHIHUUHG VWRFN SDU YDOXH 7KH IROC
RI 1HZ $0&, DIWHU WKH %XVLQHVV &RPELQDWLRQ %HFDXVH LW LV RQO\ D VXPPDU\ LW PD\ QRW FRQWDLQ DOO WI
8QLWV
(DFK XQLW KDG DQ RIIHULQJ SULFH RIx DQG FRQVLVWV RI RQH ZKROH VKDUH RI &0DVV $ FRPPRQ VWRFN
&ODVV $ FRPPRQ VWRFN DW D SULFH RI SHU VKDUH VXEMHFW WR DGMXVWPHQW DV GHVFULEHG LQ WKLV SUI
SHU XQLW DQG RQ 1RYHPEHU $0&,1V XQGHUZULWHU SDUWLDOO\ H[HUFLVHG WKH RYHU DOORWPHQW RSWLR

&RPPRQ 6WRFN

8SRQ WKH &ORVLQJ WKH RXWVWDQGLQJ VKDUHV RI &0DVV $ FRPPRQ VWRFN LQFOXGLQJ DQ\ VKDUHV RI &0DV
&KDUWHU ZLOO EH UHGHVLJQDWHG DV FRPPRQ VWRFN SDU YDOXH SHU VKDUH RI $GYHQW 7HFKQRORJLH)
$0&, FRPPRQ VWRFN

W LV DQWLFLSDWHG WKDW LPPHGLDWHO\ DIWHU WKH &ORVLQJ Rl WKH %XVLQHVV &RPELQDWLRQ 1HZ $0&, ZL!
H[FOXGHYV DQ\ RXWVWDQGLQJ :DUUDQWYV DQG DVVXPHV WKDW L WKHUH DUH QR UHGHPSWLRQV RI DQ\ VKDUHV
LL WKH QHJDWLYH &0ORVLQJ 1HW ,QGHEWHGQHVV LV EDVHG RQ $GYHQWfV XQDXGLWHG LQWHULP FRQ(
(TXLW\ ,QFHQWLYH 30DQ LY QR :RUNLQJ &DSLWDO :DUUDQWYV DUH LVVXHG DQG Y $0&, GRHV QRW HQJD
DVVXPSWLRQV ZKLFK WKH\ DUH OLNHO\ WR EH WKH WRWDO QXPEHU RI VKDUHV RI 1HZ $0&, FRPPRQ VWRFN LVV

&RPPRQ VWRFNKROGHUV RI UHFRUG DUH HQWLWOHG WR RQH YRWH IRU HDFK VKDUH KHOG RQ DOO PDWWH
DSSOLFDEOH SURYLVLRQV RI WKH '*&/ RU DSSOLFDEOH VWRFN H[FKDQJH UXOHV WKH DIILUPDWLYH YRWH RI D |
YRWHG RQ E\ RXU VWRFNKROGHUV 2XU ERDUG RI GLUHFWRUV ZLOO EH GLYLGHG LQWR WKUHH FODVVHV HDFK
\HDU 7KHUH LV QR FXPXODWLYH YRWLQJ ZLWK UHVSHFW WR WKH HOHFWLRQ RI GLUHFWRUV ZLWK WKH UHVXO)\
2XU VWRFNKROGHUYV DUH HQWLWOHG WR UHFHLYH UDWDEOH GLYLGHQGY ZKHQ DV DQG LI GHFODUHG E\ WKH ERI

$00 RI WKH RXWVWDQGLQJ )RXQGHU 6KDUHV DV VKDUHV RI &0DVV % FRPPRQ VWRFN ZLOO FRQYHUW LQWR
H[FHSWLRQV WKH )RXQGHU 6KDUHV DUH QRW WUDQVIHUDEOH DVVLJQDEOH RU VDODEOH H[FHSW WR RXU RIILF
VDPH WUDQVIHU UHVWULFWLRQV XQWLO WKH HDUOLHU RIx $ RQH \HDU DIWHU WKH &0RVLQJ RU % VXEVHTXHQ
DGMXVWHG IRU VWRFN VSOLWY VWRFN GLYLGHQGYVY UHRUJDQL]JDWLRQV UHFDSLWDOL]DWLRQV DQG WKH OLNH |
GDWH RQ ZKLFK 1HZ $0&, FRPSOHWHV D OLTXLGDWLRQ PHUJHU FDSLWDO VWRFN H[FKDQJH UHRUJDQL]DWLRQ R
RI FRPPRQ VWRFN IRU FDVK VHFXULWLHVY RU RWKHU SURSHUW\
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3UHIHUUHG 6WRFN

7KH $PHQGHG &KDUWHU SURYLGHV WKDW VKDUHV RI SUHIHUUHG VWRFN PD\ EH LVVXHG IURP WLPH WR W
GHVLJQDWLRQV SRZHUV SUHIHUHQFHV WKH UHODWLYH SDUWLFLSDWLQJ RSWLRQDO RU RWKHU VSHFLDO ULJ!
GLUHFWRUV ZLOO EH DEOH WR ZLWKRXW VWRFNKROGHU DSSURYDO LVVXH SUHIHUUHG VWRFN ZLWK YRWLQJ D
DQG FRXOG KDYH DQWL WDNHRYHU HIIHFWV 7KH DELOLW\ RI RXU ERDUG RI GLUHFWRUV WR LVVXH SUHIHUUH
FRQWURO RI XV RU WKH UHPRYDO RI H[LVWLQJ PDQDJHPHQW :H KDYH QR SUHIHUUHG VWRFN RXWVWDQGLQJ I
DVVXUH \RX WKDW ZH ZLOO QRW GR VR LQ WKH IXWXUH 1R VKDUHV RI SUHIHUUHG VWRFN DUH EHLQJ LVVXHG Rl

:bDUuuUDQwWYV
3XEOLF :DUUDQWYV

(DFK 3XEOLF :DUUDQW HQWLWOHYV WKH UHJLVWHUHG KROGHU WR SXUFKDVH RQH VKDUH RI 1HZ $0&, FRPPRQ V
GD\V DIWHU WKH &0ORVLQJ 7KH 3XEOLF :DUUDQWYV ZLOO H[SLUH ILYH \HDUV DIWHU WKH &0ORVLQJ RI WKH %XVLQH

‘H ZLOO QRW EH REOLJDWHG WR GHOLYHU DQ\ VKDUHV RI 1HZ $0&, FRPPRQ VWRFN SXUVXDQW WR WKH H[HUFL
VWDWHPHQW XQGHU WKH 6HFXULWLHYV $FW ZLWK UHVSHFW WR WKH VKDUHV RI 1HZ $0&, FRPPRQ VWRFN XQGHL
RXU REOLJDWLRQV GHVFULEHG EHORZ ZLWK UHVSHFW WR UHJLVWUDWLRQ 1R ZDUUDQW ZLOO EH H[HUFLVDEOH
1HZ $0&, FRPPRQ VWRFN LVVXDEOH XSRQ VXFK ZzDUUDQW H[HUFLVH KDV EHHQ UHJLVWHUHG TXDOLILHG RU G
ZbUuubQwyVv ,Q WKH HYHQW WKDW WKH FRQGLWLRQV LQ WKH WZR LPPHGLDWHO\ SUHFHGLQJ VHQWHQFHV DUH
ZDUUDQW DQG VXFK ZDbUuuDQW PD\ KDYH QR YDOXH DQG H[SLUH ZRUWKOHVV ,Q QR HYHQW ZLOO ZH EH UHTXLUH(

:H DUH QRW UHJLVWHULQJ WKH VKDUHV RI 1HZ $0&, FRPPRQ VWRFN LVVXDEOH XSRQ H[HUFLVH RI WKH 3XEOI
WKDQ EXVLQHVV GD\V DIWHU WKH &0RVLQJ RI WKH %XVLQHVV &RPELQDWLRQ ZH ZLOO XVH RXU EHVW HIIRU'
XSRQ H[HUFLVH RI WKH ZDUUDQWY WR FDXVH VXFK UHJLVWUDWLRQ VWDWHPHQW WR EHFRPH HIIHFWLYH DQG W
RU DUH UHGHHPHG DV VSHFLILHG LQ WKH ZzDUUDQW DJUHHPHQW ,I D UHJLVWUDWLRQ VWDWHPHQW FRYHULQ
EXVLQHVYV GD\ DIWHU WKH &ORVLQJ RI WKH %XVLQHVV &RPELQDWLRQ ZDUUDQWKROGHUV PD\ XQWLO VXFK WLF
DQ HIITHFWLYH UHJLVWUDWLRQ VWDWHPHQW H[HUFLVH ZDUUDQWY RQ D 3FDVKOHVV EDVLV" LQ DFFRUGDQFH ZL
VWDWHPHQW FRYHULQJ WKH 1HZ $0&, FRPPRQ VWRFN LVVXDEOH XSRQ H[HUFLVH RI WKH ZDUUDQWYV LV QRW HIIH
XQWLO VXFK WLPH DV WKHUH LV DQ HIIHFWLYH UHJLVWUDWLRQ VWDWHPHQW DQG GXULQJ DQ\ SHULRG ZKHQ ZH
WR WKH H[HPSWLRQ SURYLGHG E\ 6HFWLRQ D Rl WKH 6HFXULWLHV $FW RI DV DPHQGHG RU WKH 6HFX
DYDLODEOH KROGHUV ZLOO QRW EH DEOH WR H[HUFLVH WKHLU ZDUUDQWY RQ D FDVKOHVV EDVLYV

2QFH WKH 3XEOLF :DUUDQWY EHFRPH H[HUFLVDEOH ZH PD\ FDOO WKH ZDUUDQWYV IRU UHGHPSWLRQ
LQ ZKROH DQG QRW LQ SDUW
DW D SULFH RI SHU ZDUUDQW
XSRQ QRW OHVV WKDQ GD\V] SULRU ZULWWHQ QRWLFH Rl UHGHPSWLRQ WR HDFK ZDUUDQWKROGHU DQG

LI DQG RQO\ LI WKH UHSRUWHG ODVW VDOH SULFH RI WKH 1HZ $0&, FRPPRQ VWRFN HTXDOV RU H[FHHGV
WKH OLNH IRU DQ\ WUDGLQJ GD\V ZLWKLQ D WUDGLQJ GD\ SHULRG HQGLQJ WKUHH EXVLQHVV GD\V EHI
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, DQG ZKHQ WKH 3XEOLF :DUUDQWYV EHFRPH UHGHHPDEOH E\ XV ZH PD\ QRW H[HUFLVH RXU UHGHPSWLRQ
UHJLVWUDWLRQ RU TXDOLILFDWLRQ XQGHU DSSOLFDEOH VWDWH EOXH VN\ ODZV RU ZH DUH XQDEOH WR HIIHFW \

‘H KDYH HVWDEOLVKHG WKH ODVW RI WKH UHGHPSWLRQ FULWHULD GLVFXVVHG DERYH WR SUHYHQW D UHG!H
IRUHJRLQJ FRQGLWLRQV DUH VDWLVILHG DQG ZH LVVXH D QRWLFH RI UHGHPSWLRQ RI WKH 3XEOLF :DUUDQWYV
WKH SULFH RI WKH 1HZ $0&, FRPPRQ VWRFN PD\ IDOO EHORZ WKH UHGHPSWLRQ WULJJHU SULFH DV DGMX

ZDUUDQW H[HUFLVH SULFH DIWHU WKH UHGHPSWLRQ QRWLFH LV LVVXHG

, ZH FDOO WKH 3XEOLF :DUUDQWYV IRU UHGHPSWLRQ DV GHVFULEHG DERYH RXU PDQDJHPHQW ZLOO KDYH
GHWHUPLQLQJ ZKHWKHU WR UHTXLUH DOO KROGHUV WR H[HUFLVH WKHLU ZDUUDQWY RQ D 3FDVKOHVV EDV
RXWVWDQGLQJ DQG WKH GLOXWLYH HIITHFW RQ RXU VWRFNKROGHUV RI LVVXLQJ WKH PD[LPXP QXPEHU RI VK
DGYDQWDJH RI WKLV RSWLRQ DOO KROGHUV RI 3XEOLF :DUUDQWY ZRXOG SD\ WKH H[HUFLVH SULFH E\ VXUUHQ

E\ GLYLGLQJ [ WKH SURGXFW RI WKH QXPEHU RI VKDUHV RI 1HZ $0&, FRPPRQ VWRFN XQGHUO\LQJ WKH ZDUUDQW
GHILQHG EHORZ E\ \ WKH IDLU PDUNHW YDOXH 7KH 3IDLU PDUNHW YDOXH" VKDOO PHDQ WKH DYHUDJH UHSRU\
SULRU WR WKH GDWH RQ ZKLFK WKH QRWLFH RI UHGHPSWLRQ LV VHQW WR WKH KROGHUV RI ZDUUDQWYV ,I RXU

FDOFXODWH WKH QXPEHU RI VKDUHV RI 1HZ $0&, FRPPRQ VWRFN WR EH UHFHLYHG XSRQ H[HUFLVH RI WKH 3XEOL
ZLOO UHGXFH WKH QXPEHU RI VKDUHV WR EH LVVXHG DQG WKHUHE\ OHVVHQ WKH GLOXWLYH HIIHFW RI D ZDUUD
RI WKH ZzDUUDQWYV DIWHU WKH &0ORVLQJ ,I ZH FDOO RXU 3XEOLF :DUUDQWYV IRU UHGHPSWLRQ DQG RXU PDQDJH
H[HUFLVH WKHLU 30DFHPHQW :DUUDQWYV IRU FDVK RU RQ D FDVKOHVV EDVLV XVLQJ WKH VDPH IRUPXOD GHVFU
WR H[HUFLVH WKHLU ZDUUDQWY RQ D FDVKOHVV EDVLV DV GHVFULEHG LQ PRUH GHWDLO EHORZ

$ KROGHU RI D 3XEOLF :DUUDQW PD\ QRWLI\ XV LQ ZULWLQJ LQ WKH HYHQW LW HOHFWV WR EH VXEMHFW WR [
HITHFW WR VXFK H[HUFLVH VXFK SHUVRQ WRJHWKHU ZLWK VXFK SHUVRQYV DIILOLDWHYV WR WKH ZDUUDQW D.
PD\ VSHFLI\ RI WKH VKDUHV RI 1HZ $0&, FRPPRQ VWRFN RXWVWDQGLQJ LPPHGLDWHO\ DIWHU JLYLQJ HIIHFW WR \

,] WKH QXPEHU RI RXWVWDQGLQJ VKDUHV RI 1HZ $0&, FRPPRQ VWRFN LV LQFUHDVHG E\ D VWRFN GLYLGHQG
VWRFN RU RWKHU VLPLODU HYHQW WKHQ RQ WKH HIIHFWLYH GDWH RI VXFK VWRFN GLYLGHQG VSOLW XS RU VL
EH LQFUHDVHG LQ SURSRUWLRQ WR VXFK LQFUHDVH LQ WKH RXWVWDQGLQJ VKDUHV RI 1HZ $0&, FRPPRQ VWRF
$0&, FRPPRQ VWRFN DW D SULFH OHVV WKDQ WKH IDLU PDUNHW YDOXH ZLOO EH GHHPHG D VWRFN GLYLGHQG RI
$0&, FRPPRQ VWRFN DFWXDOO\ VROG LQ VXFK ULJKWV RIITHULQJ RU LVVXDEOH XQGHU DQ\ RWKHU HTXLW\ VHFX
DQG LL RQH PLOQXV WKH TXRWLHQW RI [ WKH SULFH SHU VKDUH RI 1HZ $0&, FRPPRQ VWRFN SDLG LQ VXFK L
VHFXULWLHY FRQYHUWLEOH LQWR RU H[HUFLVDEOH IRU 1HZ $0&, FRPPRQ VWRFN LQ GHWHUPLQLQJ WKH SULFH ¢
ULJKWV DV ZHOO DV DQ\ DGGLWLRQDO DPRXQW SD\DEOH XSRQ H[HUFLVH RU FRQYHUVLRQ DQG LL IDLU PDUNI

WUDGLQJ GD\ SHULRG HQGLQJ RQ WKH WUDGLQJ GD\ SULRU WR WKH ILUVW GDWH RQ ZKLFK WKH VKDUHV RI 1
WKH ULJKW WR UHFHLYH VXFK ULJKWYV

,Q DGGLWLRQ LI ZH DW DQ\ WLPH ZKLOH WKH 3XEOLF :DUUDQWY DUH RXWVWDQGLQJ DQG XQH[SLUHG sSD\ D
VWRFN RQ DFFRXQW RI VXFK VKDUHV RI 1HZ $0&, FRPPRQ VWRFN RU RWKHU VKDUHV RI RXU FDSLWDO VWRFN
GLYLGHQGV F WR VDWLVI\ WKH UHGHPSWLRQ ULJKWV RI WKH KROGHUV RI 1HZ $0&, FRPPRQ VWRFN LQ FRQQHF
1HZ $0&, FRPPRQ VWRFN LQ FRQQHFWLRQ ZLWK DQ ([WHQVLRQ 5HD VWRFNKROGHU YRWH WR DPHQG WKH $0&, &Kk
RU SUH LQLWLDO EXVLQHVV FRPELQDWLRQ DFWLYLW\ RU H LQ FRQQHFWLRQ ZLWK WKH UHGHPSWLRQ RI RXU SX
GHFUHDVHG HIIHFWLYH LPPHGLDWHO\ DIWHU WKH HIITHFWLYH GDWH RI VXFK HYHQW E\ WKH DPRXQW RI FDVK D
LQ UHVSHFW RI VXFK HYHQW
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,] WKH QXPEHU RI RXWVWDQGLQJ VKDUHV RI RXU 1HZ $0&, FRPPRQ VWRFN LV GHFUHDVHG E\ D FRQVROLGDW
RWKHU VLPLODU HYHQW WKHQ RQ WKH HIIHFWLYH GDWH RI VXFK FRQVROLGDWLRQ FRPELQDWLRQ UHYHUV}
H[HUFLVH RI HDFK 3XEOLF :DUUDQW ZLOO EH GHFUHDVHG LQ SURSRUWLRQ WR VXFK GHFUHDVH LQ RXWVWDQGLQ

KHQHYHU WKH QXPEHU RI VKDUHV Rl 1HZ $0&, FRPPRQ VWRFN SXUFKDVDEOH XSRQ WKH H[HUFLVH RI WKH
PXOWLSO\LQJ WKH ZDUUDQW H[HUFLVH SULFH LPPHGLDWHO\ SULRU WR VXFK DGMXVWPHQW E\ D IUDFWLRQ [ WKF
Rl WKH ZDUUDQWY LPPHGLDWHO\ SULRU WR VXFK DGMXVWPHQW DQG \ WKH GHQRPLQDWRU RI ZKLFK ZLOO EH WI

,Q FDVH RI DQ\ UHFODVVLILFDWLRQ RU UHRUJDQL]DWLRQ RI WKH RXWVWDQGLQJ VKDUHV RI 1HZ $0&, FRPPR
$0&, FRPPRQ VWRFN RU LQ WKH FDVH RI DQ\ PHUJHU RU FRQVROLGDWLRQ RI XV ZLWK RU LQWR DQRWKHU FRU
QRW UHVXOW LQ DQ\ UHFODVVLILFDWLRQ RU UHRUJDQL]DWLRQ RI RXU RXWVWDQGLQJ VKDUHV RI 1HZ $0&, FRP
SURSHUW\ RI XV DV DQ HQWLUHW\ RU VXEVWDQWLDOO\ DV DQ HQWLUHW\ LQ FRQQHFWLRQ ZLWK ZKLFK ZH DUH
EDVLV DQG XSRQ WKH WHUPV DQG FRQGLWLRQV VSHFLILHG LQ WKH ZDUUDQWYV DQG LQ OLHX RI WKH VKDUHV R
ULJKWV UHSUHVHQWHG WKHUHE\ WKH NLQG DQG DPRXQW RI VKDUHV RI VWRFN RU RWKHU VHFXULWLHV RU SUR
GLVVROXWLRQ IROORZLQJ DQ\ VXFK VDOH RU WUDQVIHU WKDW WKH KROGHU RI WKH ZDUUDQWY ZRXOG KDYH
FRQVLGHUDWLRQ UHFHLYDEOH E\ WKH KROGHUV RI 1HZ $0&, FRPPRQ VWRFN LQ VXFK D WUDQVDFWLRQ LV SD\DE
VHFXULWLHYV H[FKDQJH RU LV TXRWHG LQ DQ HVWDEOLVKHG RYHU WKH FRXQWHU PDUNHW RU LV WR EH VR OLV
H[HUFLVHV WKH ZDUUDQW ZLWKLQ WKLUW\ GD\V IROORZLQJ SXEOLF GLVFORVXUH RI VXFK WUDQVDFWLRQ WKH
DV GHILQHG LQ WKH ZDUUDQW DJUHHPHQW RI WKH ZDUUDQW 7KH SXUSRVH RI VXFK H[HUFLVH SULFH UHGXFWL
WKH H[HUFLVH SHULRG RI WKH ZDUUDQWYV SXUVXDQW WR ZKLFK WKH KROGHUV RI WKH ZDUUDQWY RWKHUZL
FRPSRQHQW RI WKH ZDUUDQW 7KLV IRUPXOD LV WR FRPSHQVDWH WKH ZDUUDQW KROGHU IRU WKH ORVV RI WKH

GD\V RI WKH HYHQW 7KH %ODFN 6FKROHVY PRGHO LV DQ DFFHSWHG SULFLQJ PRGHO IRU HVWLPDWLQJ IDLU PDU?

7KH 3XEOLF :DUUDQWY DQG WKH 30ODFHPHQW :DUUDQWYV ZHUH LVVXHG LQ UHJLVWHUHG IRUP XQGHU D ZDUUD
VKRXOG UHYLHZ D FRS\ RI WKH ZDUUDQW DJUHHPHQW ZKLFK KDV EHHQ SXEOLFO\ ILOHG ZLWK WKH 6(& DQG Z
WHUPV DQG FRQGLWLRQV DSSOLFDEOH WR WKH ZDUUDQWYV 7KH ZDUUDQW DJUHHPHQW SURYLGHV WKDW WKH
GHIHFWLYH SURYLVLRQ EXW UHTXLUHV WKH DSSURYDO E\ WKH KROGHUV RI DW OHDVW Rl WKH WKHQ RXWYV
3XEOLF :DUUDQWYV

7KH 3XEOLF :DUUDQWYV PD\ EH H[HUFLVHG XSRQ VXUUHQGHU RI WKH ZDUUDQW FHUWLILFDWH RQ RU SULRU W
ZDUUDQW FHUWLILFDWH FRPSOHWHG DQG H[HFXWHG DV LQGLFDWHG DFFRPSDQLHG E\ IXOO SD\PHQW RI WKH H
QXPEHU RI ZDUUDQWY EHLQJ H[HUFLVHG 7KH ZDUUDQWKROGHUV GR QRW KDYH WKH ULJKWV RU SULYLOHJHV F
VKDUHV RI 1HZ $0&, FRPPRQ VWRFN $IWHU WKH LVVXDQFH RI VKDUHV RI 1HZ $0&, FRPPRQ VWRFN XSRQ H[HUFLV}
PDWWHUV WR EH YRWHG RQ E\ VWRFNKROGHUYV

1R IUDFWLRQDO VKDUHYV ZLOO EH LVVXHG XSRQ H[HUFLVH RI WKH 3XEOLF :DUUDQWYV ,I XSRQ H[HUFLVH RI W
URXQG GRZQ WR WKH QHDUHVW ZKROH QXPEHU RI VKDUHV RI 1HZ $0&, FRPPRQ VWRFN WR EH LVVXHG WR WKH ZI




7DEOH RI &RQWHQWYV

3O0DFHPHQW :DUUDQWYV

([FHSwW DV GHVFULEHG EHORZ WKH 30DFHPHQW :DUUDQWY KDYH WHUPV DQG SURYLVLRQV WKDW DUH LGHQW
30DFHPHQW :DUUDQWY LQFOXGLQJ WKH 1HZ $0&, FRPPRQ VWRFN LVVXDEOH XSRQ H[HUFLVH RI WKH 30DFHPHQ
FHUWDLQ RWKHU OLPLWHG H[FHSWLRQV WR RXU RIILFHUV DQG GLUHFWRUV DQG RWKHU SHUVRQV RU HQWLWLHYV
WUDQVIHUHHVY 6SRQVRU RU LWV SHUPLWWHG WUDQVIHUHHY KDV WKH RSWLRQ WR H[HUFLVH WKH 30DFHPHQW
WUDQVIHUHHVY WKH 30DFHPHQW :DUUDQWY ZLOO EH VXEMHFW WR WKH VDPH WHUPV DQG FRQGLWLRQV DV WK
EDVLV DV WKH 3XEOLF :DUUDQWYV

,] KROGHUV Rl WKH 30DFHPHQW :DUUDQWYV HOHFW WR H[HUFLVH WKHP RQ D FDVKOHVYV EDVLV WKH\ ZRXOG SD
HTXDO WR WKH TXRWLHQW REWDLQHG E\ GLYLGLQJ [ WKH SURGXFW RI WKH QXPEHU RI VKDUHV RI 1HZ $0&, F
ZDUUDQWY DQG WKH 3IDLU PDUNHW YDOXH" GHILQHG EHORZ E\ \ WKH IDLU PDUNHW YDOXH 7KH 3IDLU PDUNHW
GD\V HQGLQJ RQ WKH WKLUG WUDGLQJ GD\ SULRU WR WKH GDWH RQ ZKLFK WKH QRWLFH RI ZDUUDQW H[HUFLVH

,Q RUGHU WR ILQDQFH WUDQVDFWLRQ FRVWV LQ FRQQHFWLRQ ZLWK DQ LQWHQGHG LQLWLDO EXVLQHVV FRP
IXQGY DV PD\ EH UHTXLUHG 8S WR Rl VXFK ORDQV PD\ EH FRQYHUWLEOH LQWR ZDUUDQWY UHIHUUHG
RSWLRQ RI WKH OHQGHU 6XFK :RUNLQJ &DSLWDO :DUUDQWY ZRXOG EH LGHQWLFDO WR WKH 30DFHPHQW :DUUDQ
E\ 6SRQVRU RU LWV DIILOLDWHY RU RXU RIILFHUV DQG GLUHFWRUV LI DQ\ KDYH QRW EHHQ GHWHUPLQHG DQ:

$0&, XS WR DV D ZRUNLQJ FDSLWDO ORDQ 7KLV ORDQ LV QRQ LQWHUHVW EHDULQJ DQG LV GXH DW WKt
1RYHPEHU $0&, ERUURZHG RQ WKH ZRUNLQJ FDSLWDO ORDQ
'LYLGHQGYV

‘H KDYH QRW SDLG DQ\ FDVK GLYLGHQGV RQ RXU FRPPRQ VWRFN WR GDWH DQG GR QRW LQWHQG WR SD\ FD
IXWXUH ZLOO EH GHSHQGHQW XSRQ RXU UHYHQXHV DQG HDUQLQJYV LI DQ\ FDSLWDO UHTXLUHPHQWYV DQG JH(
&ORVLQJ ZLOO EH ZLWKLQ WKH GLVFUHWLRQ RI RXU ERDUG Rl GLUHFWRUV DW VXFK WLPH )XUWKHU LI ZH LQFX
FRQQHFWLRQ WKHUHZLWK

2XU 7UDQVIHU $JHQW DQG :DUUDQW $JHQW

7KH WUDQVIHU DJHQW IRU RXU FRPPRQ VWRFN DQG ZDUUDQW DJHQW IRU RXU ZDUUDQWYV LV &RQWLQHQWI
&RPSDQ\ LQ LWV UROHV DV WUDQVIHU DJHQW DQG ZDUUDQW DJHQW LWV DJHQWYV DQG HDFK RI LWV VWRFNKF
RPLWWHG IRU LWV DFWLYLWLHYV LQ WKDW FDSDFLW\ H[FHSW IRU DQ\ OLDELOLW\ GXH WR DQ\ JURVY QHJOLJHQFH

2XU $PHQGHG DQG 5HVWDWHG &HUWLILFDWH RI ,QFRUSRUDWLRQ

7KH $0&, &KDUWHU FRQWDLQV FHUWDLQ UHTXLUHPHQWY DQG UHVWULFWLRQV UHODWLQJ WR WKH $0&, ,32 W
DPHQGHG ZLWKRXW WKH DSSURYDO RI WKH KROGHUV RI RI RXU FRPPRQ VWRFN 2XU LQLWLDO VWRFENKROGHUYV
WKH\ GR QRW SXUFKDVH DQ\ XQLWV LQ WKH ,32 ZLOO SDUWLFLSDWH LQ DQ\ YRWH WR DPHQG RXU DPHQGHG
6SHFLILFDOO\ RXU DPHQGHG DQG UHVWDWHG FHUWLILFDWH RI LQFRUSRUDWLRQ SURYLGHV DPRQJ RWKHU WKLC

.l ZH DUH XQDEOH WR FRPSOHWH RXU LQLWLDO EXXERHYW MRPEXQWWHRB QH BUHLAVLW R FNEDPHDUGPHQW WR WKH
WKH SXUSRVH RI ZLQGLQJ XS LL DV SURPSWO\ DV UHDVRQDEO\ SRVVLEOH EXW QRW PRUH WKDQ WHQ EXV
D SHU VKDUH SULFH SD\DEOH LQ FDVK HTXDO WR WKH DJJUHJDWH DPRXQW WKHQ RQ GHSRVLW LQ WKH V
WR XV WR SD\ RXU WD[HV OHVV XS WR RI LQWHUHVW WR SD\ GLVVROXWLRQ H[SHQVHV GLYLGHG E'
VWRFNKROGHUVY ULJKWV DV VWRFNKROGHUV LQFOXGLQJ WKH ULJKW WR UHFHLYH IXUWKHU OLTXLGDWLQ
UHGHPSWLRQ VXEMHFW WR WKH DSSURYDO RI RXU UHPDLQLQJ VWRFNKROGHUY DQG RXU ERDUG RI GLUH
FODLPV Rl FUHGLWRUY DQG WKH UHTXLUHPHQWY RI RWKHU DSSOLFDEOH ODZ
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"

BULRU WR RXU LQLWLDO EXVLQHVV FRPELQDWLRQ ZH PD\ QRW LVVXH DGGLWLRQDO VKDUHV RI FDSLWDO
LQLWLDO EXVLQHVV FRPELQDWLRQ

$OWKRXJIJK ZH GR QRW LQWHQG WR HQWHU LQWR DQ LQLWLDO EXVLQHVV FRPELQDWLRQ ZLWK D WDUJHW EX
,Q WKH HYHQW ZH HQWHU LQWR VXFK D WUDQVDFWLRQ ZH RU D FRPPLWWHH RI LQGHSHQGHQW GLUHFWR
LQGHSHQGHQW DFFRXQWLQJ ILUP WKDW VXFK DQ LQLWLDO EXVLQHVV FRPELQDWLRQ LV IDLU WR RXU FRPSD

,] DVWRFNKROGHU YRWH RQ RXU LQLWLDO EXVLQHVV FRPELQDWLRQ LV QRW UHTXLUHG E\ ODZ DQG ZH G
SXEOLF VKDUHV SXUVXDQW WR 5XOH H DQG 5HIJXODWLRQ ( RI WKH ([FKDQJH $FW DQG ZLOO ILOH WHQGI
VXEVWDQWLDOO\ WKH VDPH ILQDQFLDO DQG RWKHU LQIRUPDWLRQ DERXW RXU LQLWLDO EXVLQHVV FRPEL(
ZH PDLQWDLQ RXU UHJLVWUDWLRQ XQGHU WKH RXU ([FKDQJH $FW RU RXU OLVWLQJ RQ 1DVGDT ZH ZLOO
PHWKRGV OLVWHG DERYH

6R ORQJ DV ZH REWDLQ DQG PDLQWDLQ D OLVWLQJ IRU RXU VHFXULWLHV RQ 1DVGDT 1DVGDT UXOHV UHTX
DW OHDVW RI WKH YDOXH Rl WKH DVVHWV KHOG LQ WKH WUXVW DFFRXQW H[FOXGLQJ WKH GHIHUUHG X
VLIJQLQJ D GHILQLWLYH DJUHHPHQW LQ FRQQHFWLRQ ZLWK RXU LQLWLDO EXVLQHVV FRPELQDWLRQ

,I RXU VWRFNKROGHUY DSSURYH DQ DPHQGPHQW WR RXU DPHQGHG DQG UHVWDWHG FHUWLILFDWH RI LQFF
ZH GR QRW FRPSOHWH RXU LQLWLDO EXVLQHVYV FRPELQDWLRQ ZLWKLQ PRQWKV IURP WKH FORVLQJ R
FRPELQDWLRQ DFWLYLW\ ZH ZLOO SURYLGH RXU SXEOLF VWRFNKROGHUV ZLWK WKH RSSRUWXQLW\ WR U
SD\DEOH LQ FDVK HTXDO WR WKH DJJUHJDWH DPRXQW WKHQ RQ GHSRVLW LQ WKH WUXVW DFFRXQW LQF
WD[HV GLYLGHG E\ WKH QXPEHU RI WKHQ RXWVWDQGLQJ SXEOLF VKDUHV DQG

‘H ZLOO QRW HIIHFWXDWH RXU LQLWLDO EXVLQHVV FRPELQDWLRQ ZLWK DQRWKHU EODQN FKHFN FRPSDQ\ RL

,Q DGGLWLRQ RXU DPHQGHG DQG UHVWDWHG FHUWLILFDWH RI LQFRUSRUDWLRQ ZLOO SURYLGH WKDW XQGHU
OHVV WKDQ XSRQ FRQVXPPDWLRQ RI RXU LQLWLDO EXVLQHVV FRPELQDWLRQ DQG DIWHU SD\PHQW RI XQG

&HUWDLQ $QWL 7DNHRYHU 3URYLVLRQV RI '"HODZDUH /DZ DQG RXU $PHQGHG DQG 5HVWDWHG &HUWLILFDWH Rl ,QFRUSRL

‘H ZLOO EH VXEMHFW WR WKH SURYLVLRQV RI 6HFWLRQ Rl WKH '*&/ UHJXODWLQJ FRUSRUDWH WDNHRYI
FLUFXPVWDQFHV IURP HQJDJLQJ LQ D 2EXVLQHVV FRPELQDWLRQ ™ ZLWK

D VWRFNKROGHU ZKR RZQV RU PRUH RI RXU RXWVWDQGLQJ YRWLQJ VWRFN RWKHUZLVH NQRZQ DV DQ 23l
DQ DIILOLDWH RI DQ LQWHUHVWHG VWRFNKROGHU RU

DQ DVVRFLDWH RI DQ LQWHUHVWHG VWRFNKROGHU IRU WKUHH \HDUV IROORZLQJ WKH GDWH WKDW WKH V\
$ SEXVLQHVV FRPELQDWLRQ" LQFOXGHV D PHUJHU RU VDOH RI PRUH WKDQ RI RXU DVVHWV +RZHYHU WKI
RXU ERDUG RI GLUHFWRUV DSSURYHV WKH WUDQVDFWLRQ WKDW PDGH WKH VWRFNKROGHU DQ SLQWHUHVW

DIWHU WKH FRPSOHWLRQ RI WKH WUDQVDFWLRQ WKDW UHVXOWHG LQ WKH VWRFNKROGHU EHFRPLQJ DQ
WUDQVDFWLRQ FRPPHQFHG RWKHU WKDQ VWDWXWRULO\ HIFOXGHG VKDUHV RI FRPPRQ VWRFN RU
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" RQ RU VXEVHTXHQW WR WKH GDWH RI WKH WUDQVDFWLRQ WKH LQLWLDO EXVLQHVV FRPELQDWLRQ LV
FRQVHQW E\ DQ DIILUPDWLYH YRWH RI DW OHDVW WZR WKLUGV RI WKH RXWVWDQGLQJ YRWLQJ VWRFN QR"

7KH $0&, &KDUWHU SURYLGHY WKDW RXU ERDUG RI GLUHFWRUV DUH FODVVLILHG LQWR WKUHH FODVVHV RI
HQJDJLQJ LQ D SUR[\ FRQWHVW DW WZR RU PRUH DQQXDO PHHWLQJV

2XU DXWKRUL]JHG EXW XQLVVXHG FRPPRQ VWRFN DQG SUHIHUUHG VWRFN DUH DYDLODEOH IRU IXWXUH LVV
YDULHW\ RI FRUSRUDWH SXUSRVHV LQFOXGLQJ IXWXUH RIITHULQJV WR UDLVH DGGLWLRQDO FDSLWDO DFTXLVI
SUHIHUUHG VWRFN FRXOG UHQGHU PRUH GLIILFXOW RU GLVFRXUDJH DQ DWWHPSW WR REWDLQ FRQWURO RI XV E

([FOXVLYH IRUXP IRU FHUWDLQ ODZVXLWYV

7KH $0&, &KDUWHU UHTXLUHV WR WKH IXOOHVW H[WHQW SHUPLWWHG E\ ODZ WKDW GHULYDWLYH DFWLRQV |
VLPLODU DFWLRQV PD\ EH EURXJKW RQO\ LQ WKH &RXUW RI &KDQFHU\ LQ WKH 6WDWH RI '"HODZDUH DQG LI EUR
SURFHVV RQ VXFK VWRFNKROGHUTV FRXQVHO $OWKRXJK ZH EHOLHYH WKLV SURYLVLRQ EHQHILWV XV E\ SURY
WKH SURYLVLRQ PD\ KDYH WKH HIIHFW RI GLVFRXUDJLQJ ODZVXLWYV DJDLQVW RXU GLUHFWRUV DQG RIILFHUV

6SHFLDO PHHWLQJ RI VWRFNKROGHUYV
2XU E\ODZV SURYLGH WKDW VSHFLDO PHHWLQJV RI RXU VWRFNKROGHUV PD\ EH FDOOHG RQO\ E\ D PDMRULW\ Y
$GYDQFH QRWLFH UHTXLUHPHQWY IRU VWRFNKROGHU SURSRVDOV DQG GLUHFWRU QRPLQDWLRQV

2XU E\ODZV SURYLGH WKDW VWRFNKROGHUV VHHNLQJ WR EULQJ EXVLQHVV EHIRUH RXU DQQXDO PHHWLQJ R
PXVW SURYLGH WLPHO\ QRWLFH Rl WKHLU LQWHQW LQ ZULWLQJ 7R EH WLPHO\ D VWRFNKROGHUfV QRWLFH Z
EXVLQHVV RQ WKH WK GD\ QRU HDUOLHU WKDQ WKH RSHQLQJ RI EXVLQHVV RQ WKH WK GD\ SULRU WR WKH D
(IFKDQJH $FW SURSRVDOV VHHNLQJ LQFOXVLRQ LQ RXU DQQXDO SUR[\ VWDWHPHQW PXVW FRPSO\ ZLWK WKH QR
D VWRFNKROGHUVY PHHWLQJ 7KHVH SURYLVLRQV PD\ SUHFOXGH RXU VWRFNKROGHUV IURP EULQJLQJ PDWWHUYV
RI VWRFNKROGHUV

$FWLRQ E\ ZULWWHQ FRQVHQW

6XEVHTXHQW WR WKH FRQVXPPDWLRQ RI WKH ,32 DQ\ DFWLRQ UHTXLUHG RU SHUPLWWHG WR EH WDNH
VWRFNKROGHUY DQG PD\ QRW EH HIIHFWHG E\ ZULWWHQ FRQVHQW RI WKH VWRFNKROGHUV RWKHU WKDQ ZLWK |

&ODVVLILHG %RDUG RI '"LUHFWRUV

2XU ERDUG RI GLUHFWRUV DUH GLYLGHG LQWR WKUHH FODVVHV &ODVV , &ODVV ,, DQG &ODVV ,,, ZLWK PF
QXPEHU RI GLUHFWRUV PD\ EH FKDQJHG RQO\ E\ UHVROXWLRQ RI WKH ERDUG RI GLUHFWRUV 6XEMHFW WR WKH
FDXVH DQG RQO\ E\ WKH DIILUPDWLYH YRWH RI KROGHUV RI D PDMRULW\ RI WKH YRWLQJ SRZHU RI DOO WKHQ F
DV D VLQJOH FODVV $Q\ YDFDQF\ RQ RXU ERDUG RI GLUHFWRUV LQFOXGLQJ D YDFDQF\ UHVXOWLQJ IURP DQ HQ!
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&ODVV % &RPPRQ 6WRFN &RQVHQW S5LJKW

JRU VR ORQJ DV DQ\ VKDUHV RI &0DVV % FRPPRQ VWRFN UHPDLQ RXWVWDQGLQJ ZH PD\ QRW ZLWKRXW WKH
RXWVWDQGLQJ YRWLQJ VHSDUDWHO\ DV D VLQJOH FODVV DPHQG DOWHU RU UHSHDO DQ\ SURYLVLRQ RI RXU
UHSHDO ZRXOG DOWHU RU FKDQJH WKH SRZHUV SUHIHUHQFHV RU UHODWLYH SDUWLFLSDWLQJ RSWLRQDO RU
RI WKH KROGHUV RI &0DVV % FRPPRQ VWRFN PD\ EH WDNHQ ZLWKRXW D PHHWLQJ ZLWKRXW SULRU QRWLFH DQ(
KROGHUV RI WKH RXWVWDQGLQJ &0DVV % FRPPRQ VWRFN KDYLQJ QRW OHVV WKDQ WKH PLQLPXP QXPEHU RI Y
FRPPRQ VWRFN ZHUH SUHVHQW DQG YRWHG

6HFXULWLHV (OLJLEOH IRU )XWXUH 6DOH

$V RI 1IRYHPEHU WKHUH DUH VKDUHV RI &0DVV $ FRPPRQ VWRFN LVVXHG DQG RXWVWDQGLQJ
5HILVWUDWLRQ 5LJKWV

7KH KROGHUV RI WKH )RXQGHU 6KDUHV 3ODFHPHQW :DUUDQWY DQG :RUNLQJ &DSLWDO :DUUDQWY DQG DQ\
&DSLWDO :DUUDQWY DUH HQWLWOHG WR UHJLVWUDWLRQ ULJKWV SXUVXDQW WR WKH UHJLVWUDWLRQ ULJKWYV
RI WKH )RXQGHU 6KDUHV RQO\ DIWHU FRQYHUVLRQ WR RXU &ODVV $ FRPPRQ VWRFN 7KH KROGHUV RI WKH PDNVN
UHJLVWHU VXFK VHFXULWLHYV ,Q DGGLWLRQ WKH KROGHUV KDYH FHUWDLQ 3SLJJ\ EDFN" UHJLVWUDWLRQ ULJK!
DQG ULJKWV WR UHTXLUH XV WR UHJLVWHU IRU UHVDOH VXFK VHFXULWLHYV SXUVXDQW WR 5XOH XQGHU V
VWDWHPHQWYV
/ILVWLQJ RI 6HFXULWLHYV

2XU 8QLWYV &ODVV $ FRPPRQ VWRFN DQG 3XEOLF :DUUDQWY DUH FXUUHQWO\ OLVWHG RQ 1DVGDT XQGHU V
&ORVLQJ RXU 1HZ $0&, FRPPRQ VWRFN DQG 3XEOLF :DUUDQWY ZLOO EH OLVWHG RQ 1DVGDT XQGHU WKH V\PERO




7DEOH RI &RQWHQWYV

6(&85,7,(6 $&7 5(675,&7,216 21 5(6$/( 2) &20021 672&.
5XO0H
3XUVXDQW WR 5XOH D SHUVRQ ZKR KDV EHQHILFLDOO\ RZQHG UHVWULFWHG VKDUHV RI RXU FRPPRQ VW
SHUVRQ LV QRW GHHPHG WR KDYH EHHQ RQH RI RXU DIILOLDWHYV DW WKH WLPH RI RU DW DQ\ WLPH GXULQJ WKH
DW OHDVW WKUHH PRQWKY EHIRUH WKH VDOH DQG KDYH ILOHG DOO UHTXLUHG UHSRUWYV XQGHU 6HFWLRQ F
SUHFHGLQJ WKH VDOH

3HUVRQV ZKR KDYH EHQHILFLDOO\ RZQHG UHVWULFWHG VKDUHV RI RXU FRPPRQ VWRFN RU ZDUUDQWV IR
SUHFHGLQJ D VDOH ZRXOG EH VXEMHFW WR DGGLWLRQDO UHVWULFWLRQV E\ ZKLFK VXFK SHUVRQ ZRXOG EH H

" RI WKH WRWDO QXPEHU RI VKDUHV RI &0DVV $ FRPPRQ VWRFN RU DIWHU WKH &ORVLQJ 1HZ $0&, FRPPRQ

" WKH DYHUDJH ZHHNO\ UHSRUWHG WUDGLQJ YROXPH RI WKH &0DVV $ FRPPRQ VWRFN RU DIWHU WKH &ORVL
JRUP ZLWK UHVSHFW WR WKH VDOH

6DOHV E\ RXU DIILOLDWHYV XQGHU 5XOH DUH DOVR OLPLWHG E\ PDQQHU RI VDOH SURYLVLRQV DQG QRWLFH 1
SHVWULFWLRQV RQ WKH 8VH RI 5XOH E\ 6KHOO &RPSDQLHV RU )RUPHU 6KHOO &RPSDQLHV

5X0OH LV QRW DYDLODEOH IRU WKH UHVDOH RI VHFXULWLHYV LQLWLDOO\ LVVXHG E\ VKHOO FRPSDQLHV R'
VKHOO FRPSDQ\ +RZHYHU 5XOH DOVR LQFOXGHY DQ LPSRUWDQW H[FHSWLRQ WR WKLV SURKLELWLRQ LI WKH II

" WKH LVVXHU RI WKH VHFXULWLHYV WKDW ZDV IRUPHUO\ D VKHOO FRPSDQ\ KDV FHDVHG WR EH D VKHOO FRP
" WKH LVVXHU RI WKH VHFXULWLHV LV VXEMHFW WR WKH UHSRUWLQJ UHTXLUHPHQWY RI 6HFWLRQ RU G |

" WKH LVVXHU RI WKH VHFXULWLHYVY KDV ILOHG DOO ([FKDQJH $FW UHSRUWVY DQG PDWHULDOV UHTXLUHG WR E
ILOH VXFK UHSRUWV DQG PDWHULDOV RWKHU WKDQ &XUUHQW 5HSRUWYV RQ )RUP . DQG

" DW OHDVW RQH \HDU KDV HODSVHG IURP WKH WLPH WKDW WKH LVVXHU ILOHG FXUUHQW )RUP WASH LQIRUF

$V D UHVXOW RXU LQLWLDO VWRFNKROGHUV ZLOO EH DEOH WR VHOO WKHLU )RXQGHU 6KDUHY DQG SULYDWH
RXU LQLWLDO EXVLQHVV FRPELQDWLRQ




7DEOH RI &RQWHQWYV

8203$5,621 2) 672&.+2/'(5 5,*+76

%RWK $0&, DQG $GYHQW DUH LQFRUSRUDWHG XQGHU WKH ODZV RI WKH 6WDWH RI '"HODZDUH DQG DFFRUC
'"HODZDUH *HQHUDO &RUSRUDWLRQ /DZ RU WKH '*&/ ,I| WKH OHUJHU LV FRPSOHWHG $GYHQW VWRFNKROGHUV Z
&KDUWHU $PHQGPHQW 3URSRVDOV DUH DSSURYHG E\ WKH $0&, VWRFNKROGHUY DW WKH $0&, 6SHFLDO 0HHWIH
DQG WKH E\ODZV RI $0&,

7KH WDEOH EHORZ VXPPDUL]J]HV WKH PDWHULDO GLIIHUHQFHVY EHWZHHQ WKH FXUUHQW ULJKWV RI $GYHQW VW
SRVW &0ORVLQJ XQGHU WKH $PHQGHG &KDUWHU DQG E\ODZV HDFK DV DPHQGHG DV DSSOLFDEOH DQG DV LQ HI

KLOH $0&, DQG $GYHQW EHOLHYH WKDW WKH VXPPDU\ WDEOHV FRYHU WKH PDWHULDO GLIIHUHQFHYV EHWZHH
VWRFNKROGHUY IROORZLQJ WKH %XVLQHVYVY &RPELQDWLRQ WKHVH VXPPDU\ WDEOHVY PD\ QRW FRQW
VWDWHPHQW SURVSHFWXV FRQVHQW VROLFLWDWLRQ DQG WKH RWKHU GRFXPHQWYV UHIHUUHG WR LQ WKLV SUF
D VWRFNKROGHU RI $0&, RU $GYHQW EHIRUH WKH %XVLQHVV &RPELQDWLRQ DQG EHLQJSMm WKVR®R NW R €
VWDWHPHQW SURVSHFWXV FRQVHQW VROLFLWDWLRQ D FRS\ Rl WKH SURSRVHG $PHQGHG &KDUWHU DQG KDV S
DQG ZLOO VHQG FRSLHV RI WKH GRFXPHQWY UHIHUUHG WR LQ WKLV SUR[\ VWDWHPHQW SURVSHFWXV FRQVHQV
WR LQ WKLV SUR[\ VWDWHPHQW SURVSHFWXV FRQVHQW VR ®HBEHVORXLEMDQW R Q& X RIKIR WRIFRUB IR RGMWDMW HAHHQ W K H




7DEOH RI &RQWHQWYV

&XUUHQW $GYHQW 5LIJKWV 9HUVXV 1HZ $0&, 5LJKWV 3RVW OHUJHU

BURYLVLRO $GYHOW 7HFKOQRORJLHV OF 3UH OHUJHU 1HZ $0&, 3RVW &ORVLOJ
$XWKRUL]JHG &DSLWDO 6WRFN $GYHQW LV FXUUHQWO\ DXWKRUL]JHG WR 1LNXY%$H&, ZLOO FKHDXWKRUEMSLWBRA VVX
VWRFN FRQVLVWLQJ RI D VKDUHVWRFRPPRQVVYWWNEQJIDRIG DE VKD

VKDUHV RI SUHIHUUHG VWRFN VKDUHV RI SUHIHUUHG VWRFN

1XPEHU DQG 4XDOLILFDWLRQ RI'

&ODVVLILFDWLRQ RI WKH %RDUG

$SSRLQWPHQW RI 'LUHFWRUV

S5HPRYDO RI 'LUHFWRUV

8SRQ FRQVXPPDWLRDORE DNAKWHXPH QJIHWYR
$0&, &0ODVV $ FRPPRQ VW RHNHD®HIF WHW K
DSSUR[LPDWHOXKDUHV RI IRRPBERE, VWRF

L7KHHF @ RRBBHU RI GLUHFWRUV Rl $GYHQW ZLTKHEHKXPHHG RIRPLWHPWRUR/ VRUPIFHE\$0 &,

$GYHQWTV ERDUG RI GLUHFWRUV SXUVXQRW RRRIBD WKIP K O X WH Q XPERISIWRH G5 EV H
PDMRULW\ RI $GYHQWYTV ERDUG RI GLUHRWREYVRUQXPEKH RWRENKRW BB W KD O C
$GYHQW DW WKH DQQXDO PHHWLQJ RU DQLVBHWRLNY BXHWXKQQWIWWRKB UHVROXV
VWRFNKROGHUV RI $GYHQW

RHODUBBWRODZ SHUPLWY D FRUSRUDWLRQR\CROR2DQYY WK HVOW IERDMU A HRZ $0.&J, HFLWDROL
LQWR DV PDQ\ DV WKUHH FODVVHV ZLWK /MWHRWMRUHEG ®HWRWRUR H LFFGD VARZ\H RH U
WKH FXUUHQW FKDUWHU RI $GYHQW GRHWRRWHUPRWODHNVRU ZL O D QY WILKHGOE R
RI GLUHFWRUV LQLWLDOO\ VHUYH D \HDU WHUP $0O0O I
IROORZLQJ WKHLU LQLWLDO WHUP

$W $GYHQWYTV DQQXDO PHHWLQJ WKH VWWFNKR ®@GEH PV BIQ® X WO GRRHHW WERU VWHBIF
ZKRP VKDOO KROG RIILFH XQWLO KLV RUHDMHRK \WRXFFAKIR// R .Y OH ORIG & HRG | IDFRHG X Q W
TXDOLILHG XQOHVV VRRQHU GLVSODFH®QG TXDOLILHG XQOHVV VRRQHU GLV!¢

$W VWRFNKROGHU PHHWLQJV IRU WKH H®WFWAU R BNKIRG IGIHHUF WHRHW L QJKH | R B WAHK H
UHTXLUHG IRU HOHFWLRQ RI D GLUHFWRUWR BDOHEH | R/K Hi O HIEW P R Q LRV HD YRIMUHH RW
PDMRULW\ RI WKH YRWHVY FDVW LQ IDYRU RUW ED MVQWRV WKKRIOKEGIRFWH @ W LRM CDH G W
QRPLQHH DJDLQVW WKH HOHFWLRQ RI D QRPLQH]

$Q\ GLUHFWRU RU WKH HQWLUH ERDUG PBQE IUHPRNRIG RURW KRH IHRM ZUW K RDU G
ZLWKRXW FDXVH DW DQ\ WLPH E\ WKH DIZ2LWKRW WY HDWXR/\MHD R/l DMK HWKHLRBGIG BU W RH
PDMRULW\ RI WKH YRWLQJ SRZHU RI DOCP WMRQLRX VRV WIKGIGY.RW LMXID 8§ RIZHRJI BIGH €
HQWLWOHG WR YRWH IRU WKH HOHFWLRG@®I, HQWMFWRHWE WR YRWH IRU WKH HOt

9DFDQFLHV RQ WKH %RDUG RI 'LUSI GWRHYO\ FUHDWHG GLUHFWRUVKLS RQ $/QKH H&¥H @ WH B RVIHUGG GW K Bl BWAWIRHUWXQ W \R

I[URP DQ LQFUHDVH LQ WKH QXPEHU RI GLURFWRUIVQE QB DD/ LY® MDKH QP RHYU RK |
ERDUG UHVXOWLQJ IURP GHDWK UHVLJQEWDRG NHHP RYD®OHRU H [FLOXMLY RO WSOHU V
VWRFNKROGHUV WR HOHFW DV PDQ\ GLUHRIL RO&, ERDUKH R} XPLEHHFWRUV
GLUHFWRUVKLSV IL[HG E\ WKHP RU RWKHUZLVH DUH ILOOHG H[FOXVLYHO\ E\ D
PDMRULW\ YRWH RI WKH UHPDLQLQJ GLUHFWRUV WKHQ LQ RIILFH HYHQ LI OHVV
WKDQ D TXRUXP

$Q\ GLUHFWRU VR FKRVHQ ZLOO KROG RI30QFH XQMAVORKILV RR BKIRWWM @ XZAFHY KR O &
EHHQ HOHFWHG EHHQ HOHFWHG DQG TXDOLILHG




7DEOH RI &RQWHQWYV

6SHFLDO OHHWLQJ RI WKH %RDUGRHFLDBFRHRHWLQJIV RI WKH $GYHQW ERD 666G HPRLDBHPHMHOWALH)G VER W K H3 U H X L$® & Q W
RU XSRQ WKH ZULWWHQ UHTXHVW RI DQ\ BKDHFMWRQ RI WKH ERDUG RU 3UHVLGH(

FKDLUPDQ RI WKH ERDUG 3UHVLGHQW

RI DW OHDVW D PDMRULW\ RI GLUHFWR

6SHFLDO OHHWLQJ RI WKH 6WRFMNISRIGGBEIOWHHWLQJV RI WKH VWRFNKROGH®YHRL 3G YHMHW IP@JVER | ADIOHD M & FER NKIRID
ERDUG RI GLUHFWRUV WKH FKDLUPDQ RI WKH ERDWGE MRIl GLUWHRWRWW  WWKKHH BRUHLM
RU LQ WKH DEVHQFH RU GLVDELOLW\ RI WD GHHWLEBHQ W DRI BWR HR B WHKVH. GVHRQAN

KROGHUV RI DOO WKH RXWVWDQGLQJ |

8SRQ WKH ZULWWHQ UHTXHVW RI PRUH WKQQVRE@HHOYHRWIKRQ RI BLWKHWRRIWLQJ
SRZHU RI DOO WKHQ RXWVWDQGLQJ VKDUHV RI $GYHQW HQWLWOHG WR YRWH [
PHHWLQJ WKH 3UHVLGHQW VKDOO FDOO D VSHFLDO PHHWLQJ RI WKH VWRFNKRC
, ] WKH 3BUHVLGHQW GRHV QRW FDOO VXFK VSHFLDO PHHWLQJ RI WKH VWRFNKRC
ZLWKLQ ILIWHHQ GD\V DIWHU UHFHLSW RI VXFK ZULWWHQ UHTXHVW VXFK
VWRFNKROGHUV PD\ FDOO WKH VSHFLDO PHHWLQJ RI WKH VWRFNKROGHUV

1RWLFH RI 6BWRFNKROGHU OHHWLQRNSW DV RWKHUZLVH UHTXLUHG E\ ODZ RIFHWVBWY RWKHBHQW HKIDKTKH U HG REN LG
HDFK PHHWLQJ RI $GYHQW VWRFNKROGHUM HXHWRHHEWL@QJXDIOLRY $/EH LW R F NKEH
EH JLYHQ QRW OHVV WKDQ WHQ QRU PWRIHF IWK® QVKD[MWQ EH GDNWQE & RRW I WWVKWVH?
GDWH RI WKH PHHWLQJ WR HDFK VWRFNK®D\HEHHRWH. W& H GG V\R HY R W W KDHV PAHXHR/XK
PHHWLQJ DV RI WKH UHFRUG GDWH IRU GH&M/HUPLQLQJ WKH $GYHQW VWRFNKRO(
HQWLWOHG WR QRWLFH RI WKH PHHWLQJ

9RWLQJ ([FHSW DV RWKHUZLVH UHTXLUHG E\ ODZ R[BHGKH DAX B WHCGIW ZF K/ B UMHHTLX IRU HGS E M QB
KROGHUV RI FRPPRQ VWRFN DUH HQW LW OKIREOW R UR/QRI| YFARRW A RIQ WV WR FIK \DKIDHU i QRN L
FRPPRQ VWRFN KHOG DW DOO PHHWLQJV FRIPR @G N® RW K LKW OS] IRH S BR/U WA MU
UHTXLUHG E\ ODZ KROGHUV RI FRPPRQ VWWRN NKPO®HYRW BH BIQQH WIOHED W Q W
RQ DQ\ DPHQGPHQW WR WKH FXUUHQW F KOWKHHIZ IRV HS G M il R IMU MG [EW ADHO KR B 6 WU
WR WKH WHUPY RI RQH RU PRUH RXWVWD @& GWLIWOHIGL W\R RIRSWHH RHU D B & D/RWROFAP H
KROGHUV RI VXFK DIIHFWHG VHULHV Rl SWHIGIDWHE VR/@FS\DUR W R MW MAHUH VHR WK
VHSDUDWHO\ RU WRJHWKHU ZLWK WKH K RSQUGH Y URIGRQW REEWN R.R WHK R W R IDIG WXV KR |
VHULHV Rl SUHIHUUHG VWRFN WR YRWH WKREN BQ H X QWD WHRLWKHUF X HE B Q
FKDUWHU RI $GYHQW RU PRUH RWKHU VXFK VHULHV RI SUHI
SXUVXDQW WR WKH FKDUWHU RI 1HZ $0
([FHSW DV RWKHUZLVH UHTXLUHG E\ ODZ RU WKH FXUUHQW FKDUWHU RI $GYHQW
KROGHUV Rl SUHIHUUHG VWRFN DUH HQWLWOHG WR FDVH WKH QXPEHU RI YRWH
HTXDO WR WKH QXPEHU Rl ZKROH VKDUHV RI FRPPRQ VWRFN LQWR ZKLFK WKH
VKDUHV RI SUHIHUUHG VWRFN KHOG E\ VXFK KROGHU DUH FRQYHUWLEOH DV RI
UHFRUG GDWH RQ DQ\ PDWWHU SUHVHQWHG WR WKH VWRFNKROGHUV RI $GYHQ
WKHLU DFWLRQ RU FRQVLGHUDWLRQ DW DQ\ PHHWLQJ Rl WKH VWRFNKROGHUV F
$GYHQW

([FHSW DV RWKHUZLVH UHTXLUHG E\ ODZ RU WKH FXUUHQW FKDUWHU RI $GYHQW
KROGHUV RI SUHIHUUHG VWRFN VKDOO YRWH WRJHWKHU ZLWK WKH KROGHUV R
FRPPRQ VWRFN DV D VLQJOH FODVV DQG RQ DQ DV FRQYHUWHG WR FRPPRQ
VWRFN EDVLV




7DEOH RI &RQWHQWYV

&XPXODWLYH 9RWLQJ

'UDJ $ORQJ

'HODZDUH ODZ DOORZV IRU FXPXODWLYH YRWDQZD RIY @\DIZI BOBREZEHRB U FX RLQOW WH Y
FXUUHQW FKDUWHU RI $GYHQW KRZHYHUF K\DKUHNHXURIH ROV ,F K BHWHD BRW 14 G YRH GPW &
QRW DXWKRUL]JH FXPXODWLYH YRWLQJ FXPXODWLYH YRWLQJ

.l WKH VWRFNKROGHUV RI $GYHQW UH S U H¥Q\QIMFVQLIRE) RIMM R UUWE FRIUWSKHHU WIKW @ H
RXWVWDQGLQJ YRWLQJ SRZHU RI $GYHQW HA RER VIHWWIRQ F RQ\DXMRD RIUH VDS HF LD O
$SSURYHG 7UDQVDFWLRQ DV GHILQHG LQEW KH | Y%K ABKROE\HW TDDG K@ H P Bl Q /H’S|
$GYHQW ZKHWKHU LQ RQH WUDQVDFW LRQWRF DKROGIHW RR | UHHE DD & G DAIUED PO D E
WKH VWRFNKROGHUY UHSUHVHQWLQJ D PDMRULWYL @J W\K¥XWK H/QV R R M/R/RVCDGHAULQ J
SRZHU RI $GYHQW KDYH WKH ULJKW WR UHTXLUH WKDW VXFK RWKHU VWRFNKR(
VXSSRUW DQG SDUWLFLSDWH LQ WKH $SSURYHG 7UDQVDFWLRQ RQ VXEVWDQWI
WKH VDPH WHUPV DQG FRQGLWLRQV DV WKH VWRFNKROGHUY UHSUHVHQWLQJ D
PDMRULW\ Rl WKH WKHQ RXWVWDQGLQJ YRWLQJ SRZHU




7DEOH RI &RQWHQWYV

'HFODUDWLRQ DQG 3D\PHQW RI 'BROGIWQEAXUWKHU UHVWULFWHG LQ WKH FHUWLILFDWH RI LQFRUSRUDWLRQ WKH '

SHUPLWV D FRUSRUDWLRQ WR GHFODUH DQG SD\ GLYLGHQGYV RXW RI HLWKHU L
VXUSOXV RU LL LI QR VXUSOXV H[LVWV RXW RI QHW SURILWV IRU WKH ILVFDO
ZKLFK WKH GLYLGHQG LV GHFODUHG DQG RU WKH SUHFHGLQJ ILVFDO \HDU SUR’
WKDW WKH DPRXQW RI FDSLWDO RI WKH FRUSRUDWLRQ LV QRW OHVV WKDQ WK
DJJUHJDWH DPRXQW RI WKH FDSLWDO UHSUHVHQWHG E\ WKH LVVXHG DQG
RXWVWDQGLQJ VWRFN RI DOO FODVVHV KDYLQJ D SUHIHUHQFH XSRQ WKH
GLVWULEXWLRQ RI DVVHWYV 7KH '*&/ GHILQHV VXUSOXV DV WKH H[FHVV DW DQ)
WLPH RI WKH QHW DVVHWYV RI D FRUSRUDWLRQ RYHU LWV VWDWHG FDSLWDO ,(C
WKH '"*&/ SURYLGHV WKDW D FRUSRUDWLRQ PD\ UHGHHP RU UHSXUFKDVH LWV
VKDUHV RQO\ ZKHQ WKH FDSLWDO RI WKH FRUSRUDWLRQ LV QRW LPSDLUHG DQC
LI VXFK UHGHPSWLRQ RU UHSXUFKDVH ZRXOG QRW FDXVH DQ\ LPSDLUPHQW RI W
FDSLWDO RI D FRUSRUDWLRQ

7KH FXUUHQW FKDUWHU RI $GYHQW SURYLGHV WKDW $GYHQW VKDOO QRW GHF
SD\ RU VHW DVLGH DQ\ GLYLGHQGYV RQ VKDUHV RI DQ\ RWKHU FODVV RU VHULH
FDSLWDO VWRFN RWKHU WKDQ GLYLGHQGV RQ VKDUHV RI FRPPRQ VWRFN SD\D
LQ VKDUHV RI FRPPRQ VWRFN XQOHVV WKH KROGHUV RI WKH SUHIHUUHG VWRF
RXWVWDQGLQJ ILUVW UHFHLYH RU VLPXOWDQHRXVO\ UHFHLYH D GLYLGHQG R(C
RXWVWDQGLQJ VKDUH RI SUHIHUUHG VWRFN LQ DQ DPRXQW HTXDO WR L LQ WK
RI D GLYLGHQG RQ FRPPRQ VWRFN RU DQ\ FODVV RU VHULHV WKDW LV FRQYHUW
LOQWR FRPPRQ VWRFN WKDW GLYLGHQG SHU VKDUH RI SUHIHUUHG VWRFN DV ZR
HTXDO WKH SURGXFW RI $ WKH GLYLGHQG SD\DEOH RQ HDFK VKDUH RI VXFK
FODVV RU VHULHV GHWHUPLQHG LI DSSOLFDEOH DV LI DOO VKDUHV RI VXFK FOI
VHULHV KDG EHHQ FRQYHUWHG LQWR FRPPRQ VWRFN DQG % WKH QXPEHU RI
VKDUHV RI FRPPRQ VWRFN LVVXDEOH XSRQ FRQYHUVLRQ RI D VKDUH RI SUHIHU
VWRFN LQ HDFK FDVH FDOFXODWHG RQ WKH UHFRUG GDWH IRU GHWHUPLQDWLR
KROGHUV HQWLWOHG WR UHFHLYH VXFK GLYLGHQG RU LL LQ WKH FDVH RI D GL
RQ DQ\ FODVV RU VHULHV WKDW LV QRW FRQYHUWLEOH LQWR FRPPRQ VWRFN D
SHU VKDUH Rl SUHIHUUHG VWRFN GHWHUPLQHG E\ $ GLYLGLQJ WKH DPRXQW RI
GLYLGHQG SD\DEOH RQ HDFK VKDUH RI VXFK FODVV RU VHULHV RI FDSLWDO VW
WKH RULJLQDO LVVXH SULFH RI VXFK FODVV RU VHULHV RI FDSLWDO VWRFN VX
DSSURSULDWH DGMXVWPHQW DQG % PXOWLSO\LQJ VXFK IUDFWLRQ E\ DQ DPRX
HTXDO WR WKH DSSOLFDEOH RULJLQDO LVVXH SULFH SURYLGHG WKDW LI $GYH
GHFODUHV SD\V RU VHWV DVLGH RQ WKH7KBPEHRGD® R B LGJIHAVERIUNG RR Q VK B W&\
PRUH WKDQ RQH FODVV RU VHULHV RI FDSDWBOINW RE&, PMKHSOGL YE GHIQEH @ BW EST
KROGHUV RI WKH SUHIHUUHG VWRFN VKDOOQKDH YD GRF XLBIZWEB SE BV HFE® XS/RMOVWKWHRE
RQ WKH FODVV RU VHULHV RI FDSLWDO VWWRKDNUWWXRW EZRXIONED OHYAXK RN L @ XVE KIHH KW
SUHIHUUHG VWRFN GLYLGHQG FKDUWHU




7DEOH RI &RQWHQWYV

/LPLWDWLRQ RI /LDELOLW\ RI 'LUHFAVRIUY&D @G PRILWHULDMLPLWLQJ RU HOLPLQDWIK®H 'Y H5 R B R HWAD O\L BILWE QO LRNA RO DP L Q

,QGHPQLILFDWLRQ RI 'LUHFWRUYV

,QWHUHVWHG 'LUHFWRUYV

JLGXFLDU\ 'XWLHV RI 'LUHFWRUV

GLUHFWRU WR D FRUSRUDWLRQ RU LWV \GWHBRARWRQWGWMR \D HRAHSRW ZWWRQU R U DLUN
EUHDFKHV RI WKH GXW\ RI OR\DOW\ L QWHHDIFK@LNORP WHKHR GXXAW | XORAD2MYO L
UHSXUFKDVHV RU GLYLGHQGV RU LPSURGHEXIHHDREDREHJQHWILGHQGY RU LPS

7KH FXUUHQW FKDUWHU RI $GYHQW SURYKEHWKK WKWMWU WIR1WK H 0 & O DIHV/AV SHI[RWH.(
SURYLGHG E\ ODZ QR GLUHFWRU ZLOO EB WRML\GHIED B\OO 1 D@ R H MWURH B & R QAN GRQL
VWRFNKROGHUV IRU PRQHWDU\ GDPDJH VRIR U VEW VFKR R N KIRGODGFHH DW \| B \W R Q M VWD U
GLUHFWRU GXW\ DV D GLUHFWRU

ZIKHFHERVIJHQHUDOO\ SHUPLWV D FRUSRUDWHRQWRHQBUHPQOMN IMUP GWVHF\WRUSR
DQG RIILFHUV DFWLQJ LQ JRRG IDLWK 8 @GHU RWIKH H1& DWKWH @R UQ RIRIRVEL FDQ W K
WKURXJK LWV VWRFNKROGHUV GLUHFWRVUKRURX JIKQ GW 8 HVONGRHFNVK FOGHG B O VF RXLQMH
GHWHUPLQH WKDW WKH FRQGXFW RI WKH LSHWU GRIQV N U PINQ 1@ WIKQGHWRHWARQG XF!
FRQIRUPHG ZLWK WKH VWDWXWRU\ SURYER QRRUWP HREY AHIUW K QU KIHQ G\W B % DMWAR U\ S U

7KH FXUUHQW FKDUWHU RI $GYHQW SUR YIKGHHK VKN WUSKIY HHQAVS @ & O DL DQ GSHPRML ¢
HDFK GLUHFWRU DQG RIILFHU WR WKH IXDQGNMWQH[WHDMK S3H WMHIAMR K GD B\GDFSIS OR |
oDz DSSOLFDEOH ODZ

7R WKH IXOOHVW H[WHQW SHUPLWWHG EV R DNVK Hb GXYGHIHA W HHJ W XIQ@MH 8 UL WW H G
H[SHFWDQF\ WKDW DQ\ Rl WKH $GYHQW GI[BHFWRQF\ M RODWRDI®URD QY KR WS R \$D ¥
RSSRUWXQLW\ LQ ZKLFK KH RU VKH PD\ ERHRARSRHU D WIHURIS\S R UNVGX ®IIOWMA LHY FAKIW K K
ZLWK UHVSHFW WR DQ\ RI WKH GLUHFWRSD& R IH§ B SI\@ VI LA KV K HMBVHEHWE W RV R QD R
FRUSRUDWH RSSRUWXQLW\ WKDW ZDV REHWK GJ MARS M R WK WS D VIRROU 8 R O B &/\H LR)S i€
KHU FDSDFLW\ DV D GLUHFWRU Rl $GYHQ3HZKRQHVROMIOSHY WRY RY KHWI KDBD@
VHUYLFHV LQ VXFK FDSDFLW\ VXFK SHUVRQ LV SHUIRUPLQJ VHUYLFI

8QGHU 'HODZDUH ODZ WKH VWDQGDUGV R GHRWQ GXKFDVZ DRJIH ®LDIH PWKRHJ V VKDY E D U (
GHYHORSHG WKURXJK '"HODZDUH FRXUW FODH/YHOBBHGHYHKUB®OK '& DDEPWR UAR R M)
H[HUFLVH D GXW\ RI FDUH DQG GXW\ RI PR\ M| HUFE IR DGGDOWWR I WR WK BQG (
FRPSDQ\ DQG LWV VWRFNKROGHUV O0OHPBWKHN RRPESD\ERQ GG WV GAVWRIFNKRRIO/G RIU
DQ\ FRPPLWWHH GHVLJQDWHG E\ WKH ERGUGHRW®RIUVHR W UM B R AP\LIWW & B UGH VL
HQWLWOHG WR UHO\ LQ JRRG IDLWK XSRWLWKHDUBF RIQEM R D WE W RRWS®\UIDQV 1L R
XSRQ VXFK LQIRUPDWLRQ RSLQLRQV UHRBEBRYDWMLR QYU DWW HKFRHR@WWX & K H\QH R W
WKH FRUSRUDWLRQ E\ FRUSRUDWH RIILFMWWD WPPSHORWWVHYU HFRIP Q@ WG HMR W IKW Kt
ERDUG RI GLUHFWRUV RU RWKHU SHUVR®Y DO/RWRH ¥ D WR\PHPUL W WX HKW RH PVEKIK ER D
UHDVRQDEO\ EHOLHYHV DUH ZLWKLQ V XFKRRPADRNHW HJH/U VY REKT WP FSRIRH H VWWHL R D@D R
H[SHUW FRPSHWHQFH SURYLGHG WKDW SHUKRRW¥X W BIHHW/WR @ KIDO/ FEB HQS HU W
VHOHFWHG ZLWK UHDVRQDEOH FDUH E\ RWRGUEBKDURQ I KWKHEFHRIQSRYO WER Q G
DSSURSULDWH UHOLDQFH RQ UHFRUGYV DRIGWKW KHRU 5E® LROM DRVMQL REX BEK DV 8 BW § U
GLUHFWRUV IURP OLDELOLW\ UHODWHG WRI8HPDWIRRQY SADRAMHE WWHGL R @ PWXE KV
UHFRUGYVY DQG RWKHU LQIRUPDWLRQ PDGH EDVHG RQ VXFK UHFRUGYV DQG F

7KH $GYHQW ERDUG RI GLUHFWRUV PD\ HIKHK RIHZH$D & OEWDRKG SRIZGIUVWWHRWRUYV PD
$GYHQW DQG GR DOO VXFK ODZIXO DFW\M HZQ &0 &,KD Q GVGHRV DIMWHVXRW &D X1\ D WX
$GYHQWTV FKDUWHU RU $GYHQWTYTV E\ODY W RW XWVKH RW RHRX KR & AN URMDD WHWH R
RI $GYHQW VWRFNKROGHUV GLUHFWHG RUWNBRHRNXRWHGE WA BHIHHHBARWH B IRIIH G B
VROHO\ E\ VWRFNKROGHUV UHTXLUHG WR EH H[HUFLVHG RU GRQH




7DEOH RI &RQWHQWYV

,QVSHFWLRQ RI %RRNV DQG 5HFBQGWU WKH '*&/ DQ\ VWRFNKROGHU RU EHQIGHEBLWKHRZQH DDV WKHNKRIDKCGHU RU

&KRLFH RI )RUXP

4XRUXP

$PHQGPHQW WR &HUWLILFDWH RI

$PHQGPHQW WR %\ODZV

XSRQ ZULWWHQ GHPDQG XQGHU RDWK VWISW QQZUW W IS Q RESHRD 8 6USRE H UWKDIW K
HLWKHU LQ SHUVRQ RU E\ DWWRUQH\ RU RMAKKIHIU DLIGI GW U WRQLRW SN FDW V@G PH\N|
FRSLHY DQG H[WUDFWV IURP WKH FRUSR UTRSILRIY TV QGNRFWNUD R &YHIW RPLWWHRFR U ¢
VWRFNKROGHUV DQG LWV RWKHU ERRNV \DWQRFYKRRGGEW VRQE $WR/SRW KSHW & RWRI
GXULQJ WKH XVXDO KRXUV IRU EXVLQHVGXUKF WKBHQWK FE KIRWHY RR U$ 6 X W IQQ\F
SHUPLWY $GYHQWIV ERRNV DQG UHFRUGSHUR LBM NHZS 90 & LW KERRRY B RS VLIEAR U
'"HODZDUH '"HODZDUH

7KH FXUUHQW FKDUWHU RI $GYHQW JH Q HAKHO PK D3LHWVH U QFDIWLHIZ WK&, & R ®H WDRIO \
&KDQFHU\ Rl WKH 6WDWH RI '"HODZDUH DV&KR B FHRWDHRD @/ HH [V X W HY R | | RHUDXOPZ DRI
DQ\ VWRFNKROGHU LQFOXGLQJ D EHQHILFRD® QY §WRFWRR OIG HIQ \L@HF O XGL W I YH
DFWLRQ RU SURFHHGLQJ EURXJKW RQ EHEEHOLYRDVEGWH QWWLRIQ RQ\SURFHRIGLQJ
DVVHUWLQJ D FODLP RI EUHDFK RI D ILGXBQD D\FWXWRQ RARHEWDQY GLEGIBWRE| E!
RIILFHU RU RWKHU HPSOR\HH Rl $GYHQWDWR GHGMNHQMR R URSIGFHQWRIW RWKHU HPE
VWRFNKROGHUV LLL DQ\ DFWLRQ DVVHWRWLIGHZ 06 G&,H VPV IV.RFINKR/O G B Y ¥ Q WL LL WD\
GLUHFWRUV RIILFHUV RU HPSOR\HHV DURMLIQIVSX UN X $Q &, WRV D @ LYBIR WIRAL\R QR
WKH '*&/ RU WKH FXUUHQW FKDUWHU RI $GXHEWDRW $\&~ HD@QW BWEYANZRQ RY WKH
DQ\ DFWLRQ DVVHUWLQJ D FODLP DJDLQ V0 & GRUH QMZ & W&, 16/L BOAVZR U VL YR | DIGR HIUR
HPSOR\HHV JRYHUQHG E\ WKH LQWHUQDODDDIDQUW GREWOU&Q H WWX & MUYiiF BM\R B VF HR
H[FHSWLRQV WKH LQWHUQDO DIIDLUV GRFWULQH V

%RDUG RI G& PIDMRRILW\ RI WKH $GYHQW ERPDGGRRIGELBHBRMRRVW\ RI WKH 1HZ $08&
FRQVWLWXWHY D TXRUXP DW DQ\ PHHWL @R RV WLKWHXSGH Q W XERRIDXPG DRN G QU WP HWM Kk
GLUHFWRUV
6WRFNKRBEBHWHVHQFH LQ SHUVRQ RU SUR[\ DW D VWRFNKROGHUV
PHHWLQJV RI WKH KROGHUV RI VKDUHYV RAWRRKMNWRIBEGEUW\E VFHD@E MV DLAGD \SWMIRFRQ R
UHSUHVHQWLQJ D PDMRULW\ RI WKH YRWERBHWRQZHV RI \ RO RRKWIZMDWQBLYK VKB
RI FDSLWDO VWRFN HQWLWOHG WR YRWHUBW UHVAKQ ?VH.IQW LDQ P OFNR R W M \WRKIVWHR/HDY
H[FHSW WKDW ZKHQ VSHFLILHG EXVLQHVRILAD®RWEDH YWRWVRHGI RIQ@ W L \D CFHO®D WAR RrR
VHULHV RI VWRFN YRWLQJ DV D FODVV WKR UKO GHBM SRV WKDWH ¥ KKHHS ¥V B M AQIW!
PDMRULW\ RI WKH YRWLQJ SRZHU RI WKHFR®WV VVRLIQWGCH QUHWKRIUWW FRRANV XRKVEQD \
RU VHULHV ZLOO FRQVWLWXWH D TXRUXPUHSUHVHQWLQJ D PDMRULW\ RI WKH Y
VKDUHV RI VXFK FODVV RU VHULHV ZL!

8SQERUSRODWRLRKY ODZ DQ DPHQGPHQW W RS QCGRK.D UHADHDZ D H B FODIYO M\QUBIF K Q G IR YA QWK
DSSURYDO RI WKH $GYHQW ERDUG Rl GLUMKMW PS8 DRY® O RDWRHLMWH\ZRYOWKHRD U (
FRPELQHG YRWLQJ SRZHU RI WKH WKHQ RXWMVAVRPEGQEAE WKRDNLHMI FSIRZRIW LRIJIW K F
VWRFN YRWLQJ WRJHWKHU DV D VLQJOHVRMR(FARW YRWLQJ WRJHWKHU DV D VLQJ

(IFHSW DV RWKHUZLVH UHTXLUHG E\ ODZ (RRIOSBM DW RIWAR-PIPR.QY W W R FX LWKDE0 B\ O
QRW EH HQWLWOHG WR YRWH RQ DQ\ D P HORAP EG W QAR LWIOHH G XWR) FY @ W HF KRODU BVGI\UL
$GYHQW WKDW UHODWHY VROHO\ WR WK I 0/&H WPK/D R/l IRHYHD RUH WP R/IRKD IRGCWW R/ DNGKGHL
VHULHV RI SUHIHUUHG VWRFN LI WKH KR O/GHWW\R RV SEHK IDH URFME H\GWARHFUL HIVWRK H |
SUHIHUUHG VWRFN DUH HQWLWOH HLWK HW N HEDUHDGV WW R RN BURH HHVQ KVH WV D IHW Ki LW
KROGHUV RI RQH RU PRUH RWKHU VXFK VKRQBWWRV BURIQH BiGP RWR FRW KNHRJ WROW
WKHUHRQ SXUVXDQW WR WKH FXUUHQW RWHIWWMIRQ BXBEXHQW WR WKH FKDUWH

7KH $GYHQW ERDUG RI GLUHFWRUV LV H[FKHVM{I PO KERDIWE R WRLBERW RUN SHUO
DOWHU DPHQG DQG UHVFLQG DQ\ RU DOOCPRNMW KHHEBWHIIDZ VDRIWSHEY HBOPM QKB QG UH
E\ODZV PD\ DOVR EH DPHQGHG UHSHDOHIHR $0EG GHCH VEROP\ZW RPHD\$CYMRVVEH DP}t
VWRFNKROGHUYV UHSUHVHQWLQJ D PDMRUE\WWV KRH WHH $ORW VQWRE REKRO GRH WD\O O RS U
WKHQ RXWVWDQGLQJ VKDUHV RI FDSLWDWZRWRKINJ 8V $SGHUHRWQ W RI WKH

RXWVWDQGLQJ VKDUHV RI FDSLWDO V!




7DEOH RI &RQWHQWYV

%(1(),&,$/ 2:1(56+,3 2) 6(&85,7,(6

7KH IROORZLQJ WDEOH VHWV IRUWK LQIRUPDWLRQ UHJDUGLQJ WKH EHQHILFLDO RZQHUVKLS RI VKDUHV RI $08&

Rl VKDUHV RI 1HZ $0&, FRPPRQ VWRFN XSRQ WKH &ORVLQJ RI WKH %XVLQHVV &RPELQDWLRQ E\

" HDFK SHUVRQ NQRZQ E\ $0&, WR EH WKH EHQHILFLDO RZQHU RI PRUH WKDQ Rl $0&, FRPPRQ VWRFN DV
XSRQ WKH &ORVLQJ RI WKH %XVLQHVV &RPELQDWLRQ

" HDFK RI $0&,1V RIILFHUV DQG GLUHFWRUYV
" HDFK SHUVRQ ZKR ZLOO EHFRPH DQ H[HFXWLYH RIILFHU RU GLUHFWRU RI WKH &RPELQHG (QWLW\ XSRQ WKH
" DOO H[HFXWLYH RIILFHUV DQG GLUHFWRUV RI WKH &RPELQHG (QWLW\ DV D JURXS XSRQ WKH &ORVLQJ RI Wk

%HQHILFLDO RZQHUVKLS LV GHWHUPLQHG DFFRUGLQJ WR WKH UXOHV RI WKH 6(& ZKLFK JHQHUDOO\ SURYL(
LQYHVWPHQW SRZHU RYHU WKDW VHFXULW\ LQFOXGLQJ RSWLRQV DQG ZDUUDQWYV WKDW DUH FXUUHQWO\ H[HUFI

7KH EHQHILFLDO RZQHUVKLS RI VKDUHV RI $0&, FRPPRQ VWRFN SUH %XVLQHVV &RPELQDWLRQ LV EDVHG RQ
R VKDUHV RI &0DVV $ FRPPRQ VWRFN DQG VKDUHV RI &0DVV % FRPPRQ VWRFN 7KH EHQHIL
&RPELQDWLRQ LV EDVHG RQ VKDUHV WR EH RXWVWDQGLQJ ,W H[FOXGHV DQ\ RXWVWDQGLQJ :DUUD
FRQQHFWLRQ ZLWK WKH %XVLQHVV &RPELQDWLRQ RU DQ ([WHQVLRQ 5HGHPSWLRQ LL WKH QHJDWLYH &ORVL(
VWDWHPHQWY DV RI 6HSWHPEHU LLL QR DZDUGV DUH LVVXHG XQGHU WKH (TXLW\ ,QFHQWLYH 30DQ LY
SULRU WR WKH &ORVLQJ ,I| WKH DFWXDO IDFWV DUH GLIIHUHQW WKDQ WKHVH DVVXPSWLRQV ZKLFK WKH\ DUH Ol

8QOHVV RWKHUZLVH LQGLFDWHG $0&, EHOLHYHV WKDW DOO SHUVRQV QDPHG LQ WKH WDEOH KDYH VROH YRW

3UH %XVLQHVV &RPELQDWLRQ %HQHILFLDO 2ZQHUVKLS 7DEOH

&ODVV $ &RPPRQ 6WRFN &ODVV % &RPPRQ 6WRFEN $SSUR[LPDWH
1XPEHU RI 1XPEHU RI SHUFHQWDJH
6KDUHV $SSUR[LPDWH 6 KDUHV $SSUR[LPDWH RI 2XWVWDQGLQ.

1DPH DQG $GGUHVV RI %HQ@HHQHAHUDBLD OO\ SHUFHQWDJH %HQHILFLDOO\ BHUFHQWDJH &RPPRQ
2ZQHU 2ZQHG R1 &0DVV 2ZQHG RI &ODVV 6 WRFN

$0&, 6SRQVRU //&
+DQV - OHQGH

JULW] 5 .XQGUXQ
:LOOLDP +XQWHU
%ULDQ %HHP

1LPHVK 3DWHO
3DWULFN 0XUSK\
*DU\ BUHQ

/DZUHQFH 0 &ODUN -U
-DVRQ *UDQW
6KDROLQ &DSLWDO ODQDJHPHQW //& 2 2
+XGVRQ %D\ &DSLWDO ODQDJHPHQW

/3 2 2
'DYLGVRQ .HPSQHU &DSLWDO

NN NN NNNDNNN
NN NN NNNDNNN

ODQDJHPHQW /3 2 2
*OD]HU &DSLWDO 2 2
$00 GLUHFWRUYV DQG H[HFXWLYH RIILFHUV

DV D JURXS LQGLYLGXDOV 2 2

OHVV WKDQ
7KH VWRFNKROGHU PD\ KDYH UHGHHPHG VRPH RU DOO RI $0&,1TV FRPPRQ VWRFN KHOG E\ VXFK KROGHU L(
UHGHPSWLRQ LV QRW DYDLODEOH WR $0&, DV RI WKH GDWH KHUHRI




7DEOH RI &RQWHQWYV

8QOHVV RWKHUZLVH QRWHG WKH EXVLQHVV DGGUHVV RI HDFK RI WKH IROORZLQJ HQWLWLHV RU LQGLYLGXDOV

,QWHUHVWYV VKRZQ FRQVLVW VROHO\ RI IRXQGHU VKDUHV FODVVLILHG DV VKDUHV RI &0DVV % FRPPRQ VWI
DGMXVWPHQW

$0&, 6SRQVRU //& LV WKH UHFRUG KROGHU RI VXFK VKDUHV .LUPDU 7UXVW 86 DQG )ULW] 5 .XQGUXQ 5HYI
WKH WUXVWHH RI .LUPDU 7UXVW 86 DQG )ULW] 5 .XQGUXQ LV WKH WUXVWHH RI )ULW] 5 .XQGUXQ 5H\
FRPPRQ VWRFN KHOG E\ WKH 6SRQVRU (DFK PD\ WKXV EH GHHPHG WR KDYH EHQHILFLDO RZQHUVKLS RI W
EHQHILFLDO RZQHUVKLS RI WKH UHSRUWHG VKDUHV RWKHU WKDQ WR WKH H[WHQW RI DQ\ SHFXQLDU\ LQWHU
FRQWUDFW DV VXFK VKDUHV PD\ QRW EH YRWHG RU GLVSRVHG RI E\ WKH 6SRQVRU ZLWKLQ GD\V RI WKH G

$FFRUGLQJ WR D 6FKHGXOH *ILOHG ZLWK WKH 6(& RQ )HEUXDU\ 6KDROLQ &DSLWDO ODQDJHPHQW //¢
SULQFLSDO EXVLQHVV RIILFH RI WKH UHSRUWLQJ SHUVRQ LV %URDGZD\ 1HZ <RUN 1HZ <RUN

$FFRUGLQJ WR D 6FKHGXOH *$PHQGPHQW ILOHG ZLWK WKH 6(& RQ $SULO +XGVRQ %D\ &DSLWDO 0DQDJ
WR +XGVRQ %D\ ODVWHU )XQG /WG LQ ZKRVH QDPH WKH VKDUHV RI &0DVV $ FRPPRQ VWRFN UHSRUWHG WKH
$ FRPPRQ VWRFN KHOG E\ +XGVRQ %D\ ODVWHU )XQG /WG 6DQGHU *HUEHU VHUYHV DV WKH PDQDJLQJ PHPI
GLVFODLPV EHQHILFLDO RZQHUVKLS RI WKHVH VHFXULWLHYV 7KH DGGUHVV RI WKH SULQFLSDO EXVLQHVV RIILFI

$FFRUGLQJ WR D 6FKHGXOH *$ ILOHG ZLWK WKH 6(& RQ )HEUXDU\ 'DYLGVRQ .HPSQHU &DSLWDO 0DQEC
<RVHORII LV WKH ([HFXWLYH 0DQDJLQJ OHPEHU DQG FRQWUROV WKH UHSRUWLQJ SHUVRQ 7KH DGGUHVV RI WK
<RUN

$FFRUGLQJ WR D 6FKHGXOH *$ ILOHG ZLWK WKH 6(& RQ 0D\ WKH VKDUHVY UHSRUWHG DUH KHOG E\ FH
3DXO - *OD]HU VHUYHV DV WKH 0DQDJLQJ OHPEHU RI *OD]JHU &DSLWDO //& 7KH DGGUHVV RI WKH EXVLQHVV RIIL

7KH WDEOH DERYH GRHV QRW LQFOXGH WKH VKDUHV RI FRPPRQ VWRFN XQGHUO\LQJ WKH SULYDWH SODFHPHC




7DEOH RI &RQWHQWYV

3RVW %XVLQHVV &RPELQDWLRQ %HQHILFLDO 2ZQHUVKLS 7DEOH

&RPELQHG (QWLW)\ 3RVW %XVLQHVV &RPEL
DVVXPLQJ PD[LPXP

$0&, 3UH %XVLQHVV DVVXPLQJ QR UHGHPSWLRQVUHGHPSWLRQV E\ $0&,
&RPELQDWLRQ E\ $0&, VWRFNKROGHUV VWRFNKROGHUV
SHUFHQWDJH SHUFHQWDJH SHUFHQWD
RI RI RI
1XPEHU RI 2XWVWDQGLQJ1IXPEHU RI 2XWVWDQGLQJ1IXPEHU RI 2XWVWDQG
1DPH DQG $GGUHVV Rl %HQHILFLDO 2Z8KDJUHV 6KDUHV 6KDUHV 6KDUHV 6KDUHV 6KDUHV

"LUHFWRUV DQG ([HFXWLYH 2IILFHUV 3RVW %XVLQHVV
&RPELQDWLRQ

9DVVLOLRV *UHJRULRX 2 2
:LOOLDP +XQWHU
&KULVWRV .DVNDYHOLYV
(PRU\ 'H &DVWUR
-DPHV ) &RIIH\
DWKHULQH ( )OHPLQJ
$QJJHORV 6NXWDULYV
.DWULQD )ULW]
/IDZUHQFH 0 &ODUN -U

NN NN NN
NN NN NN

$00 GLUHFWRUYV DQG H[HFXWLYH RIILFHUV RI &RPELQHG (QWLW\
SRVW %XVLQHVV &RPELQDWLRQ DV D JURXS QLQH
LQGLYLGXDOV 2 2

JLYH BHUFHQW +ROGHUV

$0&, 6SRQVRU //&

2ULRQ 5HVRXUFH 3DUWQHUV 86% /3 2 2

OHVV WKDQ

$VVXPHV WKDW QR VKDUHV RI $0&, &O0DVV $ FRPPRQ VWRFNWRHNKREGBIHRY® DIHY DU EDWHELBQWLRQ E\WKC
RXWVWDQGLQJ IROORZLQJ WKH FRQVXPPDWLRQ RI WKH %XVLQHVV &RPELQDWLRQ

$VVXPHV DGGLWLRQDO US$I@EH PBSOMDMVQ$RARPPRQ VWRFN [RU DJJUHJDRMIO GUIIRPHWY WHRT IDSVSW BRPRPXWHO\ EDVHG R
DSSUR[LPDWHO\ SHU VKDUH EDVHG RQ WKH UHGHPSWLRQ SULFH SHU VKDUH RI 2FWREHU WKDW
XQSDLG H[SHQVHV $0&,1TV OLDELOLWLHY DQG UHGHPSWLRQV E\ $0&,1V SXEOQHR UWW R FNKHBEHEGHRYPWQRQIHW[BPONX G
VKDUHV Rl 1HZ $0&, FRPPRQ VWRFN RXWVWDQGLQJ IROORZLQJ WKH FRQVXPPDWLRQ RI WKH %XVLQHVV &RPEI

&KULVWRYV .DVNDYHOLVYT RZQHUVKLS LQFOXGHYV VKDUHV RZQHG E\ 1HPDODQG /WG DQ HQWLW\ LQ ZKLI
YRWLQJ DQG GLVSRVLWLYH SRZHU ZLWK KK UHAW&HRFIRP RRIORFKHGEWRLQXAMY DGGUHVYVY RI OU .DVNDYHOLV LV 2¢
&DPEULGJH 0% 7KH EXVLQHVYVY DGGUHVV RI 1IHPDODQG /W&\SWXVEWURYRORX 2IILFH 6WURYRORV

8QOHVV RWKHUZLVH LQGLFDWHG WKH EXVLQHVV DGGUHVV RI HDFK RI WKH LQGLYLGXDOV LV 2QH OLIIOLQ 30D




7DEOH RI &RQWHQWYV

7KH QXPEHU RI VKDUHV LQFOXGHV VKDUHV RI 1HZ $0&, FRPPRQ VWRFN WR EH LVVXHG WR WKH 6SRQV
WR EH LVVXHG XSRQ H[HUFLVH RI ZDUUDQWY RZQHG E\ WKH 6SRQVRU 3XUVXDQW WR WKH OHUJHU $JUHHP
WKH %XVLQHVV &RPELQDWLRQ ZKLFK SURYLGHV WKDW WKH 6SRQVRU ZLOO IRUIHLW RQH WKLUG UG RI W
$FTXLVLWLRQ &RUS /LJRQLHU 6WUHHW 6XLWH /IDWUREH 3%

7KH QXPEHU RI VKDUHV LQFOXGHYV VKDUHV RI 1HZ $0&, FRPPRQ VWRFN WR EH LVVXHG WR 2ULRQ 5HV
XSRQ WKH FORVLQJ RI WKH %XVLQHVV &RPELQDWLRQ DQG VKDUHV RI 1HZ $0&, FRPPRQ VWRFN WR
&RPELQDWLRQ 7KH EXVLQHVV DGGUHVV RI 2ULRQ LV $YHQXH RI WKH $PHULFD 1HZ <RUN 1<

,Q FRQQHFWLRQ ZLWK D ORDQ SUHYLRXVO\ PDGH E\ 2ULRQ WR $0&, WKH 6SRQVRU KDV DJUHHG WR WUDQVIH
GHVFULEHG DERYH WR 2ULRQ DV D SHUPLWWHG WUDQVIHUHH RI 6SRQVRU DW WKH FORVLQJ RI WKH %XVLQH?"




7DEOH RI &RQWHQWYV

0$1$*(0(17 $)7(5 7+( %86,1(66 &20%,1$7,21
ODQDJHPHQW DQG %RDUG RI 'LUHFWRUV

7KH IROORZLQJ SHUVEQVHDURWHSHR W DG S\ARR. Q WHHGJ ENM WK HH PO RX W RVDHI R IWRFHUVY DQG GLUHFWRUV IROORZLQJ Wt

1DPH $JH 3RVLWLRQ V

9DVVLOLRYV *UHJRULRX &KDLUPDQ &KLHI ([HFXWLYH 2IILFHU DQG 'LUHFWRU
:LOOLDP +XQWHU BUHVLGHQW &KLHI )LQDQFLDO 2IILFHU DQG 'LUHFWRU
&KULVWRYV .DVNDYHOLV &KLHI ODUNHWLQJ 2IILFHU

(PRU\ '"H &DVWUR &KLHI 7THFKQRORJ\ 2I1ILFHU DQG 'LUHFWRU

-DPHV ) &RIIH\ &KLHI 2SHUDWLQJ 2IILFHU DQG *HQHUDO &RXQVHO
.DWKHULQH ( )OHPLQJ 'LUHFWRU

$QJIJHORV 6NXWDULV 'LUHFWRU

.DWULQD )ULW] 'LUHFWRU

/IDZUHQFH 0 &ODUN -U 'LUHFWRU

$GYHQW 'HVLJQHH
$0&, '"HVLJQHH

,QIRUPDWLRQ UHJDUGLQJ WKH H[HFXWLYH RIILFHUVY DQG GLUHFWRUV IROORZLQJ WKH %XVLQHVV &RPELQDWLRQ LV V

9DVVLOLRYV *UMHJFEHHRX &KDLUPDQ DQG &(2 Rl $GYHQW VLQFH LQFHSWLRQ 'U *UHJRULRX FRIRXQGHG $GYHC
VFLHQWLVW ZLWK UHVHDUFK DQG RU PDQDJHULDO SRVLWLRQV LQ ERWK WKH 8 6 1RUWKHDVWHUQ 0,7 3RODURL
DFWLYLW\ HIWHQGY RYHU D ZLGH DUHD Rl VXEMHFWY LQ WKH UHQHZDEOH HQHUJ\ VSDFH WKDW LQFOXGH
FRQMXJDWHG ROLJRPHUV DQG SRO\PHU QDQRFRPSRVLWHYV +LV SXEOLVKHG ZRUN DV FR DXWKRU LQFOXGHV W
PRUH WKDQ \HDUV RI H[SHULHQFH LQ WKH 8 6 PDUNHW +H KDV H[WHQVLYH H[SHULHQFH LQ WKH WHFKQLFD
&KHPLVWU\ IURP 'XNH 8QLYHUVLW\ DQG KH KDV DWWHQGHG WKH 0%$ SURJUDP DW 1RUWKHDVWHUQ 8QLYHUWRPFYLH\
$SSOLHG 6SHFMBURQFRS) 'U *UHJRULRX LV ZHOO TXDOLILHG WR VHUYH RQ WKH ERDUG RI GLUHFWRUV IROOF
H[SHULHQFH

&KULVWRYV .DIMNIEYHOBEBEYHQW DV &KLHI ODUNHWLQJ 2IILFHU LQ JURP WR KH VHUYHG DV 0DQDJLQJ 'L
WR KH ZzDV D UHVHDUFK VFKRODU DW WKH 0,7 OHGLD /DE LQ %YRVWRQ ODVVDFKXVHWWYVY +H KDV EHHQ D
ILUVW GD\ +H LV D VHULDO HQWUHSUHQHXU LQ WKH WHFK LQGXVWU\ DQG SULPDULO\ GLIJLWDO PDUNHWLQJ ZI
HQWHUSULVH VRIWZDUH V\VWHPV GHVLJQHG IRU 3UDWW KLWQH\ $QDORJ 'HYLFHV *HQHUDO (OHFWULF DQG

SURGXFWLRQ 6FKHGXOLQJ +H KROGV D 3K ' LQ 6XSSO\ &KDLQ ODQDJHPHQW DV ZHOO DV DQ 0 6F LQ ODQXIDFWX
(FRQRPLFV IURP %URZQ 8QLYHUVLW\
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(PRU\ 'H &DNWVYHREHHQ $GYHQWYfV &KLHI 7THFKQRORJ\ 2IILFHU VLQFH 'U 'H &DVWUR LV UHVSRQVLEOH IRU
7THFKQRORJLHV 3ULRU WR MRLQLQJ $GYHQW 'U 'H &DVWUR ZDV D 9LFH 3UHVLGHQW %XVLQHVV ODQDJHPHQW D
VDOHV EXVLQHVV GHYHORSPHQW TXDOLW\ FRQWURO DQG 5 ' GLUHFWLRQ DOO FXPXODWLQJ LQ QHDUO\ D IRXU |
PDQDJHG RSHUDWLRQV FUHDWHG D JOREDO EUDQG DQG H[SDQGHG WKH RUJDQL]JDWLRQYfV IXHO FHOO FRPSRQ
DQG FDWDO\WWV HOHFWURFKHPLFDO WHFKQRORJ\ VHQVRUV DQG D EHHU ERWWOH FDS WKDW H[WHQGV VKHOI ¢
JDV GLIIXVLRQ HOHFWURGHY DQG WKH (&6 1HZ THFKQRORJ\ $ZDUG WR ( 7(. 'LYLVLRQ IRU LQWURGXFLQJ DQ
'"HSDUWPHQW RI &KHPLVWU\ DW WKH 8QLYHUVLW\ RI &LQFLQQDWL DQG D % 6 LQ &KHPLVWU\ IURP 'XNH 8QLYHUVI
WHFKQRORJLFDO H[SHULHQFH

-DPHV ) &RDWNUYHG DV *HQHUDO &RXQVHO DQG &RUSRUDWH 6HFUHWDU\ Rl $GYHQW VLQFH 0DUFK %HILQQ
RI H[SHULHQFH LQ FRUSRUDWH DQG VHFXULWLHY ODZ PHUJHUV DQG DFTXLVLWLRQV YHQWXUH FDSLWDO DG
WUDQVDFWLRQV LQ ERWK 1RUWK DQG 6RXWK $PHULFD (XURSH DQG &KLQD 7KURXJKRXW WKH FRXUVH RI |
WHFKQRORJ\ VHFWRUV DQG VSHFLILF H[SHULHQFH ZLWKLQ WKH IXHO FHOO LQGXVWU\ )URP WR KH VHUY
ZDV D *HUDOG / :DOODFH 6FKRODU DW 1HZ <RUN 8QLYHUVLW\ 6FKRRO RI /DZ ZKHUH KH UHFHLYHG DQ // 0 EQRRU
IURP 3URYLGHQFH &ROOHJHKBIU% B R WHADLZX HEELWRWG GHRURLHUFD DQG $FTXLVLWLRQV +H LV UHFRJQL]H G$ 0RIDMVQARIU N R
ZDV QDPHG D ODVVDFKXVHWWYVY 6XSHU /DZ\HU E\ /DZ DIRUEWARYOA I 1§ W+ REFEDID QH B HHO/ORIS RIDMWKHE %ERVWRQ % DU )RX

DWKHULQH ( KDWMRYHU ILIWHHQ \HDUVY H[SHULHQFH LQ +LJKHU (GXFDWLRQ OHDGHUVKLS DQG KDV EHHQ W
UHVRXUFHY DQG VHWWLQJ VWUDWHJILF SULRULWLHY DQG ZLWK RYHUVLJKW RI DOO 'HDQV DQG 'LUHFWRUV )URP
VHUYHG DV WKH 3UHVLGHQW RI WKH %RDUG Rl WKH 8QLYHUVLW\ RI 3LUDHXV $ KLVWRULDQ E\ WUDLQLQJ VKH HI
IURP WKH 8QLYHUVLW\ RI &DOLIRUQLD %HUNHOH\ 6KH ZDV JUDQWHG KRQRUDU\ *UHHN FLWL]JHQVKLS E\ WKH +H
TXDOLILHG WR VHUYH RQ WKH ERDUG Rl GLUHFWRUV IROORZLQJ WKH %XVLQHVV &RPELQDWLRQ GXH WR KHU H[W

$QJIJHORV 6MNDWD Wi6F LQ (FRQRPLFV IURP $UL]JRQD 6WDWH 8QLYHUVLW\ DQG DQ 0%$ IURP WKH 7KXQGHUELUG |
EDQNLQJ ILQDQFH PDQDJHPHQW WUHDVXU\ DQG LQYHVWPHQWYVY +H LV FXUUHQWO\ D PHPEHU RI WKH ,QFRUSRL
PLVVLRQ WR SURYLGH ,VODPLF ILQDQFLQJ WR WKH JOREDO HQHUJ\ VHFWRU .H\ SRVLWLRQV KH KHOG LQ WKt
7TUDQVIRUPDWLRQ 4DWDU $LUZD\V 0DQDJLQJ 3DUWQHU 1HZ 6\PERO *OREDO $GYLVRUV &KLHI ([HFXWLYH 211IL
7TUHDVXUHU 7LWDQ &HPHQW +HDG RI (TXLW\ )LQDQFLQJ &DO\RQ 6HFXULWLHV DQG 'LUHFWRU RI (TXLW\ )LQ
FRUSRUDWH VI\QGLFDWHG IDFLOLW\ LQ *UHHFH D \HDU % PLOOLRQ WUDQVDFWLRQ OU 6NXWDULV LV ZHOO T
GHYHORSPHQW DQG ILQDQFLDO H[SHULHQFH

.DWULQDLYUWKH ([HFXWLYH 'LUHFWRU Rl WKH 6WDWLRQDU\ )XHO &HOO &ROODERUDWLYH OHDGLQJ HGXFDWLR!
ZRUNV ZLWK WKH 1DWLRQDO )XHO &HOO 5HVHDUFK &HQWHU RQ VWDWH OHYHO FOHDQ HQHUJ\ SROLF\ DQG PDUNH
IRU UHVHDUFK DQG LQQRYDWLRQ $V B3ULQFLSDO RI .0 )ULW] //& .DWULQD KDV SURYLGHG DGYLVRU\ DQG FRQVX
HQHUJ\ JHQHUDWLRQ PDUNHWYVY 6KH KDV KHOG OHDGHUVKLS SRVLWLRQV LQ QXPHURXV WUDGH DVVRFLDWLR
$JHQF\TV )XHO &HOO :RUNLQJ *URXS WKH 8 6 )XHO &HOO DQG +\GURJHQ (QHUJ\ $VVRFLDWLRQ WKH $OOLDQFH IF
%HUNHOH\ DQG WKH &RQQHFWLFXW )XHO &HOO DQG +\GURJHQ &RDOLWLRQ .DWULQD KDV KHOG OHDGHUVKLS
OHDGLQJ VWUDWHILF SODQQLQJ JRYHUQPHQW UHODWLRQV EXVLQHVV GHYHORSPHQW DQG FRUSRUDWH FRPPX
.DWULQD KDV D %$ GHJUHH IURP WKH 8QLYHUVLW\ RI OLFKLJDQ DQG DQ 0%$ IURP WKH :HDWKHUKHDG 6FKRRO RI
RI GLUHFWRUV IROORZLQJ WKH %XVLQHVV &RPELQDWLRQ GXH WR KHU H[WHQVLYH OHDGHUVKLS DQG FOHDQ IXHC

:LOOLDP HXMWHEHMHQ 3UHVLGHQW &KLHI ([HFXWLYH 2IILFHU DQG &KLHI )LQDQFLDO 2IILFHU DV ZHOO DV D 'LUH

2IILFHU RI $0&, *URXS VLQFH DQG VLQFH KH KDV EHHQ 0DQDJLQJ 3DUWQHU DW +XQWHU 1DWXUDO 5HVRXL
KDV EHHQ LQYROYHG LQ RYHU ELOOLRQ RI WUDQVDFWLRQV LQ WKH QDWXUDO UHVRXUFHV WUDQVSRUWDWLR
%DWWHU\ OHWDOV &RUS 27& $%0/ ZKLFK LV D FOHDQ HQHUJ\ PDWHULDOV EXVLQHVV IRFXVHG RQ UHF\FOL
7THUPLQDOV ,QF )URP WR OU +XQWHU ZRUNHG DV D 'LUHFWRU RU 0DQDJLQJ 'LUHFWRU DW 1RPXUD 6HFXL

% 6 & LQ )LQDQFH DQG DQ 0 % $ LQ )LQDQFH IURP '"H3DXO 8QLYHUVLW\ 0U +XQWHU LV ZHOO TXDOLILHG WR
ILQDQFH DQG FDSLWDO PDUNHWY H[SHULHQFH

/IDZUHQFH 0 &ODWR K-V VHUYHG DV DQ LQGHSHQGHQW GLUHFWRU RI $0&, VLQFH 1RYHPEHU LV WKH IR
FRUSRUDWH DGYLVRU\ ILUP WR PLGGOH PDUNHW FRPSDQLHV LQYHVWRUV DQG OHQGHUV %DODQ7URYH SURYLGH
GLOLJHQFH DVVLVWDQFH WR EXVLQHVVHV LQ WUDQVLWLRQ DQG FDSLWDO SURYLGHUV 0U &ODUN VHUYHV DV L[

JURP WR KH VHUYHG DV &KLHI ([HFXWLYH 2IILFHU Rl $FFRUGDQW (QHUJ\ //& D OLFHQVRU RI D SDWH:
HQJLQHHUHG IXHO IRU XVH LQ XWLOLW\ DQG LQGXVWULDO ERLOHUV 3ULRU WR WKDW KH VHUYHG IRU WZR \H
&HQWUDO $SSDODFKLD %HIRUH IRXQGLQJ %DODQ7URYH LQ OU &ODUN VSHQW HLJKW \HDUV DW +DUELQJHU

UHVSRQVLEOH IRU LQYHVWPHQWY LQ PHWDOV PLQLQJ LQGXVWULDO DQG UHWDLO FRPSDQLHV DPRQJ RWKHU VH
$VVHW ODQDJHPHQW /3 +H ZDV 9LFH 3UHVLGHQW LQ WKH 'LVWUHVVHG 'HEW DQG +LJK <LHOG 5HVHDUFK 'HSDUW
+LJK <LHOG 5HVHDUFK *URXS IURP WR 0U &ODUN VWDUWHG KLV LQYHVWLQJ FDUHHU LQ LQ WKH &RUSRI
8QLYHUVLW\IV 6WHUQ 6FKRRO RI %XVLQHVV LQ DQG D % 6 % $ LQ )LQDQFH IURP 9LOODQRYD 8QLYHUVLW\ LQ
KLV HIWHQVLYH RSHUDWLRQDO PDHBSHWRHQWH DQDO\VLY DQG LQYHVWLQJ
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%RDUG RI 'LUHFWRUYV

7KH &RPELQHG (QWLW\YV ERDUG RI GLUHFWRUV XARXD WRIQ \FIOWRV IRQ JQ@ ROIYAWFR  &BEMA VA VW K& RVIKEHL. @ PMWQ RIG & KD
FRQVXPPDWLRQ RI WKH %XVLQHVV &RPELQDWLRQ WKH ERDUG RI GLUHFWRUV RI 1HZ $0&, ZLOO EH GLYLGHG LQ!
&ORVLQJ IRU ZKLFK WKH &0DVV , GLUHFWRUV ZLOO EH XS IRU UHHOHFWLRQ DW WKH ILUVW DQQXDO PHHWLQJ
VHFRQG DQQXDO PHHWLQJ RI VWRFNKROGHUV RFFXUULQJ DIWHU WKH &0ORVLQJ $W HDFK DQQXDO JHQHUDO PH
WLPH RI HOHFWLRQ DQG TXDOLILFDWLRQ XQWLO WKH WKLUG DQQXDO PHHWLQJ IROORZLQJ WKH HOHFWLRQ 'LUL
WKUHH FODVVHV DV IROORZV

" WKH &0ODVV , GLUHFWRUV ZLOO EH $QJJHORYV 6NXWDULV DQG .DWULQD )ULW] DQG WKHLU WHUPV ZLOO H[SLL

" WKH &0DVV ,, GLUHFWRUV ZL O/@® ZHH (OAMKH WIDIHS \W)KBHHRL @ HDRB ZLOO H[SLUH DW WKH DQQXDO PHHWLQJ RI VW

" WKH &ODVV ,,, GLUHFWRUV ZLOO EH 9DVVLOLRV *UHJRULRX (PRU\ 'H &DVWUR DQG :LOOLDP +XQWHU DQG WKt}

7KH &RPELQHG (QWLW\ H[SHFWV WKDW DQ\ DGGLWLRQDO GLUHFWRUVKLSVY UHVXOWLQJ IURP DQ LQFUHDVH LQ
ZLOO FRQVLVW RI RQH WKLUG RI WKH GLUHFWRUV 7KH GLYLVLRQ RI WKH ERDUG RI GLUHFWRUV LQWR WKUHH FC

"LUHFWRU ,QGHSHQGHQFH

8QGHU WKH OLVWLQJ UHTXLUHPHQWY DQG UXOHV RI 1DVGDT LQGHSHQGHQW B QGHFWRHIWWDX\QWERPRISU ER R PO
&RPELQDWLRQ WKH \&ERDIUEH8Z( QUMW RWKH FRPSRVILQWG F® FRIRIWKKHHERBRRIELQHG (QWLW\ DQG WKH LQGHSHQGHQF

&RPPLWWHHV RI WKH %RDUG RI 'LUHFWRUYV

7KH &RPELQHG (QWLW\YV ERDUG RI GLUHFWRUV ZLOO KDYH WKH DXWKRULW\ WR DSSRLQW FRPPLWWHHYV WR St
DQ DXGLW FRPPLWWHH D FRPSHQVDWLRQ FRPPLWWHH DQG D QRPLQDWLQJ DQG FRUSRUDWH JRYHUQDQFH FRPP
WKHVH FRPPLWWHHV XQWLO WKHLU UHVLJQDWLRQ RU XQWLO RWKHUZLVH GHWHUPLQHG E\ WKH ERDUG RI GLI
DYDLODMEIOHSRPELQHG EQWWW\ TV
$XGLW &RPPLWWHH

7KH &RPELQHG (QWLW\TV DXGLW FRPPLWWHH LV H[SHFWHG WR FRQVLVW RI OHVVUV BBBB DQG BBBB $0&,TV
DQG 5XOH XQBWKH ([FKDQJH $FW 7KH FKDLUSHUVRQ RI RXU DXGLW FRPPLWWHH LV OU BBBB )ROORZLQJ WKF
PHPEHU RI WKH DXGLW FRPPLWWHH TXDOLILHV DV DQ 3DXGLW FRPPLWWHH ILQDQFLDO H[SHUW” DV VXFK WHUP
UXOHV RI 1DVGDT 6WRFN ODUNHW

7KH SULPDU\ SXUSRVH RI WKH DXGLW FRPPLWWHH LV WR GLVFKDUJH WKH UHVSRQVLELOLWLHYV RI WKH ERDUG
WR RYHUVHH RXU LQGHSHQGHQW UHJLVWHUHG DFFRXQWLQJ ILUP 6SHFLILF UHVSRQVLELOLWLHYV RI RXU DXGLW F

VHOHFWLQJ D TXDOLILHG ILUP WR VHUYH DV WKH LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP W
KHOSLQJ WR HQVXUH WKH LQGHSHQGHQFH DQG SHUIRUPDQFH RI WKH LQGHSHQGHQW UHJLVWHUHG SXEOLF

GLVFXVVLQJ WKH VFRSH DQG UHVXOWY RI WKH DXGLW ZLWK WKH LQGHSHQGHQW UHJLVWHUHG SXEOLF DFF
RSHUDWLQJ UHVXOWYV
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GHYHORSLQJ SURFHGXUHV IRU HPSOR\HHV WR VXEPLW FRQFHUQV DQRQ\PRXVO\ DERXW TXHVWLRQDEOH DI
UHYLHZLQJ SROLFLHV RQ ULVN DVVHVVPHQW DQG ULVN PDQDJHPHQW
UHYLHZLQJ UHODWHG SDUW\ WUDQVDFWLRQV

REWDLQLQJ DQG UHYLHZLQJ D UHSRUW E\ WKH LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP D
LVVXHV ZLWK VXFK SURFHGXUHV DQG DQ\ VWHSY WDNHQ WR GHDO ZLWK VXFK LVVXHV ZKHQ UHTXLUHG E\

DSSURYLQJ RU DV SHUPLWWHG SUH DSSURYLQJ DOO DXGLW DQG DOO SHUPLVVLEOH QRQ DXGLW VHUYLFH

&RPSHQVDWLRQ &RPPLWWHH

7KH FRPSHQVDWLRQ FRPPLWWHH LV H[SHFWHG WR FRQVLVW RI OHVVUV BBBBBBB $0&,1TV ERDUG RI GLUHFV
SURPXOJDWHG XQGHU WKH ([FKDQJH $FW 7KH FKDLUSHUVRQ RI WKH FRPSHQVDWLRQ FRPPLWWHH LV H[SHFWHG

R

WKH ERDUG RI GLUHFWRUV WR RYHUVHH LWV FRPSHQVDWLRQ SROLFLHV SODQV DQG SURJUDPV DQG W

PDQDJHPHQW DV DSSURSULDWH

6SHFLILF UHVSRQVLELOLWLHYV RI WKH FRPSHQVDWLRQ FRPPLWWHH ZLOO LQFOXGH

"

UHYLHZLQJ DQG DSSURYLQJ RQ DQ DQQXDO EDVLV WKH FRUSRUDWH JRDOV DQG REMHFWLYHV UHOHYDQW
OLJKW RI VXFK JRDOV DQG REMHFWLYHY DQG GHWHUPLQLQJ DQG DSSURYLQJ WKH UHPXQHUDWLRQ LI DQ\ |

UHYLHZLQJ DQG DSSURYLQJ WKH FRPSHQVDWLRQ RI RXU RWKHU H[HFXWLYH RIILFHUV
UHYLHZLQJ DQG UHFRPPHQGLQJ WR RXU ERDUG RI GLUHFWRUV WKH FRPSHQVDWLRQ RI RXU GLUHFWRUV
UHYLHZLQJ RXU H[HFXWLYH FRPSHQVDWLRQ SROLFLHV DQG SODQV

UHYLHZLQJ DQG DSSURYLQJ RU UHFRPPHQGLQJ WKDW RXU ERDUG RI GLUHFWRUV DSSURYH LQFHQWLYH
FRPSHQVDWRU\ DUUDQJHPHQWYV IRU RXU H[HFXWLYH RIILFHUV DQG RWKHU VHQLRU PDQDJHPHQW DV DSSUF

DGPLQLVWHULQJ RXU LQFHQWLYH FRPSHQVDWLRQ HTXLW\ EDVHG LQFHQWLYH SODQV

VHOHFWLQJ LQGHSHQGHQW FRPSHQVDWLRQ FRQVXOWDQWY DQG DVVHVVLQJ ZKHWKHU WKHUH DUH DQ\ FR¢
DVVLVWLQJ PDQDJHPHQW LQ FRPSO\LQJ ZLWK $0&,fV SUR[\ VWDWHPHQW DQG $QQXDO 5HSRUW GLVFORVXUH
LI UHTXLUHG SURGXFLQJ D UHSRUW RQ H[HFXWLYH FRPSHQVDWLRQ WR EH LQFOXGHG LQ $0&,TV DQQXDO Sl
UHYLHZLQJ DQG HVWDEOLVKLQJ JHQHUDO SROLFLHVY UHODWLQJ WR FRPSHQVDWLRQ DQG EHQHILWYV RI RXU

UHYLHZLQJ RXU RYHUDOO FRPSHQVDWLRQ SKLORVRSK\
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1RPLQDWLQJ DQG &RUSRUDWH *RYHUQDQFH &RPPLWWHH

2XU QRPLQDWLQJ DQG FRUSRUDWH JRYHUQDQFH FRPPLWWHH LV H[SHFWHG WR FRQVLVW RI OHVVUV BBBBE
OLVWLQJ VWDQGDUGYV 7KH FKDLUSHUVRQ RI RXU QRPLQDWLQJ DQG FRUSRUDWH JRYHUQDQFH FRPPLWWHH LV H|

6SHFLILF UHVSRQVLELOLWLHV RI RXU QRPLQDWLQJ DQG FRUSRUDWH JRYHUQDQFH FRPPLWWHH LQFOXGH

" LGHQWLI\LQJ HYDOXDWLQJ DQG VHOHFWLQJ RU UHFRPPHQGLQJ WKDW RXU ERDUG RI GLUHFWRUV DSSURY}

" HYDOXDWLQJ WKH SHUIRUPDQFH RI RXU ERDUG RI GLUHFWRUV DQG RI LQGLYLGXDO GLUHFWRUV

" UHYLHZLQJ GHYHORSPHQWV LQ FRUSRUDWH JRYHUQDQFH SUDFWLFHYV

" HYDOXDWLQJ WKH DGHTXDF\ RI RXU FRUSRUDWH JRYHUQDQFH SUDFWLFHV DQG UHSRUWLQJ

" UHYLHZLQJ PDQDJHPHQW VXFFHVVLRQ SODQV DQG

" GHYHORSLQJ DQG PDNLQJ UHFRPPHQGDWLRQV WR RXU ERDUG RI GLUHFWRUV UHJDUGLQJ FRUSRUDWH JRYH
&RGH RI %XVLQHVV &RQGXFW DQG (WKLFV

7KH &RPELQHG (QWLW\ ZLOO DGRSW D &RGH RI %XVLQHVV &RQGXFW DQG (WKLFV WKDW DSSOLHV WR DOO RI L\
WKH &ORVLQJ RI WKH %XVLQHVV &RPELQDWLRQ WKH &RGH RI %XVLQHVV &RQGXFW DQG (WKLFV ZLOO EH DYDLO|
LV QRW D SDUW RI WKLV SURVSHFWXV SUR[\ VWDWHPHQW DQG WKH LQFOXVLRQ RI WKH ZHEVLW HQBIVAEWHNY GL\Q
DQ\ DPHQGPHQWYV WR WKH &RGH RI %XVLQHVV &RQGXFW DQG (WKLFV RU DQ\ ZDLYHUV RI LWV UHTXLUHPHQWYV
&RPSHQVDWLRQ &RPPLWWHH ,QWHUORFNV DQG ,QVLGHU 3DUWLFLSDWLRQ

1R PHPEHU RI &RPELQHG (QWLW\TV FRPSHQVDWLRQ FRPPLWWHH KDV HYHU EHHQ DQ RIILFHU RU HPSOR\HH RI H

WKH ODVW \HDU DV D PHPEHU RI WKH ERDUG RI GLUHFWRUV FRPSHQVDWLRQ FRPPLWWHH RU RWKHU ERDUG Ft
DV RQH RI RXU GLUHFWRUV RU RQ HLWKHU FRPSDQ\TV FRPSHQVDWLRQ FRPPLWWHH
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(;(&87,9( &203(16$7,21 2) $'9(17

TKURXJKRXW WKLV VHFWLRQ XQOHVV RWKHUZLVH QRWHG 3ZH "~ 3XV ~ 3RXU” DQG VLPLODU WHUPV UHIHU WR
DQG WR $GYHQW 7HFKQRORJLHV +ROGLQJV ,QF DQG LWV VXEVLGLDULHV DIWHU WKH %XVLQHVV &RPELQDWLR(

JROORZLQJ WKH %XVLQHVV &RPELQDWLRQ $0&, ZKLFK ZLOO EH UHQDPHG $GYHQW 7HFKQRORJLHV +ROGLQJV
GLVFORVXUH LV LQWHQGHG WR FRPSO\ ZLWK WKH VFDOHG GLVFORVXUH UHTXLUHPHQWY DSSOLFDEOH WR HPHUJ

7KLV VHFWLRQ SURYLGHV DQ RYHUYLHZ GLVFXVVLRQ RI WKH FRPSHQVDWLRQ RI $GYHQWYfV SULQFLSDO H[HFX
7KHVH LQGLYLGXDOV ZKR $GYHQW UHIHUV WR DV WKH 3QDPHG H[HFXWLYH RIILFHUV" LQ WKLV SUR[\ VWD'

" 9DVVLOLRYV *UHJRULRX $GYHQW(V &KLHLWRDWGE RH 2IUIHHWRDQYG &KDLUPDQ RI

" (PRU\ 'H &DVWUR $GYHQWTV &KLHI 7THFKQRORJ\ 2IILFHU DQG

" &KULVWRYV .DVNDYHOLV $GYHQW(V &KLHI ODUNHWLQJ 2IILFHU

7KLV VHFWLRQ DOVR SURYLGHV DQ RYHUYLHZ RI FHUWDLQ FRPSHQVDWLRQ DUUDQJHPHQWY WKDW $GYHQW I

IRUZDUG ORRNLQJ VWDWHPHQWY WKDW DUH EDVHG RQ $GYHQWTV FXUUHQW SODQV FRQVLGHUDWLRQV HI[S
$GYHQW DGRSWV IROORZLQJ WKH FRPSOHWLRQ RI WKH %XVLQHVV &RPELQDWLRQ PD\ GLIIHU PDWHULDOO\ IURP W

6XPPDU\ &RPSHQVDWLRQ 7DEOH

7KH IROORZLQJ WDEOH VHWV IRUWK WKH FRPSHQVDWLRQ DZDUGHG WR HDUQHG E\ RU SDLG WR WKH QDPHG F
"HFHPEHU

6 WRFN
6DODU\ % RQXV $ZDUGV 7TRWDO

1DPH DOG 3ULOQOFLSDO 3RVLWLRO <HDU

9DVVLOLRV &BKBDIRWPIRX RI WKH %RDUG RI 'LUHFWRUV DQG &KLHI ([HFXWLYH 2IILFHU 2

(PRU\ 'H &BKWMHR7HFKQRORJ\ 2IILFHU

NN NN
NN NN

&KULVWRYV . OWINDYHOUNHWLQJ 2IILFHU

$V GHVFULEHG LQ IXUWKRSBGHPBHQW BHORAPIHQWKHDOYG 2WKHU $UUDQJHPHQWY ZLWK ([HFXWLYH 2IILFHUWDGg

VHFWLRQ DQG LQ 1RWH RI WKH &RPSDQ\fV DXGLWHG ILQDQFLDO VWDWHPHQWYV IRU ILVFDO \HDU LQFOXG
&DVWUR DQG .DVNDYHOLV KDYH HDUQHG WKH EDVH FRPSHQVDWLRQ LGHQWLILHG DERYH DOO RU D SRUWLI
DQG LV GXH LQ XQSDLG FRPSHQVDWLRQ IRU SULRU VHUYLFH WR UHVSHFWLYHO\ OHVVUV *U}F

*UHJRULRX 'H &DVWUR DQG .DVNDYHOLV XSRQ RU SURPSWO\ IROORZLQJ IURP WKH SURFHHGV IURP WKH %XVL(

oOU .DVNDYHOLV FRPSHQVDWLRQ ZDV SDLG WR ODPD\D ,.( D *UHHN FRPSDQ\ RZQHG E\ OU .DVNDYHOLV DQG KLV
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1DUUDWLYH 'LVFORVXUH WR 6XPPDU\ &RPSHQVDWLRQ 7DEOH
%DVH 6DODULHV
(DFK RI $GYHQWTV QDPHG H[HFXWLYH RIILFHUV UHFHLYHV D VDODU\ LQ UHVSHFW RI KLV RU KHU VHUYLFHV 7K

&XUUHQW $QQXD
1DPHG ([HEXWLYH 21ILFHU 6DODU\
9DVVLOLRV *UHJRULRX
(PRU\ 'H &DVWUR
&KULVWRYV .DVNDYHOLYV

,Q FRQQHFWLRQ ZLWK WKH %XVLQHVV &RPELQDWLHRFRXWLYG BRFEHHVFWLEHBQLA I X0 WKEW & KRR\ RIQQWK $1J &

2IILFHUV DQG 'LUHFWRUV 2(PSOR\PHQW DQG &RQVXOWLQJ $UHFQUIHPH @W W KILW & U RH F X W ID¥\HH 2 1H QFAH 1$ W FO\QSH FLVWX\

VDODU\ ZLOO EH LQFUHDVHG IURP WR OU 'H &DVWURYV DQQXDO EDVH VDODU\ ZLOO EH LQFUHDVHG IUF
LQ HDFK FDVH HIIHFWLYH DV Rl WKH GDWH Rl WKH FRQVXPPDWLRQ Rl WKH %XVLQHVV &RPELQDWLRQ

$QQXDO %RQXVHV

1RQH RI $GYHQWYV QDPHG H[HFXWLYH RIILFHUV UHFHLYHG DQ DQQXDO ERQXV GXULQJ ILVFDO \HDUV RU
(TXLW\ &RPSHQVDWLRQ

1RQH RI $GYHQWTV QDPHG H[HFXWLYH RIILFHUV ZDV JUDQWHG DQ\ RSWLRQV RU RWKHU HTXLW\ EDVHG DZDUG)\
(PSOR\PHQW $JUHHPHQWYV

$GYHQW LV D SDUW\ WR FHUWDLQ RIITHU OHWWHUV ZLWK HDFK RI WKH QDPHG H[HFXWLYH RIILFHUV WKDW VHW
RITHU OHWWHUYV DUH VXPPDUL]JHG EHORZ

OU *UHJRAQ.RXFHPEHU $GYHQW HQWHUHG LQWR DQ RITHU OHWWHU ZLWK 0OU *UHJRULRX ZKLFK SURYLGHC
FDVK DQG SHUIRUPDQFH VWRFN DZDUGV DQG DQ LQLWLDO JUDQW RI UHVWULFWHG VWRFN DZDUGV LQ DQ DPRXQ\
*UHJRULRXfV HPSOR\PHQW LV WHUPLQDWHG ZLWKRXW 3FDXVH" RU LI KH UHVLJQV IRU 3JRRG UHDVRQ" DV HDFK V
PRQWKVY VXEVLGL]HG EHQHILWY FRQWLQXDWLRQ LQ HDFK FDVH VXEMHFW WR OU *UHJRULR X {YHHDHF¥F XYWH R® M.
$GYHQW2(PSOR\PHQW $JUHHPHQWY DQG 2WKHU $UUDQJHPHQWYV ZLWK ([HFXWLYH 2IILFHUV DQG 'LUHFWHRRW &
SUR[\ VWDWHPHQW SURVSHFWXV FRQVHQW VROLFLWDWLRQ HIIHFWLYH DV RI WKH FRQVXPPDWLRQ RI WKH %
EHWZHHQ OU *UHJRULRX DQG $GYHQW

2Q 2FWREHU oU *UHJRULRX VHSDUDWHO\ HQWHUHG LQWR DQ DJUHHPHQW ZLWK WKH &RPSDQ\ WKDW FR
LLL D QRQ FRPSHWLWLRQ FRYHQDQW IRU WZR \HDU SRVW WHUPLQDWLRQ RI HPSOR\PHQW LY D FRYHQDQW QR
FRYHQDQW QRW WR VROLFLW DQ\ RI $GYHQWTV HPSOR\HHV RU FRQVXOWDQWY GXULQJ WKH WZR \HDU SHULRG IF

OHVVUV 'H &DVWUR IDHLGV KIHWUNONWWWOULY 'H &DVWUR QRU .DVNDYHOLV ZHUH SUHYLRXVO\ SDUW\ WR HPSOR\PH
0D\ 7KHVH RITHU OHWWHUV VHW IRUWK VXFK H[HFXWLYHYTV EDVH VDODU\ IRU OU 'H &DVWUR DQG

W K H 6WRFN *UDQW 30DQ $V GHJMFHEFXBHG H Q& RESWIQNID V& HRVD RO $Q@YWMRM 2(PSOR\PHQW $JUHHPHQWYVY DQG
(PSOR\PHQW DQG &RQVXOWLQJ $UUDQJHPHQW V HZEWIKR @ HEIXWK YW S UR FHWW DD/QHP HQW FSWURRUAS HFW XV FRQVHQW VF
&RPELQDWLRQ OU 'H &DVWUR HQWHUHG LQWR DQ HPSOR\PHQW DJUHHPHQW ZLWK $GYHQW DQG OU .DVNDYHOLV
WKH %XVLQHVV &RPELQDWLRQ




7DEOH RI &RQWHQWYV

(PSOR\HH %HQHILWYV

$GYHQW GLG QRW SURYLGH LQ DQG DQ\ KHDOWK DQG ZHOIDUH EHQHILWV RU N UHWLUHPHQW SODQ
ILQDQFLDO VWDWHPHQWYV IRU ILVFDO \HDU LQFOXGHG DV SDUW RI WKLV SUR[\ VWDWHPHQW SURVSHFWXV FRQ
WKH HYHQW RI GLVPLVVDO RU UHWLUHPHQW WKRXJK DV D GLUHFWRU 0U *UHJRULRX LV QRW HOLJLEOH IRU VXFEk

2XWVWDQGLQJ (TXLW\ $ZDUGV DW )LVFDO <HDU (QG

$V RI '"HFHPEHU QRQH RI OHVVUV *UHJRULRX 'H &DVWUR RU .DVNDYHOLV KDG DQ\ RXWVWDQGLQJ HT>
RWKHU H[HFXWLYH RIILFHUV ZHUH LVVXHG VWRFN DZDUGV SXUVXDQW WR WKH WHUPV RIHFNXWWDH & R VRFQV
(PSOR\PHQW $JUHHPHQWY DQG 2WKHU $UUDQJHPHQWYV ZLWK ([HFXWLYH 2IILFHUV DQG 'LUHFWRUV /DSVH RN G&H:
Rl WKLV SUR[\ VWDWHPHQW SURVSHFWXV FRQVHQW VROLFLWDWLRQ

'LUHFWRU &RPSHQVDWLRQ

1RQH RI $GYHQWTV QRQ HPSOR\HH GLUHFWRUV UHFHLYHG FRPSHQVDWLRQ LQ UHVSHFW RI WKHLU VHUYLF}
.DVNDYHOLYV VHUYHG DV PHPEHUV RI WKH ERDUG Rl GLUHFWRUV RI $GYHQW LQ QRQH UHFHLYHG DGGLV
HPSOR\PHQW ZLWK $GYHQW LV VHW IRUWK LQ WKH 36XPPDU\ &RPSHQVDWLRQ 7DEOH" DERYH

7KH $0&, EROIWGIFWRUY ZLOO HOHFW RU DSSRLQW WKH SHUVRQV ZKR ZLOO VHUYH DWK MW KB6X VI B FIX'W DSRP E LIR B
LQIRUPDWLRQ FRQFHUQLQJ WKH H[HFXWLYH RIILFHUV DW@® D UH{AF MMRWHDNRIGIDHRVAK @R W R ISR MANELRGIRID VDERER E L §DvD FRIAL R
RI WKLV ILOLQJ ZH DUH HYDOXDWLQJ WKH VSHFLILF WHUPV Rl RXU GLUHFWRU FRPSHQVDWLRQ SURJUDP KRZHY}
DZDUGV LQ FRQQHFWLRQ ZLWK WKHLU VHUYLFHV

(PSOR\PHQW $JUHHPHQWY DQG 2WKHU $UUDQJHPHQWY ZLWK ([HFXWLYH 2IILFHUV DQG 'LUHFWRUYV
(PSOR\PHQW DQG &RQVXOWLQJ $UUDQJHPHQWYV ZLWK ([HEXWLYH 2IILFHUV DQG 'LUHFWRUYV
(PSOR\PHQW $UUDQJHPHQWYV

2Q 2FWREHU LQ FRQQHFWLRQ ZLWK WKH H[HFXWLRQ Rl WKH OHUJHU $JUHHPHQW DQG WKH DQQRXQFH
OHVVUV *UHJRULRX 'H &DVWUR DQG &RIIH\ DQG LL D WHUP VKHHW ZLWK HDFK RI OHVVUV .DVNDYHOLV DQG $
ZLOO HQWHU LQWR D FRQVXOWLQJ DJUHHPHQW LQ HDFK FDVH UHIOHFWLQJ WKH WHUPV DQG FRQGLWLRQV RI W
QHZ HPSOR\PHQW DQG FRQVXOWLQJ DUUDQJHPHQWY DUH VHW IRUWK EHORZ

OU *UHJRULRX ZLOO VHUYH DV RXU &KLHI ([HFXWLYH 2IILFHU DQG &KDLUPDQ RI RXU ERDUG RI GLUHFWRUV ZI
ILVFDO \HDU HOLJLELOLW\ WR HDUQ DQ DQQXDO SHUIRUPDQFH ERQXV ZLWK D WDUJHW HTXDO WR R1 |

OU &RIIH\ ZLOO VHUYH DV RXU &KLHI 2SHUDWLQJ 2IILFHU DQG *HQHUDO &RXQVHO ZLWK DQ DQQXDO EDVH VD
WR HDUQ DQ DQQXDO SHUIRUPDQFH ERQXV ZLWK D WDUJHW HTXDO WR RI KLV DQQXDO EDVH VDODU\

OU 'H &DVWUR ZLOO VHUYH DV RXU &KLHI 7THFKQRORJ\ 2IILFHU ZLWK DQ DQQXDO EDVH VDODU\ RI C
DQQXDO SHUIRUPDQFH ERQXV ZLWK D WDUJHW HTXDO WR RI KLV DQQXDO EDVH VDODU\

OU .DVNDYHOLV ZLOO VHUYH DV RXU &KLHI ODUNHWLQJ 2IILFHU ZLWK DQ DQQXDO EDVH VDODU\ RI
HTXDO WR RI KLV DQQXDO EDVH VDODU\




7DEOH RI &RQWHQWYV

7KH VLJQ RQ ERQXVHYV DUH SD\DEOH LQ WZR LQVWDOOPHQWYV L RQ WKH ILUVW SD\UROO GDWH IROOF
IROORZLQJ WKH RQH \HDU DQQLYHUVDU\ RI WKH FRQVXPPDWLRQ RI WKH %XVLQHVV &RPELQDWLRQ VXEMHFW WR

7KH HPSOR\PHQW DJUHHPHQWV DQG WHUP VKHHW IRU OU .DVNDYHOLV SURYLGH WKDW LI DQ H[HFXWLYHTV
HPSOR\PHQW DJUHHPHQW RU WHUP VKHHW DV DSSOLFDEOH WKH H[HFXWLYH ZLOO EH HQWLWOHG WR L XS WR
SD\PHQW RI RQH WLPHV WZR WLPHV IRU OU *UHJRULRX WKH VXP RI VXFK H[HFXWLYHYV DQQXDO EDVH VDOD!
UHVLJQDWLRQ IRU 3JRRG UHDVRQ™ RFFXUV ZLWKLQ GD\V SULRU WR RU PRQWKYV IROORZLQJ D 3FKDQIHK
,QFHQWLYH 30VE RWRBRLMOWKLY SUR[\ VWDWHPHQW SURVSHFWXV FRQVHQW VROLFLWDWLRQ VHYHUDQFH L
FRQWLQXDWLRQ IRU DOO H[HFXWLYHV LL WZR WLPHV WKUHH WLPHV IRU OU *UHJRULRX WKH VXP RI VXFK H
RSWLRQV DQG UHVWULFWHG VWRFN XQLWYV LVVXHG SXUVXDQW WR WKH (TXLW\ ,QFHQWLYH 30DQ VKDOO EHFRI
HPSOR\PHQW ORUHRYHU LI WKH DFTXLUHU LQ VXFK 3FKDQJH LQ FRQWURO" GRHV QRW DJUHH WR DVVXPH Rl
EHFRPH IXOO\ YHVWHG DQG H[HUFLVDEOH DW WKH WLPH RI VXFK WUDQVDFWLRQ

7KH HPSOR\PHQW DJUHHPHQWYV IRU OHVVUV *UHJRULRX .DVNDYHOLV DQG &RIIH\ HDFK FRQWDLQ L D SH!I
FRPSHWLWLRQ FRYHQDQW IRU RQH \HDU SRVRW WHVRPUYDWIHRIR RLRXP BQR\BRRQW\ WXEW HFAFXIWRYHTV UHFHLSW RI
ZLWKLQ WKH WZR \HDU SHULRG SUHFHGLQJ WHUPLQDWLRQ IRU WKH HQWLUH \HDU LY D FRYHQDQW QRW W
SHULRG IROORZLQJ WHUPLQDWLRQ DQG Y D FRYHQDQW QRW WR VROLFLW DQ\ RI RXU HPSOR\HHV RU LQGHSHQG

,Q DGGLWLRQ $GYHQW H[SHFWV WR SULRU WR WKH FRQVXPPDWLRQ RI WKH %XVLQHVV &RPELQDWLRQ HQW
$0&, OU +XQWHU LV H[SHFWHG WR VHUYH DV $GYHQWTTV 3UHVLGHQW DQG &KLHI )LQDQFLDO 2IILFHU ZLWK DQ

RI KLV DQQXDO EDVH VDODU\ DQG VHYHUDQFH HQWLWOHPHQWYV XSRQ D WHUPLQDWLRQ RI HPSOR\PHQW |
SURYLGHG WR 0OU *UHJRULRX DQG GHVFULEHG DERYH ,Q DGGLWLRQ OU +XQWHU ZLOO EH HOLJLEOH WR UH
DSSOLFDEOH WR RWKHU H[HFXWLYHV 7KH HPSOR\PHQW DJUHHPHQW ZLWK 0U +XQWHU LV H[SHFWHG WR FRQWDI
DERYH $OWKRXJK WKH IRUHJRLQJ UHIOHFWV $GYHQWYTV H[SHFWDWLRQV EDVHG RQ SUHOLPLQDU\ GLVFXVVLRQ
IROORZLQJ WKH %XVLQHVV &RPELQDWLRQ VXFK WKDW WKH WHUPV DQG FRQGLWLRQV PD\ PDWHULDOO\ YDU\ IUR

&RQVXOWLQJ $UUDQJHPHQW

,Q DGGLWLRQ WKH WHUP VKHHW IRU OU $QWRQLRX SURYLGHV WKDWQIQK ZQ CF®R QWX W LIV RKKWVIRXIV L QHV VS
GLVFUHWLRQDU\ DQQXDO SHUIRUPDRIFG® \ERQXV HDFK EHJLQQLQJ LQ

7TUDQVDFWLRQ %RQXV /HWWHU $JUHHPHQWYV ZLWK ([HFXWLYH 2IILFHUV

$GYHQW HQWHUHG LQWR WUDQVDFWLRQ ERQXY OHWWHU DJUHHPHQWV ZLWK HDFK RI OHVVUV *UHJRULRX 'H
SURPSWO\ IROORZLQJ WKH %XVLQHVV &RPELQDWLRQ FRQWLQJHQW XSRQ VXFK H[HFXWLYHfV FRQWLQXHG HP
FODLPV 7KH WUDQVDFWLRQ ERQXV HQWLWOHPHQW IRU HDFK H[HFXWLYH LV DV IROORZV L IRU OU *UHJRULRX
DPRXQWV VHW IRUWK KHUHLQ DUH LQFOXVLYH RI WKH LQFUHDVHY WR WKH WUDQVDFWLRQ ERQXVHV WKDW
FRQVXPPDWLQJ WKLV LQYHVWPHQW DBW RS EDQE HE 7LKH | % X W K@ VEHSRPLEL. @QRWHR Q@ 3URSRVDO + *HQHUDO 'HV
$JUHHPHQWYV

/IDSVH RI GHSXUFKDVH 5LJKW ZLWK UHVSHFW WR 6KDUHV JUDQWHG SXUVXDQW WR $GYHQW 6WRFN *UDQW 3UF

,Q UHFRJQLWLRQ RI SDVW VHUYLFH LQ HDFK RI RXU H[HFXWLYH RIILFHUV ZDV JUDQWHG VKDUHV RI FRPPF
ZHUH LVVXHG SXUVXDQW WR WKH WHUPV RI HLWKHU L WKH $GYHQW 7HFKQRORJLHV ,QF 6WRFN *UDQW
B3URJUDPV’ ,Q JHQHUDO XQGHU WKH 6WRFN *UDQW 3URJUDPV LI WKH HPSOR\HH FHDVHV WR EH HPSOR\HG
WHUPLQDWHYV KLV RU KHU HPSOR\PHQW ZLWK $GYHQW SULRU WR '"HFHPEHU $GYHQW KDV D OLPLWHG UHSX
VXFK UHSXUFKDVH RSWLRQ DQG XQOHVV $GYHQW GHFOLQHV LQ ZULWLQJ WR H[HUFLVH LWV UHSXUFKDVH RSW
ZLQGRZ 7KLV OLPLWHG UHSXUFKDVH ULJKW ZLOO ODSVH XSRQ WKH RFFXUUHQFH RI WKH %XVLQHVV &RPELQDWI

VXFK VKDUHV ZLOO QR ORQJHU EH VXEMHFW WR WKH UHSXUFKDVH ULJKW FRQWHPSODWHG DERYH




7DEOH RI &RQWHQWYV

6KDUHV JUDQWHG

XQGHU 6KDUHV JUDQ\V
6WRFN *UDQW XQGHU 6\
1DPH 'DWH RI 6KDUH *UDQW 30DQ 'DWH RI 6KDUH *UDQW *UDQW 30DQ
9DVVLOLRYV *UHJRULRX ODUFK 6HSWHPEHU
(PRU\ '"H &DVWUR ODUFK 6HSWHPEHU
&KULVWRYV .DVNDYHOLV ODUFK 6HSWHPEHU
-DPHV ) &RIIH\ ODUFK 6HSWHPEHU

7TRWDO
3D\PHQW RI $FFUXHG EXW 8QSDLG %DVH &RPSHQVDWLRQ

$V GHVFULEHG LQ IXUWKHU GHWDLO LQ 1RWH RI $GYHQWTV DXGLWHG ILQDQFLDO VWDWHPHQWYV IRU ILV
*UHJRULRX 'H &DVWUR DQG .DVNDYHOLV KDG HDUQHG EDVH FRPSHQVDWLRQ IRU SULRU \HDUV RI VHUYLFH WKH\
DQG LV GXH LQ XQSDLG FRPSHQVDWLRQ IRU SULRU VHUYLFH WR UHVSHFWLYHO\ OHVVUV *UHJRULRX 'H &
DQG .DVNDYHOLV XSRQ RU SURPSWO\ IROORZLQJ WKH %XVLQHVV &RPELQDWLRQ

([HFXWLYH &RPSHQVDWLRQ IROORZLQJ WKH %XVLQHVV &RPELQDWLRQ

2XU H[HFEXWLYH RIILFHUV ZLOO FRQWLQXH WR EH FRPSHQVDWHG LQ DFFRUGDQFH ZLWK WKHLU HPSOR\PH
FRPSHQVDWLRQ SURJUDP DV RYHUVHHQ E\ WKH LQGHSHQGHQW FRPSHQVDWLRQ FRPPLWWHH ZLOO HYROYH
FRPSHQVDWLRQ REMHFWLYHV ,Q FRQQHFWLRQ ZLWK WKH %XVLQHVV &RPELQDWLRQ $GYHQW UHWDLQHG &OHD
RQ LWV H[HFXWLYH FRPSHQVDWLRQ SURJUDP




7DEOH RI &RQWHQWYV

&(57$,1 5(/$7,216+,36 $1' 5(/$7(' 3(5621 75$16$&7,216
$0&,
&HUWDLQ 5HODWLRQVKLSY DQG 5HODWHG 7UDQVDFWLRQV

,Q -XQH ZH LVVXHG DQ DJJUHJDWH RI JRXQGHU 6KDUHV WR 6SRQVRU IRU DQ DJJUHJDWH SXUFk
WUDQVIHUUHG JRXQGHU 6KDUHV WR HDFK RI OHVVUV 8UHQ &ODUN DQG *UDQW RXU LQGHSHQGHQW GLUHFV
6KDUHV LVVXHG ZDV GHWHUPLQHG EDVHG RQ WKH H[SHFWDWLRQ WKDW VXFK J)RXQGHU 6KDUHV ZRXOG UHS
XQGHUZULWHUV LQ WKH $0&, ,32 HOHFWHG WR H[HUFLVH D SRUWLRQ RI WKH RYHU DOORWPHQW RSWLRQ IRU
FRPPRQ VWRFN 7KH )RXQGHU 6KDUHV LQFOXGLQJ WKH &0ODVV $ FRPPRQ VWRFN LVVXDEOH XSRQ H[HUFLVH WKHI

,Q 1RYHPEHU 6SRQVRU SXUFKDVHG DQ DJJUHJDWH RI 3ODFHPHQW :DUUDQWYV IRU D SXUFKDVH SULFH
RFFXUUHG VLPXOWDQHRXVO\ ZLWK WKH FORVLQJ RI WKH $0&, ,32 (DFK 30ODFHPHQW :DUUDQW HQWLWOHV WKF
3ODFHPHQW :DUUDQWY LQFOXGLQJ WKH &0DVV $ FRPPRQ VWRFN LVVXDEOH XSRQ H[HUFLVH WKHUHRI PD\ QR\
SDUWLDO H[HUFLVH RI WKH XQGHUZULWHUYVY RYHU DOORWPHQW RSWLRQ 6SRQVRU SXUFKDVHG DQ DGGLWLRQDO

&RPPHQFLQJ 1RYHPEHU ZH SDLG $0&, +ROGLQJV ,QF DQ DIILOLDWH RI RXU VSRQVRU D WRWDO RI Sk
FRPSOHWLRQ RI RXU LQLWLDO EXVLQHVV FRPELQDWLRQ RU RXU OLTXLGDWLRQ ZH ZLOO FHDVH SD\LQJ WKHVH Pt

2WKHU WKDQ WKH IRUHJRLQJ QR FRPSHQVDWLRQ RI DQ\ NLQG LQFOXGLQJ DQ\ ILQGHUTV IHH UHLPEXUVHF
RIILFHUV DQG GLUHFWRUV RU DQ\ DIILOLDWH RI RXU VSRQVRU RU RIILFHUV SULRU WR RU LQ FRQQHFWLRQ ZLV
Rl WKH W\SH RI WUDQVDFWLRQ WKDW LW LV +RZHYHU WKHVH LQGLYLGXDOV ZLOO EH UHLPEXUVHG IRU DQ\ R.
EXVLQHVVHY DQG SHUIRUPLQJ GXH GLOLJHQFH RQ VXLWDEOH EXVLQHVV FRPELQDWLRQV :H GR QRW KDYH D S
QHIJRWLDWLQJ IRU WKH UHLPEXUVHPHQW RI RXW RI SRFNHW H[SHQVHV E\ D WDUJHW EXVLQHVV 2XU DXGLW FRPF
RU WKHLU DIILOLDWHY DQG ZLOO GHWHUPLQH ZKLFK H[SHQVHY DQG WKH DPRXQW RI H[SHQVHV WKDW ZLOO E
SHUVRQV LQ FRQQHFWLRQ ZLWK DFWLYLWLHV RQ RXU EHKDOI

B3ULRU WR WKH FRQVXPPDWLRQ RI RXU LQLWLDO SXEOLF RIITHULQJ RXU VSRQVRU ORDQHG XV XQGHL
RITHULQJ 7KH ORDQ ZDV QRQ LQWHUHVW EHDULQJ DQG XQVHFXUHG DQG ZDV UHSDLG LQ IXOO RQ 1RYHPEHU
XQGHUZULWLQJ FRPPLVVLRQV

,Q DGGLWLRQ LQ RUGHU WR ILQDQFH WUDQVDFWLRQ FRVWV LQ FRQQHFWLRQ ZLWK DQ LQWHQGHG LQLWLDO
WR ORDQ XV IXQGV DV PD\ EH UHTXLUHG ,l ZH FRPSOHWH DQ LQLWLDO EXVLQHVV FRPELQDWLRQ ZH ZRXOG U}
SRUWLRQ RI WKH ZRUNLQJ FDSLWDO KHOG RXWVLGH WKH WUXVW DFFRXQW WR UHSD\ VXFK ORDQHG DPRXQWV E
DJUHHG WR ORDQ $0&, XS WR DV D ZRUNLQJ FDSLWDO ORDQ 7KLV ORDQ LV QRQ LQWHUHVW EHDULQJ DC

2Q 1RYHPEHU $0&, ERUURZHG RQ WKH ZRUNLQJ FDSLWDO ORDQ 8S WR RI VXFK ORDQ\
:RUNLQJ &DSLWDO :DUUDQWV DW D SULFH RI SHU ZDUUDQW DW WKH RSWLRQ RI WKH OHQGHU 7KH :RU
H[HUFLVDELOLW\ DQG H[HUFLVH SHULRG 7KH WHUPV RI VXFK ZRUNLQJ FDSLWDO ORDQV E\ 6SRQVRU RU LWV DII
UHVSHFW WR VXFK ORDQV

,Q FRQQHFWLRQ ZLWK D ORDQ SUHYLRXVO\ PDGH E\ 2ULRQ WR $0&, WKH RXWVWDQGLQJ EDODQFH RI ZKLFK
JRXQGHU 6KDUHV DQG RQH KDOI RI LWV UHPDLQLQJ 30ODFHPHQW :DUUDQWY WR 2ULRQ DV D SHUPLWWHG WUD(
$0&, XSRQ WKH HDUOLHU RI WKH &ORVLQJ RI WKH %XVLQHVV &RPELQDWLRQ RU )HEUXDU\




7DEOH RI &RQWHQWYV

$IWHU RXU LQLWLDO EXVLQHVV FRPELQDWLRQ PHPEHUV RI RXU PDQDJHPHQW WHDP ZRR BLIQRGZQMKWIQ XD @6
EHLQJ IXOO\ GLVFORVHG WR RXU VWRFNKROGHUVY WR WKH H[WHQW WKHQ NQRZQ LQ WKH WHQGHU RIIHU Rl
FRPSHQVDWLRQ ZLOO EH NQRZQ DW WKH WLPH RI GLVWULEXWLRQ Rl VXFK WHQGHU RIIHU PDWHULDOV RU DW Wk
WR WKH GLUHFWRUV RI WKH SRVW FRPELQDWLRQ EXVLQHVV WR GHWHUPLQH H[HFXWLYH DQG GLUHFWRU FRPSH!

‘H KDYH HQWHUHG LQWR D UHJLVWUDWLRQ ULJKWV DJUHHPHQW ZLWK UHVSHFW WR WKH )RXQGHU 6KDUHV
LVVXDEOH XSRQ H[HUFLVH RI WKH IRUHJRLQJ DQG XSRQ FRQYHUVLRQ RI WKH )RXQGHU 6KDUHYV

$GYHQW
(PSOR\PHQW DQG &RQVXOWLQJ $UUDQJHPHQWY DQG 7UDQVDFWLRQ %RQXV

,Q FRQWHPSODWLRQ RI WKH %XVLQHVV &RPELQDWLRQ $GYHQW KDV HQWHUHG LQWR HPSOR\PHQW DUUDQJH
ZLWK RQH RI LWV FXUUHQW GLUHFWRUV )RU PRUH LQIRUPDWLRQ UHJDUGLQJ WMKFXMW IDYIH HHRPI$Q Q@ V DA MRKQ ¢
$JUHHPHQWY DQG 2WKHU $UUDQJHPHQWYV ZLWK ([HFXWLYH 2IILFHUV DQG 'LUHFWRUVZ2(PSORFPHFQXW DYQHE &SRRRBVHXD\
2(PSOR\PHQW $JUHHPHQWY DQG 2WKHU $UUDQJHPHQWYV ZLWK ([HFXWLYH 2IILFHUV DQGR'IL WHKRW RIWR [\UD W D BVAHPL
VROLFLWDWLRQ

9RWLQJ $JUHHPHQW
,Q FRQQHFWLRQ ZLWK WKH %XVLQHVYV &RPELQDWLRQ $GYHQW DQG $0&, KDYH HQWHUHG LQWR YRWLQJ DJUHF
/RQIVSXU $IJUHHPHQW

2Q $sSULO $GYHQW HQWHUHG LQWR D OHWW ERQ DV 8BBH QX K LMK RAEE@AESW U@ KIBIAP B O WFPRSWHBE WKURXJK
LOQWHULP FKLHI ILQDQFLDO RIILFHU LV SURYLGLQJ VHUYLFHV WR $GYHQW DV IXUWKHU GLVFXVVHG EHORZ |
ODUNHW RI WKH /RQGRQ BWRFN ([FKDQJH DQG SURYLGHV IRU /RQJVSXU WR SUHSDUH DQ ,32 SUHSDUDWLRQ SURJ
DQG SUHSDULQJ UHVHDUFK DQG D UHYLVHG FRPSDQ\ YDOXDWLRQ 3XUVXDQW WR VXFK DJUHHPHQW DQ DQQXDO

RI DQ\ PRQHWDU\ IHHV FKDUJHG E\ DQ\ EURNHU RU 120$' HQJDJHG E\ WKH FRPSDQ\ GXULQJ WKH HQJDJHPHQ
RQH \HDU IURP $SULO 2Q -X0\ $GYHQW DQG /RQJIJVSXU HQWHUHG LQWR D VHFWLRQ OHWW H U/ DQIME
JQWHULP &)2 $JUHHPAHORQJIJVSXU ,QWHULP &)2 $JUHHPHQW SURYLGHG IRU 1LFN 6WDPS WR DFW DV ,QWHULP &KLH
PRQWKY 7KH /RQJVSXU ,QWHULP &)2 $JUHHPHQW FRQWHPSODWHG D ... PRQWKO\ IHH D .. IHH XSRQ VXI
$GYHQW XSRQ ,32 SD\DEOH LQ FDVK DQG VKDUHV DQG DQ DGGLWLRQDO IHH RI RI WKH LPSOLHG PDUN
FRQQHFWLRQ ZLWK $GYHQWYTV GHFLVLRQ WR SXUVXH WKH 7TUDQVDFWLRQV ZLWK $0&, UDWKHU WKDQ DQ ,32
SXUVXDQW WR ZKLFK DOO IHHV DQG FRPSHQVDWLRQ RZHG XQGHU WKH /RQJVSXU (QIJDJHPHQW DQG WKH /RQJVE
WKH &ORVLQJ RI WKH %XVLQHVV &RPELQDWLRQ




7DEOH RI &RQWHQWYV

$335%,6%/ 5,*+76
$0&,TV VWRFNKROGHUV GR QRW KDYH DSSUDLVDO ULJKWV LQ FRQQHFWLRQ ZLWK WKH %XVLQHVV &RPELQDWLF

$GYHQWTV VWRFNKROGHUYV ZLOO KDYH DSSUDLVDO ULJKWV LQ FRQQHFWLRQ ZLWK WKH %XVLQHVV &RPELQD\
6HFWLRQ Rl WKNVHQWL®J 6WEREWKROKBHIHFW WR LWV $GVHMRYPW.WR BKOWXFK VEWUWOHG WR UHFHLYH DQ\ SRUW
WR WKH 'LVVHQWLQJ 6KDUHV RZQHG E\ VXFK 'LVVHQWLQJ 6 WRFNIKRBW IHYUHR @ HW ¥ COUDZ X RW LOR V XWF KW V VIV FHIQUA
6WRFNKROGHU ZLOO EH HQWLWOHG WR UHFHLYH RQO\ WKH SD\PHQW UHVXOWLQJ IURP WKH SURFHGXUH VHW IRl
FRS\ RI 6HFWLRQ R1 WK Q*@&H WR DMKW B FKIHR[\DWWDWHPHQW SURVSHFWXV FRQVHQW VROLFLWDWLRQ $GYHQW 7
GHPDQGV IRU DSSUDLVDO DWWHPSWHG ZLWKGUDZDOV RI VXFK GHPDQGYV DQG DQ\ RWKHU LQVWUXPHQWYV VHU
RI DSSUDLVDO DQG LL WKH RSSRUWXQLW\ WR GLUHFW DOO QHJRWLDWLRQV DQG SURFHHGLQJV ZLWK UHVSHFW
3XUFKDVHU 5HSUHVHQWDWLYH YROXQWDULO\ PDNH DQ\ SD\PHQW ZLWK UHVSHFW WR DQ\ GHPDQGV IRU DSSUDL

1(*$/ 0$77(56
&HUWDLQ OHJDO PDWWHUV UHODWLQJ WR WKH YDOLGLW\ RI WKH FRPPRQ VWRFN WR EH LVVXHG KHUHXQGHU ZLC
(;3(576

7KH DXGLWHG ILQDQFLDO VWDWHPHQWYV RI $0&, $FTXLVLWLRQ &RUS IRU WKH SHULRG IURP -XQH LQI
VWDWHPHQW SURVSHFWXV FRQVHQW VROLFLWDWLRQ KDYH EHHQ VR LQFOXGHG LQ UHOLDQFH RQ D UHSRUW RI
UHOLDQFH RQ VXFK UHSRUW JLYHQ XSRQ VXFK ILUP DV H[SHUWYV LQ DXGLWLQJ DQG DFFRXQWLQJ

7KH FRQVROLGDWHG ILQDQFLDO VWDWHPHQWYV RI $GYHQW 7HFKQRORJLHV ,QF DV DW 'HFHPEHU DQG
VWDWHPHQW SURVSHFWXV FRQVHQW VROLFLWDWLRQ RI $0&, ZKLFK LV UHIHUUHG WR DQG PDGH D SDUW RI W
$FFRXQWDQWYV 6 $ LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP DV VHW IRUWK LQ WKHLU UHSRUW
DV H[SHUWV LQ DFFRXQWLQJ DQG DXGLWLQJ (UQVW <RXQJ +HOODV &HUWLILHG $XGLWRUV $FFRXQWDQWYV 6 {
WKH SXEOLF UHJLVWHU IRU FRPSDQ\ DXGLWRUV DFFRXQWDQWY NHSW ZLWK WKH %RG\ RI &HUWLILHG $XGLWRUV {

75$16)(5 $*(17 $1' 5(*,675$5

7KH WUDQVIEG DBHRMWUDYY VHEFXULWLHV LV &RQWLQHQWDO 6WRFN 7UDQVIHU 7UXVW &RPSDQ\

“(/,9(5< 2) '2&80(176 72 672&.+2/'(56 $1' :$55$17+2/'(56

3XUVXDQW WR WKH UXOHV RI WKH 6(& $0&, DQG VHUYLFHUV WKDW LW HPSOR\V WR GHOLYHU FRPPXQLFDWLRC
D VLQJOH FRS\ Rl WKLV SUR[\ VWDWHPHQW SURVSHFWXV FRQVHQW VROLFLWDWLRQ 8SRQ ZULWWHQ RU RUD
VWRFNKROGHU DW D VKDUHG DGGUHVV WR ZKLFK D VLQJOH FRS\ RI WKLV SUR[\ VWDWHPHQW SURVSHFWXV
UHFHLYLQJ PXOWLSOH FRSLHV Rl WKLV SUR[\ VWDWHPHQW SURVSHFWXV FRQVHQW VROLFLWDWLRQ PD\ OLNHZL
$0&, Rl WKHLU UHTXHVWYV E\ FDOOLQJ RU ZULWLQJ $0&, DW LWV SULQFLSDO H[HFXWLYHRAOOEHMDW KH %LXMR
FRPPXQLFDWLRQV VKRXOG EH VHQW WR $GYHQW 7HFKQRORJLHV +ROGLQJV ,QF 2QH OLIIOLQ 30DFH OW $XEXU

689%0,66,21 2) 672&.+2/'(5 352326%$/6

$0&,1V ERDUG RI GLUHFWRUV LV DZDUH RI QR RWKHU PDWWHU WKDW PD\ EH EURXJKW EHIRUH WKH $0&, 6SHF
VWRFNKROGHUV PD\ EH WUDQVDFWHG DW WKH $0&, 6SHFLDO OHHWLQJ




7DEOH RI &RQWHQWYV

)8785( 672&.+2/'(5 352326%$/6

 WKH %XVLQHVV &RPELQDWLRQ LV FRPSOHWHG \R&RPIEQ Q HEGH IRRIQANADGDH B HW R IDQMW HRQ G/ IV R ENKR DWW HRULS D,W B HL R
ZLOO SURYLGH QRWLFH RI RU RWKHUZLVH SXEOLFO\ GLVFORVH WKH GDWH RQ ZKLFK WKH DQQXDO PHHWLQJ

FRQVLGHUDWLRQ E\ WKH GLUHFWRUV IRU LQFOXVLRQ LQ WKH SUR[\ VWDWHPHQW IRU WKH &RPSDQ\TV DQQXDC
672&.+2/'(5 &20081,&%$7,216

6WRFNKROGHUVY DQG LQWHUHVWHG SDUWLHYV PD\ FRPPXQLFDWH ZLWK $0&,1V ERDUG RI GLUHFWRUV DQ\ FRF
FKDLUSHUVRQ LQ FDUH RI :LOOLDP $XQWHFT X&NLMWILH YESRIQY H R IdWRHHHW 6 XLWH /IDWUREH 3% JROORZLQ.
VKRXOG EH VHQW WR $GYHQW 7HFKQRORJLHV +ROGLQJV ,QF 2QH OLIIOLQ 30ODFH OW $XEXUQ 6WUHHW 6XLWI
WR WKH ERDUG RI GLUHFWRUV WKH DSSURSULDWH FRPPLWWHH FKDLUSHUVRQ RU DOO QRQ PDQDJHPHQW GLUHF




7DEOH RI &RQWHQWYV

+(5( <28 &$1),1' 025( ,1)250$7,21

$0&, KDV ILOHG D UHJLVWUDWLRQ VWDWHPHQW RQ )RUP 6 WR UHJLVWHU WKH LVVXDQFH RI VHFX
VWDWHPHQW SURVSHFWXV FRQVHQW VROLFLWDWLRQV LV D SDUW RI WKDW UHJLVWUDWLRQ VWDWHPHQW

$0&, ILOMWMBRUWY SUR[\ VWDWHPHQWY DQG RWKHU LQIRUPDWLRQ\ZDMEEWWN 6 & LDV W HTQXE O X G LB\ WWKH. V[ BK
VROLFLWDWLRQ RYHU WKH ,QKMAW § H \X ZZ WKHRPK HR 16_(G.IY @ VAR WHDVE 1 HD WU HWHK Il SREKPQRIBI WIRFHVVLEOH WKURXJK
KWWSV ZZZ RDNWUHHDFTXLVLWLRQFRUS FRP 2$&fV ZHEVLWH DQG WKH LQIRUPDWLRQ FRQWDLQHG RQ RU
FRQVLGHUHG SDUW RI WKLV SUR[\ VWDWHPHQW SURVSHFWXV

,QIRUPDWLRQ DQG VWDWHPHQWY FRQWDLQHG LQ WKLV SUR[\ VWDWHPHQW SURVSHFWXV R W B R SR QIDKIp KWRD @)
RU RWKHU DQQH[ ILOHG DV DQ H[KLELW WR WKH UHJLVWUDWLRQ VWDWHPHQW RI ZKLFK WKLV SUR[\ VWDWHPHQW

, \RX ZRXOG OLNH DGGLWLRQDO FRSLHV RI WKLV SUR[\ VWDWHPHQW SURVSHFWXV FRQVHQW VROLFLWDWL
6SHFLDO OHHWLQJ \RX VKRXOG FRQWDFW $0&, E\ WHOHSKRQH RU LQ ZULWLQJ

:LOOLDP +XQWHU
&KLHI ([HFXWLYH 2IILFHU
$0&, $FTXLVLWLRQ &RUS
/LJRQLHU 6WUHHW 6XLWH
/IDWUREH 3%

<RX PD\ DOVR REWDLQ WKHVH GRFXPHQWYV E\ UHTXHVWLQJ WKHP LQ ZULWLQJ RU E\ WHOHSKRQH IURP $0&,TV !

.DUHQ BPLWK
3UHVLGHQW DQG &KLHI ([HFXWLYH 2IILFHU
$GYDQWDJH 3URJ\
32 %R[
'"HV ORLQHV :$
7R0O0 )UHH
&ROOHFW
EDQNV DQG EURNHUV FDQ FDOO FROOHFW DW
(PDLO NVPLWK#DGYDQWDJHSUR[\ FRP

, \RX DUH D VWRFNKROGHU Rl $0&, DQG ZRXOG Q@©@NH @R WAHHTX MWMRVUGIR HX ¥ H QWM PS BHIIRWHH G\ARK M RPE& ,>6 SHF LD
$0&, ZLOO PDLO WKHP WR \RX E\ ILUVW FODVV PDLO RU DQRWKHU HTXDOO\ SURPSW PHDQV

$00 LQIRUPDWLRQ FRQWDLQHG RU LQFRUSRUDWHG E\ UHIHUHQFH LQ WKLV SUR[\ VWDWHPHQW SURVSHFW X
$GYHQW KDV EHHQ VXSSOLHG E\ $GYHQW ,QIRUPDWLRQ SURYLGHG E\ HLWKHU $0&, RU $GYHGW&GRWH ¥ HC
KWW S DPFLDFTXLVLWLRQ FRP DQG $GYHQWY{V ZHEVLWH LV KWWSV ZZZ DGYHQW HQHUJ\ 7KH LQIRUPDWLF
VROLFLWDWLRQ RU LQWR DQ\ RWKHU ILOLQJV ZLWK RU LQWR DQ\ RWKHU LQIRUPDWLRQ IXUQLVKHG RU VXEPLWW

7KLV GRFXPHQW LV D SUR[\ VWDWHPHQW RI $0&, IRU WKH $0&, 6SHFLDO OHHWLQJ $0&, KDV QRW DXWKRUL]H
$0&, RU $GYHQW WKDW LV GLITHUHQW IURP RU LQ DGGLWLRQ WR WKDW FRQWDLQHG LQ WKLV SUR[\ VWDWHP
FRQWDLQHG LQ WKLV SUR[\ VWDWHPHQW SURVSHFWXV FRQVHQW VROLFLWDWLRQ VSHDNV RQO\ DV RI WKH G
DQRWKHU GDWH DSSOLHV

7KLY GRFXPHQW LV D SURVSHFWXV FRQVHQW VROLFLWDWLRQ RI $GYHQW IRU WKH $GYHQW :ULWWHQ &RQ
%XVLQHVV &RPELQDWLRQ $0&, RU $GYHQW WKDW LV GLITHUHQW IURP RU LQ DGGLWLRQ WR WKDW FRQWDLQH!
WKLV VRUW \RX VKRXOG QRW UHO\ RQ LW 7KH LQIRUPDWLRQ FRQWDLQHG LQ WKLV SUR[\ VWDWHPHQW SURV¢
XQOHVV WKH LQIRUPDWLRQ VSHFLILFDOO\ LQGLFDWHY WKDW DQRWKHU GDWH DSSOLHV
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$0&, $&48,6,7,21 &253
1,72 ),1%$1&,%/ 67$7(0(176

$0&, $FTXLVLWLRQ &RUS

$XGLWHG )LQDQFLDO 6WDWHPHQWV 3DJH
SHSRUW RI . QGHSHQGHQW 5HJLVWHUHG 3XEOLF $FFRXQWLQJ )LUP )
%DODQFH 6KHHWYV DV Rl '"HFHPEHU DQG '"HFHPEHU )
6WDWHPHQWY RI 2SHUDWLRQV IRU WKH <HDU (QGHG 'HFHPEHU DQG IRU WKH SHULRG IURP -XQH LQRHE
6WDWHPHQWY Rl &KDQJHV LQ 6WRFNKROGHUVY (TXLW\ IRU WKH <HDU (QGHG 'HFHPEHU DQG IRU WKH SHULRG
6WDWHPHQWY RI &DVK JORZV IRU WKH <HDU (QGHG 'HFHPEHU DQG IRU WKH SHULRG IURP -XQH LQFHSW
I1RWHV WR J)LODQFLDO 6WDWHPHQWYV )

$0&, SFTXLVLWLRQ &RUS
&RQGHQVHG 8QDXGLWHG )LQDQFLDO 6WDWHPHQWYV

%DODQFH 6KHHWY DV RI 6HSWHPEHU DQG 'HFHPEHU )
6WDWHPHQWYV RI 2SHUDWLRQV IRU WKH QLQH PRQWKY HQGHG 6HSWHPEHU DQG 6HSWHPEHU )
6WDWHPHQWY RI &KDQJHV LQ 6WRFNKROGHUVY (TXLW\ IRU WKH QLQH PRQWKY HQGHG 6HSWHPEHU DQG 6KHSV
6WDWHPHQWY RI &DVK JORZV IRU WKH QLQH PRQWKY HQGHG 6HSWHPEHU DQG WKH QLQH PRQWKY HQGHG) 6H
IRWHV WR J)LODQFLDO 6WDWHPHQWYV )

$GYHQW 7HFKQRORJLHV ,QF
&RQVROLGDWHG %DODQFH 6KHHWYV
SHSRUW RI . QGHSHQGHQW 5HJLVWHUHG 3XEOLF $FFRXQWLQJ )LUP

IRWHV WR WKH &RQVROLGDWHG )LODQFLDO 6WDWHPHQWYV

)
&RQVROLGDWHG %DODQFH 6KHHWY DV RI '"HFHPEHU DQG )
&RQVROLGDWHG 6WDWHPHQWY RI 2SHUDWLRQV IRU WKH \HDUV HQGHG 'HFHPEHU DQG )
&RQVROLGDWHG 6WDWHPHQWY RI &RPSUHKHQVLYH /RVV IRU WKH \HDUV HQGHG 'HFHPEHU DQG )
&RQVROLGDWHG 6WDWHPHQWYV RI &KDQJHV RI 6WRFNKROGHUVY 'HILFLW IRU WKH \HDUV HQGHG 'HFHPEHU ) DC
&ROQVROLGDWHG 6WDWHPHQWY RI &DVK J)ORZV IRU WKH \HDUV HQGHG 'HFHPEHU DQG )

)

$GYHQW 7HFKQRORJLHV ,QF

8QDXGLWHG ,QWHULP &RQGHQVHG &RQVROLGDWHG )LQDQFLDO 6WDWHPHQWV

&RQGHQVHG &RQVROLGDWHG %DODQFH 6KHHWYV DV RI 6HSWHPEHU XQDXGLWHG DQG 'HFHPEHU DXGL
8QODXGLWHG . QWHULP &RQGHQVHG &RQVROLGDWHG 6WDWHPHQWYV RI 2SHUDWLRQV IRU WKH QLQH PRQWK SHULRG"
8QODXGLWHG .QWHULP &RQGHQVHG &RQVROLGDWHG 6WDWHPHQWYV RI &RPSUHKHQVLYH /RVV IRU WKH QLQH PRQWK
8QODXGLWHG . QWHULP &RQGHQVHG &RQVROLGDWHG 6WDWHPHQWYV RI &KDQJHV RI 6WRFNKROGHUVY 'HILFLW IRU) Wt
8QODXGLWHG .QWHULP &RQGHQVHG &RQVROLGDWHG 6WDWHPHQWY RI &DVK )ORZV IRU WKH QLQH PRQWK SHULREBV
IRWHYV WR 8QDXGLWHG .QWHULP &RQGHQVHG &RQVROLGDWHG )LQDQFLDO 6WDWHPHQWYV )




7DEOH RI &RQWHQWYV
5(3257 2) ,1'(3(1'(17 5(*,67(5(' 38%/,& $&&2817,1* ),50

7R WKH 6WRFNKROGHUV DQG WKH %RDUG RI 'LUHFWRUV RI
$0&, $FTXLVLWLRQ &RUS

2SLQLRQ RQ WKH )LQDQFLDO 6WDWHPHQWYV

‘H KDYH DXGLWHG WKH DFFRPSDQ\LQJ EDODQFH VKHHWYV RI $0&, $FTXLVLWLRQ &RUS WKH 3&RPSDQ\" DV RI 'H

DQG FDVK IORZV IRU WKH \HDU HQGHG 'HFHPEHU DQG IRU WKH SHULRG IURP -XQH LQFHSWLRQ
VWDWHPHQWV~ ,Q RXU RSLQLRQ WKH ILQDQFLDO VWDWHPHQWY SUHVHQW IDLUO\ LQ DOO PDWHULDO UHVSHFW
FDVK IORZV IRU WKH \HDU HQGHG 'HFHPEHU DQG IRU WKH SHULRG IURP -XQH LQFHSWLRQ WKURXJ

6WDWHV RI $PHULFD
([SODQDWRU\ 3DUDJUDSK *RLQJ &RQFHUQ

7KH DFFRPSDQ\LQJ ILQDQFLDO VWDWHPHQWY KDYH EHHQ SUHSDUHG DVVXPLQJ WKDW WKH &RPSDQ\ ZLOO FRQ
EXVLQHVV SODQ LV GHSHQGHQW RQ WKH FRPSOHWLRQ RI D EXVLQHVV FRPELQDWLRQ DQG WKH &RPSDQ\fV FDV
FRQGLWLRQV UDLVH VXEVWDQWLDO GRXEW DERXW WKH &RPSDQ\fV DELOLW\ WR FRQWLQXH DV D JRLQJ FRQFHU
LQFOXGH DQ\ DGMXVWPHQWY WKDW PLJKW UHVXOW IURP WKH RXWFRPH RI WKLV XQFHUWDLQW\

%DVLV IRU 2SLQLRQ

7KH ILQDQFLDO VWDWHPHQWY DUH WKH UHVSRQVLELOLW\ RI WKH &RPSDQ\YfV PDQDJHPHQW 2XU UHVSRQVLEL
DFFRXQWLQJ ILUP UHJLVWHUHG ZLWK WKH 3XEOLF &RPSDQ\ $FFRXQWLQJ 2YHUVLJKW %RDUG 8QLWHG 6WDWHYV

IHGHUDO VHFXULWLHY ODZV DQG WKH DSSOLFDEOH UXOHV DQG UHJXODWLRQV RI WKH 6HFXULWLHV DQG ([FKDQJt
‘H FRQGXFWHG RXU DXGLWV LQ DFFRUGDQFH ZLWK WKH VWDQGDUGYV RI WKH 3&%2% 7KRVH VWDQGDUGV UH
VWDWHPHQWY DUH IUHH RI PDWHULDO PLVVWDWHPHQW ZKHWKHU GXH WR HUURU RU IUDXG 7KH &RPSDQ\ LV QRYV
SDUW RI RXU DXGLWV ZH DUH UHTXLUHG WR REWDLQ DQ XQGHUVWDQGLQJ RI LQWHUQDO FRQWURO RYHU ILQD
FRQWURO RYHU ILQDQFLDO UHSRUWLQJ $FFRUGLQJO\ ZH H[SUHVV QR VXFK RSLQLRQ

2XU DXGLWV LQFOXGHG SHUIRUPLQJ SURFHGXUHV WR DVVHVV WKH ULVNV RI PDWHULDO PLVVWDWHPHQW RI W
6XFK SURFHGXUHV LQFOXGHG H[DPLQLQJ RQ D WHVW EDVLV HYLGHQFH UHJDUGLQJ WKH DPRXQWV DQG GLVF(
VLIQLILFDQW HVWLPDWHY PDGH E\ PDQDJHPHQW DV ZHOO DV HYDOXDWLQJ WKH RYHUDOO SUHVHQWDWLRQ RI W
V ODUFXP //3

ODUFXP //3

‘H KDYH VHUYHG DV WKH &RPSDQ\fV DXGLWRU VLQFH

1HZ <RUN 1<
ODUFK
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"HFHPEHU "HFHPEHU

$66(76

&XUUHQW $VVHWYV

&DVK

3UHSDLG H[SHQVHYV DQG RWKHU FXUUHQW DVVHWV
7RWDO &XUUHQW $VVHWYV

&DVK DQG FDVK HTXLYDOHQWYV KHOG LQ 7UXVW $FFRXQW
7TRWDO $VVHWYV

1,$%,1,7,(6 $1' 672&.+2/'(561 (48,7<
&XUUHQW /LDELOLWLHYV
$FFRXQWYV SD\DEOH
$FFUXHG H[SHQVHYV
$FFUXHG RIIHULQJ FRVWYV
JUDQFKLVH WD[ SD\DEOH
,QFRPH WD[ SD\DEOH

7RWDO &XUUHQW /LDELOLWLHYV

'"HIHUUHG XQGHUZULWLQJ IHHV
7RWDO /LDELOLWLHYV

&RPPLWPHQWYV

&RPPRQ VWRFN VXEMHFW WR SRVVLEOH UHGHPSWLRQ DQG VKDUHVY DW UHGHPSWLRQ YDOXH DW 'HFt
UHVSHFWLYHO\

6WRFNKROGHUVY (TXLW\

B3UHIHUUHG VWRFN SDU YDOXH DXWKRUL]JHG QRQH LVVXHG DQG RXWVWDQGLQJ

&0ODVV $ &RPPRQ VWRFN SDU YDOXH VKDUHV DXWKRUL]JHG DQG VKDUHV LVVXHG DQG R
VKDUHV VXEMHFW WR SRVVLEOH UHGHPSWLRQ DW 'HFHPEHU DQG 'HFHPEHU UHVSHFWLYHO\

&ODVV % &RPPRQ VWRFN SDU YDOXH VKDUHV DXWKRUL]JHG VKDUHV LVVXHG DQG RXWVWDQGL(

$GGLWLRQDO SDLG LQ FDSLWDO
5HWDLQHG HDUQLQJV

7RWDO BWRFNKROGHUVY (TXLW\
727$1 1,$%,/,7,(6 $1' 672&.+2/' (567 (48,7<

7KH DFFRPSDQ\LQJ QRWHV DUH DQ LQWHJUDO SDUW RI WKHVH ILQDQFLDO V'
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YRU WKH
SHULRG IUFR
-XQH
YRU WKH LQFHSWLR
<HDU (QGHG WKURXJK
"HFHPEHU "HFHPEHU
2SHUDWLQJ H[SHQVHV
2SHUDWLQJ DQG IRUPDWLRQ FRVWYV
JUDQFKLVH WD[ H[SHQVH
/RVV IURP RSHUDWLRQV
2WKHU ,QFRPH *+ GLYLGHQGY DQG LQWHUHVW
QFRPH EHIRUH SURYLVLRQ IRU LQFRPH WD]
3URYLVLRQ IRU LQFRPH WD]
1HW LQFRPH
‘HLJKWHG DYHUDJH QXPEHU RI FRPPRQ VKDUHV RXWVWDQGLQJ EDVLF DQG GLOXWHG
%DVLF DQG GLOXWHG QHW ORVV SHU VKDUH
BBBBBBBBBBBBBBBBBBBBBBB
([FOXGHV DQ DJJUHJDWH RI DQG VKDUHV VXEMHFW WR SRVVLEOH UHGHPSWLRQ DV RI 'HFHPEHU
(IFOXGHV LQFRPH RI DQG DWWULEXWDEOH WR FRPPRQ VWRFN VXEMHFW WR SRVVLEOH UHGHPSWL

'"HFHPEHU UHVSHFWLYHO\ VHH 1RWH

7KH DFFRPSDQ\LQJ QRWHV DUH DQ LQWHJUDO SDUW RI WKHVH ILQDQFLDO V'
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)25 7+( <($5 (1'(" "(&(0%(5 $1' )25 7+( 3(5,2' )520 -81( ,1&(37,21 7+528*+ '(&(0%(5
6KDUHV RI &0DVV $ 6KDUHV RI &0DVV % $GGLWLRQDO 7RWDO
&RPPRQ 6WRFN &RPPRQ VWRFN SDLG LQ SHWDLQHG B6WRFNKROC
6 KDUHV $PRXQW 6KDUHV $PRXQW FDSLWDO (DUQLQJV (TXLW\

%DODQFH DW -DQXDU\
SHYHUVDO RI RIITHULQJ FRVWYV
&KDQJH LQ FRPPRQ VWRFN
VXEMHFW WR SRVVLEOH
UHGHPSWLRQ

1HW LQFRPH

%DODQFH DW '"HFHPEHU

6KDUHV RI &0DVV $ 6KDUHV RI &0DVV %  $GGLWLRQDO 7RWDO
&RPPRQ 6WRFN &RPPRQ VWRFN SDLG LQ $FFXPXODWHG@BWRFNKROC

6KDUHV $SPRXQW 6KDUHYV SPRXQW FDSLWDO "HILFLW (TXLW\

%DODQFH DW -XQH

LQFHSWLRQ

,VVXDQFH RI FRPPRQ VWRFN WR

6SRQVRU

6DOH RI XQLWYV DW

SHU XQLW

8QGHUZULWHUVY GLVFRXQW DQG
RITHULQJ H[SHQVHYV

3URFHHGV IURP VDOH RI ZDUUDQWYV
WR 6SRQVRUV

6SRQVRUVYT VKDUHV FDQFHOOHG
RYHU DOORWPHQW

&KDQJH LQ VKDUHV VXEMHFW WR
UHGHPSWLRQ

1HW LQFRPH

%DODQFH DW '"HFHPEHU

BBBBBBBBBBBBBBBBBBBBBBB

,QFOXGHG VKDUHV VXEMHFW WR IRUIHLWXUH LI WKH RYHU DOORWPHQW RSWLRQ ZDV QRW H[HUFLVHG LQ

7KH DFFRPSDQ\LQJ QRWHYV DUH DQ LQWHJUDO SDUW RI WKHVH ILQDQFLDO V'
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&DVK )ORZV IURP 2SHUDWLQJ $FWLYLWLHV
1HW LQFRPH

YRU WKH
<HDU (QGHG
"HFHPEHU

YRU WKH
3HULRG IUFR
-XQH

LQFHSWLR
WKURXJK
"HFHPEHU

$GMXVWPHQWY WR UHFRQFLOH QHW LQFRPH WR QHW FDVK XVHG LQ RSHUDWLQJ DFWLYLWLHYV

2WKHU LQFRPH + GLYLGHQGY DQG LQWHUHVW
&KDQJHV LQ RSHUDWLQJ DVVHWYV DQG OLDELOLWLHYV
3UHSDLG H[SHQVHV DQG RWKHU FXUUHQW DVVHWV
$FFRXQWV SD\DEOH

$FFUXHG H[SHQVHYV

$FFUXHG RIIHULQJ FRVWV

JUDQFKLVH WD[ SD\DEOH

,QFRPH WD[ SD\DEOH

1HW FDVK XVHG LQ RSHUDWLQJ DFWLYLWLHV

&DVK )ORZV IURP ,QYHVWLQJ $FWLYLWLHV
7UXVW $FFRXQW GHSRVLW

7TUXVW $FFRXQW ZLWKGUDZDOV IRU WKH SD\PHQW RI IUDQFKLVH WD[HV DQG LQFRPH WD[HV

1HW FDVK SURYLGHG E\ DQG XVHG LQ LQYHVWLQJ DFWLYLWLHV

&DVK )ORZV IURP )LQDQFLQJ $FWLYLWLHV

3D\PHQW RI RIIHULQJ FRVWYV

BURFHHGV IURP LVVXDQFH RI FRPPRQ VWRFN WR 6SRQVRU
BURFHHGV IURP VDOH RI ZDUUDQWYV

BURFHHGYV IURP VDOH RI 8QLWYV

B3URFHHGV IURP 3URPLVVRU\ 1RWH *+ UHODWHG SDUW\
5HSD\PHQW RI 3URPLVVRU\ 1RWH *+ UHODWHG SDUW\

1HW FDVK SURYLGHG E\ ILQDQFLQJ DFWLYLWLHV

1HW &KDQJH LQ &DVK
&DVK + %HJLQQLQJ
&DVK = (QGLQJ

6XSSOHPHQWDO 'LVFORVXUH IRU &DVK )ORZ DFWLYLWLHV
&DVK SDLG IRU LQFRPH WD[HV

1RQ &DVK LQYHVWLQJ DQG ILQDQFLQJ DFWLYLWLHV
,QLWLDO FODVVLILFDWLRQ Rl FRPPRQ VWRFN VXEMHFW WR UHGHPSWLRQ
,QLWLDO FODVVLILFDWLRQ RI GHIHUUHG XQGHUZULWLQJ IHH SD\DEOH
&KDQJH LQ YDOXH RI FRPPRQ VWRFN VXEMHFW WR SRVVLEOH UHGHPSWLRQ
5HYHUVDO RI GHIHUUHG RIIHULQJ FRVWVY RYHU DFFUXDO

7KH DFFRPSDQ\LQJ QRWHV DUH DQ LQWHJUDO SDUW RI WKHVH

ILQDQFLDO V'
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1RWH '"HVFULSWLRQ RI 2UJDQL]DWLRQ DQG %XVLQHVV 2SHUDWLRQV
$0&, SFTXLVLWLRQ &RUS WKH *&RPSDQ\" ZDV LQFRUSRUDWHG LQ 'HODZDUH RQ -XQH 7KH &RPSDQ\ ZDV |

SXUFKDVH UHRUJDQL]DWLRQ RU VLPLODU EXVLQHVV FRPELQDWLRQ ZLWK RQH RU PRUH EXVLQHVVHV WKH 3%XV
WKH 36SRQVRU’

$OWKRXIK WKH &RPSDQ\ LV QRW OLPLWHG WR D SDUWLFXODU LQGXVWU\ RU VHFWRU IRU SXUSRVHV RI FRQVXPI
UHVRXUFH LQIUDVWUXFWXUH YDOXH FKDLQ DQG ORJLVWLFV UHODWHG VHFWRUV 7KHVH VHFWRUV LQFOXGH H
5HVRXUFHYV DQG OLQLQJ (TXLSPHQW 7HFKQRORJ\ DQG 6HUYLFHV 3231DWXUDO 5HVRXUFHV DQG 0(76°" VHFWRUV

$V RI 'HFHPEHU WKH &RPSDQ\ KDG QRW FRPPHQFHG DQ\ RSHUDWLRQV $00 DFWLYLW\ WKURXJK 'HFHPEHU
ZKLFK LV GHVFULEHG EHORZ DQG LWV VHDUFK IRU D VXLWDEOH %XVLQHVV &RPELQDWLRQ

7KH UHJLVWUDWLRQ VWDWHPHQW IRU WKH &RPSDQ\fV ,QLWLDO 3XEOLF 2IIHULQJ ZDV GHFODUHG HIIHFWLYH RQ 1RY
XQLWV 338QLWV" DQG ZLWK UHVSHFW WR WKH VKDUHV RI &0DVV $ FRPPRQ VWRFN LQFOXGHG LQ WKH 8QLWV VRO

6LPXOWDQHRXVO\ ZLWK WKH FORVLQJ RI WKH ,QLWLDO 3XEOLF 2IIHULQJ WKH &RPSDQ\ FRQVXPPDWHG WKH VD

SULYDWH SODFHPHQW WR WKH 6SRQVRU JHQHUDWLQJ WRWDO JURVV SURFHHGV RI ZKLFK LV GHVFULEHG
JROORZLQJ WKH FORVLQJ RI WKH ,QLWLDO 3XEOLF 2IlTHULQJ RQ 1RYHPEHU DQ DPRXQW RI SHU
RI WKH 30DFHPHQW :DUUDQWYV ZDV SODFHG LQ D WUXVW DFFRXQW 37UXVW $FFRXQW " DQG ZLOO EH LQYHVWHG
$FW RI DV DPHQGHG WKH 3, QYHVWPHQW &RPSDQ\ $FW~ ZLWK D PDWXULW\ RI GD\V RU OHVV RU LQ D¢

&RPSDQ\ PHHWLQJ WKH FRQGLWLRQV RI 5XOH D Rl WKH ,QYHVWPHQW &RPSDQ\ $FW DV GHWHUPLQHG E\ WKH &t
WKH 7UXVW $FFRXQW DV GHVFULEHG EHORZ

2Q 1RYHPEHU WKH &RPSDQ\ FORVHG RQ WKH VDOH RI DGGLWLRQDO XQLWV DW D SULFH RI SHU
RSWLRQ JHQHUDWLQJ DGGLWLRQDO JURVV SURFHHGV RI ZKLFK ZHUH SODFHG LQ WKH 7UXVW $FFRXQW
E\ WKH 6SRQVRU RI DQ DGGLWLRQDO 3ODFHPHQW :DUUDQWY DW D SULFH RI SHU ZDUUDQW $V D UH\
UHPDLQLQJ SRUWLRQ RI WKH RYHU DOORWPHQW RSWLRQ WKH 6SRQVRU IRUIHLWHG JRXQGHU 6KDUHV DV Gti

7TUDQVDFWLRQ FRVWY DPRXQWHG WR FRQVLVWLQJ RI RI XQGHUZULWLQJ IHHV RI GHIH!I
RXWVLGH RI WKH 7UXVW $FFRXQW DQG ZDV DYDLODEOH IRU ZRUNLQJ FDSLWDO SXUSRVHV DV RI '"HFHPEHU

7KH &RPSDQ\TV PDQDJHPHQW KDV EURDG GLVFUHWLRQ ZLWK UHVSHFW WR WKH VSHFLILF DSSOLFDWLRQ RI WKH
Rl WKH UHPDLQLQJ QHW SURFHHGV DUH LQWHQGHG WR EH DSSOLHG JHQHUDOO\ WRZDUG FRQVXPPDWLQJ D %X\
PDUNHW YDOXH RI DW OHDVW Rl WKH DVVHWY KHOG LQ WKH 7UXVW $FFRXQW H[FOXGLQJ WKH GHIHUUHG X(
HQWHU LQWR DQ LQLWLDO %XVLQHVV &RPELQDWLRQ 7KH &RPSDQ\ ZLOO RQO\ FRPSOHWH D %XVLQHVV &RPELQD
WKH WDUJHW RU RWKHUZLVH DFTXLUHV D FRQWUROOLQJ LQWHUHVW LQ WKH WDUJHW VXIILFLHQW IRU LW QRW
WKH &RPSDQ\ ZLOO EH DEOH WR VXFFHVVIXOO\ HIITHFW D %XVLQHVV &RPELQDWLRQ




7DEOH RI &RQWHQWYV
$0&, $&48,6,7,21 &253
127(6 72 ),1$1&,$/ 67$7(0(176
"(&(0% (5

7KH &RPSDQ\ ZLOO SURYLGH LWV KROGHUV RI WKH RXWVWDQGLQJ 3XEOLF 6KDUHV WKH *SXEOLF VWRFNKROGHL
&RPELQDWLRQ HLWKHU L LQ FRQQHFWLRQ ZLWK D VWRFNKROGHU PHHWLQJ FDOOHG WR DSSURYH WKH %X
VWRFNKROGHU DSSURYDO RI D %XVLQHVV &RPELQDWLRQ RU FRQGXFW D WHQGHU RIIHU ZLOO EH PDGH E\ WKH &F
EH HQWLWOHG WR UHGHHP WKHLU 3XEOLF 6KDUHV IRU D SUR UDWD SRUWLRQ Rl WKH DPRXQW WKHQ LQ WKH 71
DQG QRW SUHYLRXVO\ UHOHDVHG WR WKH &RPSDQ\ WR SD\ LWV WD[ REOLJDWLRQV 7KHUH ZLOO EH QR UHGHF
&RPSDQ\ ZLOO SURFHHG ZLWK D %XVLQHVV &RPELQDWLRQ LI WKH &RPSDQ\ KDV QHW WDQJLEOH DVVHWV RI
VWRFNKROGHU DSSURYDO D PDMRULW\ RI WKH VKDUHY YRWHG DUH YRWHG LQ IDYRU RI WKH %XVLQHVV &RPE!L
YRWH IRU EXVLQHVV RU RWKHU OHJDO UHDVRQV WKH &RPSDQ\ ZLOO SXUVXDQW WR LWV $PHQGHG DQG 5HV\
UHGHPSWLRQV SXUVXDQW WR WKH WHQGHU RIIHU UXOHV RI WKH 8 6 6HFXULWLHV DQG ([FKDQJH &RPPLVVLRQ
KRZHYHU VWRFNKROGHU DSSURYDO Rl WKH WUDQVDFWLRQ LV UHTXLUHG E\ ODZ RU WKH &RPSDQ\ GHFLGHV
FROMXQFWLRQ ZLWK D SUR[\ VROLFLWDWLRQ SXUVXDQW WR WKH SUR[\ UXOHV DQG QRW SXUVXDQW WR WKH V
&RPSDQ\{V 6SRQVRU RIILFHUV DQG GLUHFWRUV WKH 3LQLWLDO VWRFNKROGHUV" KDYH DJUHHG WR YRWH WK
3XEOLF 21/HULQJ LQ IDYRU RI DSSURYLQJ D %XVLQHVV &RPELQDWLRQ $GGLWLRQDOO\ HDFK SXEOLF VWRFNKRC
WUDQVDFWLRQ

,| WKH &RPSDQ\ VHHNV VWRFNKROGHU DSSURYDO RI D %XVLQHVV &RPELQDWLRQ DQG LW GRHV QRW FRQGXFV
SURYLGHV WKDW D SXEOLF VWRFNKROGHU WRJHWKHU ZLWK DQ\ DIILOLDWH RI VXFK VWRFNKROGHU RU DQ\ RW
6HFXULWLHV ([FKDQJH $FW RI DV DPHQGHG WKH 3([FKDQJH $FW’ ZLOO EH UHVWULFWHG IURP UHGHHPLQJ
SULRU FRQVHQW RI WKH &RPSDQ\

7KH &RPSDQ\ KDV HQWHUHG D FRQWLQJHQW IRUZDUG SXUFKDVH DJUHHPHQW ZLWK WKH 6SRQVRU 7KLV FRQWI
3XUFKDVH 8QLWV~ IRU HDFK LQ D SULYDWH SODFHPHQW WR RFFXU FRQFXUUHQWO\ ZLWK WKH FORVLQJ
3XUFKDVH 8QLWY DQG WKHLU FRPSRQHQW VHFXULWLHV ZRXOG EH LGHQWLFDO WR WKH XQLWV EHLQJ VROG
WUDQVIHU UHVWULFWLRQV DQG FHUWDLQ UHJLVWUDWLRQ ULJKWV DV GHVFULEHG WKHUHLQ 7KH SURFHHGV IU
&RPELQDWLRQ

7KH &RPSDQ\fV LQLWLDO VWRFNKROGHUV KDYH DJUHHG D WR ZDLYH WKHLU UHGHPSWLRQ ULJKWV ZLWK UHVS
&RPELQDWLRQ DQG E QRW WR SURSRVH DQ DPHQGPHQW WR WKH $PHQGHG DQG 5HVWDWHG &HUWLILFDWH RI ,t
LWV 3XEOLF 6KDUHV LI WKH &RPSDQ\ GRHV QRW FRPSOHWH D %XVLQHVV &RPELQDWLRQ RU LL ZLWK UHVSHF
&RPSDQ\ SURYLGHYVY WKH SXEOLF VWRFNKROGHUV ZLWK WKH RSSRUWXQLW\ WR UHGHHP WKHLU 3XEOLF 6KDUHV L

7KH &RPSDQ\ KDV XQWLO 0D\ WR FRQVXPPDWH D %XVLQHVV &RPELQDWLRQ WKH 2&RPELQDWLRQ 3HULRG"™ |,
&RPSDQ\ ZLOO L FHDVH DOO RSHUDWLRQV H[FHSW IRU WKH SXUSRVH RI ZLQGLQJ XS LL DV SURPSWO\ DV UHI
SULFH SD\DEOH LQ FDVK HTXDO WR WKH DJJUHJDWH DPRXQW WKHQ RQ GHSRVLW LQ WKH 7UXVW $FFRXQW LQF
SD\ WD[HV OHVV XS WR RI LQWHUHVW WR SD\ GLVVROXWLRQ H[SHQVHV GLYLGHG E\ WKH QXPEHU RI WKH
VWRFNKROGHUV LQFOXGLQJ WKH ULJKW WR UHFHLYH IXUWKHU OLTXLGDWLQJ GLVWULEXWLRQV LI DQ\ VXE
DSSURYDO RI WKH &RPSDQ\fV UHPDLQLQJ VWRFNKROGHUY DQG WKH &RPSDQ\TV ERDUG RI GLUHFWRUV GLVVR
FODLPV RI FUHGLWRUV DQG WKH UHTXLUHPHQWY RI RWKHU DSSOLFDEOH ODZ 7KHUH ZLOO EH QR UHGHPSWLRQ
&RPSDQ\ IDLOV WR FRPSOHWH D %XVLQHVV &RPELQDWLRQ ZLWKLQ WKH &RPELQDWLRQ 3HULRG

)
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7KH LQLWLDO VWRFNKROGHUV KDYH DJUHHG WR ZDLYH WKHLU OLTXLGDWLRQ ULJKWV ZLWK UHVSHFW WR WKH )R
LIl WKH LQLWLDO VWRFNKROGHUV DFTXLUH 3XEOLF 6KDUHV LQ RU DIWHU WKH ,QLWLDO 3XEOLF 2IIHULQJ VXFK 3X
%XVLQHVYV &RPELQDWLRQ ZLWKLQ WKH &RPELQDWLRQ 3HULRG 7KH XQGHUZULWHUV KDYH DJUHHG WR ZDLYH WKF
GRHVY QRW FRPSOHWH D %XVLQHVV &RPELQDWLRQ ZLWKLQ WKH &RPELQDWLRQ 3HULRG DQG LQ VXFK HYHQW V
WKH UHGHPSWLRQ RI WKH 3XEOLF 6KDUHV ,Q WKH HYHQW RI VXFK GLVWULEXWLRQ LW LV SRVVLEOH WKDW WKH

,Q RUGHU WR SURWHFW WKH DPRXQWYV KHOG LQ WKH 7UXVW $FFRXQW WKH 6SRQVRU KDV DJUHHG WR EH OLDE
&RPSDQ\ RU D SURVSHFWLYH WDUJHW EXVLQHVV ZLWK ZKLFK WKH &RPSDQ\ KDV GLVFXVVHG HQWHULQJ LQWR L
LL WKH DFWXDO DPRXQW SHU SXEOLF VKDUH KHOG LQ WKH 7UXVW $FFRXQW DV RI WKH GDWH RI WKH OLTXLG
OLDELOLW\ ZLOO QRW DSSO\ ZLWK UHVSHFW WR DQ\ FODLPV E\ D WKLUG SDUW\ ZKR H[HFXWHG D ZDLYHU RI DQ\
WKH &RPSDQ\YV LQGHPQLW\ RI WKH XQGHUZULWHUV RI WKH ,QLWLDO 3XEOLF 2I1IHULQJ DJDLQVW FHUWDLQ OLDELC
HYHQW WKDW DQ H[HFXWHG ZDLYHU LV GHHPHG WR EH XQHQIRUFHDEOH DJDLQVW D WKLUG SDUW\ WKH 6SRQV
UHGXFH WKH SRVVLELOLW\ WKDW WKH 6SRQVRU ZLOO KDYH WR LQGHPQLI\ WKH 7UXVW $FFRXQW GXH WR FODL
HQWLWLHV ZLWK ZKLFK WKH &RPSDQ\ GRHV EXVLQHVV H[HFXWH DJUHHPHQWY ZLWK WKH &RPSDQ\ ZDLYLQJ DQ\ L

/LTXLGLW\ DQG &DSLWDO 5HVRXUFHV
$V LQGLFDWHG LQ WKH DFFRPSDQ\LQJ ILQDQFLDO VWDWHPHQWY DW 'HFHPEHU WKH &RPSDQ\ KDG LQ

7KH &RPSDQ\TV OLTXLGLW\ QHHGV KDYH EHHQ VDWLVILHG WR GDWH WKURXJK WKH FRQWULEXWLRQ RI IURF
WR D SURPLVVRU\ QRWH DQG WKH QHW SURFHHGV IURP WKH VDOH RI WKH 8QLWY DQG 30DFHPHQW :DUUDQWYV Kk

7KH DFFRPSDQ\LQJ ILQDQFLDO VWDWHPHQWY KDYH EHHQ SUHSDUHG DVVXPLQJ WKDW WKH &RPSDQ\ ZLOO FRQWI
PHHW LWV REOLJDWLRQV DQG VXVWDLQ LWV RSHUDWLRQV

7KH &RPSDQ\ PD\ QHHG WR UDLVH DGGLWLRQDO FDSLWDO WKURXJK ORDQV RU DGGLWLRQDO LQYHVWPHQWYV IURF
DIILOLDWH RI WKH 6SRQVRU RU WKH &RPSDQ\fV RIILFHUV DQG GLUHFWRUV PD\ EXW DUH QRW REOLJDWHG WR

ILQDQFLQJ ,I WKH &RPSDQ\ LV XQDEOH WR UDLVH DGGLWLRQDO FDSLWDO LW PD\ EH UHTXLUHG WR WDNH DGG
SXUVXLW RI DQ LQLWLDO EXVLQHVYV FRPELQDWLRQ 7KH &RPSDQ\ FDQQRW SURYLGH DQ\ DVVXUDQFH WKDW
VXEVWDQWLDO GRXEW DERXW WKH &RPSDQ\fV DELOLW\ WR FRQWLQXH DV D JRLQJ FRQFHUQ 7KHVH ILQD
FODVVLILFDWLRQ RI WKH OLDELOLWLHVY WKDW PLJKW EH QHFHVVDU\ VKRXOG WKH &RPSDQ\ EH XQDEOH WR FRQV
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1RWH 6XPPDU\ RI 6LJQLILFDQW $FFRXQWLQJ 3ROLFLHV

%DVLV RI 3UHVHQWDWLRQ

7KH DFFRPSDQ\LQJ ILQDQFLDO VWDWHPHQWY DUH SUHVHQWHG LQ FRQIRUPLW\ ZLWK DFFRXQWLQJ SULQFLSOHV
WKH 6(&

(PHUJLQJ *URZWK &RPSDQ\

7KH &RPSDQ\ LV DQ 3HPHUJLQJ JURZWK FRPSDQ\ ~ DV GHILQHG LQ 6HFWLRQ D RI WKH 6HFXULWLHV $FW DV
DGYDQWDJH RI FHUWDLQ H[HPSWLRQV IURP YDULRXV UHSRUWLQJ UHTXLUHPHQWY WKDW DUH DSSOLFDEOH WR R
WR FRPSO\ ZLWK WKH LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP DWWHVWDWLRQ UHTXLUHPHQWYV R
SHULRGLF UHSRUWY DQG SUR[\ VWDWHPHQWY DQG H[HPSWLRQV IURP WKH UHTXLUHPHQWY RI KROGLQJ D Q
SD\PHQWYV QRW SUHYLRXVO\ DSSURYHG

JXUWKHU VHFWLRQ E RI WKH -2%6 $FW H[HPSWV HPHUJLQJ JURZWK FRPSDQLHV IURP EHLQJ UHTXLUHG WF
WKDW KDYH QRW KDG D 6HFXULWLHV $FW UHJLVWUDWLRQ VWDWHPHQW GHFODUHG HIIHFWLYH RU GR QRW KDYH
DFFRXQWLQJ VWDQGDUGYV 7KH -2%6 $FW SURYLGHV WKDW D FRPSDQ\ FDQ HOHFW WR RSW RXW RI WKH H[WHQ(
DQ\ VXFK HOHFWLRQ WR RSW RXW LV LUUHYRFDEOH 7KH &RPSDQ\ KDV HOHFWHG QRW WR RSW RXW RI VXF
DSSOLFDWLRQ GDWHV IRU SXEOLF RU SULYDWH FRPSDQLHV WKH &RPSDQ\ DV DQ HPHUJLQJ JURZWK FRPSDQ\

7KLV PD\ PDNH FRPSDULVRQ RI WKH &RPSDQ\fV ILQDQFLDO VWDWHPHQWY ZLWK DQRWKHU SXEOLF FRPSDQ\ ZKlL
XVLQJ WKH HIWHQGHG WUDQVLWLRQ SHULRG GLIILFXOW RU LPSRVVLEOH EHFDXVH RI WKH SRWHQWLDO GLIIHUH

8VH RI (VWLPDWHYV

7KH SUHSDUDWLRQ RI EDODQFH VKHHW LQ FRQIRUPLW\ ZLWK *$$3 UHTXLUHV WKH &RPSDQ\fV PDQDJHPHQW WR F
GLVFORVXUH RI FRQWLQJHQW DVVHWY DQG OLDELOLWLHY DW WKH GDWH RI WKH ILQDQFLDO VWDWHPHQWY DQG

ODNLQJ HVWLPDWHY UHTXLUHV PDQDJHPHQW WR H[HUFLVH VLJQLILFDQW MXGJPHQW ,W LV DW OHDVW UHDVRQ
GDWH RI WKH EDODQFH VKHHW ZKLFK PDQDJHPHQW FRQVLGHUHG LQ IRUPXODWLQJ LWV HVWLPDWH FRXOG FKD
VLIQLILFDQWO\ IURP WKRVH HVWLPDWHYV

&DVK DQG FDVK HTXLYDOHQWY KHOG LQ 7UXVW $FFRXQW

$W '"HFHPEHU WKH DVVHWY KHOG LQ WKH 7UXVW $FFRXQW ZHUH LQYHVWHG LQ PRQH\ PDUNHW IXQGV PHHYV
8 6 JRYHUQPHQW WUHDVXU\ REOLJDWLRQV 7KH &RPSDQ\ FRQVLGHUVY DOO VKRUW WHUP LQYHVWPHQWYV ZLWK C
HTXLYDOHQWY WRWDOLQJ DQG KHOG LQ WKH 7UXVW $FFRXQW DV RI '"HFHPEHU DQG 'HF

ZLWKGUHZ IURP LQWHUHVW DFFUXHG LQ WKH 7UXVW $FFRXQW IRU WKH SD\PHQW RI IUDQFKLVH WD[HV DQG























































































































































































































































































































































































































































































































































































































































































































































