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�� 1DPH�RI�LVVXHU� *XOI�&RDVW�&DQQD�0HGV��,QF�

(/,*,%,/,7<

�� ; &KHFN�WKLV�ER[�WR�FHUWLI\�WKDW�DOO�RI�WKH�IROORZLQJ�VWDWHPHQWV�DUH�WUXH�IRU�WKH�LVVXHU�

2UJDQL]HG�XQGHU��DQG�VXEMHFW�WR��WKH�ODZV�RI�D�6WDWH�RU�WHUULWRU\�RI�WKH�8QLWHG�6WDWHV�RU�WKH�'LVWULFW�RI�
&ROXPELD�
1RW�VXEMHFW�WR�WKH�UHTXLUHPHQW�WR�ILOH�UHSRUWV�SXUVXDQW�WR�6HFWLRQ����RU�6HFWLRQ����G��RI�WKH�6HFXULWLHV�
([FKDQJH�$FW�RI������
1RW�DQ�LQYHVWPHQW�FRPSDQ\�UHJLVWHUHG�RU�UHTXLUHG�WR�EH�UHJLVWHUHG�XQGHU�WKH�,QYHVWPHQW�&RPSDQ\�
$FW�RI������
1RW� LQHOLJLEOH� WR� UHO\� RQ� WKLV� H[HPSWLRQ� XQGHU� 6HFWLRQ� ��D����� RI� WKH� 6HFXULWLHV� $FW� DV� D� UHVXOW� RI� D�
GLVTXDOLILFDWLRQ�VSHFLILHG�LQ�5XOH�����D��RI�5HJXODWLRQ�&URZGIXQGLQJ� �)RU�PRUH�LQIRUPDWLRQ�DERXW�WKHVH�
GLVTXDOLILFDWLRQV� VHH�4XHVWLRQ����RI�WKLV�4XHVWLRQ�DQG�$QVZHU�IRUPDW��
+DV�ILOHG�ZLWK�WKH�&RPPLVVLRQ�DQG�SURYLGHG�WR�LQYHVWRUV��WR�WKH�H[WHQW�UHTXLUHG��WKH�RQJRLQJ�DQQXDO�UHSRUWV�
UHTXLUHG� E\� 5HJXODWLRQ� &URZGIXQGLQJ� GXULQJ� WKH� WZR� \HDUV� LPPHGLDWHO\� SUHFHGLQJ� WKH� ILOLQJ� RI� WKLV�
RIIHULQJ�VWDWHPHQW��RU�IRU�VXFK�VKRUWHU�SHULRG�WKDW�WKH�LVVXHU�ZDV�UHTXLUHG�WR�ILOH�VXFK�UHSRUWV��
1RW�D�GHYHORSPHQW�VWDJH�FRPSDQ\�WKDW��D��KDV�QR�VSHFLILF�EXVLQHVV�SODQ�RU��E��KDV�LQGLFDWHG�WKDW�LWV EXVLQHVV�
SODQ�LV�WR�HQJDJH�LQ�D�PHUJHU�RU�DFTXLVLWLRQ�ZLWK�DQ�XQLGHQWLILHG�FRPSDQ\�RU�FRPSDQLHV�

�� +DV� WKH� LVVXHU�RU�DQ\�RI� LWV�SUHGHFHVVRUV�SUHYLRXVO\� IDLOHG� WR�FRPSO\�ZLWK� WKH�RQJRLQJ� UHSRUWLQJ�

UHTXLUHPHQWV�RI�5XOH�����RI�5HJXODWLRQ�&URZGIXQGLQJ"܆� <HV� ; 1R
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�� 3URYLGH� WKH� IROORZLQJ� LQIRUPDWLRQ� DERXW� HDFK� GLUHFWRU� �DQG� DQ\� SHUVRQV� RFFXS\LQJ� D� VLPLODU� VWDWXV� RU�
SHUIRUPLQJ�D�VLPLODU�IXQFWLRQ��RI�WKH�LVVXHU�

1DPH� 7RP�0XUSK\ 'DWHV�RI�%RDUG�6HUYLFH� $SULO������WR�FXUUHQW

3ULQFLSDO�2FFXSDWLRQ� 3UHVLGHQW
(PSOR\HU� *XOI�&RDVW�&DQQD�0HGV��,QF�� 'DWHV�RI�6HUYLFH� $SULO������WR�FXUUHQW
(PSOR\HU¶V�SULQFLSDO�EXVLQHVV� (GXFDWLRQ��&XOWLYDWLRQ��([WUDFWLRQ�DQG�'LVWULEXWLRQ�RI�0HGLFDO�0DULMXDQD

/LVW�DOO�SRVLWLRQV�DQG�RIILFHV�ZLWK�WKH�LVVXHU�KHOG�DQG�WKH�SHULRG�RI�WLPH�LQ�ZKLFK�WKH�GLUHFWRU�VHUYHG�LQ WKH�
SRVLWLRQ�RU�RIILFH�

3RVLWLRQ� 3UHVLGHQW��$SULO������WR�FXUUHQW� 'DWHV�RI�6HUYLFH�
3RVLWLRQ� 'DWHV�RI�6HUYLFH�
3RVLWLRQ� 'DWHV�RI�6HUYLFH�

%XVLQHVV�([SHULHQFH��/LVW� WKH�HPSOR\HUV�� WLWOHV�DQG�GDWHV�RI�SRVLWLRQV�KHOG�GXULQJ�SDVW� WKUHH�\HDUV�ZLWK�DQ�
LQGLFDWLRQ�RI�MRE�UHVSRQVLELOLWLHV�

(PSOR\HU� 5HWLUHG
(PSOR\HU¶V�SULQFLSDO�EXVLQHVV�
7LWOH� 'DWHV�RI�6HUYLFH�
5HVSRQVLELOLWLHV�

1DPH���'DYLG�.LWHQSORQ 'DWHV�RI�%RDUG�6HUYLFH��$SULO������WR�FXUUHQW

3ULQFLSDO�2FFXSDWLRQ��������5HDO�(VWDWH�0DQDJHPHQW�
(PSOR\HU�����$XWRPRWLYH�5HDOW\�$VVRFLDWHV��,QF�� 'DWHV�RI�6HUYLFH���������WR�FXUUHQW
(PSOR\HU¶V�SULQFLSDO�EXVLQHVV�

/LVW�DOO�SRVLWLRQV�DQG�RIILFHV�ZLWK�WKH�LVVXHU�KHOG�DQG�WKH�SHULRG�RI�WLPH�LQ�ZKLFK WKH�GLUHFWRU�VHUYHG�LQ�WKH�
SRVLWLRQ�RU�RIILFH�

3RVLWLRQ� 6HFUHWDU\�7UHDVXUHU�����$XJ������± FXUUHQW� 'DWHV�RI�6HUYLFH�
3RVLWLRQ� 'DWHV�RI�6HUYLFH�
3RVLWLRQ� 'DWHV�RI�6HUYLFH�

%XVLQHVV�([SHULHQFH��/LVW� WKH�HPSOR\HUV�� WLWOHV�DQG�GDWHV�RI�SRVLWLRQV�KHOG�GXULQJ�SDVW�WKUHH�\HDUV�ZLWK�DQ�
LQGLFDWLRQ�RI�MRE�UHVSRQVLELOLWLHV�

(PSOR\HU���$XWRPRWLYH�5HDOW\�$VVRFLDWHV��,QF��
(PSOR\HU¶V�SULQFLSDO�EXVLQHVV����������5HDO�(VWDWH�+ROGLQJ�&RPSDQ\�DQG�,QYHVWPHQW�&RPSDQ\
7LWOH���693 'DWHV�RI�6HUYLFH���������� FXUUHQW
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5HVSRQVLELOLWLHV�

1DPH� /RQQLH�2UQV 'DWHV�RI�%RDUG�6HUYLFH� $SULO������� FXUUHQW

3ULQFLSDO�2FFXSDWLRQ� 5HDO�(VWDWH�0DQDJHPHQW
(PSOR\HU� $XWRPRWLYH�5HDOW\�$VVRFLDWHV��,QF�� 'DWHV�RI�6HUYLFH� ������ FXUUHQW
(PSOR\HU¶V�SULQFLSDO�EXVLQHVV� 5HDO�(VWDWH�+ROGLQJ�&RPSDQ\�DQG�,QYHVWPHQW�&RPSDQ\

/LVW�DOO�SRVLWLRQV�DQG�RIILFHV�ZLWK�WKH�LVVXHU�KHOG�DQG�WKH�SHULRG�RI�WLPH�LQ�ZKLFK�WKH�GLUHFWRU�VHUYHG�LQ�WKH�
SRVLWLRQ�RU�RIILFH�

3RVLWLRQ� 9LFH�3UHVLGHQW����$SULO������± &XUUHQW� 'DWHV�RI�6HUYLFH�
3RVLWLRQ� 'DWHV�RI�6HUYLFH�
3RVLWLRQ� 'DWHV�RI�6HUYLFH�

%XVLQHVV�([SHULHQFH��/LVW� WKH�HPSOR\HUV�� WLWOHV�DQG�GDWHV�RI�SRVLWLRQV�KHOG�GXULQJ�SDVW�WKUHH�\HDUV�ZLWK�DQ�
LQGLFDWLRQ�RI�MRE�UHVSRQVLELOLWLHV�

(PSOR\HU� ���$XWRPRWLYH�5HDOW\�$VVRFLDWHV��,QF
(PSOR\HU¶V�SULQFLSDO�EXVLQHVV� 5HDO�(VWDWH�+ROGLQJ�&RPSDQ\�DQG�,QYHVWPHQW�&RPSDQ\
7LWOH� &(2 'DWHV�RI�6HUYLFH� ������ FXUUHQW
5HVSRQVLELOLWLHV�

2)),&(56�2)�7+(�&203$1<

�� 3URYLGH�WKH�IROORZLQJ�LQIRUPDWLRQ�DERXW�HDFK�RIILFHU��DQG�DQ\�SHUVRQV�RFFXS\LQJ�D�VLPLODU�VWDWXV�RU�SHUIRUPLQJ�D�
VLPLODU�IXQFWLRQ��RI�WKH�LVVXHU�

1DPH� 7KRPDV�0XUSK\�

7LWOH� 3UHVLGHQW 'DWHV�RI�6HUYLFH�

$SULO�
����� WR�
3UHVHQW

5HVSRQVLELOLWLHV� *XOI�&RDVW�&DQQD�0HGV��,QF�

/LVW�DQ\�SULRU�SRVLWLRQV�DQG�RIILFHV�ZLWK�WKH�LVVXHU�DQG�WKH�SHULRG�RI�WLPH�LQ�ZKLFK�WKH�RIILFHU�VHUYHG�LQ�WKH�
SRVLWLRQ�RU�RIILFH�

1RQH�

%XVLQHVV�([SHULHQFH��/LVW� WKH�HPSOR\HUV�� WLWOHV�DQG�GDWHV�RI�SRVLWLRQV�KHOG�GXULQJ�SDVW�WKUHH�\HDUV�ZLWK�DQ�
LQGLFDWLRQ�RI�MRE�UHVSRQVLELOLWLHV�

(PSOR\HU����5HWLUHG
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(PSOR\HU¶V�SULQFLSDO�EXVLQHVV�
7LWOH� 'DWHV�RI�6HUYLFH�
5HVSRQVLELOLWLHV�

1DPH� /RQQLH�2UQV

7LWOH� 9LFH�3UHVLGHQW���

'DWHV� RI� 6HUYLFH�
$SULO� ����� �
FXUUHQW

5HVSRQVLELOLWLHV�

/LVW�DQ\�SULRU�SRVLWLRQV�DQG�RIILFHV�ZLWK�WKH�LVVXHU�DQG�WKH�SHULRG�RI�WLPH�LQ�ZKLFK�WKH�RIILFHU�VHUYHG�LQ�WKH�
SRVLWLRQ�RU�RIILFH�

1RQH�

%XVLQHVV�([SHULHQFH��/LVW�DQ\�RWKHU�HPSOR\HUV��WLWOHV�DQG�GDWHV�RI�SRVLWLRQV�KHOG�GXULQJ�SDVW�WKUHH�\HDUV�ZLWK�
DQ�LQGLFDWLRQ�RI�MRE�UHVSRQVLELOLWLHV�

(PSOR\HU� $XWRPRWLYH�5HDOW\�$VVRFLDWHV��,QF
(PSOR\HU¶V�SULQFLSDO�EXVLQHVV� 5HDO�(VWDWH�+ROGLQJ�&RPSDQ\�DQG�,QYHVWPHQW�&RPSDQ\
7LWOH� &(2 'DWHV�RI�6HUYLFH� ������ FXUUHQW
5HVSRQVLELOLWLHV�

1DPH�
'DYLG�.LWHQSORQ

7LWOH� 6HFUHWDU\�7UHDVXUHU 'DWHV�RI�6HUYLFH�

$SULO�
����� WR�
FXUUHQW

5HVSRQVLELOLWLHV�

/LVW�DQ\�SULRU�SRVLWLRQV�DQG�RIILFHV�ZLWK�WKH�LVVXHU�DQG�WKH� SHULRG�RI�WLPH�LQ�ZKLFK�WKH�RIILFHU�VHUYHG�LQ�WKH�
SRVLWLRQ�RU�RIILFH�

1RQH�

%XVLQHVV�([SHULHQFH��/LVW�DQ\�RWKHU�HPSOR\HUV��WLWOHV�DQG�GDWHV�RI�SRVLWLRQV�KHOG�GXULQJ�SDVW�WKUHH�\HDUV�ZLWK�
DQ�LQGLFDWLRQ�RI�MRE�UHVSRQVLELOLWLHV�

(PSOR\HU� 5HWLUHG
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35,1&,3$/�6(&85,7<�+2/'(56

�� 3URYLGH�WKH�QDPH�DQG�RZQHUVKLS�OHYHO�RI�HDFK�SHUVRQ��DV�RI�WKH�PRVW�UHFHQW�SUDFWLFDEOH�GDWH��ZKR�LV�WKH�EHQHILFLDO�
RZQHU�RI����SHUFHQW�RU�PRUH�RI�WKH�LVVXHU¶V�RXWVWDQGLQJ�YRWLQJ�HTXLW\�VHFXULWLHV��FDOFXODWHG�RQ�WKH�EDVLV�RI�YRWLQJ�
SRZHU�

1DPH�RI�+ROGHU 1R��DQG�&ODVV�RI
6HFXULWLHV�1RZ�

+HOG

�9RWLQJ�
3RZHU�
3ULRU�WR�
2IIHULQJ

*XOI�&RDVW�%RWDQLFDOV��//& ��������FRPPRQ ���

1RWH��*XOI�&RDVW�%RWDQLFDOV��,QF�LV�RZQHG�E\����VKDUHKROGHUV��(DFK�VKDUHKROGHU�RZQV��������VKDUHV�RI�FRPPRQ�VWRFN�DQG�
KDV����RI�WKH�YRWLQJ�SRZHU�RI�WKH�VKDUHV��*XOI�&RDVW�%RWDQLFDOV��,QF�LV�PDQDJHG�E\�7KRPDV�0XUSK\��/RQQLH 2UQV DQG�'DYLG�
.LWHQSORQ�

%86,1(66�$1'�$17,&,3$7('�%86,1(66�3/$1

�� 'HVFULEH�LQ�GHWDLO�WKH�EXVLQHVV�RI�WKH�LVVXHU�DQG�WKH�DQWLFLSDWHG�EXVLQHVV�SODQ�RI�WKH�LVVXHU�

*XOI�&RDVW�&DQQD�0HGV��,QF���³*&&0´�RU�WKH�³&RPSDQ\��ZDV�IRUPHG�ZLWK�WKH�PDLQ�SXUSRVH�RI�DWWHPSWLQJ�WR�DFTXLUH�WKH�
UHTXLUHG� OLFHQVH� WR� RSHUDWH� D� PHGLFDO� PDULMXDQD� H[WUDFWLRQ�� PDQXIDFWXULQJ� DQG� GLVWULEXWLRQ� FRPSDQ\� LQ� WKH� 7DPSD�6W��
3HWHUVEXUJ�&OHDUZDWHU�0HWUR�$UHD�DIWHU�WKH�SDVVDJH�RI�$PHQGPHQW����ZKLFK�KDV�LQFUHDVHG�WKH�VFRSH�RI�OHJDOL]HG�PHGLFDO�
PDULMXDQD�LQ�)ORULGD��*&&0�LQWHQGV�WR�EH�D�FRPPXQLW\�OHDGHU�DQG�VHUYH�)ORULGD¶V�TXDOLI\LQJ�SDWLHQWV�E\�SURGXFLQJ�VDIH��
SXUH�DQG�SUHFLVHO\�IRUPXODWHG�PHGLFDO�PDULMXDQD�FRQFHQWUDWHV�DQG�LQIXVHG�SURGXFWV�

*&&0�SODQV�WR�PDQXIDFWXUH�SUHFLVHO\�IRUPXODWHG�PHGLFDO�PDULMXDQD�H[WUDFWLRQV�DQG�PDULMXDQD�LQIXVHG�SURGXFWV�XWLOL]LQJ�
VDIHW\��VDQLWL]DWLRQ�DQG�*RRG�0DQXIDFWXULQJ�3URWRFROV��*03��IRXQG�LQ�WKH�SKDUPDFHXWLFDO�LQGXVWU\�DW�LWV�SURGXFWLRQ�IDFLOLW\�
FRQIRUPLQJ�WR�IRRG�SUHS�)'$�UXOHV�DQG�UHJXODWLRQV�

7KH�&RPSDQ\�ZLOO�RIIHU�GHOLYHU\�RI�LWV�SURGXFWV�WR�UHWDLO�GLVSHQVDU\�FOLHQWV�LQ�WKH�JUHDWHU�7DPSD�6W��3HWHUVEXUJ�&OHDUZDWHU�
0HWUR�$UHD�DQG�WKURXJKRXW�WKH�6WDWH�RI�)ORULGD��,Q�DGGLWLRQ�WR�RIIHULQJ�HGXFDWLRQDO�VHUYLFHV�WR�GLVSHQVDU\�FOLHQWV��*&&0�
ZLOO�DOVR�VSRQVRU�LQIRUPDWLYH�PHHWLQJV�IRU�SDWLHQWV�DQG�WKH�SXEOLF��DV�ZHOO�DV�HGXFDWLRQDO�VHPLQDUV�DERXW�PHGLFDO�FDQQDELV�
SURGXFWV��7R�VHH�GHWDLOHG�OLVW�RI�WKH�&RPSDQ\¶V�SURGXFWV�DQG�VHUYLFHV�VHH��³*&&0�3URGXFWV´�DQG�³*&&0�6HUYLFHV´�RQ�
SDJHV�������RI�WKLV�0HPRUDQGXP�

0DWXULW\�RI�,QGXVWU\
7KH�PHGLFDO�PDULMXDQD�PDUNHW�LQ�)ORULGD�LV�LQ�D�UHODWLYHO\�QDVFHQW�VWDJH��DV�WKH�OLPLWHG�&RPSDVVLRQDWH�8VH�SURJUDP�WKDW�
OHJDOL]HG�&%'�ORZ�7+&�FDQQDELV�IRU�MXVW�WZR�TXDOLI\LQJ�FRQGLWLRQV�ZDV�VLJQHG�LQWR�ODZ�LQ�������7KH�SURJUDP��RYHUVHHQ�E\�
WKH�'HSDUWPHQW�RI�+HDOWK¶V�2IILFH� RI�&RPSDVVLRQDWH�8VH�� DOORZV� IRU� MXVW� VHYHQ�GLVSHQVLQJ�RUJDQL]DWLRQV��ZLWK� WKH� ILUVW�
UHFHQWO\�RSHQLQJ�LWV�GRRUV�DQG�EHJLQQLQJ�WR�VHUYH�SDWLHQWV�LQ�ODWH�-XO\�������7KH�SURJUDP�ZDV�H[SDQGHG�LQ�0DUFK������WR�
LQFOXGH�KLJK�7+&�PHGLFDO�PDULMXDQD�SURGXFWV�IRU�WHUPLQDOO\�LOO�SDWLHQWV�
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$PHQGPHQW����)ORULGD¶V�EDOORW�LQLWLDWLYH�WR�IXOO\�OHJDOL]H�PHGLFDO�PDULMXDQD�DQG�FUHDWH�D�QHZ�FRPSUHKHQVLYH�VWDWH�UHJXODWHG�
SURJUDP�ZLWK�PDQ\�PRUH�OLFHQVHHV��ZDV�DSSURYHG�E\�YRWHUV�LQ�1RYHPEHU�������

1RZ�WKDW�WKH�DPHQGPHQW�KDV�EHHQ�DSSURYHG��LW�ZLOO�WDNH�DW�OHDVW�RQH�WR�WZR�\HDUV�IRU�WKH�VWDWH�WR�ZULWH�QHZ�UHJXODWLRQV��DZDUG�
DOO�LQLWLDO�0HGLFDO�0DULMXDQD�7UHDWPHQW�&HQWHU��007&��OLFHQVHV��DQG�IRU�OLFHQVHHV�WR�JURZ��KDUYHVW�DQG�SURFHVV�PHGLFDO�
PDULMXDQD��GHYHORS�PDULMXDQD�LQIXVHG�SURGXFWV� DQG�KDYH�WKH�PHGLFLQH�DYDLODEOH�IRU�SDWLHQWV�LQ�UHWDLO�GLVSHQVDULHV��$�UHDOLVWLF�
SRWHQWLDO�VWDUW�GDWH�IRU�WKH�QHZ�SURJUDP�LV�PLG�WR�ODWH�������DOWKRXJK�WKDW�SURMHFWLRQ�FRXOG�HDVLO\�FKDQJH�

1DWLRQDOO\��WKH�PHGLFDO�PDULMXDQD�PDUNHW�LV�SRLVHG�IRU�PRUH�UREXVW�JURZWK�DKHDG��7KHUH�DUH�UHODWLYHO\�PRUH�PDWXUH�EXW�VWLOO�
VXUJLQJ�PDUNHWV� LQ� VWDWHV�ZLWK� ORQJ�HVWDEOLVKHG�SURJUDPV� OLNH�&RORUDGR��&DOLIRUQLD��:DVKLQJWRQ�DQG�2UHJRQ��VWDWHV�ZLWK�
VPDOOHU�SURJUDPV�WKDW�KDYH�VHHQ�WKHLU�SDWLHQW�QXPEHUV�DQG�VDOHV�WRWDOV�UDSLGO\ H[SDQG�LQ�WKH�ODVW�\HDU�VXFK�DV�1HZ�0H[LFR�
DQG�$UL]RQD��DQG�DGGLWLRQDO�PDUNHWV�HPHUJLQJ�DV�PRUH�VWDWHV�FRPH�RQOLQH��ZLWK�3HQQV\OYDQLD��2KLR��$UNDQVDV�DQG�)ORULGD�
DPRQJ�WKH�ODWHVW�WR�MRLQ��SXVKLQJ�WKH�WRWDO�8�6��VWDWHV�ZLWK�FRPSUHKHQVLYH�PHGLFDO�PDULMXDQD�SURJUDPV�WR����± PRUH�WKDQ�
KDOI�RI�WKH�QDWLRQ��

5HJXODWRU\�,VVXHV
:KLOH�DOO�EXVLQHVVHV�DUH�LQIOXHQFHG�E\�UHJXODWLRQ�WR�VRPH�GHJUHH��WKH�)ORULGD�PHGLFDO�PDULMXDQD�LQGXVWU\�ZLOO�EH�SDUWLFXODUO\
DIIHFWHG�E\�JRYHUQPHQW�UHJXODWLRQ�DV�GLFWDWHG�E\�WKH�VWDWH¶V�'HSDUWPHQW�RI�+HDOWK��DORQJ�ZLWK�DGGLWLRQDO�UHJXODWLRQV�DQG�
]RQLQJ�UHVWULFWLRQV�LQ�FHUWDLQ�FLWLHV�DQG�PXQLFLSDOLWLHV��7KH�VWDWH¶V�UHJXODWLRQV�DQG�OLFHQVLQJ�UHTXLUHPHQWV�DUH�H[SHFWHG�WR�
FUHDWH�VSHFLILF�UHVWULFWLRQV�IRU�KRZ�DQG�ZKHUH�OHJDO�PHGLFDO�PDULMXDQD�EXVLQHVVHV�PD\�RSHUDWH�

7KH�$PHQGPHQW�ODQJXDJH�SURYLGHV�IHZ�GHWDLOV�RQ�WKH�IXWXUH�SURJUDP¶V�UHJXODWRU\�UHTXLUHPHQWV��ZLWK�WKH�)ORULGD�'2+�RU�
LWV�VXFFHVVRU�DJHQF\�UHTXLUHG�WR�HVWDEOLVK�DQG�SXW�LQWR�HIIHFW�IXOO�UHJXODWLRQV�ZLWKLQ�VL[�PRQWKV�DIWHU�WKH�PHDVXUH�ZDV�DSSURYHG�
E\�YRWHUV�DQG�DGGHG�WR�WKH�VWDWH¶V�FRQVWLWXWLRQ��

7DNLQJ� WKDW� LQWR� FRQVLGHUDWLRQ�� DVVXPSWLRQV� FDQ� EH� PDGH� DERXW� KRZ� WKRVH� UHJXODWLRQV� ZLOO� HYHQWXDOO\� ORRN� EDVHG� RQ�
UHJXODWRU\�UHVWULFWLRQV�FRPPRQO\�IRXQG�LQ�RWKHU�FRPSUHKHQVLYH�VWDWH�UXQ�PHGLFDO�PDULMXDQD�SURJUDPV��7KH�UHJXODWLRQV�LQ�
SODFH� IRU� )ORULGD¶V� FXUUHQW� /RZ�7+&�&%'� PHGLFDO� SURJUDP�� RYHUVHHQ� E\� WKH� 'HSDUWPHQW� RI� +HDOWK¶V� 2IILFH� RI�
&RPSDVVLRQDWH�8VH��DOVR�VHUYH�DV�D�JXLGH�
%HIRUH�FRPPHQFLQJ�RSHUDWLRQV��WKH�&RPSDQ\�ZLOO�EH�UHTXLUHG�WR�DFTXLUH�D�OLFHQVH�IURP�WKH�'HSDUWPHQW�RI�+HDOWK�WR�RSHUDWH�
D�0HGLFDO�0DULMXDQD�7UHDWPHQW�&HQWHU��007&��DQG�EH�DSSURYHG�E\�WKH�'HSDUWPHQW�WR�EHJLQ�RSHUDWLRQV��7KH�DSSOLFDWLRQ�
IHH�DQG�WKH�FRVW�RI�WKH�OLFHQVH�KDYH�QRW�\HW�EHHQ�GHWHUPLQHG��EXW�WKH�IHH�UHTXLUHG�E\�WKH�VWDWH�IRU�WKRVH�ZKR�DSSOLHG�WR�EH�RQH�
RI�ILYH�OLFHQVHG�RSHUDWRUV�XQGHU�)ORULGD¶V�FXUUHQW�&%'�ORZ�7+&�SURJUDP�ZDV����������ZLWKRXW�DQ�DGGLWLRQDO�OLFHQVH�IHH�IRU�
WKH�ZLQQHUV��,W� LV�H[SHFWHG�WKDW� WKH�IHHV�IRU�)ORULGD¶V�QHZ�FRPSUHKHQVLYH�SURJUDP�ZLOO�EH�PRUH�LQ�OLQH�ZLWK�WKH���������
DSSOLFDWLRQ�IHH�DQG����������OLFHQVH�IHH�UHTXLUHG�E\�3HQQV\OYDQLD�IRU�LWV�QHZ�FRPSUHKHQVLYH�PHGLFDO�PDULMXDQD�SURJUDP�

$FFRUGLQJ�WR�WKH�$PHQGPHQW�ODQJXDJH��DQ�007&�VKRXOG�EH�DEOH�WR�ZKROHVDOH�DQ\�PHGLFDO�PDULMXDQD�LW�SURGXFHV�DQG�RU�
PDULMXDQD�LQIXVHG�SURGXFWV�LW�PDQXIDFWXUHV�WR�RWKHU�UHJLVWHUHG�DQG�OLFHQVHG�007&V��LQ�DGGLWLRQ�WR�GLVSHQVLQJ�LW�GLUHFWO\�WR�
TXDOLI\LQJ�SDWLHQWV�RU�FDUHJLYHUV�ZKR�SRVVHVV�D�YDOLG�DQG�FXUUHQW�)ORULGD�0HGLFDO�0DULMXDQD�,GHQWLILFDWLRQ�&DUG��7KLV�VKRXOG�
QRW�SURKLELW�WKH�FRPSDQ\�IURP�IRFXVLQJ�H[FOXVLYHO\�RQ�SURFHVVLQJ�DQG�PDQXIDFWXULQJ�PDULMXDQD�FRQFHQWUDWHV�DQG�LQIXVHG�
SURGXFWV��DQG�ZKROHVDOLQJ�WKHVH�SURGXFWV�WR�RWKHU�007&V�IRU�UHWDLO�VDOH�LQ�GLVSHQVDULHV��

7KH�OLNHO\�FRQGLWLRQDO�QDWXUH�RI�WKH�OLFHQVH�PD\�DOVR�EH�D�IDFWRU��DV�LW�LV�H[SHFWHG�WKDW�WKH�FRQWUROOLQJ�PDMRULW\�RI�D�007&¶V�
RZQHUV��SULQFLSDO�RIILFHUV�RU�ERDUG�PHPEHUV�ZLOO�EH�UHTXLUHG�WR�EH�FXUUHQW�)ORULGD�UHVLGHQWV�ZKR�KDYH�UHVLGHG�LQ�WKH�VWDWH�IRU�
D�\HW�WR�EH�GHWHUPLQHG�QXPEHU�RI�\HDUV�EHIRUH�WKH�'HSDUWPHQW�EHJLQV�WKH�OLFHQVH�DSSOLFDWLRQ�SURFHVV��,W�LV�DOVR�H[SHFWHG�WKDW�
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DQ�007&¶V�RZQHUV��SULQFLSDO�RIILFHUV�RU�ERDUG�PHPEHUV�ZLOO�EH�UHTXLUHG�WR�EH����\HDUV�RI�DJH�RU�ROGHU��DQG�QRW�KDYH�EHHQ�
FRQYLFWHG�RI�D�YLROHQW�IHORQ\�RIIHQVH�RU�D�IHORQ\�GUXJ�RIIHQVH�

7KH�'HSDUWPHQW�ZLOO� OLNHO\�DOVR�UHTXLUH�DSSOLFDQWV� WR�YHULI\�DW� WKH� WLPH�RI� WKH� LQLWLDO�DSSOLFDWLRQ� WKDW� WKH\�KDYH�D�FHUWDLQ�
DPRXQW�RI�FDSLWDO�DYDLODEOH�WR�VXFFHVVIXOO\�UXQ�WKH�EXVLQHVV�DQG�VHUYH�WKH�QHHGV�RI�TXDOLI\LQJ�SDWLHQWV��)RU�H[DPSOH��)ORULGD¶V�
&%'�ORZ�7+&�SURJUDP� UHTXLUHV� DSSOLFDQWV� WR�SRVW� D� ���PLOOLRQ�SHUIRUPDQFH�ERQG��ZKLOH�3HQQV\OYDQLD¶V� QHZ�SURJUDP�
UHTXLUHV�DSSOLFDQWV�WR�KDYH����PLOOLRQ�LQ�FDSLWDO��ZLWK����������RQ�GHSRVLW�

7KH� ORFDWLRQ� RI� WKH� FRPSDQ\¶V� SURFHVVLQJ�PDQXIDFWXULQJ� IDFLOLW\�PXVW� EH� FRPSOLDQW� ZLWK� DQ\� ORFDO� ]RQLQJ� UHVWULFWLRQV��
LQFOXGLQJ�WKH�GLVWDQFHV�WKH�PXQLFLSDOLW\�UHTXLUHV�WKH�IDFLOLW\�WR�EH�IURP�RWKHU�PHGLFDO�PDULMXDQD�EXVLQHVVHV��FHUWDLQ�UHVLGHQWLDO�
DUHDV�� DQ\� VFKRROV�� SXEOLF�SDUNV�� SOD\JURXQGV� DQG� FRPPXQLW\� FHQWHUV��:KLOH� VSHFLILF� GLVWDQFH� UHVWULFWLRQV� DUH� VWLOO� WR�EH�
GHWHUPLQHG�LQ�)ORULGD��RWKHU�VWDWHV�UHTXLUH�PDULMXDQD�EXVLQHVVHV�WR�EH�DQ\ZKHUH�IURP�����WR�������IHHW�DZD\�IURP�VXFK�DUHDV��
7KHUHIRUH��WKH�FRPSDQ\�ZLOO�RQO\�FRQVLGHU�ORFDWLRQV�IRU�LWV�IDFLOLW\�WKDW�DUH�DW�OHDVW�������IHHW�DZD\�IURP�VXFK�DUHDV�

7KH�IDFLOLW\�ZLOO�DOVR�OLNHO\�EH�UHTXLUHG�WR�EH�XQGHU����KRXU�YLGHR�VXUYHLOODQFH�ZLWK�D�VHFXULW\�FRPSDQ\�DYDLODEOH�WR�PRQLWRU�
WKH�OLYH�IHHG�DW�DQ\�WLPH�DQG�DOHUW�DXWKRULWLHV�LQ�WKH�HYHQW�RI�D�VHFXULW\�EUHDFK��7KH�FRPSDQ\�ZLOO�OLNHO\�EH�UHVWULFWHG�WR�RQO\�
KLULQJ�HPSOR\HHV�ZKR�KDYH�QRW�EHHQ�FRQYLFWHG�RI�D�YLROHQW�IHORQ\�RIIHQVH�RU�D�IHORQ\�GUXJ�RIIHQVH��7KH�'HSDUWPHQW�ZLOO�
OLNHO\�DOVR� UHTXLUH�DQ�007&¶V�HPSOR\HHV� WR�SDVV�D�FULPLQDO�EDFNJURXQG�FKHFN��DQG�EH� UHJLVWHUHG�DQG DSSURYHG�E\� WKH�
'HSDUWPHQW�DV�DQ�007&�DJHQW�

6XSSO\�DQG�'LVWULEXWLRQ
7KHUH�LV�D�FRQIOLFW�EHWZHHQ�WKH�ODQJXDJH�RI�WKH�FXUUHQW�ODZ�DQG�WKH�ODQJXDJH�RI�WKH�QHZ�$PHQGPHQW��WKLV�FRQIOLFW�ZLOO�KDYH�
WR�EH�UHVROYHG�E\�WKH�)/�'2+��7KH�FXUUHQW�ODQJXDJH�RI�$PHQGPHQW����ZKLFK�OHJDOL]HG�PHGLFDO�PDULMXDQD�IRU�TXDOLI\LQJ�
SDWLHQWV�DQG�FUHDWHG�D�FRPSUHKHQVLYH��VWDWH�UXQ�PHGLFDO�PDULMXDQD�SURJUDP�LQ�WKH�6WDWH�RI�)ORULGD��DOORZV�IRU�WKH�FUHDWLRQ�RI�
D�OLFHQVHG�PHGLFDO�PDULMXDQD�EXVLQHVV��D�0HGLFDO�0DULMXDQD�7UHDWPHQW�&HQWHU��007&��

$Q�007&�ZLOO�QR� ORQJHU�EH�UHTXLUHG� WR�RSHUDWH�DV�D�YHUWLFDOO\� LQWHJUDWHG�EXVLQHVV�� WR� LQFOXGH�D�FXOWLYDWLRQ�DQG� LQIXVHG�
SURGXFW�PDQXIDFWXULQJ�IDFLOLW\�LQ�DGGLWLRQ�WR�D�VHSDUDWH�UHWDLO�PHGLFDO�PDULMXDQD�GLVSHQVDU\��7KH�$PHQGPHQW�ODQJXDJH�LV�
OLPLWHG LQ�VFRSH��ZLWK�WKH�'HSDUWPHQW�RI�+HDOWK�UHVSRQVLEOH�IRU�ZULWLQJ�DQG�LPSOHPHQWLQJ�IXOO�UHJXODWLRQV�ZLWKLQ�VL[�PRQWKV�
RI�WKH�QHZ�ODZ�JRLQJ�LQWR�HIIHFW��$V�LW�VWDQGV�QRZ�XQGHU�$PHQGPHQW����DQ�007&�VKRXOG�EH�DEOH�WR�ZKROHVDOH�DQ\�PHGLFDO�
PDULMXDQD�LW�SURGXFHV DQG�RU�PDULMXDQD�LQIXVHG�SURGXFWV�LW�PDQXIDFWXUHV�WR�RWKHU�VWDWH�OLFHQVHG�007&V�IRU�UHWDLO�VDOH�WR�
SDWLHQWV�LQ�GLVSHQVDULHV�

*XOI�&RDVW�&DQQD�0HGV��*&&0��ZLOO�RQO\�EH�FRQGXFWLQJ�H[WUDFWLRQ��SURFHVVLQJ��PDQXIDFWXULQJ��DQG�GLVWULEXWLRQ�RSHUDWLRQV�
DW�LWV�IDFLOLW\��ZLWK�ILQLVKHG�SURGXFWV�VXFK�DV�PHGLFDO�PDULMXDQD�FRQFHQWUDWHV��YDSRUL]HU�FDUWULGJHV��WRSLFDOV�DQG�RWKHU�LQIXVHG�
SURGXFWV� VROG�ZKROHVDOH� WR�RWKHU�007&V��*&&0�SODQV� WR� HVWDEOLVK� VWUDWHJLF�SDUWQHUVKLSV�ZLWK� WRS�OHYHO�� VWDWH�OLFHQVHG�
FXOWLYDWRUV�DFURVV WKH�VWDWH��ZKR�VKDUH�LWV�RSHUDWLQJ�SKLORVRSKLHV�DQG�ZKR�FRQVLVWHQWO\�FXOWLYDWH�VWUDLQV�RI�PHGLFDO�PDULMXDQD�
WKDW�IHDWXUH�WKH�YDULRXV�FDQQDELQRLGV�DQG�WHUSHQHV�QHFHVVDU\�WR�SURGXFH�WKH�GLIIHUHQW�FRQFHQWUDWHV�DQG�LQIXVHG�SURGXFWV�WKH�
FRPSDQ\�ZLOO�PDQXIDFWXUH��7KLV�ZLOO�HQVXUH�WKDW�WKH�FRPSDQ\�DOZD\V�KDV�QHFHVVDU\�UDZ�PDWHULDOV�WKDW�PHHW�LWV�VWDQGDUGV��LQ�
RUGHU�WR�JXDUDQWHH�SURGXFWLRQ�RI�WKH�KLJKHVW�TXDOLW\�ILQDO�SURGXFW�

7KH�&RPSDQ\�ZLOO�XWLOL]H�VWDWH�RI�WKH�DUW�H[WUDFWLRQ�HTXLSPHQW�DQG�LQQRYDWLYH�WHFKQRORJ\�WR�FUHDWH�SKDUPDFHXWLFDO�JUDGH�
SURGXFW� IRUPXODWLRQV��ZKLFK�ZLOO� DOORZ� LW� WR�SURGXFH� WKH� EHVW� TXDOLW\�� FRPSHWLWLYHO\�SULFHG�PHGLFDO�PDULMXDQD�SURGXFWV��
*&&0�ZLOO� WUDFN� VDOHV� WUHQGV� DQG� IROORZ� WKH�PDUNHW� FORVHO\� WR� JDWKHU� GDWD� IRU� VWUDWHJLF� SODQQLQJ� LQ� LWV H[WUDFWLRQ� DQG�
PDQXIDFWXULQJ�IDFLOLW\��WR�HQVXUH�LWV�SURGXFWLRQ�RXWSXW�FDQ�VXFFHVVIXOO\�PHHW�PDUNHW�GHPDQGV�DQG�PDLQWDLQ�FOLHQW�RUGHUV�
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,Q�DGGLWLRQ�WR�LWV�RZQ�LQGHSHQGHQW�EUDQG��WKH�&RPSDQ\�DOVR�SODQV�WR�HVWDEOLVK�VWUDWHJLF�SDUWQHUVKLSV�ZLWK�OHDGLQJ�OLFHQVHG�
UHWDLO�GLVSHQVDULHV�ZKR�VKDUH�*&&0¶V�SKLORVRSK\�RQ�SDWLHQW�FDUH�DQG�FRPPXQLW\�OHDGHUVKLS��7KH�&RPSDQ\�ZLOO�DOVR�RIIHU�
ZKLWH�ODEHOHG�SURGXFWV�WR�VHOHFW�FOLHQWV��DV�ZHOO�DV�D�FR�EUDQGLQJ�RSWLRQ�IRU�RWKHUV�

7KH�&RPSDQ\�DQWLFLSDWHV�KLJK�GHPDQG�IRU�WKH�XQLTXH�PHGLFDO�PDULMXDQD�FRQFHQWUDWHV�DQG�LQIXVHG�SURGXFWV�LW�GHYHORSV�DV�
WKH� GLVWLQFW� FDQQDELQRLG� SURILOHV� WKH\�ZLOO� IHDWXUH� ZLOO� EH� HIIHFWLYH� DW� WUHDWLQJ� YDULRXV�� VSHFLILF� TXDOLI\LQJ� LOOQHVVHV� DQG�
FRQGLWLRQV��7KH�&RPSDQ\�SODQV�WR�PDLQWDLQ�LWV�FRPSHWLWLYH�HGJH�WKURXJK�LWV�GLYHUVH�SURGXFW�RIIHULQJ��SURGXFWLRQ�RI�SUHFLVH�
IRUPXODWLRQV�RI�PDULMXDQD�LQIXVHG�SURGXFWV��DQG�XQLTXH�GHOLYHU\�V\VWHPV�

)LQDQFLDO�&RQVLGHUDWLRQV
7KH�&RPSDQ\�ZLOO�OLNHO\�EH�UHTXLUHG�WR�SD\�D�\HW�WR�EH�GHWHUPLQHG�DSSOLFDWLRQ�IHH�WR�WKH�)ORULGD�'HSDUWPHQW�RI�+HDOWK�WR�
DSSO\�IRU�D�OLFHQVH�WR�RSHUDWH�D�0HGLFDO�0DULMXDQD�7UHDWPHQW�&HQWHU��007&���LQ�DGGLWLRQ�WR�D�OLFHQVH�IHH�LI�WKH�FRPSDQ\�
DFTXLUHV�D�OLFHQVH��DORQJ�ZLWK�D�\HDUO\�UHQHZDO�IHH��*XOI�&RDVW�&DQQD�0HGV�VKRXOG�QRW�KDYH�WR�REWDLQ�D�VDOHV WD[�OLFHQVH�RU�
FROOHFW� VDOHV� WD[HV�� DV� WKH� FRPSDQ\� LQWHQGV� WR� H[FOXVLYHO\� ZKROHVDOH� LWV� SURGXFWV� WR� RWKHU� 007&V� IRU� UHWDLO� VDOH� LQ�
GLVSHQVDULHV�

,Q�DGGLWLRQ�WR�WKRVH�OLNHO\�OLFHQVLQJ�DQG�UHQHZDO�IHHV�DQG�UHTXLUHPHQWV��WKHUH�DUH�WZR�VSHFLILF�DQG�XQLTXH�ILQDQFLDO�IDFWRUV�
WKH�&RPSDQ\�PXVW�FRQVLGHU� WR�RSHUDWH D�PHGLFDO�PDULMXDQD�EXVLQHVV� LQ� WKH�6WDWH�RI�)ORULGD����� WKH�FRPSDQ\¶V�DELOLW\� WR�
DFFHVV�EDQNLQJ��DQG���� WKH� LQDELOLW\�RI� WKH�FRPSDQ\� WR�GHGXFW�QRUPDO�EXVLQHVV�H[SHQVHV�IURP�LWV� WD[�EXUGHQ�GXH� WR�,56�
VHFWLRQ����(�

%DQNLQJ�$FFHVV
0DULMXDQD�EXVLQHVVHV�DUH�WHFKQLFDOO\�UHVWULFWHG�IURP�GHSRVLWLQJ�PRQH\�LQ�EDQNV�EHFDXVH�RI�IHGHUDO�EDQNLQJ�ODZV��PDNLQJ�
DFFHVV�WR�WUDGLWLRQDO�EDQNLQJ�D�IDFWRU�WKDW�PXVW�EH�FRQVLGHUHG��7KLV�LV�QRW�DQ�LQVXUPRXQWDEOH�SUREOHP��KRZHYHU��DV�PDQ\�
PHGLFDO�PDULMXDQD�EXVLQHVVHV�LQ�&RORUDGR��2UHJRQ�DQG�:DVKLQJWRQ�DOUHDG\�KDYH�DFFRXQWV�ZLWK�HVWDEOLVKHG�EDQNV�DQG�FUHGLW�
XQLRQV�� 7KH�NH\�LV�WKDW�WKH\�DUH�VPDOO��ORFDO��VWDWH�FKDUWHUHG�LQVWLWXWLRQV�ZLWK�XQUHFRJQL]DEOH�QDPHV��DV�RSSRVHG�WR�QDWLRQDO
EUDQGV�OLNH�-3�0RUJDQ�&KDVH�RU�%DQN�RI�$PHULFD�

7KH� )LQDQFLDO� &ULPHV� (QIRUFHPHQW�1HWZRUN� �)LQ&(1��� WKH� 7UHDVXU\�'HSDUWPHQW� EXUHDX� WKDW� ILJKWV�PRQH\� ODXQGHULQJ��
UHSRUWV�WKDW�����GHSRVLWRU\�LQVWLWXWLRQV�QDWLRQZLGH�FXUUHQWO\�PDLQWDLQ�DFFRXQWV�ZLWK�PDULMXDQD�UHODWHG�EXVLQHVVHV��,Q�D�UHFHQW�
VXUYH\�RI�����UHVSRQGHQWV�LQ�WKH�FDQQDELV�LQGXVWU\��0DULMXDQD�%XVLQHVV�'DLO\�UHSRUWHG�WKDW�����KDG�EDQN�DFFRXQWV�

6R�ZKLOH�LW�WHFKQLFDOO\�UHPDLQV�LOOHJDO�RQ�D�IHGHUDO�OHYHO��WKH�FRPSDQ\�KDV�VHFXUHG�DFFHVV�WR�EDQNLQJ�ZLWK�)LUVW�*UHHQ�%DQN�
LQ�2UODQGR��)ORULGD��7KH�86�6HQDWH�$SSURSULDWLRQV�&RPPLWWHH�DSSURYHG�DQ�DPHQGPHQW�WR�WKH�)LQDQFLDO�6HUYLFHV�DQG�*HQHUDO�
*RYHUQPHQW�$SSURSULDWLRQV�%LOO�RQ�-XQH�����������WKDW�ZRXOG�SUHYHQW�WKH�VSHQGLQJ�RI�IHGHUDO�IXQGV�WR�SURKLELW�RU�SHQDOL]H�
EDQNV�DQG�RWKHU�ILQDQFLDO�LQVWLWXWLRQV�IRU�SURYLGLQJ�VHUYLFHV�WR�VWDWH�OHJDO�PDULMXDQD�EXVLQHVVHV��7KLV�LV�LQWHQGHG�WR�HDVH�WKH�
DFFHVV�WR�EDQNLQJ�IRU�VWDWH�FRPSOLDQW�FDQQDELV�EXVLQHVVHV��DV�ILQDQFLDO�LQVWLWXWLRQV�ZLOO�EH�DEOH�WR�ZRUN�ZLWK�WKHP�ZLWKRXW�
WKH�IHDU�RI�IHGHUDO�SHQDOWLHV�

6LQFH� *XOI� &RDVW� &DQQD�0HGV� ZLOO� OLNHO\� EH� GHDOLQJ� ZLWK� VLJQLILFDQW� DPRXQWV� RI� FDVK� DV� LW� FRQGXFWV� QRUPDO� EXVLQHVV�
RSHUDWLRQV��WKH�FRPSDQ\�PXVW�EH�DZDUH�RI�,56�)RUP�������)HGHUDO�ODZ�UHTXLUHV�WKH�FRPSDQ\�WR�UHSRUW�WR�WKH�,56�DQG�)LQ&(1�
DQ\�FDVK�WUDQVDFWLRQ�LQ�H[FHVV�RI���������DV�D�UHVXOW�RI�D�VLQJOH�WUDQVDFWLRQ�RU�WZR�RU�PRUH�UHODWHG�WUDQVDFWLRQV��XVLQJ�)RUP
�����
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8QXVXDO�7D[�%XUGHQV
0DQ\� PDULMXDQD� EXVLQHVVHV� FDQQRW� GHGXFW� VLJQLILFDQW� LQGLUHFW� H[SHQVHV� VXFK� DV� SD\UROO�� UHQW� SD\PHQWV�� XWLOLW\� ELOOV��
DGYHUWLVLQJ��HWF���RQ�WKHLU�)HGHUDO� LQFRPH�WD[�UHWXUQV��6HFWLRQ����(�LV�WKH�IHGHUDO� LQFRPH�WD[�FRGH�FODXVH�UHVSRQVLEOH�IRU�
UHVWULFWLQJ�PDULMXDQD�EXVLQHVVHV�IURP�FODLPLQJ�VWDQGDUG�GHGXFWLRQV��IRUFLQJ�WKHP�WR�SD\�WD[HV�RQ�D�PXFK�ODUJHU�SHUFHQWDJH�
RI�WKHLU�UHYHQXHV�WKDQ�QRQ�PDULMXDQD�EXVLQHVVHV�ZLWK�WKH�VDPH�HDUQLQJV�DQG�FRVWV�

7KH�SURYLVLRQ��HQDFWHG� LQ������DQG�VWLOO� HQIRUFHG�E\� WKH� ,56� WRGD\��EDQV�DOO� WD[�FUHGLWV�DQG�GHGXFWLRQV� IURP� WKH� LOOHJDO�
³WUDIILFNLQJ´�RI�6FKHGXOH���QDUFRWLFV� 7KLV�XQXVXDO� WD[�EXUGHQ�PXVW�EH� WDNHQ� LQWR�VHULRXV�FRQVLGHUDWLRQ��DV� LW�FRXOG�EH�D�
FULSSOLQJ�IDFWRU�IRU�D�FRPSDQ\�QRW�SUHSDUHG�IRU�LW�

7KH� WD[�VLWXDWLRQ� LV�QRWDEO\�EHWWHU� IRU�FXOWLYDWRUV�DQG�SURFHVVRUV��'LVSHQVDULHV�HQJDJH�SULPDULO\� LQ� WKH� VDOH�RI�PDULMXDQD�
SURGXFWV��ZKLOH�FXOWLYDWRUV�DQG�SURFHVVRUV�RQO\�DVVLJQ�VPDOO�SHUFHQWDJHV�RI�WKHLU�RSHUDWLQJ�H[SHQVHV�WR�WKH�DFWXDO�VDOH�RI�
PDULMXDQD��%HFDXVH�D�SURFHVVRU�FDQ�GHGXFW�DOO�FRVWV�³LQFLGHQW�WR�DQG�QHFHVVDU\�IRU�SURGXFWLRQ�RU�PDQXIDFWXULQJ�RSHUDWLRQV�
RU�SURFHVVHV�´�WKH�FRPSDQ\�VKRXOG�EH�DEOH�WR�DYRLG�WKH�GHELOLWDWLQJ�HIIHFWLYH�WD[�UDWH�LQFXUUHG�E\�GLVSHQVDULHV��7KLV�ZLOO�DOORZ�
*XOI�&RDVW�&DQQD�0HGV�WR�GHGXFW�WKH�FRVW�RI�IDFLOLW\�HPSOR\HHV��HOHFWULFLW\��IDFLOLW\�UHSDLUV��IDFLOLW\�LPSURYHPHQWV��H[WUDFWLRQ��
SURFHVVLQJ� DQG� PDQXIDFWXULQJ� VXSSOLHV�� SDFNDJLQJ�� OLFHQVH� IHHV� DQG� LQVXUDQFH�� 7KHVH� GHGXFWLRQV� DUH� RQO\� DOORZHG� IRU�
EXVLQHVVHV�ZKR�GHDO�H[FOXVLYHO\�LQ�WKH�SURGXFWLRQ�RI�PHGLFDO�PDULMXDQD�SURGXFWV��QRW�GLVSHQVDULHV�ZKLFK�IRFXV�RQ�WKH�VDOH�
RI�PDULMXDQD�SURGXFWV�
7KH�ZRUGLQJ�RI�WKH�WD[�ODZV�DQG�WKHLU�LQWHUSUHWDWLRQ�VLQFH�VWDWHV�EHJDQ�WR�OHJDOL]H�PHGLFDO�PDULMXDQD�KDV�DOORZHG�EXVLQHVVHV�
WR�GHGXFW�WKH�H[SHQVHV�RI�ZKROHVDOH�PDULMXDQD�H[WUDFWLRQV�DQG�LQIXVHG�SURGXFWV��DQG�WKH�H[SHQVHV�UHODWHG�WR�PDQXIDFWXULQJ�
WKHVH�SURGXFWV��7KH�KHDYLHU�WD[�UHVWULFWLRQV�RQO\�NLFN�LQ�ZKHQ�WKH�EXVLQHVV�VHOOV�WKH�PDULMXDQD�SURGXFW��ZKLFK�*XOI�&RDVW�
&DQQD�0HGV�ZLOO�RQO\�EH�GRLQJ�LQ�D�OLPLWHG�IDVKLRQ�ZKHQ�LW�ZKROHVDOHV�WKH�SURGXFWV�RXW�RI�LWV�IDFLOLW\��7KH�FRPSDQ\�VKRXOG�
EH�DEOH�WR�WDNH�DGYDQWDJH�RI�DOORZDEOH�GHGXFWLRQV�DQG�UHGXFH�LWV�WD[�EXUGHQ�DV�WKH�FXUUHQW�ZRUGLQJ�RI�WKH�QHZ�)ORULGD�ODZ�
GRHV�QRW�SUHYHQW�DQ�007&�IURP�IRFXVLQJ�H[FOXVLYHO\�RQ�SURFHVVLQJ�DQG�PDQXIDFWXULQJ�

7KH� FRPSDQ\�ZLOO� VWLOO� KDYH� DGGHG� WD[� EXUGHQV� VSHFLILFDOO\� UHODWLYH� WR�PDUNHWLQJ�� DGPLQLVWUDWLRQ� DQG� VDOHV� FRVWV� IRU� LWV�
SURFHVVLQJ�IDFLOLW\��ZKLFK�ZLOO�QRW�EH�GHGXFWLEOH�VLQFH�WKHVH�H[SHQVHV�DUH�GLUHFWO\�UHODWHG�WR�WKH�VDOH�RI�WKH�SURGXFW��7KLV� LV�
DQ�XQXVXDO� WD[�EXUGHQ� WKDW�FXUUHQWO\�RQO\�DSSOLHV� WR� WKH�PDULMXDQD� LQGXVWU\��*XOI�&RDVW�&DQQD�0HGV�ZLOO�VWLOO�EH�DEOH� WR�
GHGXFW�WKH�GHSUHFLDWLRQ�RQ�HTXLSPHQW�DQG�WKH�RWKHU�RSHUDWLQJ�H[SHQVHV�RXWOLQHG�DERYH�OLNH�DQ\�RWKHU�EXVLQHVV��7KH�FRPSDQ\�
ZLOO�FRPSO\�ZLWK�DOO�ODZV�DQG�UHTXLUHPHQWV�VHW�IRUWK�E\�WKH�,56�DQG�WKH�6WDWH�RI�)ORULGD�UHODWLYH�WR�ERWK�UHSRUWLQJ�DQG�WKH�
ILOLQJ�RI�DSSOLFDEOH�WD[�GRFXPHQWV�

)DFLOLW\�/RFDWLRQ
*XOI�&RDVW�&DQQD�0HGV�ZLOO�UHQW�DQ�DSSURSULDWH�H[LVWLQJ�EXLOGLQJ�ORFDWHG�LQ�DQ�LQGXVWULDO�RU�DJULFXOWXUDO�]RQHG�DUHD�RI�3LQHOODV�
&RXQW\��)/��ZLWK�DSSUR[LPDWHO\�������VTXDUH�IHHW�RI�VSDFH�WKDW�FDQ�EH�UHWURILWWHG�WR�DFFRPPRGDWH�DQG�KRXVH�WKH�FRPSDQ\¶V�
H[WUDFWLRQ��SURFHVVLQJ�DQG�PDQXIDFWXULQJ�RSHUDWLRQV��7KH�LQLWLDO�VHDUFK�ZLOO�IRFXV�VSHFLILFDOO\�RQ�WKH�*DWHZD\�VHFWLRQ�RI�6W�
3HWHUVEXUJ�� RII� ,����� DQG� 5RRVHYHOW� %RXOHYDUG�� MXVW� DFURVV� WKH� +RZDUG� )UDQNODQG� %ULGJH� IURP� 7DPSD�6W�� 3HWHUVEXUJ�
&OHDUZDWHU�

3LQHOODV�&RXQW\�LV�WKH�VL[WK�PRVW�SRSXORXV�FRXQW\�LQ�)ORULGD��ZLWK�D�SRSXODWLRQ�RI�QHDUO\�D�PLOOLRQ�SHRSOH��,W�LV�LQ�WKH�KHDUW�
RI�WKH�JUHDWHU�7DPSD�6W��3HWHUVEXUJ�&OHDUZDWHU %D\�DUHD��D�PHWURSROLWDQ�UHJLRQ�RI�ZHVW�FHQWUDO�)ORULGD�DGMDFHQW�WR�7DPSD�
%D\�DQG�LV�KRPH�WR�QHDUO\���PLOOLRQ�SHRSOH�

$� VWDWH�RI�WKH�DUW�� DXWRPDWHG� FOLPDWH� FRQWURO� V\VWHP�� LQFOXGLQJ� UHOLDEOH�YHQWLODWLRQ� DQG� D� FRROLQJ� V\VWHP��ZLOO� EH�NH\� WR�
PDLQWDLQLQJ�WKH�QHFHVVDU\�WHPSHUDWXUH�DQG�KXPLGLW\�UHTXLUHPHQWV�QHHGHG�WR�SURWHFW�WKH�LQWHJULW\�RI�*XOI�&RDVW�&DQQD�0HGV¶�
UDZ�PDWHULDOV��H[WUDFWHG�RLOV�DQG�ILQDO�PDQXIDFWXUHG�SURGXFWV��7KHUHIRUH��WKH�FRPSDQ\�ZLOO�LQVWDOO�D�VRSKLVWLFDWHG�DQG�UREXVW
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DLU�FRQGLWLRQLQJ�V\VWHP��ZLWK�WKH�QHFHVVDU\�DXWRPDWHG�FOLPDWH�FRQWURO�IHDWXUHV�DQG�YHQWLODWLRQ��ZKLOH�WKH�IDFLOLW\�LV�EHLQJ�
UHWURILWWHG� IRU� RSHUDWLRQV�� 7KLV� V\VWHP� LV� HVVHQWLDO� WR� PLWLJDWH� WKH�
QDWXUDOO\�ZDUP�DQG�KXPLG�FOLPDWH�RI�&HQWUDO�)ORULGD��&RPSDUDEOH�
V\VWHPV� KDYH� SURYHQ� HIIHFWLYH� IRU� H[WUDFWLRQ� RSHUDWLRQV� LQ� RWKHU�
VLPLODU�FOLPDWHV�VXFK�DV�6RXWKHUQ�&DOLIRUQLD��

([WUDFWLRQ�	�3URFHVVLQJ
*&&0�ZLOO�XWLOL]H�WKH�HTXLSPHQW�RI�*HQLXV�([WUDFWLRQ�7HFKQRORJLHV� IRU�
PRVW�RI�WKH�FRPSDQ\¶V�H[WUDFWLRQ�DQG�SURFHVVLQJ�RSHUDWLRQV��

7KH��� /LWHU�5RWDU\�(YDSRUDWRU�6\VWHP����´�/�[���´�:�[���´�+���
ZHLJKW������OEV���ZLOO�EH�D�NH\�SLHFH�RI�HTXLSPHQW�

�

7KH�-XODER�&KLOOHU�
���´�:�[���´�/�[�
����´�+���ZLWK�D�
FRROLQJ�FDSDFLW\�RI�
�����NZ�DW�����
GHJUHHV�&HOVLXV��ZLOO�
DOVR�EH�HVVHQWLDO�

7KH� 9DFXXP� 3XPS�
���´�/�[���´�: [��´�+�
��ZHLJKW����� OEV���ZLOO�
UHTXLUH�a����9ROW�� ���
+]�� ��� $PSV�� ZLWK� D�
IORZ� UDWH� RI� ����&)0�
DW�����7RUU�

7KH�FKLOOHG�HWKDQRO�H[WUDFWLRQ�SURFHVV�
ZLOO�WDNH�SODFH�ZLWKLQ�7KH�0DVWHU�%LOW�
:DON�,Q� )UHH]HU� ��� [� ����� 3RZHU�
UHTXLUHPHQWV��a&RQGHQVHU���KS�����
���� 9ROW�� ��� +]�� �� 3K�� ��� $PSV��
a(YDSRUDWRU����������9ROW�����+]����
3K�����5/$������&RPS�/5$�
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*&&0�ZLOO�HPSOR\� WKH� ODWHVW� WHFKQRORJ\�GLVWLOODWLRQ�HTXLSPHQW� WR�UHILQH� WKH�FKLOOHG�HWKDQRO�H[WUDFWLRQV�VR� WKDW� WKH�ILQDO�
SURGXFW�LV�FRPSOHWHO\�IUHH�RI�UHVLGXDO�VROYHQWV�ZLWK�D�SXULW\�LQ�WKH�����UDQJH�

7HVWLQJ�	�6FUHHQLQJ
7KH�FRPSDQ\�ZLOO�GR�LQWHUQDO�SURGXFW�WHVWLQJ�IRU�FDQQDELQRLG�SURILOHV�DQG�SRWHQF\��WHUSHQH�OHYHOV�DQG�SURILOLQJ��UHVLGXDO�
VROYHQWV� DQG� KHDY\� PHWDOV�� XWLOL]LQJ� VWDWH�RI�WKH�DUW� HTXLSPHQW� PDQXIDFWXUHG� E\� 6KLPDG]X�� 7KLV� LQ�KRXVH� WHVWLQJ� DQG�

VFUHHQLQJ�4$�SURFHVV�ZLOO�HQVXUH�WKH�SXULW\�DQG�SURSHU�IRUPXODWLRQV�RI�DOO�*&&0�
SURGXFWV�EHIRUH�WKH\�DUH�GLVWULEXWHG�WR�ZKROHVDOH�FOLHQWV�

7KH�&RPSDQ\�ZLOO�XVH WKH�6KLPDG]X�L�6HULHV�OLTXLG�FKURPDWRJUDSK�WR�UHOLDEO\�WHVW�
IRU�FDQQDELV�SRWHQF\�SURILOHV�ZLWK�UHODWLYH�HDVH��*&&0�ZLOO�EH�WHVWLQJ�WKH�LQFRPLQJ�
UDZ� SURGXFW� SULRU� WR� SURFHVVLQJ� WR�PDNH� VXUH� WKDW� WKHUH� DUH� QR� EDQQHG� SHVWLFLGH�
UHVLGXHV�RU�DQ\�KHDY\�PHWDOV�SUHVHQW��DQG�ZLOO�WKHQ�EH�IXUWKHU�WHVWLQJ�WKH�GLVWLOOHG�
SURGXFW�WR�EH�VXUH�RI�DQ�H[HPSODU\�TXDOLW\�FRQWURO�V\VWHP�

*&&0� ZLOO� XVH� WKH� 6KLPDG]X� *&06�43�����
8OWUD�ZLWK�+6����+HDG�6SDFH�6DPSOHU�DQG�1,67�
VSHFWUDO�OLEUDU\�WR�FRQGXFW�FRPSUHKHQVLYH�WHUSHQH�
DQDO\VHV�� 7KH� PDFKLQH� LV� FDSDEOH� RI� HDVLO\�
LGHQWLI\LQJ� RYHU� ������ IODYRU� DQG� IUDJUDQFH�
FRPSRXQGV�� ZKLFK�ZLOO�PHHW� DOO� WKH� FRPSDQ\¶V�
WHUSHQH�SURILOLQJ�DQG�WHVWLQJ�QHHGV�
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7KH� FRPSDQ\�ZLOO� XVH� WKH� 6KLPDG]X�*&06�43�����8OWUD��ZLWK� ³WZLQ�
OLQH´� FDSDELOLW\� DQG D� +6���� KHDGVSDFH� XQLW�� WR� UDSLGO\� LGHQWLI\� DQG�
TXDQWLI\�YHU\�ORZ�FRQFHQWUDWLRQV�RI�UHVLGXDO�VROYHQWV�WKDW�PD\�EH�SUHVHQW�
LQ� H[WUDFWHG� RLO�� 7ZLQ�OLQH� FDSDELOLWLHV� ZLOO� HQDEOH� WKH� FRPSDQ\� WR� UXQ�
UHVLGXDO�VROYHQW�DQG�WHUSHQH�DQDO\VHV�RQ�WKH�VDPH�LQVWUXPHQW�

7KH�FRPSDQ\�ZLOO�XVH�WKH�,&3(������6LPXOWDQHRXV�
,&3�$WRPLF�(PLVVLRQ�6SHFWURPHWHU�WR�WHVW�IRU�WUDFH�
KHDY\� PHWDOV� VXFK� DV� OHDG�� FDGPLXP�� DUVHQLF� DQG�
PHUFXU\�WR�HQVXUH�DOO�*&&0�SURGXFWV�DUH�IUHH�IURP�
WR[LF�FRQFHQWUDWLRQV�RI�KD]DUGRXV�PHWDOV�

)DFLOLW\�6HFXULW\
7KH�KHDOWK�DQG�VDIHW\�RI�*XOI�&RDVW�&DQQD�0HGV�HPSOR\HHV�DQG�WKH�SDWLHQWV�ZKR�FRQVXPH�WKH�FRPSDQ\¶V�SURGXFWV�DUH�RI�
WKH�XWPRVW�LPSRUWDQFH�WR�*&&0�

$Q�HLJKW�IRRW� WDOO�� JDOYDQL]HG� VWHHO�� FKDLQ�OLQN� IHQFH��ZLOO� VXUURXQG� WKH�SHULPHWHU RI�*&&0¶V� H[WUDFWLRQ� DQG�SURFHVVLQJ�
IDFLOLW\��([WHULRU�YLGHR�VXUYHLOODQFH�FDPHUDV�ZLOO�SURYLGH����KRXU�VXUYHLOODQFH�ZLWK�FRPSOHWH�����GHJUHH�FRYHUDJH�DQG�UHFRUG�
DOO�H[WHULRU�DFWLYLW\��7KH�IDFLOLW\¶V�VHFXULW\�ZLOO�PHHW�DQG�H[FHHG�DOO�UHTXLUHPHQWV�HVWDEOLVKHG�E\�WKH�6WDWH�RI�)ORULGD�DQG�WKH�
'HSDUWPHQW�RI�+HDOWK�IRU�OHJDO�PHGLFDO�PDULMXDQD�EXVLQHVVHV��1R�RQH�ZLOO�EH�DEOH�WR�JDLQ�DFFHVV�WR�WKH�IDFLOLW\�ZLWKRXW�ILUVW
SDVVLQJ�WKURXJK�D�VHFXUH�OREE\�DUHD��7KLV�OREE\�ZLOO�EH�WKH�RQO\�SRUWLRQ�RI�WKH�IDFLOLW\�WKDW�LV�QRW�D�UHVWULFWHG�DFFHVV�DUHD�

2QO\� HPSOR\HHV� SRVVHVVLQJ� D� YDOLG� ZRUNLQJ� EDGJH� ZLOO� EH� DOORZHG� E\� WKH� VHFXULW\� JXDUG� WR� SDVV� WKURXJK� D� VHFXUH�
HOHFWURQLFDOO\�ORFNHG�GRRU�DQG�HQWHU�WKH�UHVWULFWHG�DFFHVV�DUHD��.H\�FDUG�WUDFNLQJ�ZLOO�UHFRUG�IDFLOLW\�SHUVRQQHO�DFFHVV�E\�GRRU�
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DQG� GDWH�WLPH�� (PSOR\HHV� ZLOO� RQO\� EH� JLYHQ� HOHFWURQLF� NH\� FDUG� SHUPLVVLRQ� WR� HQWHU� DUHDV� QHFHVVDU\� WR� FRPSOHWH� WKHLU�
UHTXLUHG�GXWLHV��)RU�H[DPSOH��H[WUDFWLRQ�DQG�SURFHVVLQJ�HPSOR\HHV�ZLOO�RQO\�KDYH�DFFHVV�WR�H[WUDFWLRQ�DQG�SURFHVVLQJ�DUHDV��
ZKLOH�SDFNDJLQJ�HPSOR\HHV�ZLOO�RQO\�KDYH�DFFHVV�WR�SDFNDJLQJ�DUHDV�

2WKHU� WKDQ� PDLQWHQDQFH�� XWLOLW\� DQG� HPHUJHQF\� ZRUNHUV� RU� VWDWH� UHJXODWRUV�� WKH� RQO\� RWKHU� SHUPLWWHG� YLVLWRUV� ZLOO� EH�
LQGLYLGXDOV�SRVVHVVLQJ�D�YDOLG�ZRUNLQJ�EDGJH�IURP�DQRWKHU�007&�ZKR�DUH�SLFNLQJ�XS�D�ZKROHVDOH�SURGXFW�RUGHU�RQ�EHKDOI�
RI�D�FXVWRPHU��7KHVH�LQGLYLGXDOV�PXVW�ZDLW�LQ�WKH�OREE\�XQWLO�WKH�DSSURSULDWH�VDOHV�UHSUHVHQWDWLYH�LV�DYDLODEOH�WR�HVFRUW�WKHP�
LQWR�WKH�UHVWULFWHG�DFFHVV�DUHD�WR�FRPSOHWH�WKHLU�WUDQVDFWLRQ��$OO�YLVLWRUV�ZLOO�EH�UHTXLUHG�WR�VLJQ�LQ�WR�WKH�YLVLWRU�ORJ�

:KLOH�WKH�&RPSDQ\�ZLOO�PDNH�HYHU\�HIIRUW�WR�SUHYHQW�DQ\�WKHIW�RU�GLYHUVLRQ��HPSOR\HHV�ZLOO�EH�WUDLQHG�WR�SXW�WKHLU�SHUVRQDO�
VDIHW\�ILUVW��7KH�DODUP�V\VWHP�ZLOO�EH�LQWHJUDWHG�ZLWK�SDQLF�EXWWRQV�WR�EH�XVHG�LQ�WKH�HYHQW�RI�D�UREEHU\�RU�RWKHU�HPHUJHQF\�
LQFLGHQW��DQG�D�GXUHVV�DODUP�FRGH�ZKLFK�FDQ�EH�XVHG�LQ�WKH�HYHQW�RI�D�KROG�XS��3DQLF�EXWWRQV�ZLOO�EH�SODFHG�VWUDWHJLFDOO\�
WKURXJKRXW�WKH�IDFLOLW\�ZLWK�JUHDWHU�FRQFHQWUDWLRQV�LQ�VHQVLWLYH�DUHDV�

,QWHULRU�FDPHUDV�ZLWK FRPSOHWH�����GHJUHH�FRYHUDJH�ZLOO�SURYLGH����KRXU�YLGHR�VXUYHLOODQFH�DQG�UHFRUG�DOO�DFWLYLWLHV�LQVLGH�
WKH�IDFLOLW\�DW�DOO�WLPHV��$�VHFXULW\�DQG�DODUP�FRPSDQ\�ZLOO�EH�FDSDEOH�RI�PRQLWRULQJ�WKH�OLYH�YLGHR�IHHG�LI�QHFHVVDU\�DQG�FDQ�
DOHUW�WKH�SROLFH�LQ�FDVH�RI�DQ�HPHUJHQF\��

6XUYHLOODQFH�UHFRUGLQJ�HTXLSPHQW�ZLOO�EH�KRXVHG�LQ�D�GHVLJQDWHG��ORFNHG�DQG�VHFXUH�URRP�ZLWKLQ�D�URRP��$OO�VXUYHLOODQFH�
UHFRUGLQJV�ZLOO�EH�NHSW�RQ�VLWH�LQ�WKH�ORFNHG�DQG�VHFXUH�URRP��DV�ZHOO�DV�UHPRWHO\�YLD�D�FORXG�EDVHG�V\VWHP��IRU�D�PLQLPXP�
RI����GD\V�LQ�D�IRUPDW�WKDW�FDQ�EH�HDVLO\�DFFHVVHG�IRU�YLHZLQJ��DV�ZLOO�OLNHO\�EH�UHTXLUHG�E\�ODZ�

+HDOWK�DQG�(QYLURQPHQWDO�&RQFHUQV
*XOI�&RDVW�&DQQD�0HGV�ZLOO�EH�D�UHVSRQVLEOH�PHPEHU�RI�LWV�FRPPXQLW\��GHGLFDWHG�WR�LWV�EHWWHUPHQW�DQG�DWWHQWLYH�WR�WKH LVVXHV�
IDFLQJ� WKH� SHRSOH� ZKR� OLYH� DQG� ZRUN� ZKHUH� LW� ZLOO� EH� GRLQJ� EXVLQHVV�� 7KH� &RPSDQ\� ZLOO� GHYHORS� D� FRPSOLDQW� ZDVWH�
PDQDJHPHQW�SODQ�WR�VDIHO\�DQG�WKRURXJKO\�GLVSRVH�RI�DOO�ZDVWH�DQG�FKHPLFDOV�SURGXFHG�DV�D�UHVXOW�RI�*&&0¶V�H[WUDFWLRQ��
SURFHVVLQJ�DQG�PDQXIDFWXULQJ�RSHUDWLRQV��7KH�&RPSDQ\�ZLOO�KDYH�DQ�HYROYLQJ�DQG�FRPSUHKHQVLYH�VHFXULW\�SODQ��ZKLFK�ZLOO�
HQVXUH�WKH�VDIHW\�RI�WKH�IDFLOLW\��LWV�HPSOR\HHV��DOO�FDVK�RQ�KDQG��YDOXDEOH�UDZ�PDWHULDO�DQG�WKH�FRPSOHWH�LQYHQWRU\�RI�ILQLVKHG�
SURGXFWV�

$OO� &RPSDQ\� SHUVRQQHO� ZLOO� EH� SURIHVVLRQDOO\� WUDLQHG� LQ� HPHUJHQF\� SUHSDUHGQHVV� WR� HQVXUH� WKDW� WKH\� DUH� SUHSDUHG� WR�
DSSURSULDWHO\�UHVSRQG�WR�HPHUJHQF\�VLWXDWLRQV�VKRXOG�WKH\�RFFXU��*&&0�ZLOO�GR�HYHU\WKLQJ�LW�FDQ�WR�EH�SUHSDUHG�LQ�WKH�HYHQW�
WKDW�WKHVH�VLWXDWLRQV�RFFXU��+RZHYHU��WKH�FRPSDQ\�LV�DZDUH�WKDW�IDFWRUV�EH\RQG�LWV�FRQWURO�PD\�LQIOXHQFH�RU�GLUHFWO\�LPSDFW�
LWV�EXVLQHVV��,Q�RUGHU�WR�OHVVHQ�WKH�SRWHQWLDO�QHJDWLYH�LPSDFW�RI�WKHVH�LVVXHV��*&&0�KDV�LGHQWLILHG�FHUWDLQ�DUHDV�ZKLFK�SUHVHQW�
WKH�JUHDWHVW�SRWHQWLDO�ULVN��

+HDOWK�&RQFHUQV
7KH�VDIHW\�RI�WKH�IDFLOLW\¶V�HPSOR\HHV�LV�RI�VXSUHPH�LPSRUWDQFH�WR�WKH�FRPSDQ\��7KH�DJULFXOWXUH�DQG�PDQXIDFWXULQJ�LQGXVWULHV�
KDYH�UHODWLYHO\�KLJK�HPSOR\HH�VDIHW\�ULVNV�GXH�WR�SRWHQWLDO�H[SRVXUHV�WR�FKHPLFDOV�DQG�KHDY\�PDFKLQHU\��WKHUHIRUH�*&&0�
ZLOO�EH�SURDFWLYH�DQG�H[WUHPHO\�WKRURXJK�LQ�WUDLQLQJ�WR�OHVVHQ�WKH�SRVVLELOLW\�RI�SRWHQWLDO�LQMXU\��+HDOWK�DQG�(QYLURQPHQWDO�
:RUNLQJ�FRQGLWLRQV�ZLOO�QRW�RQO\�PHHW�EXW�H[FHHG�WKH�VWDQGDUGV�HVWDEOLVKHG�E\�26+$��VWDWH��DQG�ORFDO�ODZV��*&&0�ZLOO�
KDYH�D�GHGLFDWHG�6DIHW\�	�4XDOLW\�$VVXUDQFH�2IILFHU�ZKR�ZLOO�EH�UHVSRQVLEOH�IRU�GHYHORSLQJ�DQG�LPSOHPHQWLQJ�VWULFW�VDIHW\�
SURWRFROV�EHIRUH�RSHUDWLRQV�EHJLQ�DQG�WUDLQLQJ�DOO�HPSOR\HHV�LQ�VDIHW\�FRQFHUQV�UHOHYDQW�WR�WKHLU�SRVLWLRQ��
(PSOR\HHV�ZLOO� EH� UHTXLUHG� WR� KDYH� D� FRPSOHWH� NQRZOHGJH� RI� DOO� )ORULGD�PHGLFDO� FDQQDELV� ODZV� DQG� UHJXODWLRQV� EHIRUH�
FRPPHQFLQJ�HPSOR\PHQW�DW�WKH�IDFLOLW\��(PSOR\HHV�ZLOO�EH�UHTXLUHG�WR�SDVV�D�WHVW�YHULI\LQJ�WKHLU�NQRZOHGJH�RI�)ORULGD�ODZV�
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DQG�UHJXODWLRQV�SULRU�WR�KLUH�DQG�ZLOO�SDUWLFLSDWH�LQ�FRQWLQXLQJ�HGXFDWLRQ�FODVVHV�HYHU\�VL[�PRQWKV�WR�HQVXUH�WKDW�WKH\�UHPDLQ�
XS�WR�GDWH�ZLWK�FXUUHQW�UHJXODWLRQV�

(PSOR\HHV� ZLOO� DOVR� EH� WKRURXJKO\� WUDLQHG� LQ� DOO� WKH� FRPSDQ\¶V� GHWDLOHG� 6WDQGDUG� 2SHUDWLQJ� 3URFHGXUHV� �623V��� 7KLV�
WKRURXJK�623�WUDLQLQJ��LQ�FRQMXQFWLRQ�ZLWK�UHTXLUHG�HPSOR\HH�NQRZOHGJH�RI�DOO�DSSOLFDEOH�VWDWH�UHJXODWLRQV��ZLOO�KHOS�HQVXUH�
WKDW�DOO�PHGLFDO�PDULMXDQD�H[WUDFWLRQV�DQG�LQIXVHG�SURGXFWV�PDQXIDFWXUHG�DW�WKH�IDFLOLW\�DUH�

)UHH�RI�SHVWV��PLFURELRORJLFDO�FRQWDPLQDQWV��WR[LQV��SHVWLFLGHV��QRQ�RUJDQLF�QXWULHQW�UHVLGXHV��DQ�DOO�UHVLGXDO�VROYHQWV�
3URSHUO\�ODEHOHG�WR�VWUHQJWK�RI�DFWLYH�LQJUHGLHQWV�DQG�H[DFW�FDQQDELQRLG�SURILOH�UDWLRV��DQG
3XUH�DQG�VDIH�WR�FRQVXPH�

7KH� FRPSDQ\¶V� SULPDU\� REMHFWLYH� ZLOO� EH� WR� SURGXFH� SXUH� DQG� XQDGXOWHUDWHG� PHGLFDO� PDULMXDQD� SURGXFWV�� 7KLV� ZLOO� EH�
DFKLHYHG�WKURXJK�SUHYHQWDWLYH�PHDVXUHV��LQFOXGLQJ�

3URSHU�VDQLWDWLRQ��VFUXSXORXV�FOHDQ�URRP�RSHUDWLRQV��FKLOOHG�HWKDQRO�H[WUDFWLRQ�V\VWHPV��DQG�FRQWUROOLQJ�IRU�KHDY\�PHWDOV�
/LPLWLQJ�KXPDQ�WUDIILF�DQG�WUDQVSRUW��DQG�HQIRUFLQJ�FOHDQ�URRP�DQG�JHQHUDO�K\JLHQH�SURWRFROV��DQG
(QVXULQJ�WKH�H[WUDFWLRQ�ODERUDWRU\�DQG�NLWFKHQ�DUHD�PHHW�RU�H[FHHG�DOO�)ORULGD�'HSDUWPHQW�RI�+HDOWK�VWDQGDUGV
5HJXODUO\�VFKHGXOHG�LQVSHFWLRQ�DQG�PDLQWHQDQFH�RI�DOO�VSHFLDOL]HG�HTXLSPHQW�

(QYLURQPHQWDO�&RQFHUQV
6WDQGDUG�2SHUDWLQJ�3URFHGXUHV��623V��ZLOO�EH�HVWDEOLVKHG�E\�WKH�FRPSDQ\�WR�DOOHYLDWH�SRWHQWLDO�KHDOWK�DQG�HQYLURQPHQWDO�
FRQFHUQV�E\�HQVXULQJ�WKDW�DOO�ZDVWH�DQG�FKHPLFDOV�DUH�SURSHUO\�DQG�VDIHO\�GLVSRVHG�RI�LQ�DFFRUGDQFH�ZLWK�DOO�ORFDO�DQG�VWDWH�
ODZV�

&RQWLQJHQF\ 3ODQV
,Q�FDVH�RI�DQ�HPHUJHQF\�RU�WUDXPDWLF�HYHQW��*XOI�&RDVW�&DQQD�0HGV�ZLOO�HQVXUH�WKDW�DOO�VWDII�LV�IXOO\�WUDLQHG�DQG�SUHSDUHG�WR
UHVSRQVLEO\� WDNH�DFWLRQ�DQG�QRWLI\� WKH�DSSURSULDWH�HQWLWLHV��7KH�FRPSDQ\�ZLOO�HQDFW�DQ�HPHUJHQF\�DFWLRQ�SODQ��SURYLGLQJ�
HPSOR\HHV� ZLWK� FOHDU� JXLGDQFH� YLD� H[SHUW�UXQ� WUDLQLQJ� FODVVHV� DQG� UHDGLQJ� PDWHULDO�� ZKLFK� ZLOO� DGGUHVV� DQ\� SRWHQWLDO�
HPHUJHQF\�VLWXDWLRQ�WKDW�FRPSDQ\�HPSOR\HHV�PLJKW�HQFRXQWHU��

7KH�HPHUJHQF\�DFWLRQ�SODQ�ZLOO�VHUYH�WR�RXWOLQH�SURFHGXUHV�IRU�KDQGOLQJ�RI�HPHUJHQF\�VLWXDWLRQV��7KLV�GRFXPHQW�LV�GHVLJQHG�
WR�SURYLGH�D�IRUPDO�RXWOLQH�RI�WKH�SURFHGXUHV�*&&0�VKDOO�IROORZ�WR�HQVXUH�WKH�VDIHW\�RI�DOO�SHUVRQQHO�LQ�DQ�HPHUJHQF\�� 7KH�
&KLHI�&RPSOLDQFH�2IILFHU�VKDOO�HQVXUH�DQ�XS�WR�GDWH�HPHUJHQF\�FRQWDFW�OLVW�LV�YLVLEO\�SRVWHG�LQ�NH\�DUHDV�WKURXJKRXW�HDFK�
IDFLOLW\�LQFOXGLQJ�

�� 0DQDJHPHQW�FRQWDFWV
�� 3ROLFH�GHSDUWPHQW
�� )LUH�GHSDUWPHQW
�� 6WDWH�RI�)/�PHGLFDO�FDQQDELV�PDQDJLQJ�HQWLW\
�� )ORULGD�'LYLVLRQ�RI�(PHUJHQF\�0DQDJHPHQW
�� 3DUDPHGLFV
�� 3RLVRQ�FRQWURO�FHQWHU
�� +D]PDW�UHVSRQVH
�� )LUVW�DLG�DVVLVWDQFH
��� (PHUJHQF\�IDFLOLW\�PDSV�ZKLFK�FRQWDLQ�WKH�IROORZLQJ�LQIRUPDWLRQ�

R (PHUJHQF\�H[LWV�± WZR�H[LWV�PXVW�EH�LGHQWLILHG
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R 3ULPDU\�DQG�VHFRQGDU\�HYDFXDWLRQ�URXWHV
R /RFDWLRQ�RI�ILUH�H[WLQJXLVKHUV�± FRGH�FRPSOLDQW�
R 0HHWLQJ�DVVHPEO\�SRLQWV�± WZR�SRLQWV�PXVW�EH LGHQWLILHG�

(PSOR\HHV�ZLOO�EH� UHTXLUHG� WR�UHSRUW� WKH�IROORZLQJ� W\SH�RI�HPHUJHQFLHV� WR�PDQDJHPHQW�DQG�DSSURSULDWH� ILUVW� UHVSRQGHUV�
LPPHGLDWHO\��PHGLFDO�HPHUJHQFLHV��FULPH��ILUH��VHYHUH�ZHDWKHU��ERPE�WKUHDWV��FKHPLFDO�VSLOOV��DQG�H[WHQGHG�SRZHU�ORVV��,Q�
WKH�HYHQW�RI�D�QRQ�HPHUJHQF\��QRQ�YLROHQW�FULPH�RU�VXVSLFLRXV�DFWLYLW\��HPSOR\HHV�ZLOO�EH� WUDLQHG� WR� LPPHGLDWHO\�QRWLI\�
PDQDJHPHQW�DQG�LQYROYH�WKH�DXWKRULWLHV��ZKHQ�DSSURSULDWH��

6HYHUH�ZHDWKHU�LV�D�VLJQLILFDQW�WKUHDW�RQ�WKH�)ORULGD�*XOI�&RDVW��DV�KXUULFDQHV�PD\�SDVV�WKURXJK�WKH�DUHD�GXULQJ�WKH�VXPPHU�
PRQWKV��(PSOR\HHV�ZLOO�KDYH�D�VSHFLILF�GLUHFWLYH�DQG�D�KXUULFDQH�PDQDJHPHQW�SODQ�WR�HQVXUH�WKH�VDIHW\�RI�DOO�SHUVRQQHO��WKH�
IDFLOLW\�DQG�WKH�LWHPV�FRQWDLQHG�WKHUHLQ��'XH�WR�WKH�WKUHDW�RI�VWRUPV�DQG�WKH�SRVVLELOLW\�RI�SRZHU�ORVV��WKH�IDFLOLW\�ZLOO�KDYH�D�
UHOLDEOH�EDFNXS�SRZHU�JHQHUDWRU�WR�HQVXUH�SUHFLVH�WHPSHUDWXUH�DQG�KXPLGLW\�VWRUDJH�UHTXLUHPHQWV�DUH�PDLQWDLQHG�DQG�WKDW�
VHQVLWLYH�UDZ�PDWHULDOV��H[WUDFWLRQV�LQ�YDULRXV�VWDJHV�RI�WKH�SURGXFWLRQ�SURFHVV�DQG�ILQDO�SURGXFWV�DUH�QRW�GDPDJHG�LQ�DQ\�
ZD\�

,Q�WKH�HYHQW�RI�D�PHGLFDO�HPHUJHQF\��HPSOR\HHV�ZLOO�DOZD\V�FRQWDFW�����DQG�SURYLGH�GHWDLOHG�LQIRUPDWLRQ�DERXW�WKH�QDWXUH�
DQG�ORFDWLRQ�RI�WKH�HPHUJHQF\��7KRXJK�DOO�VWDII�ZLOO�EH�WUDLQHG�LQ�HPHUJHQF\�SUHSDUHGQHVV��RQO\�D�IHZ�VWDII�PHPEHUV�ZLOO�EH�
WUDLQHG�WR�DGPLQLVWHU�&35��'XULQJ�EXVLQHVV�KRXUV��DW�OHDVW�RQH�VWDII�PHPEHU�ZKR�LV�WUDLQHG�WR�DGPLQLVWHU�&35�ZLOO�EH�RQ�VLWH�

(VVHQWLDO�5ROHV��*XLGHOLQHV
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0DQDJHPHQW�7HDP
7KH�PDQDJHPHQW�WHDP�KDV�EHHQ�DVVHPEOHG�IURP�WKH�DFWLYHO\�LQYROYHG�PHPEHUV�RI�WKH�)RXQGHUV�*URXS��7KHVH�LQGLYLGXDO�
PHQ�DQG�ZRPHQ�SRVVHVV�D�YDVW�SRRO�RI�HGXFDWLRQ��WDOHQW�DQG�H[SHUWLVH�DFTXLUHG�RYHU�WKH�\HDUV��IURP�WKHLU�SDVW�VXFFHVVIXO�
EXVLQHVV�H[SHULHQFHV�

7KH�*URXS�LV�FRPSRVHG�RI��D�PHGLFDO�GRFWRU��D�FRPSRXQG�SKDUPDFLVW��WZR�UHJLVWHUHG�QXUVHV��DQ�DWWRUQH\��D�GLUHFWRU�ZLWK�D�
SULYDWH�HTXLW\�ILUP��D�PRUWJDJH�EDQNHU��D�SXEOLF�KHDOWK�FRQVXOWDQW��D�ZKROHVDOH�EHHU�GLVWULEXWRU��D�ILQDQFLDO�SODQQHU��WKUHH�UHDO�
HVWDWH�FRPSDQ\�H[HFXWLYHV��DQ�DVVHW�LQYHVWPHQW�PDQDJHU��WZR�UHDO�HVWDWH�GHYHORSHUV��D�ODUJH�DXWRPRWLYH�UHSDLU�IUDQFKLVHH��
WZR�FDVXDOW\� LQVXUDQFH�H[HFXWLYHV��D�PXVLF�ILOP�79�SURGXFHU��D�PLOLWDU\�YHWHUDQ�DQG� ODZ�HQIRUFHPHQW�RIILFHU�� WZR�VPDOO�
EXVLQHVV�HQWUHSUHQHXUV��DV�ZHOO�DV�D�9�3�IRU�DQ�LQWHUQDWLRQDO�PDQDJHPHQW�FRQVXOWLQJ�ILUP��

%XVLQHVV�0DQDJHPHQW�3ODWIRUP
7KH�FRPSDQ\�ZLOO�XWLOL]H�DQ�LQGXVWU\�VSHFLILF�EXVLQHVV�PDQDJHPHQW�SODWIRUP�LQ�FRQMXQFWLRQ�ZLWK�RWKHU�SURJUDPV�VXFK�DV�
0LFURVRIW� 2IILFH�� 4XLFN%RRNV� DQG RWKHUV� GHHPHG� DSSURSULDWH�� 7KHVH� V\VWHPV� ZLOO� HQDEOH� WKH� FRPSDQ\� WR� DXWRPDWH�
SURFHGXUHV�DQG�UHFRUG�DOO�UHOHYDQW�GDWD��ZKLOH�UHGXFLQJ�WKH�SRWHQWLDO�IRU�KXPDQ�HUURUV�
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*XOI�&RDVW�&DQQD�0HGV��*&&0��ZLOO�RSHUDWH�WUDQVSDUHQWO\��WKURXJK�WKH�XVH�RI�D�PDQDJHPHQW� LQIRUPDWLRQ�V\VWHP��0,6���
1RW�RQO\�ZLOO�0,6�UHSRUWV�SURYLGH�D�FRPSOHWH�GLJLWDO�RYHUYLHZ�RI�WKH�FRPSDQ\��WKH\�ZLOO�DOVR�DFW�DV�D�FRPPXQLFDWLRQ�DQG�
SODQQLQJ� WRRO�� 7KHVH� V\VWHPV�ZLOO� DOORZ� WKH� FRPSDQ\� WR� LGHQWLI\� RSHUDWLRQDO� VWUHQJWKV� DQG�ZHDNQHVVHV� WKURXJK� YDULRXV�
UHSRUWV��VXFK�DV�UHYHQXH�UHSRUWV�� LQYHQWRU\�UHSRUWV��HPSOR\HH�SHUIRUPDQFH�UHFRUGV��H[WUDFWLRQ�DQG�PDQXIDFWXULQJ�UHSRUWV��
FXVWRPHU�GDWD��HWF��7KLV�GDWD�ZLOO�KHOS�WKH�FRPSDQ\�LPSURYH�LWV�EXVLQHVV�SURFHVVHV�DQG�RSHUDWLRQV��

,QYHQWRU\�0DQDJHPHQW�6\VWHP
7KH�FRPSDQ\�ZLOO�VHOHFW�D�FRPSUHKHQVLYH�FORXG�EDVHG�LQYHQWRU\�	�LQIRUPDWLRQ�PDQDJHPHQW�V\VWHP�ZKLFK�KDV�GHPRQVWUDWHG�
VXFFHVV�ZLWK�OHJDO�PDULMXDQD�EXVLQHVVHV��7KH�EXVLQHVV�PDQDJHPHQW�SODWIRUP�ZLOO�RIIHU�WKH�FRPSDQ\�LQWXLWLYH�WRROV�IRU�WKH�
PDQDJHPHQW� RI� UDZ PDWHULDOV�� SURGXFW� WHVWLQJ�� SURGXFWLRQ� FRVWV�� DQG� WDVN� GHOHJDWLRQ� WR� HDVLO\� KDQGOH� H[WUDFWLRQ��
PDQXIDFWXULQJ�� SDFNDJLQJ� DQG� GLVWULEXWLRQ�� 7KH� SODWIRUP� ZLOO� SHUIRUP� PXOWLSOH� IXQFWLRQV� IRU� WKH� FRPSDQ\�� LQFOXGLQJ�
SURGXFWLRQ� FRVWLQJ�� HPSOR\HH� 	� WDVN� VFKHGXOLQJ�� VWDWH� FRPSOLDQW� ODEHOLQJ�� VWDWH� FRPSOLDQFH� UHSRUWLQJ� 	� LQWHJUDWLRQ��
LQWHJUDWHG�WHVW�UHVXOWV��WLPH�FORFN��PXOWL�ORFDWLRQ�VXSSRUW��DQG�FXVWRP�UHSRUWLQJ�

(YHQ�WKRXJK�*&&0�ZLOO�QRW�EH�FXOWLYDWLQJ�RU�KDUYHVWLQJ�PHGLFDO�PDULMXDQD��WKH�FRPSDQ\�ZLOO�XWLOL]H�WKLV�LQGXVWU\�VSHFLILF�
VHHG�WR�VDOH� WUDFNLQJ� VRIWZDUH� WR� ERWK�PDLQWDLQ� FRPSOLDQFH�ZLWK� H[SHFWHG� UHJXODWLRQV� DQG� FRPSUHKHQVLYHO\�PDQDJH� DOO�
LQYHQWRU\��IURP�UDZ�SODQW�PDWHULDO�UHFHLYHG�IURP�FXOWLYDWRUV�IRU�H[WUDFWLRQ�DQG�SURFHVVLQJ��WR�SURGXFWV�LQ�YDU\LQJ�VWDJHV�RI�
WKH�H[WUDFWLRQ�DQG�SURGXFWLRQ�SURFHVV��WR�SDFNDJHG�LWHPV�ZKLFK�DUH�DOORFDWHG�IRU�GHOLYHU\�RU�VDOH��7KLV�V\VWHP�ZLOO�HIILFLHQWO\�
WUDFN�DOO�PDWHULDO�ZLWKLQ�WKH�SURFHVVLQJ�IDFLOLW\��LQFOXGLQJ�HYHU\�JUDP�RI�SURFHVVHG�RLO�WKH�IDFLOLW\�SURGXFHV��DQG�HDFK�ILQDO�
SDFNDJHG�SURGXFW�WKH�IDFLOLW\�PDQXIDFWXUHV��LQFOXGLQJ�ZDVWH��,W�ZLOO�DOORZ�WKH�FRPSDQ\�WR�QRW�RQO\�PHHW�DOO�VWDWH�WUDFNLQJ�
UHTXLUHPHQWV�� EXW� DOVR� FUHDWH� D� VWUHDPOLQHG� DQG� VXVWDLQDEOH� LQYHQWRU\� PDQDJHPHQW� SURFHVV� WKDW� ZLOO� HQDEOH� LQFUHDVHG�
SURGXFWLYLW\ DQG�HIILFLHQF\��

7KH�EXVLQHVV�PDQDJHPHQW�SODWIRUP�WKH�FRPSDQ\�FKRRVHV�ZLOO�EH�G\QDPLF��HVWDEOLVKLQJ�FRPSDWLELOLW\�ZLWK�QHZO\�UHJXODWHG�
VWDWHV� DV� WKHLU� UHJXODWRU\� VWUXFWXUH� FRPHV� RQOLQH�� 7KH� SODWIRUP� ZLOO� FRQIRUP� LWV� UHSRUWLQJ� SURFHVV� WR� DOLJQ� WR� )ORULGD¶V�
UHTXLUHPHQWV��7R�WKH�EHVW�RI�LWV�DELOLW\��*&&0�ZLOO�ZRUN�GLUHFWO\�ZLWK�SODWIRUP�GHYHORSHUV�WR�PRGLI\�WKH�SODWIRUP�WR�HQVXUH�
WRWDO�FRPSOLDQFH�ZLWK�)ORULGD¶V�UHJXODWRU\�PDQGDWHV�UHODWLYH�WR�WKH�FDSWXULQJ�RI�GDWD�DQG�UHFRUG�NHHSLQJ��

5HODWLYH�WR�VHFXULW\��WKH�EXVLQHVV�PDQDJHPHQW�SODWIRUP�ZLOO�EH�D�SHUPLVVLRQ�EDVHG�SODWIRUP��IHDWXULQJ�EDQN�OHYHO�HQFU\SWLRQ��
3ODWIRUP�DGPLQLVWUDWRUV�ZLOO�DVVLJQ�SHUPLVVLRQV�WR�HDFK�XVHU�EDVHG�RQ�WKHLU�OHYHO�RI�HPSOR\PHQW�ZLWKLQ�WKH�FRPSDQ\��7KLV�
HQDEOHV�DGPLQLVWUDWRUV�WR�OLPLW�ZKDW�KRXUO\�OHYHO�HPSOR\HHV�FDQ�VHH�DQG�GR�ZLWKLQ�WKH�SODWIRUP��ZKLOH�DOORZLQJ�PDQDJHPHQW�
OHYHO�HPSOR\HHV�PRUH�IUHHGRP�WR�QDYLJDWH�DQG�YLHZ�LWHPV�DQG�WUDQVDFWLRQV��SHUIRUP�DXGLWV�DQG�DGMXVWPHQWV��DQG�SXOO�UHSRUWV�

7KH� EXVLQHVV�PDQDJHPHQW� SODWIRUP�ZLOO� DOVR� VHUYH� DV�*&&0¶V� V\VWHP� IRU� UHFRUGLQJ� LQYHQWRU\� DQG� VDOHV� WUDFNLQJ�� 7KH�
SODWIRUP�ZLOO�DOORZ�WKH�FRPSDQ\�WR�PRQLWRU��LQ�UHDO�WLPH��LQYHQWRU\�OHYHOV�DQG�PRYHPHQW��LQ�DGGLWLRQ�WR�VDOHV�WRWDOV��7KH�
SODWIRUP�ZLOO�DOORZ�XVHUV�WR�WUDFN�WKH�SXUFKDVLQJ�KDELWV�RI�FOLHQWV�DQG�DFFXUDWHO\�SUHGLFW�GHPDQG��7KLV�WRRO�ZLOO�EH�HIIHFWLYH�
IRU� IRUHFDVWLQJ� LQYHQWRU\�QHHGV��DV� LW�ZLOO�DOORZ�WKH� LQYHQWRU\�PDQDJHU� WR�DQDO\]H�KLVWRULFDO�SXUFKDVH�GDWD�DQG� LQYHQWRU\�
WUHQGV��

,Q�RUGHU�WR�HQVXUH�WKH�IUHVKHVW�SURGXFW�LV�SURYLGHG�WR�FXVWRPHUV��D�ILUVW�LQ�ILUVW�RXW�LQYHQWRU\�V\VWHP�ZLOO�EH�XVHG��7KLV�PHDQV�
WKDW�WKH�SURGXFW�WKDW�KDV�EHHQ�LQ�VWRUDJH�WKH�ORQJHVW�ZLOO�EH�WKH�SURGXFW�VROG�WR�FOLHQWV��PDNLQJ�VXUH�WKDW�DOO�SURGXFW�LV�URWDWLQJ�
WKURXJK�VWRUDJH�ZLWKLQ�D�UHDVRQDEOH�WLPH�IUDPH��
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2UGHU�)XOILOOPHQW�6\VWHP
$Q\�GLVUXSWLRQ�LQ�UDZ�PDWHULDOV�ZLOO�KDYH�DQ�LPSDFW�RQ�WKH�FRPSDQ\¶V�DELOLW\�WR�NHHS�WR�D�VWULFW�SURGXFWLRQ�VFKHGXOH�DQG�
FRXOG�UHVXOW�LQ�IDLOXUH�WR�IXOILOO�RUGHUV�DFFXUDWHO\�DQG�RQ�WLPH��,Q�RUGHU�WR�HQVXUH�*&&0�LV�FDSDEOH�RI�FRQVLVWHQWO\�SURGXFLQJ�
TXDOLW\�SURGXFWV��WKH�FRPSDQ\�ZLOO�HVWDEOLVK�UHODWLRQVKLSV�ZLWK�VHYHUDO�WRS�WLHU��OLFHQVHG�PHGLFDO�PDULMXDQD�FXOWLYDWRUV�DFURVV�
WKH�VWDWH��7KLV�ZLOO�HQVXUH�WKH�FRPSDQ\�FDQ�VRXUFH�WKH�VDPH�TXDOLW\�UDZ�PDWHULDOV�IRU�HDFK�EDWFK�DW�WKH�ORZHVW�SULFH�SRVVLEOH�
DV�ZHOO�DV�SURYLGH�LQVXUDQFH�DJDLQVW�QDWXUDO�GLVDVWHUV��$OO�UDZ�PDWHULDOV�LQ�WKH�IDFLOLW\�ZLOO�EH�UHFRUGHG�LQ�WKH�SODWIRUP��ZKLFK�
ZLOO�SURPSW�UHRUGHULQJ�ZKHQ�VXSSO\�OHYHOV�IDOO�EHORZ�D�VHW�SRLQW��7KH�V\VWHP�ZLOO�DOVR�NHHS�WUDFN�RI�PDWHULDO�H[SLUDWLRQ�GDWHV�
DQG�SURPSW�UHRUGHULQJ�ZKHQ�WKH�GDWH�DSSURDFKHV��

7KH�FRPSDQ\¶V� ,QYHQWRU\�0DQDJHU�ZLOO�EH� UHVSRQVLEOH� IRU� SURGXFW�DOORFDWLRQ�DQG�RUGHU� IXOILOOPHQW��7KLV� LQGLYLGXDO�ZLOO�
RYHUVHH�ERWK�WKH�WHVWLQJ�SURFHVV�DQG�GLVWULEXWLRQ�IURP�WKH�SURFHVVLQJ�IDFLOLW\�WR�ZKROHVDOH�FOLHQWV��7KH�,QYHQWRU\�0DQDJHU�
ZLOO�FRRUGLQDWH�WHVWLQJ�VFKHGXOHV��HQVXULQJ�VDPSOHV�DUH�JDWKHUHG�SURSHUO\�DQG�GHOLYHUHG�WR�WKH�ODERUDWRU\�LQ�D�WLPHO\�IDVKLRQ��
ZKLOH�DGKHULQJ�WR�D�VWULFW�FKDLQ�RI�FXVWRG\�WKURXJKRXW�WKH�SURFHVV��7HVW�UHVXOWV�ZLOO�EH�HQWHUHG�LQ�WKH�SODWIRUP�LPPHGLDWHO\�
XSRQ�UHWXUQ�IURP�WKH�ODERUDWRU\��

7KH�,QYHQWRU\�0DQDJHU�ZLOO�XWLOL]H� WKH�SODWIRUP�WR�FUHDWH�HOHFWURQLF�WUDYHO�PDQLIHVWV�VXIILFLHQWO\�GHWDLOLQJ�HDFK�OLQH�LWHP�
FRQWDLQHG�ZLWKLQ�WKH�RUGHU��3URGXFWV�ZLOO�EH�WUDQVIHUUHG�XWLOL]LQJ�WKHVH�PDQLIHVWV��ZKHWKHU�LW�LV�IURP�WKH�SURFHVVLQJ�IDFLOLW\�WR�
D�ZKROHVDOH�FOLHQW�RU�IURP�D�OLFHQVHG�FXOWLYDWRU�WR�WKH�SURFHVVLQJ�IDFLOLW\��

7KH�H[HFXWLYH�WHDP�ZLOO�XWLOL]H�WKH�EXVLQHVV�PDQDJHPHQW�SODWIRUP�WR�DVVHVV�QHHGV�DQG�WUDFN�WUHQGV��5HJXODU�LQYHQWRU\�DXGLWV�
ZLOO�EH�SHUIRUPHG�WR�PLWLJDWH�WKHIW�DQG�HQVXUH�LQYHQWRU\�FRXQWV�ZLWKLQ�WKH�SODWIRUP�DUH�DOZD\V�DFFXUDWH��

&RPPXQLW\�2XWUHDFK�
7KH�*XOI�&RDVW�&DQQD�0HGV�WHDP�KDV�D�ODXGDEOH�KLVWRU\�RI�FRPPXQLW\�SDUWLFLSDWLRQ�DQG�RXWUHDFK��&ROOHFWLYHO\��WKH�WHDP�KDV�
D�ORQJ�VWDQGLQJ�WUDFN�UHFRUG�RI�VXFFHVVIXO�EXVLQHVV�HQGHDYRUV�LQ�WKH�ERWK�WKH�7DPSD�6W��3HWHUVEXUJ�&OHDUZDWHU�0HWUR�$UHD��
DQG�DFURVV�WKH�FRXQWU\��$VLGH�IURP�WKHLU�GHPRQVWUDWHG�EXVLQHVV�DFXPHQ��WKH�*XOI�&RDVW�&DQQD�0HGV�WHDP�KDV�HVWDEOLVKHG�
WKHPVHOYHV�DV�SLOODUV�RI�WKH�FRPPXQLW\�RQ�WKH�FRDVW�RI�&HQWUDO�)ORULGD��PDQ\�RI�WKHP�KDYLQJ�OLYHG�DQG�GRQH�EXVLQHVV�WKHUH�
IRU�PRUH�WKDQ����\HDUV��

7KH�FRPSDQ\�IHDWXUHV�D�JURXS�RI����IRXQGHUV��ZKR�FDPH�WRJHWKHU�ZLWK�WKH�LQWHQWLRQ�RI�SURYLGLQJ�WKH�EHVW�TXDOLW\�H[WUDFWHG�
FDQQDELV�SURGXFWV�WR�SURPRWH�D�KHDOWK\�OLIHVW\OH�DQG�DOWHUQDWLYH SKDUPDFRORJLFDO�RSWLRQV�WR�WUHDW�YDULRXV�FKURQLF�PHGLFDO�
FRQGLWLRQV��*XOI�&RDVW�&DQQD�0HGV�ZLOO�DFFRPSOLVK�WKLV�E\�XWLOL]LQJ�WKH�EHVW�SRVVLEOH�H[WUDFWLRQ�HTXLSPHQW�WKDW�LV�DYDLODEOH�
RQ�WKH�PDUNHW��FUHDWLQJ�VWUDWHJLF�UHODWLRQVKLSV�ZLWK�WRS�WLHU�FXOWLYDWRUV WKURXJKRXW�WKH�6WDWH�IRU�H[FHOOHQW��FRQVLVWHQW�VRXUFH�
PDWHULDO��DQG�PRVW�LPSRUWDQWO\��DFWLQJ�DV�D�VRFLDO�HQWHUSULVH��7KH�FRPSDQ\�ZLOO�SULRULWL]H�SHUSHWXDWLQJ�D�FRPPXQLW\�DQG�D�
VWDWHZLGH�PHVVDJH�RI�FRPSDVVLRQ��PLQGIXOQHVV��UHVSRQVLELOLW\��DQG�DFFRXQWDELOLW\�

7KH�&RPSDQ\�ZLOO�IXUWKHU�HVWDEOLVK�LWV�ORFDO�URRWV�WKURXJK�SDUWLFLSDWLRQ�LQ�FRPPXQLW\�JURXSV�WKDW�IRFXV�RQ�YHWHUDQV�DQG�WKH�
EHWWHUPHQW�RI�WKH�FRPPXQLW\��VXFK�DV�WKH�$PHULFDQ�/HJLRQ��7KH�&URKQ¶V�DQG�&ROLWLV�)RXQGDWLRQ�DQG�KRSHIXOO\��+RVSLFH��

)RFXV�RQ�9HWHUDQV
*XOI�&RDVW�&DQQD�0HGV�KDV�YHWHUDQV�RQ�LWV�H[HFXWLYH�WHDP�DQG�D�SHUVRQDO�FRPPLWPHQW�WR�ZRUNLQJ�ZLWK�WKH�ORFDO�YHWHUDQ�
FRPPXQLW\�WR�ILQG�WKH�VWUDLQV�DQG�SURGXFWV�WKDW�GHPRQVWUDWH�WKH�PRVW�HIILFDF\�IRU�WKRVH�VXIIHULQJ�IURP�FKURQLF�SDLQ�DQG�
376'��7KH�WHDP�ZLOO�ZRUN�LQ�FRQFHUW�ZLWK�LWV�UHWDLO�SDUWQHUV�WR�DFFXPXODWH�DQG�WUDFN�GDWD�WR�HQVXUH�*XOI�&RDVW�&DQQD�0HGV�
LV�SURGXFLQJ�SURGXFWV�WKDW�DSSHDO�WR�YHWHUDQV�
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,Q�DGGLWLRQ�WR�RQJRLQJ�ZRUN�ZLWK�WKH�$PHULFDQ�/HJLRQ�DQG�RWKHU�ORFDO�YHWHUDQ¶V�RUJDQL]DWLRQV��WKH�FRPSDQ\�ZLOO�LGHQWLI\�
DQG�KLUH�TXDOLILHG�YHWHUDQV�WR�ILOO�YDULRXV�UROHV�WKURXJKRXW�WKH�RUJDQL]DWLRQ��,W�LV�WKH�LQWHQWLRQ�RI�*XOI�&RDVW�&DQQD�0HGV�WR�
XWLOL]H� YHWHUDQV� LQ� ERWK� WKH� GHYHORSPHQW� DQG� LPSOHPHQWDWLRQ� RI� WKH� VHFXULW\� FRQWLQJHQW� RI� WKH� FRPSDQ\� DV� ZHOO� DV� WKH�
H[WUDFWLRQ�DQG�SDFNDJLQJ�GHSDUWPHQWV�

6RFLDO�(QWHUSULVH
7KH�*XOI�&RDVW�&DQQD�0HGV�WHDP�LV�FRPPLWWHG�WR�RSHUDWLQJ�DV�D�VRFLDO�HQWHUSULVH��7KLV�PHDQV�WKDW�WKH�FRPSDQ\�ZLOO�IRFXV�
RQ�GHYHORSLQJ�DQG�DFFRPSOLVKLQJ�FOHDU�VRFLDO�DQG�HQYLURQPHQWDO�PLVVLRQV�IRU�WKH�GXUDWLRQ�RI�LWV�RSHUDWLRQ��7KH�FRPSDQ\�
ZLOO�UHLQYHVW�D�SRUWLRQ�RI�LWV�SURILWV�LQ�FRPPXQLW\�DQG�FKDULWDEOH�RUJDQL]DWLRQV�WKDW�PHHW�LWV�FULWHULD�DQG�WR�WKH�GHJUHH�LW� LV�
DEOH�� SDUWQHU� ZLWK� OLNH�PLQGHG� HQWLWLHV� WR� IXUWKHU� DFFRPSOLVK� LWV� JRDO� RI� EHWWHULQJ� WKH� FRPPXQLW\� RQ� D� SHUVRQDO� DQG�
HQYLURQPHQWDO�OHYHO��

$V� PLWLJDWLRQ� RI� HQYLURQPHQWDO� LPSDFW� LV� D� NH\� HOHPHQW� RI� D� VHOI�DZDUH� VRFLDO� HQWHUSULVH�� WKH� FRPSDQ\� ZLOO� GHSOR\�
HQYLURQPHQWDOO\�IULHQGO\�VWUDWHJLHV�WR�UHGXFH�LWV�FDUERQ�IRRWSULQW�DQG�RSHUDWH VXVWDLQDEO\��:KHUH�SRVVLEOH��*XOI�&RDVW�&DQQD�
0HGV�ZLOO�XWLOL]H�VRODU�SDQHOV�WR�VXSSOHPHQW�SRZHU�QHHGV��DQG�LQ�SURFHVVLQJ�RSHUDWLRQV�WKH�FRPSDQ\�ZLOO�UHF\FOH�DQG�UHXVH�
WKH�ZDWHU�WKDW�ZLOO�SRZHU�VRPH�RI�WKH�HTXLSPHQW�

)XWXUH�2SSRUWXQLWLHV
$V�ZH�SURJUHVV�LQ�WKH�GHYHORSPHQW�RI�RXU�0HGLFDO�0DULMXDQD�EXVLQHVV��ZH�ZLOO�FRQWLQXH�WR�PRQLWRU�WKH�PDUNHWSODFH�IRU�
DGGLWLRQDO�RSSRUWXQLWLHV��:KHQHYHU�WKH�DUULYDO�RI�$GXOW�5HFUHDWLRQDO�0DULMXDQD�RFFXUV��ZH�ZLOO�EH�ZHOO�SRVLWLRQHG�WR�PRYH�
LQWR�WKDW�VSDFH�ZLWK�D�QHZ��DGGLWLRQDO�EXVLQHVV�HQWHUSULVH�

6R� IDU�� WKH� HVWDEOLVKHG� KLVWRU\� RI� WKH� 6WDWH� RI� )ORULGD� UHJDUGLQJ�PDUNHWSODFH� H[SDQVLRQV�� LV� WKDW� XVXDOO\� DOO� SUH�H[LVWLQJ�
EXVLQHVVHV�DUH�DXWRPDWLFDOO\�³JUDQG�IDWKHUHG´�LQWR�WKH�QHZ�H[SDQVLRQ��DKHDG�RI�DQ\�DOO�QHZFRPHUV��KRZHYHU�� WKHUH�LV�QR�
JXDUDQWHH�WKDW�WKH�6WDWH�ZLOO�FRQWLQXH�LQ�WKDW�PDQQHU��

$Q�DGGHG�EHQHILW�WKDW�ZLOO�DFFUXH�WR�DOO�*&&0�6KDUHKROGHUV�LV�WKDW�WKH\�ZLOO�EH�RIIHUHG�WKH�ILUVW�SXUFKDVH�RSSRUWXQLW\�IRU�
VKDUHV��DKHDG�RI�DQ\�QHZ�SXUFKDVHUV��LQ�RXU�IXWXUH�$GXOW�5HFUHDWLRQDO�EXVLQHVV��6KRXOG�WKH�*&&0�6KDUHKROGHUV�RSW�WR�QRW�
SXUFKDVH�WKH�FRPSOHWH�RIIHULQJ��WKHQ�WKH�UHPDLQLQJ�VKDUHV�ZLOO�EH�RIIHUHG�WR�QHZ�LQYHVWRUV�

&DSLWDO�5DLVH�7LPHOLQH�3DUDPHWHUV
$V�LQ�DOO�HQGHDYRUV��QRWKLQJ�ODVWV�IRUHYHU��DQG�LW�LV�EHVW�WR�HVWDEOLVK�WLPHOLQH�SDUDPHWHUV�DW�WKH�RXWVHW��7KH�KLVWRU\�RI�VWDWH�
OLFHQVLQJ�SURFHVVHV�KDV�EHHQ�IUDXJKW�ZLWK�GHOD\V�DQG�ZH�ZLVK�WR�EULQJ�D�VHQVH�RI�GHOLEHUDWH�H[SHFWDWLRQ�WR�WKLV�SURFHVV��

&RQVHTXHQWO\��WKH�2IIHULQJ�ZLOO�WHUPLQDWH�RQ�WKH�HDUOLHVW�RI�� �D��WKH�GDWH�WKH�&RPSDQ\��LQ�LWV�GLVFUHWLRQ��HOHFWV�WR�WHUPLQDWH��
RU��E��WKH�GDWH�XSRQ�ZKLFK�DOO�6KDUHV�KDYH�EHHQ�VROG��RU��F��0DUFK���� ������RU�VXFK�GDWH�DV�PD\�EH�H[WHQGHG�IURP�WLPH�WR�
WLPH�E\�WKH�&RPSDQ\��EXW�QRW�ODWHU�WKDQ�����GD\V�WKHUHDIWHU��WKH�³2IIHULQJ�3HULRG´��� 7KH�&RPSDQ\�KDV�VHW�D�GDWH�RI�0DUFK�
���������DV�D�WLPH�E\�ZKLFK�WKH�&RPSDQ\�ZLOO�KDYH�WR�DFKLHYH�WKH�REMHFWLYH�RI�REWDLQLQJ�D�OLFHQVH�RU�RIIHU�WKH� ,QYHVWRU�
6KDUHKROGHUV�D�YRWH�WR�GHWHUPLQH�IRUZDUG�FRXUVH�RI�DFWLRQ�IRU�WKH�&RPSDQ\�DV�GHVFULEHG�RQ�SDJH����RI�WKLV�0HPRUDQGXP�

$OO�IXQGV�IURP�WKH�2IIHULQJ�ZLOO�EH�DFFXPXODWHG�DQG�GHSRVLWHG��LQ�HVFURZ��ZLWK�WKH�)LUVW�*UHHQ�%DQN�RI�2UODQGR��)ORULGD��
1R�IXQGV�ZLOO�EH�UHOHDVHG�WR�*&&0�WR�SURFHHG�LQ�WKH�FUHDWLRQ�DQG�JURZWK�RI�WKH�FRPSDQ\�XQWLO�WKH�PLQLPXP�UDLVH�RI����
0LOOLRQ�KDV�EHHQ�UHDFKHG�� 2QFH�WKH�PLQLPXP�KDV�EHHQ�UHDFKHG��WKH�&RPSDQ\�PD\�XWLOL]H�IXQGV�IRU�RSHUDWLRQV�WR�LQFOXGH�
UHSD\PHQW�RI�RXWVWDQGLQJ�EDODQFHV�DQG�DQ\�DFFUXHG�LQWHUHVW�IRU�WKH�LQVWDOOPHQW�ORDQ��RXWVWDQGLQJ�EDODQFH�DV�RI�)HEUXDU\�����
�����LV�����������SURYLGHG�E\�*XOI�&RDVW�%RWDQLFDOV��,QF��WR�*&&0���6HH�([KLELW�%�� /RDQ�$JUHHPHQW��
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6KRXOG� WKH�FDSLWDOL]DWLRQ�HIIRUW�QRW�EH VXFFHVVIXO��*&&0�ZLOO� FDOO� D�PHHWLQJ�RI�DOO� VKDUHKROGHUV��SUHVHQW�DQ�DFFRXQWLQJ��
GLVFXVV�WKH�RSWLRQV�DYDLODEOH�DQG�WKHQ�WKH�6KDUHKROGHUV�ZLOO�YRWH�RQ�WKH�FRXUVH�RI�DFWLRQ�WKH\�ZLVK�WKH�FRPSDQ\�WR�SXUVXH�DV�
GLVFORVHG�EHORZ�

3ROLWLFDO�/HJLVODWLYH�(QYLURQPHQW
7KH�&DQQDELV�PDUNHWSODFH� LQ�)ORULGD� LV� VWLOO� HYROYLQJ�DQG� WKH�/HJLVODWXUH� LV�DFWLYHO\�FUHDWLQJ�QHZ�UXOHV�DQG� UHJXODWLRQV��
*&&0�PXVW�EH�UHDG\�WR�DOWHU�DPHQG�RXU�RULJLQDO�EXVLQHVV�SODQ�DQG�DGDSW�WR�QHZO\�GHYHORSLQJ�UHDOLWLHV��7R�WKLV�HQG��ZH�
FRQWLQXH�WR�EH�RSHQ�WR�QHZ�MRLQW�YHQWXUH�SRVVLELOLWLHV�DQG�RWKHU�HPHUJLQJ�V\QHUJLHV�DV�ZH�PRYH�WKUX�WKLV�HPEU\RQLF�SURFHVV��
0RYLQJ�IRUZDUG�ZLWK�DQ�RSHQ�PLQG�LV�HVVHQWLDO�WR�RXU�VXUYLYDO�DQG�WR�FUHDWLQJ�D�WKULYLQJ�HQWHUSULVH��

&RQWLQJHQF\�3ODQ�� )DLOXUH�WR�$FTXLUH�/LFHQVH�DQG�,QYHVWRU�6KDUHKROGHU�5LJKWV
0DQDJHPHQW�RI�WKH�&RPSDQ\�KDV�GHFLGHG�LW�LV�EHVW�WR�HVWDEOLVK�GHILQLWLYH�SDUDPHWHUV�UHJDUGLQJ�WKH�WLPH�IUDPH�WR�H[HFXWH�
DQG�SRWHQWLDOO\�WHUPLQDWH�HIIRUWV�WR�DFTXLUH�D�)ORULGD�FDQQDELV�OLFHQVH�DQG�SURYLGH�FRQWLQJHQF\�RSWLRQV�IRU�LQYHVWRUV�VKRXOG�
WKH�&RPSDQ\�IDLO�LQ�WKLV�HQGHDYRU��7KH�KLVWRU\�RI�VWDWH�OLFHQVLQJ�SURFHVVHV�KDV�EHHQ�IUDXJKW�ZLWK�GHOD\V�DQG�WKH�&RPSDQ\¶V�
0DQDJHPHQW�ZDQWV�WR�SURYLGH�D�GHILQLWLYH�H[SHFWDWLRQ�UHJDUGLQJ�WKLV�SURFHVV�DQG�WKH�DVVRFLDWHG�WLPH�IUDPHV��

7KHUHIRUH�� WKH�&RPSDQ\�KDV�FKRVHQ�0DUFK����������DV� WKH�GHILQLWLYH�GDWH�E\�ZKLFK� WKH�&RPSDQ\�VKDOO�HLWKHU�� �D��KDYH�
DFTXLUHG�D�)ORULGD�FDQQDELV�OLFHQVH�DQG�WKHUHIRUH�LV�PRYLQJ�IRUZDUG�ZLWK�SODQQHG�EXVLQHVV�RSHUDWLRQV�DV�RXWOLQHG�LQ�WKLV�
0HPRUDQGXP�RU�� �E�� WKH�&RPSDQ\�KDV�QRW�DFTXLUHG�D�)ORULGD�FDQQDELV� OLFHQVH�E\�0DUFK����������DQG�� LQ� WKLV�FDVH�� WKH�
IROORZLQJ�FRQWLQJHQF\�SODQ�KDV�EHHQ�GHYHORSHG�

6KRXOG�WKH�&RPSDQ\�QRW�DFTXLUH�D�)ORULGD�&DQQDELV�OLFHQVH�E\�0DUFK�����������WKHQ�DOO�LQYHVWRUV�ZKR�KDYH�VXEVFULEHG�IRU�
&RPPRQ�6KDUHV� WKURXJK� WKLV�2IIHULQJ�VKDOO�EH�SURYLGHG�D�VSHFLILF� ULJKW� WR�H[HFXWH�D�RQH�WLPH�PDMRULW\�YRWH�RI� LQYHVWRU�
VKDUHKROGHUV�WR�GHWHUPLQH�WKH�IRUZDUG�FRXUVH�RI�DFWLRQ�IRU�WKH�&RPSDQ\�� 7KH�YRWH�ZRXOG�LQFOXGH��EXW�QRW�EH�OLPLWHG�WR�WKH�
IROORZLQJ�RSWLRQV�UHJDUGLQJ�IRUZDUG�RSHUDWLRQV�� �D��DQ�RSWLRQ�IRU� LQYHVWRUV� WR�GLYHVW�RI� WKH� LQYHVWPHQW� LQ� WKH�6KDUHV�DQG�
REWDLQ�D�SUR�UDWD�UHWXUQ�RI�DQ\�2IIHULQJ�)XQGV�WKDW�PD\�UHPDLQ�DQG��LQ�WKLV�FDVH��WKH�&RPSDQ\�ZRXOG�PRVW�OLNHO\�ZLQG�XS�
DQG�WHUPLQDWH�RSHUDWLRQV�RU���E��DQ�RSWLRQ�PD\�DOVR�EH�SUHVHQWHG�WR�FRQWLQXH�ZLWK�RSHUDWLRQV�ZKLFK�PD\�LQFOXGH�VHHNLQJ�WR�
DFTXLUH�D�FDQQDELV�OLFHQVH�LQ�DQRWKHU�6WDWH�RU�FRQWLQXLQJ�WR�ZRUN�WRZDUGV�DFTXLULQJ�D�)ORULGD�FDQQDELV�OLFHQVH�

3URVSHFWLYH� LQYHVWRUV� IRU� WKH� 6KDUHV� VKRXOG� QRWH� WKDW�� VKRXOG� WKH�PDMRULW\� RI� LQYHVWRU� VKDUHKROGHUV� FKRRVH� WR� H[HFXWH� D�
GLYHVWLWXUH�RI�WKH�6KDUHV�DQG�D�UHWXUQ�RI�UHPDLQLQJ�IXQGV��WKDW�WKHUH�FDQ�EH�QR�DVVXUDQFH�WKDW�WKHUH�ZLOO�EH�DQ\�DYDLODEOH�IXQGV�
UHPDLQLQJ�IRU�GLVWULEXWLRQ�WR�VXFK�LQYHVWRUV�DV�WKH�2IIHULQJ�)XQGV�UDLVHG�WKURXJK�WKLV�2IIHULQJ�PD\�KDYH�EHHQ�IXOO\�H[SHQGHG�
LQ�H[HFXWLRQ�RI�WKH�&RPSDQ\¶V�IRUZDUG�SODQV�� )XUWKHUPRUH��RQO\�LQYHVWRUV�ZKR�KDYH�VXEVFULEHG�IRU�&RPPRQ�6KDUHV�WKURXJK�
WKLV�2IIHULQJ�VKDOO�EH�DOORZHG�WR�SDUWLFLSDWH�LQ�WKH�YRWH�UHJDUGLQJ�WKH�RSWLRQV�RXWOLQHG�DERYH��7KH�YRWH�VKDOO�EH�FRQGXFWHG�DV�
D�VLPSOH�PDMRULW\�YRWH�DQG�WKH�RSWLRQ�WKDW�REWDLQV�WKH�KLJKHVW�QXPEHU�RI�LQYHVWRU�VKDUHKROGHU�YRWHV�ZLOO�EH�GHHPHG�WKH�RSWLRQ
WKDW�LV�LQ�IRUFH�DQG�ELQGLQJ�XSRQ�DOO�LQYHVWRU�DQG�FXUUHQW�VKDUHKROGHUV��
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5,6.�)$&7256

$�FURZGIXQGLQJ�LQYHVWPHQW�LQYROYHV�ULVN��<RX�VKRXOG�QRW�LQYHVW�DQ\�IXQGV�LQ�WKLV�RIIHULQJ�XQOHVV�\RX�FDQ�DIIRUG�
WR�ORVH�\RXU�HQWLUH�LQYHVWPHQW�

,Q�PDNLQJ�DQ�LQYHVWPHQW�GHFLVLRQ��LQYHVWRUV�PXVW�UHO\�RQ�WKHLU�RZQ�H[DPLQDWLRQ�RI�WKH�LVVXHU�DQG�WKH�WHUPV�RI�WKH�
RIIHULQJ��LQFOXGLQJ�WKH�PHULWV�DQG�ULVNV�LQYROYHG��7KHVH�VHFXULWLHV�KDYH�QRW�EHHQ�UHFRPPHQGHG�RU�DSSURYHG�E\�DQ\�
IHGHUDO�RU�VWDWH�VHFXULWLHV�FRPPLVVLRQ�RU�UHJXODWRU\�DXWKRULW\��)XUWKHUPRUH��WKHVH�DXWKRULWLHV�KDYH�QRW�SDVVHG�XSRQ�
WKH�DFFXUDF\�RU�DGHTXDF\�RI�WKLV�GRFXPHQW�

7KH�8�6��6HFXULWLHV�DQG�([FKDQJH�&RPPLVVLRQ�GRHV�QRW�SDVV�XSRQ�WKH�PHULWV�RI�DQ\�VHFXULWLHV�RIIHUHG�RU�WKH�WHUPV�
RI�WKH�RIIHULQJ��QRU�GRHV�LW�SDVV�XSRQ�WKH�DFFXUDF\�RU�FRPSOHWHQHVV�RI�DQ\�RIIHULQJ�GRFXPHQW�RU�OLWHUDWXUH�

7KHVH� VHFXULWLHV� DUH� RIIHUHG� XQGHU� DQ� H[HPSWLRQ� IURP� UHJLVWUDWLRQ�� KRZHYHU�� WKH�8�6�� 6HFXULWLHV� DQG� ([FKDQJH�
&RPPLVVLRQ�KDV�QRW�PDGH�DQ�LQGHSHQGHQW�GHWHUPLQDWLRQ�WKDW�WKHVH�VHFXULWLHV�DUH�H[HPSW�IURP�UHJLVWUDWLRQ�

�� 'LVFXVV�WKH PDWHULDO�IDFWRUV�WKDW�PDNH�DQ�LQYHVWPHQW�LQ�WKH�LVVXHU�VSHFXODWLYH�RU�ULVN\�

0$1$*(0(17�67$7(0(17�2)�5,6.

,QDGHTXDF\�2I�)XQGV��*URVV�RIIHULQJ�SURFHHGV�RI�D�PD[LPXP�RI�����������PD\�EH�UHDOL]HG��0DQDJHPHQW�EHOLHYHV�WKDW�
VXFK�SURFHHGV�ZLOO�FDSLWDOL]H�DQG�VXVWDLQ�*XOI�&RDVW�&DQQD�0HGV��,QF��VXIILFLHQWO\�WR�DOORZ�IRU�WKH�FRQWLQXHG�GHYHORSPHQW�
DQG�RSHUDWLRQ�RI�WKH�&RPSDQ\��,I�RQO\�D�IUDFWLRQ�RI�WKLV�2IIHULQJ�LV�VROG��RU�LI�FHUWDLQ�DVVXPSWLRQV�FRQWDLQHG�LQ�0DQDJHPHQW¶V�
EXVLQHVV�SODQV�SURYH�WR�EH�LQFRUUHFW��WKH &RPSDQ\�PD\�KDYH�LQDGHTXDWH�IXQGV�WR�IXOO\�GHYHORS�LWV�EXVLQHVV�DQG�PD\�QHHG�
GHEW�ILQDQFLQJ�RU�RWKHU�FDSLWDO�LQYHVWPHQW�WR�IXOO\�LPSOHPHQW�WKH�&RPSDQ\¶V�EXVLQHVV�SODQV�

'HSHQGHQFH�2Q�0DQDJHPHQW� ,Q�WKH�HDUO\�VWDJHV�RI�GHYHORSPHQW�WKH�&RPSDQ\¶V�EXVLQHVV�ZLOO�EH�VLJQLILFDQWO\�GHSHQGHQW�
RQ� WKH�&RPSDQ\¶V�PDQDJHPHQW� WHDP�� �7KH�&RPSDQ\¶V� VXFFHVV�ZLOO�EH�SDUWLFXODUO\�GHSHQGHQW�XSRQ�7KRPDV�-��0XUSK\��
/RQQLH�2UQV��DQG�'DYLG�.LWHQSORQ���7KH�ORVV�RI�DQ\�RI�WKHVH�LQGLYLGXDOV�FRXOG�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�WKH�&RPSDQ\�

5LVNV�$VVRFLDWHG�:LWK�([SDQVLRQ�RI�2SHUDWLRQV��$Q\�H[SDQVLRQ�RI�RSHUDWLRQV�WKH�&RPSDQ\�PD\�XQGHUWDNH�ZLOO�HQWDLO�
ULVNV��VXFK�DFWLRQV�PD\�LQYROYH�VSHFLILF�RSHUDWLRQDO�DFWLYLWLHV�ZKLFK�PD\�QHJDWLYHO\�LPSDFW�WKH�SURILWDELOLW\�RI�WKH�&RPSDQ\�
&RQVHTXHQWO\�� VKDUHKROGHUV�PXVW� DVVXPH� WKH� ULVN� WKDW� �L�� VXFK� H[SDQVLRQ�PD\� XOWLPDWHO\� LQYROYH� H[SHQGLWXUHV� RI� IXQGV�
EH\RQG�WKH�UHVRXUFHV�DYDLODEOH�WR�WKH�&RPSDQ\�DW�WKDW�WLPH��DQG��LL��PDQDJHPHQW�RI�VXFK�H[SDQGHG�RSHUDWLRQV�PD\�GLYHUW�
0DQDJHPHQW¶V�DWWHQWLRQ�DQG�UHVRXUFHV�DZD\�IURP�LWV�H[LVWLQJ�RSHUDWLRQV��DOO�RI�ZKLFK�IDFWRUV�PD\�KDYH�D�PDWHULDO�DGYHUVH�
HIIHFW�RQ�WKH�&RPSDQ\¶V�SUHVHQW�DQG�SURVSHFWLYH�EXVLQHVV�DFWLYLWLHV�
*XOI�&RDVW�&DQQD�0HGV��,QF��FRPPHQFHG�SUHOLPLQDU\�EXVLQHVV�GHYHORSPHQW�RSHUDWLRQV�LQ�-DQXDU\������DQG�LV�RUJDQL]HG�DV�
D�&�FRUSRUDWLRQ�XQGHU�WKH�ODZV�RI�WKH�6WDWH�RI�)ORULGD��$FFRUGLQJO\��WKH�&RPSDQ\�KDV�RQO\�D�OLPLWHG�KLVWRU\�XSRQ�ZKLFK�DQ�
HYDOXDWLRQ�RI� LWV�SURVSHFWV�DQG�IXWXUH�SHUIRUPDQFH�FDQ�EH�PDGH�� �7KH�&RPSDQ\¶V�SURSRVHG�RSHUDWLRQV�DUH�VXEMHFW� WR�DOO�
EXVLQHVV�ULVNV�DVVRFLDWHG�ZLWK�QHZ�HQWHUSULVHV���7KH�OLNHOLKRRG�RI�WKH�&RPSDQ\¶V�VXFFHVV�PXVW�EH�FRQVLGHUHG�LQ�OLJKW�RI�WKH�
SUREOHPV��H[SHQVHV��GLIILFXOWLHV��FRPSOLFDWLRQV��DQG�GHOD\V�IUHTXHQWO\�HQFRXQWHUHG�LQ�FRQQHFWLRQ�ZLWK�WKH�H[SDQVLRQ�RI�D
EXVLQHVV��RSHUDWLRQ�LQ�D�FRPSHWLWLYH�LQGXVWU\��DQG�WKH�FRQWLQXHG�GHYHORSPHQW�RI�DGYHUWLVLQJ��SURPRWLRQV�DQG�D�FRUUHVSRQGLQJ�
FXVWRPHU�EDVH���7KHUH�LV�D�SRVVLELOLW\�WKDW�WKH�&RPSDQ\�FRXOG�VXVWDLQ�ORVVHV�LQ�WKH�IXWXUH��

*HQHUDO�(FRQRPLF�&RQGLWLRQV��7KH� ILQDQFLDO� VXFFHVV�RI� WKH�&RPSDQ\�PD\�EH� VHQVLWLYH� WR� DGYHUVH� FKDQJHV� LQ� JHQHUDO�
HFRQRPLF� FRQGLWLRQV� LQ� WKH�8QLWHG�6WDWHV�� VXFK� DV� UHFHVVLRQ�� LQIODWLRQ�� XQHPSOR\PHQW�� DQG� LQWHUHVW� UDWHV�� �0DQDJHPHQW�
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EHOLHYHV�WKDW�WKH�QLFKH�SURGXFWV�DQG�VHUYLFHV�WKH\�PDUNHW�ZLOO LQVXODWH�WKH�&RPSDQ\�IURP�H[FHVVLYH�UHGXFHG�GHPDQG��*XOI�
&RDVW�&DQQD�0HGV��,QF��KDV�QR�FRQWURO�RYHU�WKHVH�FKDQJHV�

3RVVLEOH�)OXFWXDWLRQV�,Q�2SHUDWLQJ�5HVXOWV� 7KH�&RPSDQ\¶V�RSHUDWLQJ�UHVXOWV�PD\�IOXFWXDWH�VLJQLILFDQWO\�IURP�SHULRG�WR�
SHULRG�DV�D�UHVXOW�RI�D�YDULHW\�RI�IDFWRUV��LQFOXGLQJ�SXUFKDVLQJ�SDWWHUQV�RI�FXVWRPHUV��FRPSHWLWLYH�SULFLQJ��GHEW�VHUYLFH�DQG�
SULQFLSDO�UHGXFWLRQ�SD\PHQWV��DQG�JHQHUDO�HFRQRPLF�FRQGLWLRQV��&RQVHTXHQWO\��WKH�&RPSDQ\¶V�UHYHQXHV�PD\�YDU\�E\�TXDUWHU��
DQG�WKH�&RPSDQ\¶V�RSHUDWLQJ�UHVXOWV�PD\�H[SHULHQFH�IOXFWXDWLRQV�����

5LVNV�2I�%RUURZLQJ� ,I�WKH�&RPSDQ\�LQFXUV�LQGHEWHGQHVV��D�SRUWLRQ�RI�LWV�FDVK�IORZ�ZLOO�KDYH�WR�EH�GHGLFDWHG�WR�WKH�SD\PHQW�
RI�SULQFLSDO�DQG�LQWHUHVW�RQ�VXFK�LQGHEWHGQHVV���7\SLFDO�ORDQ�DJUHHPHQWV�DOVR�PLJKW�FRQWDLQ UHVWULFWLYH�FRYHQDQWV�ZKLFK�PD\�
LPSDLU� WKH� &RPSDQ\¶V� RSHUDWLQJ� IOH[LELOLW\�� � 6XFK� ORDQ� DJUHHPHQWV� ZRXOG� DOVR� SURYLGH� IRU� GHIDXOW� XQGHU� FHUWDLQ�
FLUFXPVWDQFHV��VXFK�DV�IDLOXUH�WR�PHHW�FHUWDLQ�ILQDQFLDO�FRYHQDQWV���$�GHIDXOW�XQGHU�D�ORDQ�DJUHHPHQW�FRXOG�UHVXOW�LQ�WKH�ORDQ�
EHFRPLQJ�LPPHGLDWHO\�GXH�DQG�SD\DEOH�DQG��LI�XQSDLG��D�MXGJPHQW�LQ�IDYRU�RI�VXFK�OHQGHU�ZKLFK�ZRXOG�EH�VHQLRU�WR�WKH�ULJKWV�
RI� RZQHUV� RI� &RPPRQ� 6WRFN� RI� WKH� &RPSDQ\�� � $� MXGJPHQW� FUHGLWRU� ZRXOG� KDYH� WKH� ULJKW� WR� IRUHFORVH� RQ� DQ\� RI� WKH�
&RPSDQ\¶V�DVVHWV�UHVXOWLQJ�LQ�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�WKH�&RPSDQ\¶V�EXVLQHVV��RSHUDWLQJ�UHVXOWV�RU�ILQDQFLDO�FRQGLWLRQ�

8QDQWLFLSDWHG�2EVWDFOHV�7R�([HFXWLRQ�2I�7KH�%XVLQHVV�3ODQ� 7KH�&RPSDQ\¶V�EXVLQHVV�SODQV�PD\�FKDQJH�VLJQLILFDQWO\���
0DQ\�RI� WKH�&RPSDQ\¶V�SRWHQWLDO�EXVLQHVV�HQGHDYRUV�DUH�FDSLWDO� LQWHQVLYH�DQG�PD\�EH�VXEMHFW� WR�VWDWXWRU\�RU� UHJXODWRU\�
UHTXLUHPHQWV���0DQDJHPHQW�EHOLHYHV�WKDW�WKH�&RPSDQ\¶V�FKRVHQ�DFWLYLWLHV�DQG�VWUDWHJLHV�DUH�DFKLHYDEOH�LQ�OLJKW�RI�FXUUHQW�
HFRQRPLF� DQG� OHJDO� FRQGLWLRQV� ZLWK� WKH� VNLOOV�� EDFNJURXQG�� DQG� NQRZOHGJH� RI� WKH� &RPSDQ\¶V� SULQFLSDOV� DQG� DGYLVRUV���
0DQDJHPHQW�UHVHUYHV�WKH�ULJKW�WR�PDNH�VLJQLILFDQW�PRGLILFDWLRQV�WR�WKH�&RPSDQ\¶V�VWDWHG�VWUDWHJLHV GHSHQGLQJ�RQ�IXWXUH�
HYHQWV�

0DQDJHPHQW�'LVFUHWLRQ�$V�7R�8VH�2I�3URFHHGV� 7KH� QHW� SURFHHGV� IURP� WKLV�2IIHULQJ�ZLOO� EH� XVHG� IRU� WKH� SXUSRVHV�
GHVFULEHG�XQGHU�³8VH�RI�3URFHHGV�´��7KH�&RPSDQ\�UHVHUYHV�WKH�ULJKW�WR�XVH�WKH�IXQGV�REWDLQHG�IURP�WKLV�2IIHULQJ�IRU RWKHU�
VLPLODU�SXUSRVHV�QRW�SUHVHQWO\�FRQWHPSODWHG�ZKLFK�LW�GHHPV�WR�EH�LQ�WKH�EHVW�LQWHUHVWV�RI�WKH�&RPSDQ\�DQG�LWV�VKDUHKROGHUV�
LQ�RUGHU�WR�DGGUHVV�FKDQJHG�FLUFXPVWDQFHV�RU�RSSRUWXQLWLHV���$V�D�UHVXOW�RI�WKH�IRUHJRLQJ��WKH�VXFFHVV�RI�WKH�&RPSDQ\�ZLOO�EH
VXEVWDQWLDOO\�GHSHQGHQW�XSRQ�WKH�GLVFUHWLRQ�DQG�MXGJPHQW�RI�0DQDJHPHQW�ZLWK�UHVSHFW�WR�DSSOLFDWLRQ�DQG�DOORFDWLRQ�RI�WKH�
QHW�SURFHHGV�RI�WKLV�2IIHULQJ��,QYHVWRUV�IRU�WKH�&RPPRQ�6WRFN�RIIHUHG�KHUHE\�ZLOO�EH�HQWUXVWLQJ�WKHLU�IXQGV�WR�WKH�&RPSDQ\¶V�
0DQDJHPHQW��XSRQ�ZKRVH�MXGJPHQW�DQG�GLVFUHWLRQ�WKH�LQYHVWRUV�PXVW�GHSHQG�

&RQWURO�%\�0DQDJHPHQW�DQG�&XUUHQW�6KDUHKROGHUV��$V�RI�$XJXVW� ���� ������ WKH�&RPSDQ\¶V�RIILFHUV�� GLUHFWRUV�� DQG�
FXUUHQW� VKDUHKROGHUV� RZQHG� ����� RI� WKH� &RPSDQ\¶V� LVVXHG� FRPPRQ� VKDUHV�� 8SRQ� FRPSOHWLRQ� RI� WKLV� 2IIHULQJ�� WKH�
&RPSDQ\¶V�0DQDJHUV�DQG�FXUUHQW� VKDUHKROGHUV�ZLOO� FRQWLQXH� WR�RZQ�DSSUR[LPDWHO\�����RI� WKHQ� LVVXHG�DQG�RXWVWDQGLQJ�
FRPPRQ�VWRFN��DQG�ZLOO�EH�DEOH�WR�FRQWLQXH�WR�FRQWURO�*&&0��1HZ�LQYHVWRU�VKDUHKROGHUV�ZLOO�QRW�KDYH�WKH�DELOLW\�WR FRQWURO�
HLWKHU�D�YRWH�RI�WKH�&RPSDQ\¶V�6KDUHKROGHUV�RU�%RDUG�RI�'LUHFWRUV�

/LPLWHG� 7UDQVIHUDELOLW\� 	� /LTXLGLW\�� 7R� VDWLVI\� WKH� UHTXLUHPHQWV� RI� FHUWDLQ� H[HPSWLRQV� IURP� UHJLVWUDWLRQ� XQGHU� WKH�
6HFXULWLHV�$FW��DQG�WR�FRQIRUP�ZLWK�DSSOLFDEOH�VWDWH�VHFXULWLHV�ODZV��HDFK�LQYHVWRU�PXVW�DFTXLUH�KLV�6KDUHV�IRU�LQYHVWPHQW�
SXUSRVHV�RQO\�DQG�QRW�ZLWK�D�YLHZ�WRZDUGV�GLVWULEXWLRQ���&RQVHTXHQWO\��FHUWDLQ�FRQGLWLRQV�RI�WKH�6HFXULWLHV�$FW�PD\�QHHG�WR�
EH�VDWLVILHG�SULRU�WR�DQ\�VDOH��WUDQVIHU��RU�RWKHU�GLVSRVLWLRQ�RI�WKH�6KDUHV���6RPH�RI�WKHVH�FRQGLWLRQV�PD\�LQFOXGH�D�PLQLPXP�
KROGLQJ�SHULRG��DYDLODELOLW\�RI�FHUWDLQ�UHSRUWV��LQFOXGLQJ�ILQDQFLDO�VWDWHPHQWV�IURP�*XOI�&RDVW�&DQQD�0HGV��,QF���OLPLWDWLRQV
RQ�WKH�SHUFHQWDJH�RI�6KDUHV�VROG�DQG�WKH�PDQQHU�LQ�ZKLFK�WKH\�DUH�VROG��*XOI�&RDVW�&DQQD�0HGV��,QF��FDQ�SURKLELW�DQ\�VDOH��
WUDQVIHU�RU�GLVSRVLWLRQ�XQOHVV�LW�UHFHLYHV�DQ�RSLQLRQ�RI�FRXQVHO�SURYLGHG�DW�WKH�KROGHU¶V�H[SHQVH��LQ�D�IRUP�VDWLVIDFWRU\�WR�*XOI�
&RDVW�&DQQD�0HGV��,QF���VWDWLQJ�WKDW�WKH�SURSRVHG�VDOH��WUDQVIHU�RU�RWKHU�GLVSRVLWLRQ�ZLOO�QRW�UHVXOW�LQ�D�YLRODWLRQ�RI�DSSOLFDEOH�
IHGHUDO�RU�VWDWH�VHFXULWLHV�ODZV�DQG�UHJXODWLRQV���1R�SXEOLF�PDUNHW�H[LVWV�IRU�WKH�6KDUHV�DQG�QR�PDUNHW�LV�H[SHFWHG�WR�GHYHORS���
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&RQVHTXHQWO\��RZQHUV�RI�WKH�6KDUHV�PD\�KDYH�WR�KROG�WKHLU�LQYHVWPHQW�LQGHILQLWHO\�DQG�PD\�QRW�EH�DEOH�WR�OLTXLGDWH�WKHLU�
LQYHVWPHQWV�LQ�*XOI�&RDVW�&DQQD�0HGV��,QF��RU�SOHGJH�WKHP�DV�FROODWHUDO�IRU�D�ORDQ�LQ�WKH�HYHQW�RI�DQ�HPHUJHQF\�

%URNHU�� 'HDOHU�6DOHV�2I�6KDUHV��7KH�&RPSDQ\¶V�&RPPRQ�6WRFN�LV�QRW�SUHVHQWO\�LQFOXGHG�IRU�WUDGLQJ�RQ�DQ\�H[FKDQJH��
DQG�WKHUH�FDQ�EH�QR�DVVXUDQFHV�WKDW�WKH�&RPSDQ\�ZLOO�XOWLPDWHO\�EH�UHJLVWHUHG�RQ�DQ\�H[FKDQJH���
1R�DVVXUDQFH�FDQ�EH�JLYHQ�WKDW�WKH�&RPPRQ�6WRFN�RI�WKH�&RPSDQ\�ZLOO�HYHU�TXDOLI\�IRU�LQFOXVLRQ�RQ�WKH�1$6'$4�6\VWHP�
RU� DQ\� RWKHU� WUDGLQJ� PDUNHW�� � $V� D� UHVXOW�� WKH� &RPSDQ\¶V� &RPPRQ� 6KDUHV� DUH� FRYHUHG� E\� D� 6HFXULWLHV� DQG� ([FKDQJH�
&RPPLVVLRQ�UXOH�WKDW�LPSRVHV�DGGLWLRQDO�VDOHV�SUDFWLFH�UHTXLUHPHQWV�RQ�EURNHU�GHDOHUV�ZKR�VHOO�VXFK�VHFXULWLHV�WR�SHUVRQV�
RWKHU�WKDQ�HVWDEOLVKHG�FXVWRPHUV�DQG�DFFUHGLWHG�LQYHVWRUV���)RU�WUDQVDFWLRQV�FRYHUHG�E\�WKH�UXOH��WKH�EURNHU�GHDOHU�PXVW�PDNH�
D�VSHFLDO�VXLWDELOLW\�GHWHUPLQDWLRQ�IRU�WKH�SXUFKDVHU�DQG�UHFHLYH�WKH�SXUFKDVHU¶V�ZULWWHQ�DJUHHPHQW�WR�WKH�WUDQVDFWLRQ�SULRU�WR�
WKH�VDOH���&RQVHTXHQWO\��WKH�UXOH�PD\�DIIHFW�WKH�DELOLW\�RI�EURNHU GHDOHUV�WR�VHOO�WKH�&RPSDQ\¶V�VHFXULWLHV�DQG�PD\�DOVR�DIIHFW�
WKH�DELOLW\�RI�VKDUHKROGHUV�WR�VHOO�WKHLU�VKDUHV�LQ�WKH�VHFRQGDU\�PDUNHW��������

/RQJ�7HUP�1DWXUH�2I�,QYHVWPHQW� $Q�LQYHVWPHQW�LQ�WKH�6KDUHV�PD\�EH�ORQJ�WHUP�DQG�LOOLTXLG���$V�GLVFXVVHG�DERYH��WKH�
RIIHU�DQG�VDOH�RI�WKH�6KDUHV�ZLOO�QRW�EH�UHJLVWHUHG�XQGHU�WKH�6HFXULWLHV�$FW�RU�DQ\�IRUHLJQ�RU�VWDWH�VHFXULWLHV�ODZV�E\�UHDVRQ�
RI�H[HPSWLRQV�IURP�VXFK�UHJLVWUDWLRQ ZKLFK�GHSHQGV�LQ�SDUW�RQ�WKH�LQYHVWPHQW�LQWHQW�RI�WKH�LQYHVWRUV���3URVSHFWLYH�LQYHVWRUV�
ZLOO�EH�UHTXLUHG�WR�UHSUHVHQW�LQ�ZULWLQJ�WKDW�WKH\�DUH�SXUFKDVLQJ�WKH�6KDUHV�IRU�WKHLU�RZQ�DFFRXQW�IRU�ORQJ�WHUP�LQYHVWPHQW�
DQG�QRW�ZLWK�D�YLHZ�WRZDUGV�UHVDOH�RU�GLVWULEXWLRQ��$FFRUGLQJO\��SXUFKDVHUV�RI�6KDUHV�PXVW�EH�ZLOOLQJ�DQG�DEOH�WR EHDU�WKH�
HFRQRPLF�ULVN�RI�WKHLU�LQYHVWPHQW�IRU�DQ�LQGHILQLWH�SHULRG�RI�WLPH���,W�LV�OLNHO\�WKDW�LQYHVWRUV�ZLOO�QRW�EH�DEOH�WR�OLTXLGDWH�WKHLU�
LQYHVWPHQW�LQ�WKH�HYHQW�RI�DQ�HPHUJHQF\�

1R�&XUUHQW�0DUNHW�)RU�6KDUHV� 7KHUH�LV�QR�FXUUHQW�PDUNHW�IRU�WKH�6KDUHV RIIHUHG�LQ�WKLV�SULYDWH�2IIHULQJ�DQG�QR�PDUNHW�
LV�H[SHFWHG�WR�GHYHORS�LQ�WKH�QHDU�IXWXUH�

&RPSOLDQFH�:LWK�6HFXULWLHV�/DZV� 7KH�6KDUHV�DUH�EHLQJ�RIIHUHG�IRU�VDOH�LQ�UHOLDQFH�XSRQ�FHUWDLQ�H[HPSWLRQV�IURP�WKH�
UHJLVWUDWLRQ�UHTXLUHPHQWV�RI�WKH�6HFXULWLHV�$FW� DSSOLFDEOH�)ORULGD�6HFXULWLHV�/DZV��DQG�RWKHU�DSSOLFDEOH�VWDWH�VHFXULWLHV�ODZV���
,I�WKH�VDOH�RI�6KDUHV�ZHUH�WR�IDLO�WR�TXDOLI\�IRU�WKHVH�H[HPSWLRQV��SXUFKDVHUV�PD\�VHHN�UHVFLVVLRQ�RI�WKHLU�SXUFKDVHV�RI�6KDUHV���
,I�D�QXPEHU�RI�SXUFKDVHUV�ZHUH�WR�REWDLQ�UHVFLVVLRQ��*XOI�&RDVW�&DQQD�0HGV��,QF��ZRXOG�IDFH�VLJQLILFDQW�ILQDQFLDO�GHPDQGV�
ZKLFK�FRXOG�DGYHUVHO\�DIIHFW�*XOI�&RDVW�&DQQD�0HGV��,QF��DV�D�ZKROH��DV�ZHOO�DV�DQ\�QRQ�UHVFLQGLQJ�SXUFKDVHUV�

/DFN�2I�)LUP�8QGHUZULWHU��7KH�6KDUHV�DUH�RIIHUHG�RQ�D�³EHVW�HIIRUWV´�EDVLV�E\�WKH�RIILFHUV�DQG�GLUHFWRUV�RI�*XOI�&RDVW�
&DQQD�0HGV��,QF��ZLWKRXW�FRPSHQVDWLRQ�DQG�RQ�D�³EHVW�HIIRUWV´�EDVLV�WKURXJK�FHUWDLQ�),15$�UHJLVWHUHG�EURNHU�GHDOHUV�ZKLFK�
HQWHU�LQWR�3DUWLFLSDWLQJ�%URNHU�'HDOHU�$JUHHPHQWV�ZLWK�WKH�&RPSDQ\��$FFRUGLQJO\��WKHUH�LV�QR�DVVXUDQFH�WKDW�WKH�&RPSDQ\��
RU�DQ\�),15$�EURNHU�GHDOHU��ZLOO�VHOO�WKH�PD[LPXP�6KDUHV�RIIHUHG�RU�DQ\�OHVVHU�DPRXQW�

3URMHFWLRQV�� � )RUZDUG� /RRNLQJ� ,QIRUPDWLRQ�� 0DQDJHPHQW�� DORQJ� ZLWK� SURIHVVLRQDO� LQGXVWU\� FRQVXOWLQJ� ILUP�� &DQQD�
$GYLVRUV��ORFDWHG DW��������WK�6W�������%RXOGHU��&2��������KDV�SUHSDUHG�SURMHFWLRQV�UHJDUGLQJ�*XOI�&RDVW�&DQQD�0HGV��
,QF�¶V�DQWLFLSDWHG�ILQDQFLDO�SHUIRUPDQFH��7KH�&RPSDQ\¶V�SURMHFWLRQV�DUH�K\SRWKHWLFDO�DQG�EDVHG�XSRQ�IDFWRUV�LQIOXHQFLQJ�WKH�
EXVLQHVV�RI�*XOI�&RDVW�&DQQD�0HGV��,QF��7KH�SURMHFWLRQV�DUH�EDVHG�RQ�0DQDJHPHQW¶V�EHVW�HVWLPDWH�RI�WKH�SUREDEOH�UHVXOWV�
RI�RSHUDWLRQV�RI�WKH�&RPSDQ\��EDVHG�RQ�SUHVHQW�FLUFXPVWDQFHV��DQG�KDYH�QRW�EHHQ�UHYLHZHG�E\�*XOI�&RDVW�&DQQD�0HGV��
,QF�¶V� LQGHSHQGHQW� DFFRXQWDQWV�� 7KHVH� SURMHFWLRQV� DUH EDVHG� RQ� VHYHUDO� DVVXPSWLRQV� ZKLFK� 0DQDJHPHQW� EHOLHYHV� DUH�
UHDVRQDEOH�� � 6RPH� DVVXPSWLRQV� XSRQ�ZKLFK� WKH� SURMHFWLRQV� DUH� EDVHG�� KRZHYHU�� LQYDULDEO\�ZLOO� QRW�PDWHULDOL]H� GXH� WKH�
LQHYLWDEOH�RFFXUUHQFH�RI�XQDQWLFLSDWHG�HYHQWV�DQG�FLUFXPVWDQFHV�EH\RQG�0DQDJHPHQW¶V�FRQWURO���7KHUHIRUH��DFWXDO�UHVXOWV�RI�
RSHUDWLRQV�ZLOO�YDU\�IURP�WKH�SURMHFWLRQV��DQG�VXFK�YDULDQFHV�PD\�EH�PDWHULDO���$VVXPSWLRQV�UHJDUGLQJ�IXWXUH�FKDQJHV�LQ�
VDOHV�DQG�UHYHQXHV�DUH�QHFHVVDULO\�VSHFXODWLYH�LQ�QDWXUH���,Q�DGGLWLRQ��SURMHFWLRQV�GR�QRW�DQG�FDQQRW�WDNH�LQWR�DFFRXQW�VXFK�
IDFWRUV�DV�JHQHUDO�HFRQRPLF�FRQGLWLRQV��XQIRUHVHHQ�UHJXODWRU\�FKDQJHV��WKH�HQWU\�LQWR�WKH�&RPSDQ\¶V�PDUNHW�RI�DGGLWLRQDO�
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FRPSHWLWRUV�� WKH�WHUPV�DQG�FRQGLWLRQV�RI�IXWXUH�FDSLWDOL]DWLRQ��DQG�RWKHU�ULVNV�LQKHUHQW�WR�WKH�&RPSDQ\¶V�EXVLQHVV��:KLOH�
0DQDJHPHQW� EHOLHYHV� WKDW� WKH� SURMHFWLRQV� DFFXUDWHO\� UHIOHFW� SRVVLEOH� IXWXUH� UHVXOWV� RI� *XOI� &RDVW� &DQQD� 0HGV�� ,QF�¶V�
RSHUDWLRQV��WKRVH�UHVXOWV�FDQQRW�EH�JXDUDQWHHG��EXVLQHVV��

0$5,-8$1$�,1'8675<�5,6.�)$&7256
2XU�SURSRVHG�&RPSDQ\�LV�KLJKO\�GHSHQGHQW�RQ�VWDWH�DQG�IHGHUDO�ODZV�SHUWDLQLQJ�WR�WKH�,QGXVWU\��$Q\�QXPEHU�RI�HYHQWV�RU�
RFFXUUHQFHV�FRXOG�VORZ�RU�KDOW�OHJDOL]DWLRQ�SURJUHVV�DOWRJHWKHU�LQ�WKH�&DQQDELV�,QGXVWU\��:KLOH�SURJUHVV�ZLWKLQ�WKH�FDQQDELV�
LQGXVWU\�FKDQQHO�LV�FXUUHQWO\�HQFRXUDJLQJ��JURZWK�LV�QRW�DVVXUHG��:KLOH�WKHUH�DSSHDUV�WR�EH�DPSOH�SXEOLF�VXSSRUW�IRU�IDYRUDEOH�
OHJLVODWLYH�DFWLRQ��QXPHURXV�IDFWRUV�PD\�LPSDFW�RU�QHJDWLYHO\�DIIHFW�WKH�OHJLVODWLYH�SURFHVV�HV��ZLWKLQ�WKH�YDULRXV�VWDWHV�ZKHUH�
WKH�&RPSDQ\� LQYHVWV��$Q\�RQH�RI� WKHVH� IDFWRUV� FRXOG� VORZ�RU�KDOW� XVH�RI� FDQQDELV��ZKLFK�ZRXOG�QHJDWLYHO\� LPSDFW� RXU�
EXVLQHVV�XS�WR�SRVVLEO\�FDXVLQJ�XV�WR�GLVFRQWLQXH�RSHUDWLRQV�DV�D�ZKROH�DQG�GLVSRVLQJ�RI�RXU�DVVHWV�

&DQQDELV�5HPDLQV�,OOHJDO�8QGHU�)HGHUDO�/DZ� 'HVSLWH�WKH�GHYHORSPHQW�RI�D�FDQQDELV�LQGXVWU\�OHJDO�XQGHU�VWDWH�ODZV��
VWDWH�ODZV�OHJDOL]LQJ�PHGLFLQDO�DQG�DGXOW�FDQQDELV�XVH�DUH� LQ�FRQIOLFW�ZLWK�WKH�)HGHUDO�&RQWUROOHG�6XEVWDQFHV�$FW��ZKLFK�
FODVVLILHV�FDQQDELV�DV�D�VFKHGXOH���FRQWUROOHG�VXEVWDQFH�DQG�PDNHV�FDQQDELV�XVH�DQG�SRVVHVVLRQ LOOHJDO�RQ�D�QDWLRQDO�OHYHO����
7KH�8�6��6XSUHPH�&RXUW�KDV�UXOHG�WKDW�LW�LV�WKH�)HGHUDO�JRYHUQPHQW�WKDW�KDV�WKH�ULJKW�WR�UHJXODWH�DQG�FULPLQDOL]H�FDQQDELV��
HYHQ�IRU�PHGLFDO�SXUSRVHV��DQG�WKXV�)HGHUDO�ODZ�FULPLQDOL]LQJ�WKH�XVH�RI�FDQQDELV�SUHHPSWV�VWDWH�ODZV�WKDW�OHJDOL]H�LWV�XVH��
+RZHYHU��WKH�FXUUHQW�DGPLQLVWUDWLRQ�KDV�HIIHFWLYHO\�VWDWHG�WKDW�LW�LV�QRW�DQ�HIILFLHQW�XVH�RI�UHVRXUFHV�WR�GLUHFW�)HGHUDO�ODZ
HQIRUFHPHQW� DJHQFLHV� WR� SURVHFXWH� WKRVH� ODZIXOO\� DELGLQJ� E\� VWDWH�GHVLJQDWHG� ODZV� DOORZLQJ� WKH� XVH� DQG� GLVWULEXWLRQ� RI�
PHGLFDO�DQG�UHFUHDWLRQDO�FDQQDELV��<HW��WKHUH�LV�QR�JXDUDQWHH�WKDW�WKH�FXUUHQW�)HGHUDO�$GPLQLVWUDWLRQV�ZLOO�QRW�FKDQJH�WKH�
VWDWHG�SROLF\�UHJDUGLQJ�WKH�ORZ�SULRULW\�HQIRUFHPHQW�RI�)HGHUDO�ODZV�LQ�VWDWHV�ZKHUH�FDQQDELV�KDV�EHHQ�OHJDOL]HG��
)HGHUDO�HQIRUFHPHQW�SUDFWLFHV�FRXOG�FKDQJH�ZLWK�UHVSHFW�WR�WKH�SURYLGHUV�RI�VHUYLFHV�WR�SDUWLFLSDQWV�LQ�WKH�,QGXVWU\��ZKLFK�
FRXOG�DGYHUVHO\�LPSDFW�WKH�&RPSDQ\��,I�WKH�)HGHUDO�JRYHUQPHQW�ZHUH�WR�FKDQJH�LWV�SUDFWLFHV��RU�ZHUH�WR�H[SHQG�LWV�UHVRXUFHV�
DWWDFNLQJ�SURYLGHUV�LQ�WKH�,QGXVWU\��VXFK�DFWLRQ�FRXOG�KDYH�D�PDWHULDOO\�DGYHUVH�HIIHFW�RQ�WKH�&RPSDQ\¶V�RSHUDWLRQV�DQG�LWV�
FXVWRPHUV�

&RPSHWLWLRQ�0D\�,QFUHDVH�&RVWV� 7KH�&RPSDQ\�ZLOO�H[SHULHQFH�FRPSHWLWLRQ�IURP�RWKHU�PHGLFDO�PDULMXDQD�FRPSDQLHV�
RSHUDWLQJ�LQ�)ORULGD� &RPSHWLWLRQ�PD\�KDYH�WKH�HIIHFW�RI�LQFUHDVLQJ�SURPRWLRQDO�FRVWV�IRU�WKH�&RPSDQ\�DQG�GHFUHDVLQJ�WKH�
VDOHV�SULFH�RI�GHYHORSHG�SURGXFWV�

7HUURULVW�$WWDFNV�2U�2WKHU�$FWV�2I�9LROHQFH�2U�:DU�0D\�$IIHFW�7KH�,QGXVWU\�,Q�:KLFK�7KH�&RPSDQ\�2SHUDWHV��
,WV�2SHUDWLRQV�	� ,WV� 3URILWDELOLW\��7HUURULVW� DWWDFNV�PD\� KDUP� WKH�&RPSDQ\¶V� UHVXOWV� RI� RSHUDWLRQV� DQG� DQ� ,QYHVWRU¶V�
LQYHVWPHQW��7KHUH�FDQ�EH�QR�DVVXUDQFH�WKDW�WKHUH�ZLOO�QRW�EH�PRUH�WHUURULVW�DWWDFNV�DJDLQVW�WKH�8QLWHG�6WDWHV�RU�8�6��EXVLQHVVHV��
/RVVHV� UHVXOWLQJ� IURP� WKHVH� W\SHV� RI� HYHQWV�PD\� EH� XQLQVXUDEOH� RU� QRW� LQVXUDEOH� WR� WKH� IXOO� H[WHQW� RI� WKH� ORVV� VXIIHUHG��
0RUHRYHU��DQ\�RI�WKHVH�HYHQWV�FRXOG�FDXVH�FRQVXPHU�FRQILGHQFH�DQG�VSHQGLQJ�WR�GHFUHDVH�RU�UHVXOW�LQ�LQFUHDVHG�YRODWLOLW\�LQ�
WKH�8QLWHG�6WDWHV�DQG�ZRUOGZLGH� ILQDQFLDO�PDUNHWV�DQG�HFRQRP\��7KH\�FRXOG�DOVR� UHVXOW� LQ�HFRQRPLF�XQFHUWDLQW\� LQ� WKH�
8QLWHG�6WDWHV�RU�DEURDG��

5LVNV�RI�5HJXODWRU\�8QFHUWDLQW\� 7KH�&RPSDQ\�SODQV�WR�RSHUDWH�LQ�D�VHFWRU�WKDW�LV�DW�D�UHJXODWRU\�IURQWLHU��7KH�&RPSDQ\�
PD\�UHO\�RQ�QHZO\�HVWDEOLVKHG�UHJXODWLRQV�LQ�PXOWLSOH�MXULVGLFWLRQV��HLWKHU�DV�OHJDO�EDVLV�IRU�WKH�VDOH�RI�WKHLU�RZQ�SURGXFWV��RU�
DV�WKH�OHJDO�EDVLV�IRU�WKH�VDOH�RI�SURGXFWV�XSRQ�ZKLFK�WKH�EXVLQHVV�GHSHQGV��7KHVH�UHJXODWLRQV�DUH�UDSLGO\�HYROYLQJ�DQG�DUH�
VXEMHFW�WR�FKDQJH�ZLWK�PLQLPDO�QRWLFH��5HJXODWRU\�FKDQJHV�PD\�DGYHUVHO\�DIIHFW�WKH�DELOLW\�RI�WKH�&RPSDQ\�WR�RSHUDWH�RU�
FDXVH�WKH�&RPSDQ\�WR�FHDVH�RSHUDWLRQV�HQWLUHO\�
&XUUHQWO\� WKHUH� LV� DQ� HYROYLQJ� OHJDO� ODQGVFDSH�ZLWK� FRQIXVLQJ� DQG� YDJXH� OHJLVODWLRQ� WKDW� YDULHV� IURP� VWDWH� WR� VWDWH�� 7KH�
UHTXLUHPHQWV� WR� OHJDOO\�JURZ��GLVWULEXWH��SUHVFULEH��DQG�XVH�FDQQDELV� IRU�HLWKHU�PHGLFDO� RU� UHFUHDWLRQDO�SXUSRVHV�YDU\�E\�
FRXQWU\��VWDWH��DQG�FRXQW\��,W�LV�SRVVLEOH�WKDW�WKH�&RPSDQ\�PD\�LQDGYHUWHQWO\�YLRODWH�OHJDO�VWDWXHV�LQ�RQH�RU�PRUH�MXULVGLFWLRQV�
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LQ�ZKLFK�WKH\�RSHUDWH��&HDVH�DQG�GHVLVW�UHTXLUHPHQWV�IURP�RQH�MXULVGLFWLRQ�FRXOG�QHJDWLYHO\�LPSDFW�RWKHU�DIILOLDWHG�EXVLQHVVHV�
DQG�SURSHUWLHV�LQ�WKDW�RU�RWKHU�MXULVGLFWLRQV��,Q�DGGLWLRQ��WKHVH�UHTXLUHPHQWV�DUH�FRQVWDQWO\�FKDQJLQJ��DQG�WKH�LPSDFW�RI�DQ\
VXFK�FKDQJHV�RQ�WKH�EXVLQHVV�RI�WKH�&RPSDQ\�LV�XQFHUWDLQ��7KH�IDLOXUH�E\�WKH�&RPSDQ\�WR�FRPSO\�ZLWK�UHOHYDQW�UHJXODWLRQV�
FRXOG�QHJDWLYHO\�DIIHFW�WKH�&RPSDQ\¶V�SHUIRUPDQFH�

5LVNV�$VVRFLDWHG�:LWK�7KH�$YDLODELOLW\�2I�)LQDQFLDO�6HUYLFHV� )LQDQFLDO�VHUYLFH�ILUPV�PD\�UHIXVH�WR�SURYLGH�VHUYLFHV�WR�
WKH�&RPSDQ\��'XH�WR�FDQQDELV¶�VWDWXV�LQ�WKH�8�6��DV�D�IHGHUDOO\�LOOHJDO�6FKHGXOH�,�1DUFRWLF�DQG�LWV�ORQJ�DVVRFLDWLRQ�ZLWK�
FULPLQDO�DFWLYLW\�JOREDOO\��EDQNV�DQG�RWKHU�ILQDQFLDO�VHUYLFHV�ILUPV�RIWHQ�UHIXVH�WR�SURYLGH�VWDQGDUG�PHUFKDQW�VHUYLFHV��VXFK
DV�FKHFNLQJ�RU�VDYLQJV�DFFRXQWV��FUHGLW�FDUG�SURFHVVLQJ��RU�EXVLQHVV�ORDQV��WR�EXVLQHVVHV�WKDW�DUH�LQ�DQ\�ZD\�FRQQHFWHG�WR�WKH�
FDQQDELV�LQGXVWU\��7KLV�LV�FXUUHQWO\�D�PDMRU�SUREOHP�IDFHG�E\�FDQQDELV UHODWHG�EXVLQHVVHV��(YHQ�ZKHQ�WKRVH�VHUYLFHV�DUH�
RIIHUHG��WKH\�PD\�EH�UHYRNHG�DW�DQ\�WLPH��IRU�DQ\�UHDVRQ��ZLWK�OLPLWHG�QRWLFH��DQG QR�UHFRXUVH��'HVSLWH�WKHLU�EHVW�HIIRUWV��WKH�
&RPSDQ\�PD\�IDLO� WR�REWDLQ��RU�PD\�ORVH�DFFHVV�WR�� WKH�ILQDQFLDO�VHUYLFHV�HVVHQWLDO�WR�VXFFHVVIXOO\�H[HFXWH�WKHLU�EXVLQHVV�
SODQV��6XFK�D�IDLOXUH�RU�ORVV�FRXOG�DGYHUVHO\�DIIHFW�WKH�VXFFHVV�RI�WKH�&RPSDQ\�

5LVNV 2I�+LVWRULFDOO\�,OOHJDO�3URGXFWV� 7KH�&RPSDQ\¶V�RSHUDWLRQV�ZLOO�LQYROYH�KLVWRULFDOO\�LOOHJDO�SURGXFWV�DQG�DFWLYLWLHV��
)HGHUDO� ODZ� KDV� SURKLELWHG� WKH� XVH� RI� FDQQDELV� VLQFH� ������ ,Q� ������ 3UHVLGHQW� 1L[RQ� FUHDWHG� WKH� 'UXJ� (QIRUFHPHQW�
$GPLQLVWUDWLRQ��'($���7KH�8�6��IHGHUDO�JRYHUQPHQW�UHJXODWHV�GUXJV�WKURXJK�WKH�&RQWUROOHG�6XEVWDQFHV�$FW�����8�6�&����
������ZKLFK�SODFHV�FRQWUROOHG�VXEVWDQFHV�� LQFOXGLQJ�FDQQDELV�� LQ�D�VFKHGXOH��&DQQDELV� LV�FODVVLILHG�DV�D�6FKHGXOH�,�GUXJ��
ZKLFK�LV�YLHZHG�DV�KLJKO\�DGGLFWLYH�DQG�KDYLQJ�QR�PHGLFDO�YDOXH��'RFWRUV�PD\�QRW�SUHVFULEH�FDQQDELV�IRU�PHGLFDO�XVH�XQGHU�
IHGHUDO�ODZ��KRZHYHU��WKH\�FDQ�UHFRPPHQG�LWV�XVH�XQGHU�WKH�)LUVW�$PHQGPHQW��2QO\�UHFHQWO\�KDV�OHJLVODWLRQ�LQGLFDWHG�WKDW�
IHGHUDO�DXWKRULWLHV�ZLOO�QRW�DFWLYHO\�SXUVXH�OHJDO�DFWLRQ�DJDLQVW�PHGLFDO�FDQQDELV�SURGXFHUV�DQG�GLVSHQVDULHV�LQ�VWDWHV�ZKHUH�
PHGLFDO�FDQQDELV�KDV�EHHQ�OHJDOL]HG��$Q\�VXFK�OHJLVODWLRQ�FRXOG�EHFRPH�WKH�VXEMHFW�RI�OHJDO�FKDOOHQJHV��(YHQ�RXWVLGH�RI�
LOOHJDO�FDQQDELV�VXEVWDQFHV��WKHUH�KDV�EHHQ�KLVWRULFDO�SURKLELWLRQV�DQG�HQIRUFHPHQW�RI�VDOHV�FDQQDELV�SDUDSKHUQDOLD�DQG�RWKHU�
SURGXFWV�WKDW�DUH�UHODWHG�WR�WKH�XVH�RI�FDQQDELV��HYHQ�LI�VXVFHSWLEOH�RI�RWKHU�XVHV��$Q\�DVVRFLDWLRQ�RU�UHODWLRQVKLS�ZLWK�WKH
&DQQDELV�,QGXVWU\�FRXOG�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�WKH�&RPSDQ\�

&DQQDELV� %XVLQHVV� 7D[DWLRQ� $V� VWDWHV� WUHQG� WRZDUGV� GHFULPLQDOL]DWLRQ� DQG� OHJDOL]DWLRQ RI� PHGLFDO� DQG� UHFUHDWLRQDO�
PDULMXDQD��WKH�LPSDFW�RI�,�5�&������(�LV�EHFRPLQJ�PRUH�DQG�PRUH�UHOHYDQW��,�5�&�������(��WLWOHG�³([SHQGLWXUHV�LQ�FRQQHFWLRQ�
ZLWK�WKH�LOOHJDO�VDOH�RI�GUXJV�´�VWDWHV��³1R�GHGXFWLRQ�RU�FUHGLW�VKDOO�EH�DOORZHG�IRU�DQ\�DPRXQW�SDLG�RU�LQFXUUHG�GXULQJ�WKH�
WD[DEOH�\HDU�LQ�FDUU\LQJ�RQ�DQ\�WUDGH�RU�EXVLQHVV�LI�VXFK�WUDGH�RU�EXVLQHVV��RU�WKH�DFWLYLWLHV�ZKLFK�FRPSULVH�VXFK�WUDGH�RU�
EXVLQHVV�� FRQVLVWV� RI� WUDIILFNLQJ� LQ� FRQWUROOHG� VXEVWDQFHV� �ZLWKLQ� WKH� PHDQLQJ� RI� VFKHGXOH� ,� DQG� ,,� RI� WKH� &RQWUROOHG�
6XEVWDQFHV�$FW��ZKLFK�LV�SURKLELWHG�E\�)HGHUDO�ODZ�RU�WKH�ODZ�RI�DQ\�6WDWH�LQ�ZKLFK�VXFK�WUDGH�RU�EXVLQHVV�LV�FRQGXFWHG�´�
,QYHVWRUV�VKRXOG�FDUHIXOO\�DVVHVV�ZLWK�FRPSHWHQW�WD[�SURIHVVLRQDOV�WKH�SRWHQWLDO�WD[�UDPLILFDWLRQV�RI�DQ�LQYHVWPHQW�LQ�RXU�
&RPSDQ\����

6WDWH�/DZV�0D\�,PSDFW�,QYHVWRU�3DUWLFLSDWLRQ��,QYHVWRUV�LQ�WKH�&RPSDQ\�VKRXOG�FDUHIXOO\�UHYLHZ�ZLWK�DSSURSULDWH�OHJDO�
RU�RWKHU�NQRZOHGJHDEOH�SURIHVVLRQDOV�WKH�FDSDFLW\�IRU�WKHP�WR�HQJDJH�LQ�SXUFKDVLQJ�6KDUHV�LQ�FRPSOLDQFH�ZLWK�6WDWH�ODZV���
&HUWDLQ�6WDWHV�PD\�KDYH�ODZV�WKDW�SUHFOXGH�D�6WDWH�UHVLGHQW�IURP�SDUWLFLSDWLQJ�LQ�DQ�LQYHVWPHQW�LQ�D�&RPSDQ\�WKDW�RSHUDWHV�
LQ�WKH�FDQQDELV�LQGXVWU\���,W�LV�WKH�LQYHVWRU¶V�VROH�UHVSRQVLELOLW\�WR�HQVXUH�WKH\�DUH�OHJDOO\�DOORZHG�WR�LQYHVW�LQ�WKH�&RPSDQ\¶V�
6KDUHV�

7+(�%27720�/,1(��,I�ZH�GR�ZHOO��WKH�VWRFN�VKRXOG�GR�ZHOO�DOVR��\HW�OLIH�RIIHUV�QR�JXDUDQWHHV�DQG�QHLWKHU�FDQ�ZH���
,I�ZH�PDNH�PLVWDNHV�RU�KDYH�XQIRUHVHHQ�WKLQJV�KDSSHQ�WR�XV��RXU�VXSSOLHUV�RU�WKH�ZRUOG��

ZH�FDQ�PDNH�OLWWOH�RU�QR�SURILW�DQG�FDQ�EH�GULYHQ�RXW�RI�EXVLQHVV�

3OHDVH�RQO\�LQYHVW ZKDW�\RX�FDQ�DIIRUG�WR�ORVH�
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7+(�2))(5,1*

�� :KDW�LV�WKH�SXUSRVH�RI�WKLV�RIIHULQJ"

7R�UDLVH�XS�WR����������� E\�VHOOLQJ�8QLWV�RI�6$)(�5(9�IRU�WKH�SXUSRVH�RI�ZLQQLQJ�WKH�UHTXLUHG�)ORULGD�OLFHQVH�
WR�RSHUDWH�D�PHGLFDO�PDULMXDQD�FXOWLYDWLRQ��PDQXIDFWXULQJ�DQG�GLVWULEXWLRQ�FRPSDQ\�LQ�WKH�7DPSD�6W��3HWHUVEXUJ�
&OHDUZDWHU�0HWUR�$UHD�SXUVXDQW�WR�WKH�UXOHV�DQG�UHJXODWLRQV�SURPXOJDWHG E\�SDVVDJH�RI�$PHQGPHQW���LQ�1RYHPEHU�
������

��� +RZ�GRHV�WKH�LVVXHU�LQWHQG�WR�XVH�WKH�SURFHHGV�RI�WKLV�RIIHULQJ"

,I�7DUJHW
2IIHULQJ�
$PRXQW
6ROG

,I�0D[LPXP
2IIHULQJ�

$PRXQW�6ROG

7RWDO�3URFHHGV ������� ����������

/HVV��2IIHULQJ�([SHQVHV��)3�)HHV� ������ �������

1HW�3URFHHGV ������� ��������

8VH�RI�1HW�3URFHHGV

$��&DSLWDO�([SHQVHV��OHDVHKROG�LPSURYHPHQWV�
UHODWHG�WR�FXOWLYDWLRQ�JUHHQKRXVH��SURFHVVLQJ

ZDUHKRXVH�DQG�GLVSHQVDU\��H[WUDFWLRQ�DQG�
GLVWLOODWLRQ�HTXLSPHQW��))(��6HFXULW\��'HYHORSPHQW�

FRVWV�

�� ��������

%��2SHUDWLQJ�([SHQVHV��$GYHUWLVLQJ��5HQW��6HHG�WR�
6DOH�6RIWZDUH��,QYHQWRU\��

������ ��������

&��/HJDO�3URIHVVLRQDO ([SHQVHV ������ �������

'��0DUNHWLQJ ������

(��6DODULHV ������ ��������

7RWDO�8VH�RI�1HW�3URFHHGV ������� ��������

��� +RZ�ZLOO WKH�LVVXHU�FRPSOHWH�WKH�WUDQVDFWLRQ�DQG�GHOLYHU�VHFXULWLHV�WR�WKH�LQYHVWRUV"

7KH�&RPSDQ\�KDV�VHW�D�PLQLPXP�RIIHULQJ�SURFHHGV�ILJXUH��WKH�³PLQLPXP�RIIHULQJ�SURFHHGV´��IRU�WKLV�2IIHULQJ�RI�
���������$IWHU�WKH�0LQLPXP�2IIHULQJ�3URFHHGV��KDYH�EHHQ�UHDFKHG��DQG�WKH�FRPSDQ\�GHFLGHV�WR�FORVH�WKH�RIIHULQJV
RU�EUHDN�WKH�HVFURZ��LI�PXOWLSOH�FORVLQJV���WKH�FRPSDQ\�ZLOO�HQJDJH�&RORQLDO 6WRFN�7UDQVIHU�$JHQW�WR�WUDQVIHU�WKH�
VKDUHV� WR� WKH� QHZO\� DFTXLUHG� VKDUHKROGHUV�� $IWHU� WKH� VKDUHV� DUH� SURSHUO\� WUDQVIHUUHG� WR� WKH� QHZ� VKDUHKROGHUV��
WUX&URZG�ZLOO�GLUHFW�WKH�(VFURZ�$JHQW�WR�UHOHDVH�WKH�PRQH\�WR�WKH�&RPSDQ\�

��� +RZ�FDQ�DQ�LQYHVWRU�FDQFHO�DQ�LQYHVWPHQW�FRPPLWPHQW"
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127(��,QYHVWRUV�PD\�FDQFHO�DQ�LQYHVWPHQW�FRPPLWPHQW�XQWLO����KRXUV�SULRU�WR�WKH�GHDGOLQH�LGHQWLILHG�LQ�
WKHVH�RIIHULQJ�PDWHULDOV�
7KH�LQWHUPHGLDU\�ZLOO�QRWLI\�LQYHVWRUV�ZKHQ�WKH�WDUJHW�RIIHULQJ�DPRXQW�KDV�EHHQ�PHW�
,I�WKH�LVVXHU�UHDFKHV�WKH�WDUJHW�RIIHULQJ�DPRXQW�SULRU�WR�WKH�GHDGOLQH�LGHQWLILHG�LQ�WKH�RIIHULQJ�PDWHULDOV��LW�
PD\�FORVH�WKH�RIIHULQJ�HDUO\�LI�LW�SURYLGHV�QRWLFH�DERXW�WKH�QHZ�RIIHULQJ�GHDGOLQH�DW�OHDVW�ILYH�EXVLQHVV�GD\V�
SULRU� WR� VXFK�QHZ�RIIHULQJ�GHDGOLQH� �DEVHQW� D�PDWHULDO� FKDQJH� WKDW�ZRXOG� UHTXLUH� DQ� H[WHQVLRQ� RI� WKH�
RIIHULQJ�DQG�UHFRQILUPDWLRQ�RI�WKH�LQYHVWPHQW�FRPPLWPHQW��
,I�DQ�LQYHVWRU�GRHV�QRW�FDQFHO�DQ�LQYHVWPHQW�FRPPLWPHQW�EHIRUH�WKH����KRXU�SHULRG�SULRU�WR�WKH�RIIHULQJ�
GHDGOLQH��WKH�IXQGV�ZLOO�EH�UHOHDVHG�WR�WKH�LVVXHU�XSRQ�FORVLQJ�RI�WKH�RIIHULQJ�DQG�WKH�LQYHVWRU�ZLOO�UHFHLYH�
VHFXULWLHV�LQ�H[FKDQJH�IRU�KLV�RU�KHU�LQYHVWPHQW�
,I�DQ�LQYHVWRU�GRHV�QRW�UHFRQILUP�KLV�RU�KHU�LQYHVWPHQW�FRPPLWPHQW�DIWHU�D�PDWHULDO�FKDQJH�LV�PDGH�WR�WKH�
RIIHULQJ��WKH�LQYHVWRU¶V�LQYHVWPHQW�FRPPLWPHQW�ZLOO�EH�FDQFHOOHG�DQG�WKH�FRPPLWWHG�IXQGV�ZLOO�EH�UHWXUQHG�

2:1(56+,3�$1'�&$3,7$/�6758&785(

7KH�2IIHULQJ

��� 'HVFULEH�WKH�WHUPV�RI�WKH�VHFXULWLHV�EHLQJ�RIIHUHG�

6HFXULW\�RIIHUHG�IRU�VDOH

6$)(�5(9��70�

�6LPSOH�$JUHHPHQW�IRU�
)XWXUH�(TXLW\�SOXV�5HYHQXH�
3DUWLFLSDWLRQ�

9DOXDWLRQ�&DS ����������
'LVFRXQW�5DWH 1�$

0)1�3URYLVLRQ <HV�

$QWL�'LOXWLRQ�5LJKWV 1R�

7$5*(7�QXPEHU�RI 6$)(�5(9�8QLWV�70� �����

0D[LPXP�QXPEHU�RI 6$)(�5(9�8QLWV�70� �������

3XUFKDVH�SULFH�SHU�6$)(�5(9�8QLW�70� ��

0LQLPXP�6$)(�5(9�8QLWV�70� SHU�LQYHVWRU ��

2IIHULQJ�GHDGOLQH -DQXDU\���������

8VH�RI�SURFHHGV 6HH�SDJH���

5HYHQXH�3DUWLFLSDWLRQ <HV

2IIHULQJ�*URVV�5HYHQXH�3DUWLFLSDWLRQ�3HUFHQWDJH ��

7RWDO�3HU�8QLW�7DUJHW�'HILQHG�5HWXUQ
�IURP�HDFK�&ODVV�$�5HYHQXH�6KDUH�8QLW�

��

0HDVXUHPHQW�3HULRG�6WDUW ��������

0HDVXUHPHQW�3HULRG�(1' ����������
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����������
)3���

��� 'R�WKH�VHFXULWLHV�RIIHUHG�KDYH�YRWLQJ�ULJKWV"܆� <HV� ; 1R

��� $UH�WKHUH�DQ\�OLPLWDWLRQV�RQ�DQ\�YRWLQJ�RU�RWKHU�ULJKWV�LGHQWLILHG�DERYH" ܆ <HV� ; 1R�([SODLQ�

��� +RZ�PD\�WKH�WHUPV�RI�WKH�VHFXULWLHV�EHLQJ�RIIHUHG�EH�PRGLILHG"

5HVWULFWLRQV�RQ�7UDQVIHU�RI�WKH�6HFXULWLHV�%HLQJ�2IIHUHG

7KH� VHFXULWLHV� EHLQJ� RIIHUHG� PD\� QRW� EH� WUDQVIHUUHG� E\� DQ\� SXUFKDVHU� RI� VXFK� VHFXULWLHV� GXULQJ� WKH� RQH�\HDU� SHULRG�
EHJLQQLQJ�ZKHQ�WKH�VHFXULWLHV�ZHUH�LVVXHG��XQOHVV�VXFK�VHFXULWLHV�DUH�WUDQVIHUUHG�

��� WR�WKH�LVVXHU�
��� WR�DQ�DFFUHGLWHG LQYHVWRU�
��� DV�SDUW�RI�DQ�RIIHULQJ�UHJLVWHUHG�ZLWK�WKH�8�6��6HFXULWLHV�DQG�([FKDQJH�&RPPLVVLRQ��RU
��� WR�D�PHPEHU�RI�WKH�IDPLO\�RI�WKH�SXUFKDVHU�RU�WKH�HTXLYDOHQW��WR�D�WUXVW�FRQWUROOHG�E\�WKH�SXUFKDVHU��WR�D�

WUXVW�FUHDWHG�IRU�WKH�EHQHILW�RI�D�PHPEHU�RI�WKH�IDPLO\�RI�WKH�SXUFKDVHU�RU�WKH�HTXLYDOHQW��RU�LQ�FRQQHFWLRQ�
ZLWK�WKH�GHDWK�RU�GLYRUFH�RI�WKH�SXUFKDVHU�RU�RWKHU�VLPLODU�FLUFXPVWDQFH�

127(��7KH�WHUP�³DFFUHGLWHG�LQYHVWRU´�PHDQV�DQ\�SHUVRQ�ZKR�FRPHV�ZLWKLQ�DQ\�RI�WKH�FDWHJRULHV�
VHW�IRUWK�LQ�5XOH�����D��RI�5HJXODWLRQ�'��RU�ZKR�WKH�VHOOHU�UHDVRQDEO\�EHOLHYHV�FRPHV�ZLWKLQ�DQ\�RI�
VXFK�FDWHJRULHV��DW�WKH�WLPH�RI�WKH�VDOH�RI�WKH�VHFXULWLHV�WR�WKDW�SHUVRQ�

7KH�WHUP�³PHPEHU�RI�WKH�IDPLO\�RI�WKH�SXUFKDVHU�RU�WKH�HTXLYDOHQW´�LQFOXGHV�D�FKLOG��VWHSFKLOG��
JUDQGFKLOG��SDUHQW��VWHSSDUHQW��JUDQGSDUHQW��VSRXVH�RU�VSRXVDO�HTXLYDOHQW��VLEOLQJ��PRWKHU�LQ�
ODZ�� IDWKHU�LQ�ODZ�� VRQ�LQ�ODZ�� GDXJKWHU�LQ�ODZ�� EURWKHU�LQ�ODZ�� RU� VLVWHU�LQ�ODZ� RI� WKH�
SXUFKDVHU�� DQG� LQFOXGHV� DGRSWLYH� UHODWLRQVKLSV�� 7KH� WHUP� ³VSRXVDO� HTXLYDOHQW´� PHDQV� D�
FRKDELWDQW�RFFXS\LQJ�D�UHODWLRQVKLS�JHQHUDOO\�HTXLYDOHQW�WR�WKDW�RI�D�VSRXVH�

'HVFULSWLRQ�RI�,VVXHU¶V�6HFXULWLHV

��� :KDW�RWKHU�VHFXULWLHV�RU�FODVVHV�RI�VHFXULWLHV�RI�WKH�LVVXHU�DUH�RXWVWDQGLQJ"�'HVFULEH�WKH�PDWHULDO�WHUPV�RI�DQ\�RWKHU�
RXWVWDQGLQJ�VHFXULWLHV�RU�FODVVHV�RI�VHFXULWLHV�RI�WKH�LVVXHU�

&ODVV�RI�6HFXULW\ 6HFXULWLHV��RU�
$PRXQW��
$XWKRUL]HG

6HFXULWLHV��RU�
$PRXQW��
2XWVWDQGLQJ

9RWLQJ�5LJKWV 2WKHU�5LJKWV

3UHIHUUHG�6WRFN��OLVW�HDFK�FODVV�LQ�RUGHU�RI�SUHIHUHQFH��
1R�3UHIHUUHG�6WRFN�2XWVWDQGLQJ

տ <HV�տ 1R տ <HV�տ 1R
6SHFLI\�
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������������

����������
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��� +RZ�PD\�WKH�ULJKWV�RI�WKH�VHFXULWLHV�EHLQJ�RIIHUHG�EH�PDWHULDOO\�OLPLWHG��GLOXWHG�RU�TXDOLILHG�E\�WKH�ULJKWV�RI�DQ\�
RWKHU�FODVV�RI�VHFXULW\�LGHQWLILHG�DERYH"

7KH�VHFXULWLHV�RIIHUHG��6$)(�5(9��ULJKWV�FDQQRW�EH�PRGLILHG�ZKDWVRHYHU�E\�WKH�ULJKWV�RI�WKH�VHFXULWLHV�H[LVWHQW�
EHIRUH�WKH�RIIHULQJ�

��� $UH�WKHUH�DQ\�GLIIHUHQFHV�QRW�UHIOHFWHG�DERYH�EHWZHHQ�WKH VHFXULWLHV�EHLQJ�RIIHUHG�DQG�HDFK�RWKHU FODVV�RI�VHFXULW\�

RI�WKH�LVVXHU"܆� <HV� ; 1R�

��� +RZ�FRXOG�WKH�H[HUFLVH�RI�ULJKWV�KHOG�E\�WKH�SULQFLSDO�VKDUHKROGHUV�LGHQWLILHG�LQ�4XHVWLRQ���DERYH�DIIHFW�
WKH�SXUFKDVHUV�RI�WKH�VHFXULWLHV�EHLQJ�RIIHUHG"

7KHUH�LV�QR�ZD\�WKH�VHFXULWLHV�RIIHUHG�IRU�VDOH�FDQ�E\�FKDQJHG�E\�H[HUFLVLQJ�WKH�ULJKWV�RI�WKH�SULQFLSDO VKDUHKROGHUV�
IURP�4����

��� +RZ�DUH�WKH�VHFXULWLHV�EHLQJ�RIIHUHG�EHLQJ�YDOXHG"�,QFOXGH�H[DPSOHV�RI�PHWKRGV�IRU�KRZ�VXFK�VHFXULWLHV�PD\�
EH�YDOXHG�E\�WKH�LVVXHU�LQ�WKH�IXWXUH��LQFOXGLQJ�GXULQJ�VXEVHTXHQW�FRUSRUDWH�DFWLRQV�

7KH�YDOXDWLRQ�RI�WKH�FRPSDQ\�LV�RQO\�XVHG�WR�VHW� WKH�9DOXDWLRQ�&DS��WKH�PD[LPXP�YDOXDWLRQ�DW�ZKLFK�WKH�
6$)(�FRPSRQHQW�RI�WKH�6$)(�5(9�FRXOG�EH�FRQYHUWHG�ZKHQ�D�&RQYHUVLRQ�(YHQW�ZLOO�RFFXU��

7KH�YDOXDWLRQ�RI�WKH�FRPSDQ\�KDV�EHHQ�SHUIRUPHG�EDVHG�RQ�WKH�LVVXHUV
�TXDOLWDWLYH�DQG�ILQDQFLDO�LQIRUPDWLRQ��
LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�����WKH�TXDOLW\��VL]H�DQG�H[SHULHQFH�RI�WKH�PDQDJHPHQW�WHDP����� WKH�PDUNHW�RI�
UHIHUHQFH�DQG�EXVLQHVV�PRGHO�����WKH�SURGXFW�VHUYLFH�DQG�FXVWRPHUV
�IHHGEDFN������ WKH�SUHVHQFH�RI�VWUDWHJLF�
SDUWQHUVKLSV�DV�ZHOO�DV�H[WHUQDO�LQYHVWRUV������ WKH�SUHVHQFH�RI�UHOHYDQW�,3�DQG�RU�OHJDO�ULVNV������ WKH�FXUUHQW�
ILQDQFLDO�SHUIRUPDQFH�RI�WKH�FRPSDQ\������ WKH�SURMHFWHG�ILQDQFLDO SHUIRUPDQFH�RI�WKH�FRPSDQ\�

7KLV�LQIRUPDWLRQ�LV�FRPELQHG�ZLWK�PDUNHW�LQGXVWU\�GDWD��SURYLGHG�E\�D�FRPSUHKHQVLYH�YDOXDWLRQ�VRIWZDUH��WR�
FRPH� XS� ZLWK� D� FRPSUHKHQVLYH� YDOXDWLRQ� HVWLPDWH� EDVHG� RQ� �� GLIIHUHQW� YDOXDWLRQ� PRGHOV�� �� EDVHG� RQ� D�
TXDOLWDWLYH� DVVHVVPHQW� �QDPHG�6FRUHFDUG� DQG�&KHFN�/LVW�� DQG� �� EDVHG� ILQDQFLDO� SURMHFWLRQV� �QDPHO\� 9&�
PHWKRG��'LVFRXQWHG�&DVK�)ORZV�ZLWK�0XOWLSOHV��DQG�'LVFRXQWHG�&DVK�)ORZV�ZLWK�/RQJ�7HUP�*URZWK��

տ <HV�տ 1R տ <HV܆� 1R
&RPPRQ�6WRFN� 6SHFLI\�

��������� ������� ; <HV�տ 1R տ <HV�տ 1R
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7KHVH�PHWKRGV�DUH�FRPELQHG�LQ�D�ZHLJKWHG�DYHUDJH�WKDW�DSSOLHV�WKH ZHLJKWV��VHH�DERYH�LPDJH��DFFRUGLQJ�WR�
WKH�VWDJH�RI�GHYHORSPHQW�RI�WKH�FRPSDQ\��DVVHVVHG�E\�WKH�YDOXDWLRQ�VRIWZDUH���JLYLQJ�PRUH�HPSKDVLV�RQ�WKH�
��TXDOLWDWLYH�PHWKRGV�IRU�HDUO\�VWDJH�EXVLQHVVHV��DQG�YLFH�YHUVD�

7KH�ZHLJKWV�IRU�WKH�DERYH�PHQWLRQHG YDOXDWLRQ�PHWKRGV�DUH��6FRUHFDUG��������&KHFN�OLVW��������9HQWXUH�&DSLWDO�
�������'&)� /RQJ�7HUP�*URZWK��������DQG�'&)�ZLWK�0XOWLSOHV��������
7KH�IXOO�YDOXDWLRQ�UHSRUW�����SDJHV��LV�SDUW�RI�WKLV�RIIHULQJ�DQG�LV�WR�EH�IRXQG�RQ�WKH�LQ�WKH�2IIHULQJ¶V�'RFXPHQWV�
6HFWLRQ��

7KH�YDOXDWLRQ�ZDV�FDOFXODWHG�DW�SUH� PRQH\�RI �����������

:H�ZLOO�XVH�WKLV�YDOXDWLRQ�WR�GHWHUPLQH�WKH�9DOXDWLRQ�&DS�RI�WKH�6$)( FRPSRQHQW�RI�WKH�VHFXULW\�ZH�DUH�
RIIHULQJ�YLD�WKLV�RIIHULQJ�

��� :KDW�DUH�WKH�ULVNV�WR�SXUFKDVHUV�RI�WKH�VHFXULWLHV�UHODWLQJ�WR�PLQRULW\�RZQHUVKLS�LQ�WKH�LVVXHU"
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7KH�ULJKW�WR�GHPDQG�FXUUHQW�GLVWULEXWLRQV�IURP�DQ�RSHUDWLQJ�EXVLQHVV�LV�OLPLWHG� $�PDMRULW\�RZQHU��LI�VKH�
LV� FRPPLWWHG� WR� DYRLGLQJ� DQ\� GLVWULEXWLRQV� WR� D�PLQRULW\� RZQHU�� FDQ� XVXDOO\� DYRLG�PDNLQJ� DQ\� GLVWULEXWLRQV� RI�
SURILWV��%\�HVWDEOLVKLQJ�JHQHURXV�UHVHUYHV�IRU�IXWXUH�H[SHQVHV��SD\LQJ�D�VDODU\�WR�KHUVHOI�RU�KHU�UHODWLYHV�DW�WKH�KLJK�
UDQJH�RI�ZKDW�LV�UHDVRQDEOH��SUH�SD\LQJ�H[SHQVHV��LQYHVWLQJ�LQ�QHZ�EXVLQHVV�RU�QHZ�HTXLSPHQW��OHDVLQJ�H[SHQVLYH�
FDUV�� HWF��� D�PDMRULW\�RZQHU�FDQ�VSHQG�HQRXJK� WKDW� WKHUH�DUH� UDUHO\�DQ\�SURILWV� WR�EH�GLVWULEXWHG��6R� ORQJ�DV� WKH�
H[SHQVHV�DUH�QRW�JURVVO\�XQUHDVRQDEOH��WKH�LQYHVWRU��SUREDEO\��ZRQ
W�EH�DEOH�WR�IRUFH�WKH�FRPSDQ\�WR�DOORZ�\RX�WR�
VKDUH�LQ�DQ\�RI�WKH�FXUUHQW�LQFRPH�RI�WKH�FRPSDQ\�

1R� ULJKW� WR� SDUWLFLSDWH� LQ� DQ\�PDQDJHPHQW� GHFLVLRQV� RI� WKH� FRPSDQ\��7KH�PDMRULW\� RZQHU�PD\�PDNH� D�
GHFLVLRQ�WKDW�WKH�LQYHVWRU�WKLQN�LV�EDG�DQG�SXWV�\RXU�LQWHUHVW�LQ�WKH�FRPSDQ\�DW�ULVN��7KH�LQYHVWRU�PD\�VHH�WKH�PDMRULW\�
RZQHU�UXQQLQJ�WKH�FRPSDQ\�LQWR�WKH�JURXQG��7KH�LQYHVWRU�FDQ�WU\�WR�FRQYLQFH�KLP�WKDW�LW�LV�WKH�ZURQJ�GHFLVLRQ��EXW�
KH�GRHVQ
W�KDYH�WR�WDNH�\RXU�FDOOV�

7KH�LQYHVWRU KDV�OLPLWHG�ULJKWV�� LI�DQ\��WR�KDYH�\RXU�LQWHUHVW�ERXJKW�RXW��<RX�PD\�ZDQW�WR�FDVK�RXW�\RXU�
LQWHUHVW�DQG�GR�RWKHU�WKLQJV�ZLWK�WKH�PRQH\��6WDWH�ODZ�PD\�JLYH�\RX�WKH�ULJKW�WR�IRUFH�WKH�FRPSDQ\�WR�EX\�\RX�RXW��
EXW�WKHVH�ULJKWV�DUH�OLPLWHG�

:KLOH�WKH�LQYHVWRU�ZRXOG�EH�HQWLWOHG�WR�D�VKDUH�RI�DQ\�SURILWV�RQ�VDOH�RI�WKH�HQWLUH�EXVLQHVV��D�VDOH�FDQ�EH�VWUXFWXUHG�
LQ�D�ZD\�WR�DYRLG�DQ\�SD\RXW�WR�PLQRULW\�RZQHUV��VXFK�DV�D�VDOH�RI�DVVHWV�RYHU�WLPH�ZLWK�WKH�SURFHHGV�UHLQYHVWHG�LQ�
DQRWKHU�EXVLQHVV�

��� :KDW�DUH�WKH�ULVNV�WR�SXUFKDVHUV�DVVRFLDWHG�ZLWK�FRUSRUDWH�DFWLRQV�LQFOXGLQJ�

� $GGLWLRQDO�LVVXDQFHV�RI�VHFXULWLHV�
)ROORZLQJ�WKH�LQYHVWRU¶V�LQYHVWPHQW�LQ�WKH�&RPSDQ\��WKH�&RPSDQ\�PD\�VHOO�LQWHUHVW�WR�DGGLWLRQDO�LQYHVWRUV��ZKLFK�
ZLOO� GLOXWH� WKH� SHUFHQWDJH� LQWHUHVW� RI� WKH� LQYHVWRU� LV� WKH�&RPSDQ\��7KH� ,QYHVWRU�PLJKW� KDYH� WKH� RSSRUWXQLW\� WR�
LQFUHDVH�LWV�LQYHVWPHQW�LQ�WKH�&RPSDQ\�LQ�VXFK�WUDQVDFWLRQ��EXW�VXFK�RSSRUWXQLW\�FDQQRW�EH�DVVXUHG��7KH�DPRXQW�RI�
DGGLWLRQDO�FDSLWDO�QHHGHG�E\�WKH�&RPSDQ\��LI�DQ\��ZLOO�GHSHQG�XSRQ�WKH�PDWXULW\�DQG�WKH�REMHFWLYHV�RI�WKH�&RPSDQ\��

� ,VVXHU�UHSXUFKDVHV�RI�VHFXULWLHV�
7KH�FRPSDQ\�PD\�KDYH�WKH�DXWKRULW\�WR�UHSXUFKDVH�LWV�VHFXULWLHV�IURP�VKDUHKROGHUV��ZKLFK�PD\�VHUYH�WR�GHFUHDVH�
DQ\� OLTXLGLW\� LQ� WKH�PDUNHW� IRU�VXFK�VHFXULWLHV��GHFUHDVH� WKH�SHUFHQWDJH� LQWHUHVWV�KHOS�E\�RWKHU�VLPLODUO\�VLWXDWHG�
LQYHVWRUV�WR�WKH�,QYHVWRU��DQG�FUHDWH�SUHVVXUH�RQ�WKH�LQYHVWRU�WR�VHOO�LWV�VHFXULWLHV�WR�WKH�&RPSDQ\�FRQFXUUHQWO\�

� $�VDOH�RI�WKH�LVVXHU�RU�RI�DVVHWV�RI�WKH�LVVXHU�
$V�D�PLQRULW\�RZQHU�RI�WKH�&RPSDQ\��WKH ,QYHVWRU�ZLOO�KDYH�OLPLWHG�RU�QR�DELOLW\�WR�LQIOXHQFH�D�SRWHQWLDO�VDOH�RI�WKH�
&RPSDQ\�RU�D�VXEVWDQWLDO�SRUWLRQ�RI�LWV�DVVHWV��7KXV��WKH�LQYHVWRU�ZLOO�UHO\�XSRQ�WKH�H[HFXWLYH�PDQDJHPHQW�RI�WKH�
&RPSDQ\� DQG� WKH� %RDUG� RI� 'LUHFWRUV� RI� WKH� &RPSDQ\� WR� PDQDJH� WKH &RPSDQ\� VR� DV� WR� PD[LPL]H� YDOXH� IRU�
VKDUHKROGHUV��

� 7UDQVDFWLRQV�ZLWK�UHODWHG�SDUWLHV�
7KH�,QYHVWRU�VKRXOG�EH�DZDUH�WKDW�WKHUH�ZLOO�EH�RFFDVLRQV�ZKHQ�WKH�&RPSDQ\�PD\�HQFRXQWHU�SRWHQWLDO�FRQIOLFWV�RI�
LQWHUHVW�LQ�LWV�RSHUDWLRQV��2Q�DQ\�LVVXH�LQYROYLQJ�FRQIOLFWV�RI�LQWHUHVW��WKH�H[HFXWLYH�PDQDJHPHQW�DQG�WKH�%RDUG�RI�
'LUHFWRUV�RI�WKH�&RPSDQ\�ZLOO�EH�JXLGHG�E\�WKHLU�JRRG�IDLWK�MXGJHPHQW�DV�WR�WKH�&RPSDQ\¶V�EHVW�LQWHUHVWV��7KH�
&RPSDQ\�PD\�HQJDJH�LQ�WUDQVDFWLRQV�ZLWK�DIILOLDWHV��VXEVLGLDULHV�RU�RWKHU�UHODWHG�SDUWLHV��ZKLFK�PD\�EH�RQ�WHUPV�
ZKLFK�DUH�QRW�DUP¶V�OHQJWK��EXW�ZLOO�EH�LQ�DOO�FDVHV�FRQVLVWHQW�ZLWK�WKH�GXWLHV�RI�WKH�PDQDJHPHQW�RI�WKH�&RPSDQ\�WR�
LWV�VKDUHKROGHUV��%\�DFTXLULQJ�DQG�LQWHUHVW�LQ�WKH�FRPSDQ\��WKH�LQYHVWRU�ZLOO�EH�GHHPHG�WR�KDYH�DFNQRZOHGJHG�WKH�
H[LVWHQFH�RI�DQ\�VXFK�DFWXDO� RU�SRWHQWLDO� FRQIOLFWV�RI� LQWHUHVW�DQG� WR�KDYH�ZDLYHV�DQ\�FODLP�ZLWK� UHVSHFW� WR�DQ\�
OLDELOLW\�DULVLQJ�IURP�WKH�H[LVWHQFH�RI�DQ\�VXFK�FRQIOLFW�RI�LQWHUHVW�
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��� 'HVFULEH�WKH�PDWHULDO�WHUPV�RI�DQ\�LQGHEWHGQHVV�RI�WKH�LVVXHU�

$PRXQW

&UHGLWRU�V� 2XWVWDQGLQJ ,QWHUHVW�5DWH
0DWXULW\�'DWH 2WKHU�0DWHULDO���������������������������
7HUPV��������

*XOI�&RDVW�%RWDQLFDO��,QF �������� �� )OH[LEOH

��� :KDW�RWKHU�H[HPSW�RIIHULQJV�KDV�WKH�LVVXHU�FRQGXFWHG�ZLWKLQ�WKH�SDVW�WKUHH�\HDUV"

'DWH�RI�
2IIHULQJ

([HPSWLRQ�5HOLHG�
8SRQ

6HFXULWLHV�2IIHUHG $PRXQW�6ROG 8VH�RI�
3URFHHGV

��������� 5HJ�'����� &RPPRQ�6WRFN �� ��

��� :DV�RU� LV� WKH� LVVXHU�RU�DQ\�HQWLWLHV�FRQWUROOHG�E\�RU�XQGHU�FRPPRQ�FRQWURO�ZLWK� WKH� LVVXHU�D�SDUW\� WR�DQ\�
WUDQVDFWLRQ�VLQFH�WKH�EHJLQQLQJ�RI�WKH�LVVXHU¶V�ODVW�ILVFDO�\HDU��RU�DQ\�FXUUHQWO\�SURSRVHG�WUDQVDFWLRQ��ZKHUH�
WKH�DPRXQW�LQYROYHG�H[FHHGV�ILYH�SHUFHQW�RI�WKH�DJJUHJDWH�DPRXQW�RI�FDSLWDO�UDLVHG�E\�WKH�LVVXHU�LQ�UHOLDQFH�
RQ�6HFWLRQ ��D�����RI�WKH�6HFXULWLHV�$FW�GXULQJ�WKH�SUHFHGLQJ����PRQWK�SHULRG��LQFOXGLQJ�WKH�DPRXQW�WKH�LVVXHU�
VHHNV�WR�UDLVH�LQ�WKH�FXUUHQW�RIIHULQJ��LQ�ZKLFK�DQ\�RI�WKH�IROORZLQJ�SHUVRQV�KDG�RU�LV�WR�KDYH�D�GLUHFW�RU�LQGLUHFW�
PDWHULDO�LQWHUHVW�

��� DQ\�GLUHFWRU�RU�RIILFHU�RI�WKH�LVVXHU�
��� DQ\�SHUVRQ�ZKR�LV��DV�RI�WKH�PRVW�UHFHQW�SUDFWLFDEOH�GDWH��WKH�EHQHILFLDO�RZQHU�RI����SHUFHQW�RU�

PRUH�RI�WKH�LVVXHU¶V�RXWVWDQGLQJ�YRWLQJ�HTXLW\�VHFXULWLHV��FDOFXODWHG�RQ�WKH�EDVLV�RI�YRWLQJ�SRZHU�

��� LI�WKH�LVVXHU�ZDV�LQFRUSRUDWHG�RU�RUJDQL]HG�ZLWKLQ�WKH�SDVW�WKUHH�\HDUV��DQ\�SURPRWHU�RI�WKH�LVVXHU��
RU

��� DQ\�LPPHGLDWH�IDPLO\�PHPEHU�RI�DQ\�RI�WKH�IRUHJRLQJ�SHUVRQV�

1RQH�WR�DOO�IRU�RSWLRQV�

),1$1&,$/�&21',7,21�2)�7+(�,668(5

��� 'RHV�WKH�LVVXHU�KDYH�DQ�RSHUDWLQJ�KLVWRU\" ܆ <HV� ; 1R

��� 'HVFULEH� WKH� ILQDQFLDO� FRQGLWLRQ�RI� WKH� LVVXHU�� LQFOXGLQJ�� WR� WKH�H[WHQW�PDWHULDO�� OLTXLGLW\�� FDSLWDO� UHVRXUFHV�DQG�
KLVWRULFDO�UHVXOWV�RI�RSHUDWLRQV�

7KH�FRPSDQ\��LV�IXQGHG�E\�LWV�SDUHQW�FRPSDQ\�*XOI�&RDVW�%RWDQLFDOV��,QF��7KHUH�DUH�QR�RSHUDWLRQV� \HW�DV��DIWHU�
IXQGLQJ��WKH�FRPSDQ\�ZLOO�DSSO\�IRU�D�0HGLFDO�0DULMXDQD�7UHDWPHQW�&HQWHU�5HJLVWUDWLRQ�XQGHU�)ORULGD�6HQDWH�%LOO�
��$�
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),1$1&,$/�,1)250$7,21

��� ,QFOXGH� WKH� ILQDQFLDO� LQIRUPDWLRQ� VSHFLILHG�EHORZ�FRYHULQJ� WKH� WZR�PRVW� UHFHQWO\� FRPSOHWHG� ILVFDO� \HDUV�RU� WKH�
SHULRG�V��VLQFH�LQFHSWLRQ��LI�VKRUWHU�
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��� :LWK�UHVSHFW�WR�WKH�LVVXHU��DQ\�SUHGHFHVVRU�RI�WKH�LVVXHU��DQ\�DIILOLDWHG�LVVXHU��DQ\�GLUHFWRU��RIILFHU��JHQHUDO�SDUWQHU�
RU�PDQDJLQJ�PHPEHU�RI�WKH�LVVXHU��DQ\�EHQHILFLDO�RZQHU�RI����SHUFHQW�RU PRUH�RI�WKH�LVVXHU¶V�RXWVWDQGLQJ�YRWLQJ�
HTXLW\�VHFXULWLHV��FDOFXODWHG�LQ�WKH�VDPH�IRUP�DV�GHVFULEHG�LQ�4XHVWLRQ���RI�WKLV�4XHVWLRQ�DQG�$QVZHU�IRUPDW��DQ\�
SURPRWHU�FRQQHFWHG�ZLWK�WKH�LVVXHU�LQ�DQ\�FDSDFLW\�DW�WKH�WLPH�RI�VXFK�VDOH��DQ\�SHUVRQ�WKDW�KDV�EHHQ RU�ZLOO�EH�SDLG�
�GLUHFWO\�RU�LQGLUHFWO\��UHPXQHUDWLRQ�IRU�VROLFLWDWLRQ�RI�SXUFKDVHUV�LQ�FRQQHFWLRQ�ZLWK�VXFK�VDOH�RI�VHFXULWLHV��RU�DQ\�
JHQHUDO�SDUWQHU��GLUHFWRU��RIILFHU�RU�PDQDJLQJ�PHPEHU�RI�DQ\�VXFK�VROLFLWRU��SULRU�WR�0D\����������

��� +DV� DQ\� VXFK� SHUVRQ� EHHQ� FRQYLFWHG�� ZLWKLQ� ��� \HDUV� �RU� ILYH� \HDUV�� LQ� WKH� FDVH� RI� LVVXHUV�� WKHLU�
�SUHGHFHVVRUV� DQG� DIILOLDWHG� LVVXHUV�� EHIRUH� WKH� ILOLQJ� RI� WKLV� RIIHULQJ� VWDWHPHQW�� RI� DQ\� IHORQ\� RU�
PLVGHPHDQRU�

�L� LQ�FRQQHFWLRQ�ZLWK�WKH�SXUFKDVH�RU�VDOH�RI�DQ\�VHFXULW\"܆� <HV� ; 1R

�LL� LQYROYLQJ�WKH�PDNLQJ�RI�DQ\�IDOVH�ILOLQJ�ZLWK�WKH�&RPPLVVLRQ"܆� <HV� ; 1R
�LLL� DULVLQJ�RXW�RI�WKH�FRQGXFW�RI�WKH�EXVLQHVV�RI�DQ�XQGHUZULWHU��EURNHU��GHDOHU��PXQLFLSDO�VHFXULWLHV�GHDOHU��

LQYHVWPHQW�DGYLVHU��IXQGLQJ�SRUWDO�RU�SDLG�VROLFLWRU RI�SXUFKDVHUV�RI�VHFXULWLHV"܆�� <HV� ; 1R

,I�<HV�WR�DQ\�RI�WKH�DERYH��H[SODLQ�

��� ,V�DQ\�VXFK�SHUVRQ�VXEMHFW�WR�DQ\�RUGHU��MXGJPHQW�RU�GHFUHH�RI�DQ\�FRXUW�RI�FRPSHWHQW�MXULVGLFWLRQ��HQWHUHG�ZLWKLQ�
ILYH�\HDUV�EHIRUH�WKH�ILOLQJ�RI�WKH�LQIRUPDWLRQ�UHTXLUHG�E\�6HFWLRQ��$�E��RI�WKH�6HFXULWLHV�$FW�WKDW��DW�WKH�WLPH�RI�
ILOLQJ�RI� WKLV�RIIHULQJ�VWDWHPHQW�� UHVWUDLQV�RU�HQMRLQV� VXFK�SHUVRQ� IURP�HQJDJLQJ�RU�FRQWLQXLQJ� WR�HQJDJH� LQ�DQ\�
FRQGXFW�RU�SUDFWLFH�

�L� LQ�FRQQHFWLRQ�ZLWK�WKH�SXUFKDVH�RU�VDOH�RI�DQ\�VHFXULW\"܆� <HV ; 1R

�LL� LQYROYLQJ�WKH�PDNLQJ�RI�DQ\�IDOVH�ILOLQJ�ZLWK�WKH�&RPPLVVLRQ"܆� <HV� ; 1R
�LLL� DULVLQJ�RXW�RI�WKH�FRQGXFW�RI�WKH�EXVLQHVV�RI�DQ�XQGHUZULWHU��EURNHU��GHDOHU��PXQLFLSDO�

VHFXULWLHV�GHDOHU��LQYHVWPHQW�DGYLVHU��IXQGLQJ�SRUWDO�RU�SDLG�VROLFLWRU�RI�SXUFKDVHUV�RI�

VHFXULWLHV"܆�� <HV� ; 1R

��� ,V� DQ\� VXFK�SHUVRQ� VXEMHFW� WR� D� ILQDO� RUGHU�RI� D VWDWH� VHFXULWLHV� FRPPLVVLRQ� �RU� DQ� DJHQF\�RU�RIILFHU� RI� D� VWDWH�
SHUIRUPLQJ�OLNH�IXQFWLRQV���D�VWDWH�DXWKRULW\�WKDW�VXSHUYLVHV�RU�H[DPLQHV�EDQNV��VDYLQJV�DVVRFLDWLRQV�RU�FUHGLW�XQLRQV��
D�VWDWH�LQVXUDQFH�FRPPLVVLRQ��RU�DQ�DJHQF\�RU�RIILFHU�RI�D�VWDWH�SHUIRUPLQJ�OLNH�IXQFWLRQV���DQ�DSSURSULDWH�IHGHUDO�
EDQNLQJ�DJHQF\��WKH�8�6��&RPPRGLW\�)XWXUHV�7UDGLQJ�&RPPLVVLRQ��RU�WKH�1DWLRQDO�&UHGLW�8QLRQ�$GPLQLVWUDWLRQ�
WKDW�

�L� DW�WKH�WLPH�RI�WKH�ILOLQJ�RI�WKLV�RIIHULQJ�VWDWHPHQW�EDUV�WKH�SHUVRQ�IURP�
�$� DVVRFLDWLRQ�ZLWK�DQ�HQWLW\�UHJXODWHG�E\�VXFK�FRPPLVVLRQ��DXWKRULW\��DJHQF\�RU�RIILFHU"�

܆ <HV� ; 1R�
�%� HQJDJLQJ�LQ�WKH�EXVLQHVV�RI�VHFXULWLHV��LQVXUDQFH�RU�EDQNLQJ"

܆ <HV� ; 1R�
�&� HQJDJLQJ�LQ�VDYLQJV�DVVRFLDWLRQ�RU�FUHGLW�XQLRQ�DFWLYLWLHV"
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܆ <HV� ; 1R
�LL� FRQVWLWXWHV� D� ILQDO� RUGHU� EDVHG� RQ� D� YLRODWLRQ� RI� DQ\� ODZ� RU� UHJXODWLRQ� WKDW� SURKLELWV� IUDXGXOHQW��

PDQLSXODWLYH�RU�GHFHSWLYH�FRQGXFW�DQG�IRU�ZKLFK�WKH�RUGHU ZDV�HQWHUHG�ZLWKLQ�WKH����\HDU�SHULRG�HQGLQJ�

RQ�WKH�GDWH�RI�WKH�ILOLQJ�RI�WKLV�RIIHULQJ�VWDWHPHQW"܆� <HV� ; 1R

,I�<HV�WR�DQ\�RI�WKH�DERYH��H[SODLQ�

��� ,V� DQ\� VXFK�SHUVRQ� VXEMHFW� WR� DQ�RUGHU�RI� WKH�&RPPLVVLRQ� HQWHUHG�SXUVXDQW� WR�6HFWLRQ� ���E��RU� ��%�F��RI� WKH�
([FKDQJH�$FW�RU�6HFWLRQ�����H��RU��I��RI�WKH�,QYHVWPHQW�$GYLVHUV�$FW�RI������WKDW��DW�WKH�WLPH�RI�WKH�ILOLQJ�RI�WKLV�
RIIHULQJ�VWDWHPHQW�

�L� VXVSHQGV� RU� UHYRNHV� VXFK� SHUVRQ¶V� UHJLVWUDWLRQ� DV� D� EURNHU�� GHDOHU�� PXQLFLSDO� VHFXULWLHV� GHDOHU��

LQYHVWPHQW�DGYLVHU�RU�IXQGLQJ�SRUWDO"܆� <HV� ; 1R

�LL� SODFHV�OLPLWDWLRQV�RQ�WKH�DFWLYLWLHV��IXQFWLRQV�RU�RSHUDWLRQV�RI�VXFK�SHUVRQ"܆� <HV� ; 1R
�LLL� EDUV�VXFK�SHUVRQ�IURP�EHLQJ�DVVRFLDWHG�ZLWK�DQ\�HQWLW\�RU�IURP�SDUWLFLSDWLQJ�LQ

WKH�RIIHULQJ�RI�DQ\�SHQQ\�VWRFN"܆� <HV� ; 1R

,I�<HV�WR�DQ\�RI�WKH�DERYH��H[SODLQ�

��� ,V�DQ\�VXFK�SHUVRQ�VXEMHFW� WR�DQ\�RUGHU�RI� WKH�&RPPLVVLRQ�HQWHUHG ZLWKLQ�ILYH�\HDUV�EHIRUH� WKH�ILOLQJ�RI� WKLV�
RIIHULQJ�VWDWHPHQW�WKDW��DW�WKH�WLPH�RI�WKH�ILOLQJ�RI�WKLV�RIIHULQJ�VWDWHPHQW��RUGHUV�WKH�SHUVRQ�WR�FHDVH�DQG�GHVLVW�
IURP�FRPPLWWLQJ�RU�FDXVLQJ�D�YLRODWLRQ�RU�IXWXUH�YLRODWLRQ�RI�

�L� DQ\� VFLHQWHU�EDVHG� DQWL�IUDXG� SURYLVLRQ� RI� WKH� IHGHUDO� VHFXULWLHV� ODZV�� LQFOXGLQJ� ZLWKRXW� OLPLWDWLRQ�
6HFWLRQ� ���D����� RI� WKH� 6HFXULWLHV� $FW�� 6HFWLRQ� ���E�� RI� WKH� ([FKDQJH� $FW�� 6HFWLRQ� ���F����� RI� WKH�
([FKDQJH�$FW�DQG�6HFWLRQ��������RI�WKH�,QYHVWPHQW�$GYLVHUV�$FW�RI������RU�DQ\�RWKHU�UXOH�RU�UHJXODWLRQ�

WKHUHXQGHU"܆ <HV� ; 1R

�LL��6HFWLRQ���RI�WKH�6HFXULWLHV�$FW"܆� <HV� ; 1R
,I�<HV�WR�HLWKHU�RI�WKH�DERYH��H[SODLQ�

��� ,V�DQ\�VXFK�SHUVRQ�VXVSHQGHG�RU�H[SHOOHG�IURP�PHPEHUVKLS�LQ��RU�VXVSHQGHG�RU�EDUUHG�IURP�DVVRFLDWLRQ�ZLWK�D�
PHPEHU�RI��D�UHJLVWHUHG�QDWLRQDO�VHFXULWLHV�H[FKDQJH�RU�D�UHJLVWHUHG�QDWLRQDO�RU�DIILOLDWHG�VHFXULWLHV�DVVRFLDWLRQ�
IRU�DQ\�DFW�RU�RPLVVLRQ�WR�DFW�FRQVWLWXWLQJ�FRQGXFW�LQFRQVLVWHQW�ZLWK�MXVW�DQG�HTXLWDEOH�SULQFLSOHV�RI�WUDGH"

܆ <HV� ; 1R�

,I�<HV��H[SODLQ�

��� +DV�DQ\�VXFK�SHUVRQ�ILOHG��DV�D�UHJLVWUDQW�RU�LVVXHU���RU�ZDV�DQ\�VXFK�SHUVRQ�RU�ZDV�DQ\�VXFK�SHUVRQ�QDPHG�DV�DQ�
XQGHUZULWHU�LQ��DQ\�UHJLVWUDWLRQ�VWDWHPHQW�RU�5HJXODWLRQ�$�RIIHULQJ�VWDWHPHQW�ILOHG�ZLWK�WKH�&RPPLVVLRQ�WKDW��ZLWKLQ�
ILYH� \HDUV� EHIRUH� WKH� ILOLQJ� RI� WKLV� RIIHULQJ� VWDWHPHQW�� ZDV� WKH� VXEMHFW� RI� D� UHIXVDO� RUGHU�� VWRS� RUGHU�� RU� RUGHU�
VXVSHQGLQJ� WKH� 5HJXODWLRQ� $� H[HPSWLRQ�� RU� LV� DQ\� VXFK� SHUVRQ�� DW� WKH� WLPH� RI� VXFK� ILOLQJ�� WKH� VXEMHFW� RI� DQ�
LQYHVWLJDWLRQ�RU�SURFHHGLQJ�WR�GHWHUPLQH�ZKHWKHU�D�VWRS�RUGHU�RU�VXVSHQVLRQ�RUGHU�VKRXOG�EH�LVVXHG"
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܆ <HV� ; 1R

,I�<HV��H[SODLQ�

��� ,V�DQ\�VXFK�SHUVRQ�VXEMHFW� WR�D�8QLWHG�6WDWHV�3RVWDO�6HUYLFH� IDOVH�UHSUHVHQWDWLRQ�RUGHU�HQWHUHG�ZLWKLQ�ILYH�\HDUV�
EHIRUH�WKH�ILOLQJ�RI�WKH�LQIRUPDWLRQ�UHTXLUHG�E\�6HFWLRQ��$�E��RI�WKH�6HFXULWLHV�$FW��RU�LV�DQ\�VXFK�SHUVRQ��DW�WKH�
WLPH�RI� ILOLQJ�RI� WKLV�RIIHULQJ�VWDWHPHQW�� VXEMHFW� WR�D� WHPSRUDU\� UHVWUDLQLQJ�RUGHU�RU�SUHOLPLQDU\� LQMXQFWLRQ�ZLWK�
UHVSHFW�WR�FRQGXFW�DOOHJHG�E\�WKH�8QLWHG�6WDWHV�3RVWDO�6HUYLFH�WR�FRQVWLWXWH�D�VFKHPH�RU�GHYLFH�IRU�REWDLQLQJ�PRQH\�
RU�SURSHUW\�WKURXJK�WKH�PDLO�E\�PHDQV�RI�IDOVH�UHSUHVHQWDWLRQV"

܆ <HV� ; 1R�

,I�<HV��H[SODLQ�

,I�\RX�ZRXOG�KDYH�DQVZHUHG�³<HV´�WR�DQ\�RI�WKHVH�TXHVWLRQV�KDG�WKH�FRQYLFWLRQ��RUGHU��MXGJPHQW��GHFUHH��VXVSHQVLRQ��
H[SXOVLRQ�RU�EDU�RFFXUUHG�RU�EHHQ�LVVXHG�DIWHU�0D\�����������WKHQ�\RX�DUH�127�HOLJLEOH�WR�UHO\�RQ�WKLV�H[HPSWLRQ�
XQGHU�6HFWLRQ���D�����RI�WKH�6HFXULWLHV�$FW�

27+(5�0$7(5,$/�,1)250$7,21

��� ,Q�DGGLWLRQ�WR�WKH�LQIRUPDWLRQ�H[SUHVVO\�UHTXLUHG�WR�EH�LQFOXGHG�LQ�WKLV�)RUP��LQFOXGH�

��� DQ\�RWKHU�PDWHULDO�LQIRUPDWLRQ�SUHVHQWHG�WR�LQYHVWRUV��DQG
��� VXFK�IXUWKHU�PDWHULDO�LQIRUPDWLRQ��LI�DQ\��DV�PD\�EH�QHFHVVDU\�WR�PDNH�WKH�UHTXLUHG�VWDWHPHQWV��LQ�

WKH�OLJKW�RI�WKH�FLUFXPVWDQFHV�XQGHU�ZKLFK�WKH\�DUH�PDGH��QRW�PLVOHDGLQJ�

21*2,1*�5(3257,1*

7KH�LVVXHU�ZLOO�ILOH�D�UHSRUW�HOHFWURQLFDOO\�ZLWK�WKH�6HFXULWLHV�	�([FKDQJH�&RPPLVVLRQ�DQQXDOO\�DQG�SRVW�WKH�UHSRUW�RQ�LWV�
ZHEVLWH��QR�ODWHU�WKDQ� 0DUFK�����RI�WKH�IROORZLQJ�\HDU�
�����GD\V�DIWHU�WKH�HQG�RI�HDFK�ILVFDO�\HDU�FRYHUHG�E\�WKH�UHSRUW���

2QFH�SRVWHG��WKH�DQQXDO�UHSRUW�PD\�EH�IRXQG�RQ�WKH�LVVXHU¶V�ZHEVLWH�DW� JXOIFRDVWFDQQDPHGV�FRP

7KH�LVVXHU�PXVW�FRQWLQXH�WR�FRPSO\�ZLWK�WKH�RQJRLQJ�UHSRUWLQJ�UHTXLUHPHQWV�XQWLO�

��� WKH�LVVXHU�LV�UHTXLUHG�WR�ILOH�UHSRUWV�XQGHU�6HFWLRQ����D��RU�6HFWLRQ����G��RI�WKH�([FKDQJH�$FW�
��� WKH�LVVXHU�KDV�ILOHG�DW�OHDVW�RQH�DQQXDO�UHSRUW�SXUVXDQW�WR�5HJXODWLRQ�&URZGIXQGLQJ�DQG�KDV�IHZHU�WKDQ�����

KROGHUV�RI�UHFRUG�DQG�KDV�WRWDO�DVVHWV�WKDW�GR�QRW�H[FHHG�������������
��� WKH�LVVXHU�KDV�ILOHG�DW�OHDVW�WKUHH�DQQXDO�UHSRUWV�SXUVXDQW�WR�5HJXODWLRQ�&URZGIXQGLQJ�
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��� WKH� LVVXHU�RU�DQRWKHU�SDUW\�UHSXUFKDVHV�DOO�RI� WKH�VHFXULWLHV� LVVXHG� LQ�UHOLDQFH�RQ�6HFWLRQ���D�����RI� WKH�
6HFXULWLHV�$FW��LQFOXGLQJ�DQ\�SD\PHQW�LQ�IXOO�RI�GHEW�VHFXULWLHV�RU�DQ\�FRPSOHWH�UHGHPSWLRQ�RI�UHGHHPDEOH�
VHFXULWLHV��RU

��� WKH�LVVXHU�OLTXLGDWHV�RU�GLVVROYHV�LWV�EXVLQHVV�LQ DFFRUGDQFH�ZLWK�VWDWH�ODZ�


 
 
 
 


3$57������ *(1(5$/�58/(6�$1'�5(*8/$7,216��6(&85,7,(6�(;&+$1*(�$&7�2)�����

���7KH�DXWKRULW\�FLWDWLRQ�IRU�SDUW�����FRQWLQXHV�WR�UHDG��LQ�SDUW��DV�IROORZV��$XWKRULW\�����8�6�&����F����G����J��
��M����V����]������]������HHH����JJJ����QQQ����VVV�

��WWW����F����F������F������G����H����I����J����L����M����M������N����N������O����P����Q����Q������R����R������R�������S����T��
��T������V����X������Z����[����OO����PP����D�������D�������D�������D�������E������E������E����������HW��VHT���DQG���������
8�6�&�� ��F�����(��� ���8�6�&�� �����H������ ���8�6�&�� ������ DQG� 3XE�� /�� ��������� ���$�� ���� 6WDW�� ������ �������� XQOHVV�
RWKHUZLVH�QRWHG�

��� $GG���������J���WR�UHDG�DV�IROORZV�

� ������J���([HPSWLRQ�IRU�VHFXULWLHV�LVVXHG�SXUVXDQW�WR�VHFWLRQ���D�����RI�WKH�6HFXULWLHV�$FW�RI������

�D��)RU�SXUSRVHV�RI�GHWHUPLQLQJ�ZKHWKHU�DQ�LVVXHU�LV�UHTXLUHG�WR�UHJLVWHU�D�VHFXULW\�ZLWK�WKH�&RPPLVVLRQ�SXUVXDQW�
WR�6HFWLRQ����J�����RI�WKH�$FW�����8�6�&����O�J�������WKH�GHILQLWLRQ�RI�KHOG�RI�UHFRUG�VKDOO�QRW�LQFOXGH�VHFXULWLHV�LVVXHG�SXUVXDQW�
WR�WKH�RIIHULQJ�H[HPSWLRQ�XQGHU�VHFWLRQ���D�����RI�WKH�6HFXULWLHV�$FW�����8�6�&����G�D������E\�DQ�LVVXHU�WKDW�

��� ,V�FXUUHQW�LQ�ILOLQJ�LWV�RQJRLQJ�DQQXDO�UHSRUWV�UHTXLUHG�SXUVXDQW�WR�����������RI�WKLV

FKDSWHU�
��� +DV�WRWDO�DVVHWV�QRW�LQ�H[FHVV�RI�����PLOOLRQ�DV�RI�WKH�HQG�RI�LWV�PRVW�UHFHQWO\�FRPSOHWHG�ILVFDO�\HDU��

DQG
��� +DV� HQJDJHG� D� WUDQVIHU� DJHQW� UHJLVWHUHG� SXUVXDQW� WR� 6HFWLRQ� ��$�F�� RI� WKH� $FW� WR� SHUIRUP� WKH�

IXQFWLRQ�RI�D�WUDQVIHU�DJHQW�ZLWK�UHVSHFW�WR�VXFK�VHFXULWLHV�
�E��$Q�LVVXHU�WKDW�ZRXOG�EH�UHTXLUHG�WR�UHJLVWHU�D�FODVV�RI�VHFXULWLHV�XQGHU�6HFWLRQ����J��RI�WKH�$FW�DV�D�UHVXOW�RI�

H[FHHGLQJ�WKH�DVVHW�WKUHVKROG�LQ�SDUDJUDSK�����PD\�FRQWLQXH�WR�H[FOXGH�WKH�UHOHYDQW�VHFXULWLHV�IURP�WKH�GHILQLWLRQ�RI�³KHOG�RI�
UHFRUG´�IRU�D�WUDQVLWLRQ�SHULRG�HQGLQJ�RQ�WKH�SHQXOWLPDWH�GD\�RI�WKH�ILVFDO�\HDU�WZR�\HDUV�DIWHU�WKH�GDWH�LW�EHFDPH�LQHOLJLEOH��
7KH�WUDQVLWLRQ�SHULRG�WHUPLQDWHV�LPPHGLDWHO\�XSRQ�WKH�IDLOXUH�RI�DQ�LVVXHU�WR�WLPHO\�ILOH�DQ\�SHULRGLF�UHSRUW�GXH�SXUVXDQW�WR
����������DW�ZKLFK�WLPH�WKH�LVVXHU�PXVW�ILOH�D�UHJLVWUDWLRQ�VWDWHPHQW�WKDW�UHJLVWHUV�WKDW�FODVV�RI�VHFXULWLHV�XQGHU�WKH�$FW�ZLWKLQ�
����GD\V
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����&HQWUDO�$YHQXH�����
6W��3HWHUVEXUJ��)/������

������������

����������
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([KLELW����7KH�VHFXULW\

6$)(�5(9�$JUHHPHQW

7KLV� 6$)(�5(9� $JUHHPHQW� LV� DQ� DJUHHPHQW� EHWZHHQ� BBBBBBBBBBBBBBBBBBBBBBB� �KHUHLQ� UHIHUUHG� WR� DV�
�,QYHVWRU���DQG�*XOI�&RDVW�&DQQD�0HGV��,QF� �KHUHLQ�UHIHUUHG�WR�DV��,VVXHU�&RPSDQ\����,VVXHU���DQG��&RPSDQ\���
IRU�WKH�SXUFKDVH�RI�BBBBBBBBBBB�6$)(�5(9�8QLWV��ZKLFK�6$)(�5(9�8QLWV�DUH�FRPSULVHG�RI�D�VXP�WRWDO�RI�D�

�$���BBBBBBBBBBB�SXUFKDVH�DPRXQW�RI�WKH�HTXLW\�PRUH�IXOO\�GHVFULEHG�LQ�WKH�DWWDFKHG�([KLELW�$�
DQG�

�%��BBBBBBBBBBB�&ODVV�$�5HYHQXH�6KDUH�8QLW�V��PRUH�IXOO\�GHVFULEHG�LQ�WKH�DWWDFKHG�([KLELW�%�

-XULVGLFWLRQ��9HQXH�DQG�*RYHUQLQJ�/DZ��1RWZLWKVWDQGLQJ�DQ\WKLQJ WR�WKH�FRQWUDU\��$OO�ULJKWV�XQGHU�
WKLV�6$)(�5(9�$JUHHPHQW��LQFOXGLQJ�([KLELW�$�DQG�([KLELW�%��VKDOO�EH�JRYHUQHG�E\�WKH�ODZV�RI�WKH�
6WDWH� RI�)ORULGD�� �KHUHLQ� UHIHUUHG� WR� DV� WKH� �*RYHUQLQJ�6WDWH���ZLWKRXW� UHJDUG� WR� WKH� FRQIOLFWV� RI� ODZ�
SURYLVLRQV�RI�VXFK�MXULVGLFWLRQ��:LWK�UHVSHFW�WR�DQ\�DFWLRQ�RU�SURFHHGLQJ�DULVLQJ�RXW�RI��RU�GLUHFWO\�RU�
LQGLUHFWO\�UHODWLQJ�WR��WKLV�$JUHHPHQW�RU�WUDQVDFWLRQV�UHODWHG�WR�WKLV�$JUHHPHQW��WKH�SDUWLHV�KHUHWR��KHUHE\�
LUUHYRFDEO\� FRQVHQW� DQG� VXEPLW� WR� WKH� VROH� DQG�H[FOXVLYH� MXULVGLFWLRQ�RI� HLWKHU�� �D�� WKH� IHGHUDO� FRXUWV�
VLWXDWHG� LQ� WKH�*RYHUQLQJ�6WDWH�� RU� �E��6WDWH� FRXUWV� VLWXDWHG� LQ� WKH�*RYHUQLQJ�6WDWH��7KH� VDLG� SDUWLHV�
LUUHYRFDEO\� FRQVHQW� WR� VHUYLFH� RI� SURFHVV� E\�PHDQV� UHJLVWHUHG�PDLO� VHQW� WR� WKHLU� ODVW� NQRZQ�SK\VLFDO�
DGGUHVV�

([KLELW�$�DQG�([KLELW�%�DUH�DWWDFKHG�KHUHWR�DQG�PDGH�D�SDUW�KHUHRI��$OO�WKH�WHUPV�DQG�FRQGLWLRQV�VHW�IRUWK�LQ�
([KLELW�$�DQG�([KLELW�%�VKDOO�UHPDLQ�LQ�IXOO�IRUFH�DQG�HIIHFW��H[FHSW�WR�WKH�H[WHQW�WKDW�VXFK�WHUPV�DQG�FRQGLWLRQV�
DUH�PRGLILHG�E\�RU�LQ�FRQIOLFW�ZLWK�WKH�SURYLVLRQV�RI�WKLV�6$)(�5(9�$JUHHPHQW��LQ�ZKLFK�FDVH�WKLV�6$)(�5(9�
$JUHHPHQW�VKDOO�SUHYDLO�� ,Q�WKH�HYHQW�RI�DQ\�FRQIOLFW�EHWZHHQ�([KLELW�$�DQG�([KLELW�%��([KLELW�%�ZLOO�SUHYDLO��

,QYHVWRU�� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
6LJQDWXUH�� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
3ULQW�1DPH�� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
'DWH� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

,VVXHU� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
6LJQDWXUH�� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
3ULQW�1DPH�� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
'DWH� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
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������������

����������
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([KLELW�$��6LPSOH�$JUHHPHQW�IRU�)XWXUH�(TXLW\

7+,6� ,167580(17� $1'� $1<� 6(&85,7,(6� ,668$%/(� 38568$17� +(5(72� +$9(� 127� %((1�
5(*,67(5('�81'(5�7+(�6(&85,7,(6�$&7�2)�������$6�$0(1'('��7+(�³6(&85,7,(6�$&7´���25�
81'(5� 7+(� 6(&85,7,(6� /$:6� 2)� &(57$,1� 67$7(6�� 7+(6(� 6(&85,7,(6� 0$<� 127� %(�
2))(5('�� 62/'� 25� 27+(5:,6(� 75$16)(55('�� 3/('*('� 25� +<327+(&$7('� (;&(37� $6�
3(50,77('�81'(5�7+(�$&7�$1'�$33/,&$%/(�67$7(�6(&85,7,(6�/$:6�38568$17�72�$1�
())(&7,9(�5(*,675$7,21�67$7(0(17�25�$1�(;(037,21�7+(5()520��

6$)(
�6LPSOH�$JUHHPHQW�IRU�)XWXUH�(TXLW\�

7+,6�&(57,),(6�7+$7�LQ�H[FKDQJH�IRU�WKH�SD\PHQW�E\�>,QYHVWRU�1DPH@��WKH�³,QYHVWRU´��RI��>BBBBBBBB@��WKH�
³3XUFKDVH�$PRXQW´��RQ�RU�DERXW�>'DWH�RI�6$)(@��>&RPSDQ\�1DPH@��D�>6WDWH�RI�,QFRUSRUDWLRQ@�FRUSRUDWLRQ��WKH�
³&RPSDQ\´���KHUHE\�LVVXHV�WR�WKH�,QYHVWRU�WKH�ULJKW�WR�FHUWDLQ�VKDUHV�RI�WKH�&RPSDQ\¶V�FDSLWDO�VWRFN��VXEMHFW�WR�
WKH�WHUPV�VHW�IRUWK�EHORZ�

7KH�³9DOXDWLRQ�&DS´�LV�������������

7KH�³'LVFRXQW�5DWH´�LV�1�$�

6HH�6HFWLRQ�� IRU�FHUWDLQ�DGGLWLRQDO�GHILQHG�WHUPV�

��� (YHQWV
�D�� (TXLW\� )LQDQFLQJ�� ,I� WKHUH� LV� DQ� (TXLW\� )LQDQFLQJ� EHIRUH� WKH� H[SLUDWLRQ� RU� WHUPLQDWLRQ� RI� WKLV�

LQVWUXPHQW��WKH�&RPSDQ\�ZLOO�DXWRPDWLFDOO\�LVVXH�WR�WKH�,QYHVWRU�D�QXPEHU�RI�VKDUHV�RI�6$)(�3UHIHUUHG�6WRFN�
HTXDO�WR�WKH�3XUFKDVH�$PRXQW�GLYLGHG�E\�WKH�&RQYHUVLRQ�3ULFH�

,Q�FRQQHFWLRQ�ZLWK�WKH�LVVXDQFH�RI�6$)(�3UHIHUUHG�6WRFN�E\�WKH�&RPSDQ\�WR�WKH�,QYHVWRU�SXUVXDQW�WR�WKLV�
6HFWLRQ���D��

�L�� 7KH� ,QYHVWRU� ZLOO� H[HFXWH� DQG� GHOLYHU� WR� WKH� &RPSDQ\� DOO� WUDQVDFWLRQ� GRFXPHQWV� UHODWHG� WR� WKH� (TXLW\�
)LQDQFLQJ��SURYLGHG�� WKDW� VXFK� GRFXPHQWV� DUH� WKH� VDPH�GRFXPHQWV� WR� EH� HQWHUHG� LQWR�ZLWK� WKH� SXUFKDVHUV� RI�
6WDQGDUG�3UHIHUUHG�6WRFN��ZLWK�DSSURSULDWH�YDULDWLRQV�IRU�WKH�6$)(�3UHIHUUHG�6WRFN�LI�DSSOLFDEOH��DQG�SURYLGHG�
IXUWKHU� WKDW�VXFK�GRFXPHQWV�KDYH�FXVWRPDU\�H[FHSWLRQV�WR�DQ\�GUDJ�DORQJ�DSSOLFDEOH�WR�WKH�,QYHVWRU��LQFOXGLQJ��
ZLWKRXW�OLPLWDWLRQ��OLPLWHG�UHSUHVHQWDWLRQV�DQG�ZDUUDQWLHV�DQG�OLPLWHG�OLDELOLW\�DQG�LQGHPQLILFDWLRQ�REOLJDWLRQV�RQ�
WKH�SDUW�RI�WKH�,QYHVWRU��DQG

�LL�� 7KH�,QYHVWRU�DQG�WKH�&RPSDQ\�ZLOO�H[HFXWH�D�3UR�5DWD�5LJKWV�$JUHHPHQW��XQOHVV� WKH�,QYHVWRU� LV�DOUHDG\�
LQFOXGHG�LQ�VXFK�ULJKWV�LQ�WKH�WUDQVDFWLRQ�GRFXPHQWV�UHODWHG�WR�WKH�(TXLW\�)LQDQFLQJ�
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�E�� /LTXLGLW\�(YHQW�� ,I�WKHUH�LV�D�/LTXLGLW\�(YHQW�EHIRUH�WKH�H[SLUDWLRQ�RU�WHUPLQDWLRQ�RI�WKLV�LQVWUXPHQW��
WKH�,QYHVWRU�ZLOO��DW�LWV�RSWLRQ��HLWKHU��L��UHFHLYH�D�FDVK�SD\PHQW�HTXDO�WR�WKH�3XUFKDVH�$PRXQW��VXEMHFW�WR�WKH�
IROORZLQJ�SDUDJUDSK��RU��LL��DXWRPDWLFDOO\�UHFHLYH�IURP�WKH�&RPSDQ\�D�QXPEHU�RI�VKDUHV�RI�&RPPRQ�6WRFN�HTXDO�
WR�WKH�3XUFKDVH�$PRXQW�GLYLGHG E\�WKH�/LTXLGLW\�3ULFH��LI�WKH�,QYHVWRU�IDLOV�WR�VHOHFW�WKH�FDVK�RSWLRQ��

,Q�FRQQHFWLRQ�ZLWK�6HFWLRQ��E��L���WKH�3XUFKDVH�$PRXQW�ZLOO�EH�GXH�DQG�SD\DEOH�E\�WKH�&RPSDQ\�WR�WKH�,QYHVWRU�
LPPHGLDWHO\�SULRU�WR��RU�FRQFXUUHQW�ZLWK��WKH�FRQVXPPDWLRQ�RI�WKH�/LTXLGLW\�(YHQW��,I�WKHUH�DUH�QRW�HQRXJK�IXQGV�
WR�SD\�WKH�,QYHVWRU�DQG�KROGHUV�RI�RWKHU�6$)(V��FROOHFWLYHO\��WKH�³&DVK�2XW�,QYHVWRUV´��LQ�IXOO��WKHQ�DOO�RI�WKH�
&RPSDQ\¶V�DYDLODEOH�IXQGV�ZLOO�EH�GLVWULEXWHG�ZLWK�HTXDO�SULRULW\�DQG�SUR�UDWD DPRQJ�WKH�&DVK�2XW�,QYHVWRUV�LQ�
SURSRUWLRQ�WR�WKHLU�3XUFKDVH�$PRXQWV��DQG�WKH�&DVK�2XW�,QYHVWRUV�ZLOO�DXWRPDWLFDOO\�UHFHLYH�WKH�QXPEHU�RI�VKDUHV�
RI�&RPPRQ�6WRFN�HTXDO�WR�WKH�UHPDLQLQJ�XQSDLG�3XUFKDVH�$PRXQW�GLYLGHG�E\�WKH�/LTXLGLW\�3ULFH�� ,Q�FRQQHFWLRQ�
ZLWK�D�&KDQJH�RI�&RQWURO LQWHQGHG�WR�TXDOLI\�DV�D�WD[�IUHH�UHRUJDQL]DWLRQ��WKH�&RPSDQ\�PD\�UHGXFH��SUR�UDWD��WKH�
3XUFKDVH�$PRXQWV�SD\DEOH�WR�WKH�&DVK�2XW�,QYHVWRUV�E\�WKH�DPRXQW�GHWHUPLQHG�E\�LWV�ERDUG�RI�GLUHFWRUV�LQ�JRRG�
IDLWK�WR�EH�DGYLVDEOH�IRU�VXFK�&KDQJH�RI�&RQWURO�WR�TXDOLI\�DV�D�WD[�IUHH�UHRUJDQL]DWLRQ�IRU�8�6��IHGHUDO�LQFRPH�
WD[� SXUSRVHV�� DQG� LQ� VXFK� FDVH�� WKH� &DVK�2XW� ,QYHVWRUV� ZLOO� DXWRPDWLFDOO\� UHFHLYH� WKH� QXPEHU� RI� VKDUHV� RI�
&RPPRQ�6WRFN�HTXDO�WR�WKH�UHPDLQLQJ�XQSDLG�3XUFKDVH�$PRXQW�GLYLGHG�E\�WKH�/LTXLGLW\�3ULFH�

�F�� 'LVVROXWLRQ�(YHQW��,I�WKHUH�LV�D�'LVVROXWLRQ�(YHQW�EHIRUH�WKLV�LQVWUXPHQW�H[SLUHV�RU�WHUPLQDWHV��WKH�
&RPSDQ\�ZLOO�SD\�DQ�DPRXQW�HTXDO�WR�WKH�3XUFKDVH�$PRXQW��GXH�DQG�SD\DEOH�WR�WKH�,QYHVWRU�LPPHGLDWHO\�SULRU�
WR��RU�FRQFXUUHQW�ZLWK��WKH�FRQVXPPDWLRQ�RI�WKH�'LVVROXWLRQ�(YHQW��7KH�3XUFKDVH�$PRXQW�ZLOO�EH�SDLG�SULRU�DQG�
LQ�SUHIHUHQFH�WR�DQ\�'LVWULEXWLRQ�RI�DQ\�RI�WKH�DVVHWV�RI�WKH�&RPSDQ\�WR�KROGHUV�RI�RXWVWDQGLQJ�&DSLWDO�6WRFN�E\�
UHDVRQ�RI�WKHLU�RZQHUVKLS�WKHUHRI��,I�LPPHGLDWHO\�SULRU�WR�WKH�FRQVXPPDWLRQ�RI�WKH�'LVVROXWLRQ�(YHQW��WKH�DVVHWV�
RI� WKH� &RPSDQ\� OHJDOO\� DYDLODEOH� IRU� GLVWULEXWLRQ� WR� WKH� ,QYHVWRU� DQG� DOO� KROGHUV� RI� DOO� RWKHU� 6$)(V� �WKH�
³'LVVROYLQJ�,QYHVWRUV´���DV�GHWHUPLQHG�LQ�JRRG�IDLWK�E\�WKH�&RPSDQ\¶V�ERDUG�RI�GLUHFWRUV��DUH�LQVXIILFLHQW�WR�
SHUPLW�WKH�SD\PHQW�WR�WKH�'LVVROYLQJ�,QYHVWRUV�RI�WKHLU�UHVSHFWLYH�3XUFKDVH�$PRXQWV��WKHQ�WKH�HQWLUH�DVVHWV�RI�WKH�
&RPSDQ\� OHJDOO\� DYDLODEOH� IRU� GLVWULEXWLRQ� ZLOO� EH� GLVWULEXWHG� ZLWK� HTXDO� SULRULW\� DQG� SUR� UDWD DPRQJ� WKH�
'LVVROYLQJ�,QYHVWRUV�LQ�SURSRUWLRQ�WR�WKH�3XUFKDVH�$PRXQWV�WKH\�ZRXOG�RWKHUZLVH�EH�HQWLWOHG�WR�UHFHLYH�SXUVXDQW�
WR�WKLV�6HFWLRQ���F��

�G�� 7HUPLQDWLRQ�� 7KLV� LQVWUXPHQW�ZLOO�H[SLUH� DQG� WHUPLQDWH� �ZLWKRXW� UHOLHYLQJ� WKH�&RPSDQ\�RI� DQ\�
REOLJDWLRQV�DULVLQJ�IURP�D�SULRU�EUHDFK�RI�RU�QRQ�FRPSOLDQFH ZLWK�WKLV�LQVWUXPHQW��XSRQ�HLWKHU��L��WKH�LVVXDQFH�RI�
VWRFN�WR�WKH�,QYHVWRU�SXUVXDQW�WR�6HFWLRQ���D��RU�6HFWLRQ���E��LL���RU��LL��WKH�SD\PHQW��RU�VHWWLQJ�DVLGH�IRU�SD\PHQW��
RI�DPRXQWV�GXH�WKH�,QYHVWRU�SXUVXDQW�WR�6HFWLRQ���E��L��RU�6HFWLRQ���F��
��� 'HILQLWLRQV

³&DSLWDO�6WRFN´�PHDQV�WKH�FDSLWDO�VWRFN�RI�WKH�&RPSDQ\��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��WKH�³&RPPRQ�
6WRFN´�DQG�WKH�³3UHIHUUHG�6WRFN�´

³&KDQJH�RI�&RQWURO´�PHDQV��L��D�WUDQVDFWLRQ�RU�VHULHV�RI�UHODWHG�WUDQVDFWLRQV�LQ�ZKLFK�DQ\�³SHUVRQ´�RU�
³JURXS´��ZLWKLQ�WKH�PHDQLQJ�RI�6HFWLRQ����G��DQG����G��RI�WKH�6HFXULWLHV�([FKDQJH�$FW�RI�������DV�DPHQGHG���
EHFRPHV� WKH� ³EHQHILFLDO� RZQHU´� �DV� GHILQHG� LQ� 5XOH� ��G��� XQGHU� WKH� 6HFXULWLHV� ([FKDQJH� $FW� RI� ������ DV�
DPHQGHG���GLUHFWO\�RU�LQGLUHFWO\��RI�PRUH�WKDQ�����RI WKH�RXWVWDQGLQJ�YRWLQJ�VHFXULWLHV�RI�WKH�&RPSDQ\�KDYLQJ�
WKH�ULJKW�WR�YRWH�IRU�WKH�HOHFWLRQ�RI�PHPEHUV�RI�WKH�&RPSDQ\¶V�ERDUG�RI�GLUHFWRUV���LL��DQ\�UHRUJDQL]DWLRQ��PHUJHU�
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RU�FRQVROLGDWLRQ�RI�WKH�&RPSDQ\��RWKHU�WKDQ�D�WUDQVDFWLRQ�RU�VHULHV�RI�UHODWHG�WUDQVDFWLRQV�LQ�ZKLFK�WKH�KROGHUV�RI�
WKH� YRWLQJ� VHFXULWLHV� RI� WKH� &RPSDQ\� RXWVWDQGLQJ� LPPHGLDWHO\� SULRU� WR� VXFK� WUDQVDFWLRQ� RU� VHULHV� RI� UHODWHG�
WUDQVDFWLRQV�UHWDLQ��LPPHGLDWHO\�DIWHU�VXFK�WUDQVDFWLRQ�RU�VHULHV�RI�UHODWHG�WUDQVDFWLRQV��DW�OHDVW�D�PDMRULW\�RI�WKH�
WRWDO�YRWLQJ�SRZHU�UHSUHVHQWHG�E\�WKH�RXWVWDQGLQJ�YRWLQJ�VHFXULWLHV�RI�WKH�&RPSDQ\�RU�VXFK�RWKHU�VXUYLYLQJ�RU�
UHVXOWLQJ�HQWLW\�RU��LLL��D�VDOH��OHDVH�RU�RWKHU�GLVSRVLWLRQ�RI�DOO�RU�VXEVWDQWLDOO\�DOO�RI�WKH�DVVHWV�RI�WKH�&RPSDQ\��

³&RPSDQ\�&DSLWDOL]DWLRQ´�PHDQV�WKH�VXP��DV�RI�LPPHGLDWHO\�SULRU�WR�WKH�(TXLW\�)LQDQFLQJ��RI������DOO�
VKDUHV�RI�&DSLWDO�6WRFN��RQ�DQ�DV�FRQYHUWHG�EDVLV��LVVXHG�DQG�RXWVWDQGLQJ��DVVXPLQJ�H[HUFLVH�RU�FRQYHUVLRQ�RI�DOO�
RXWVWDQGLQJ� YHVWHG� DQG� XQYHVWHG� RSWLRQV�� ZDUUDQWV� DQG� RWKHU� FRQYHUWLEOH� VHFXULWLHV�� EXW� H[FOXGLQJ� �$�� WKLV�
LQVWUXPHQW�� �%��DOO�RWKHU�6$)(V��DQG��&��FRQYHUWLEOH�SURPLVVRU\�QRWHV��DQG ����DOO� VKDUHV�RI�&RPPRQ�6WRFN�
UHVHUYHG�DQG�DYDLODEOH�IRU�IXWXUH�JUDQW�XQGHU�DQ\�HTXLW\�LQFHQWLYH�RU�VLPLODU�SODQ�RI�WKH�&RPSDQ\��DQG�RU�DQ\�
HTXLW\�LQFHQWLYH�RU�VLPLODU�SODQ�WR�EH�FUHDWHG�RU�LQFUHDVHG�LQ�FRQQHFWLRQ�ZLWK�WKH�(TXLW\�)LQDQFLQJ�

³&RQYHUVLRQ�3ULFH´�PHDQV�WKH�HLWKHU������WKH�6$)(�3ULFH�RU�����WKH�'LVFRXQW�3ULFH��ZKLFKHYHU�FDOFXODWLRQ�
UHVXOWV�LQ�D�JUHDWHU�QXPEHU�RI�VKDUHV�RI�6$)(�3UHIHUUHG�6WRFN�

³'LVFRXQW�3ULFH´�PHDQV�WKH�SULFH�SHU�VKDUH�RI�WKH�6WDQGDUG�3UHIHUUHG�6WRFN�VROG�LQ�WKH�(TXLW\�)LQDQFLQJ�
PXOWLSOLHG�E\�WKH�'LVFRXQW�5DWH�

³'LVWULEXWLRQ´�PHDQV�WKH�WUDQVIHU�WR�KROGHUV�RI�&DSLWDO�6WRFN�E\�UHDVRQ�RI�WKHLU�RZQHUVKLS�WKHUHRI�RI�
FDVK�RU�RWKHU�SURSHUW\�ZLWKRXW�FRQVLGHUDWLRQ�ZKHWKHU�E\�ZD\�RI�GLYLGHQG�RU�RWKHUZLVH��RWKHU�WKDQ�GLYLGHQGV�RQ�
&RPPRQ�6WRFN�SD\DEOH�LQ�&RPPRQ�6WRFN��RU�WKH�SXUFKDVH�RU�UHGHPSWLRQ�RI�&DSLWDO�6WRFN�E\�WKH�&RPSDQ\�RU�
LWV�VXEVLGLDULHV�IRU�FDVK�RU�SURSHUW\ RWKHU�WKDQ���L��UHSXUFKDVHV�RI�&RPPRQ�6WRFN�KHOG�E\�HPSOR\HHV��RIILFHUV��
GLUHFWRUV�RU�FRQVXOWDQWV�RI�WKH�&RPSDQ\�RU�LWV�VXEVLGLDULHV�SXUVXDQW�WR�DQ�DJUHHPHQW�SURYLGLQJ��DV�DSSOLFDEOH��D�
ULJKW�RI�ILUVW�UHIXVDO�RU�D�ULJKW�WR�UHSXUFKDVH�VKDUHV�XSRQ�WHUPLQDWLRQ�RI�VXFK�VHUYLFH�SURYLGHU¶V�HPSOR\PHQW�RU�
VHUYLFHV��RU��LL��UHSXUFKDVHV�RI�&DSLWDO�6WRFN�LQ�FRQQHFWLRQ�ZLWK�WKH�VHWWOHPHQW�RI�GLVSXWHV�ZLWK�DQ\�VWRFNKROGHU�

³'LVVROXWLRQ�(YHQW´�PHDQV��L��D�YROXQWDU\�WHUPLQDWLRQ�RI�RSHUDWLRQV���LL��D�JHQHUDO�DVVLJQPHQW� IRU�WKH�
EHQHILW� RI� WKH�&RPSDQ\¶V� FUHGLWRUV� RU� �LLL�� DQ\� RWKHU� OLTXLGDWLRQ�� GLVVROXWLRQ� RU�ZLQGLQJ� XS� RI� WKH�&RPSDQ\�
�H[FOXGLQJ D�/LTXLGLW\�(YHQW���ZKHWKHU�YROXQWDU\�RU�LQYROXQWDU\�

³(TXLW\�)LQDQFLQJ´�PHDQV�D�ERQD�ILGH�WUDQVDFWLRQ�RU�VHULHV�RI�WUDQVDFWLRQV�ZLWK�WKH�SULQFLSDO�SXUSRVH�RI�
UDLVLQJ�FDSLWDO��SXUVXDQW�WR�ZKLFK�WKH�&RPSDQ\�LVVXHV�DQG�VHOOV�3UHIHUUHG�6WRFN�DW�D�IL[HG�SUH�PRQH\�YDOXDWLRQ�

³,QLWLDO�3XEOLF�2IIHULQJ´�PHDQV� WKH� FORVLQJ� RI� WKH�&RPSDQ\¶V� ILUVW� ILUP� FRPPLWPHQW� XQGHUZULWWHQ�
LQLWLDO�SXEOLF�RIIHULQJ�RI�&RPPRQ�6WRFN�SXUVXDQW�WR�D�UHJLVWUDWLRQ�VWDWHPHQW�ILOHG�XQGHU�WKH�6HFXULWLHV�$FW�

³/LTXLGLW\�&DSLWDOL]DWLRQ´�PHDQV�WKH�QXPEHU��DV�RI�LPPHGLDWHO\�SULRU�WR�WKH�/LTXLGLW\�(YHQW��RI�VKDUHV�
RI�&DSLWDO�6WRFN��RQ�DQ�DV�FRQYHUWHG�EDVLV��RXWVWDQGLQJ��DVVXPLQJ�H[HUFLVH�RU�FRQYHUVLRQ�RI�DOO�RXWVWDQGLQJ�YHVWHG�
DQG� XQYHVWHG� RSWLRQV��ZDUUDQWV� DQG� RWKHU� FRQYHUWLEOH� VHFXULWLHV�� EXW H[FOXGLQJ�� �L�� VKDUHV� RI�&RPPRQ�6WRFN�
UHVHUYHG�DQG�DYDLODEOH�IRU�IXWXUH�JUDQW�XQGHU�DQ\�HTXLW\�LQFHQWLYH�RU�VLPLODU�SODQ���LL��WKLV�LQVWUXPHQW���LLL��RWKHU�
6$)(V��DQG��LY��FRQYHUWLEOH�SURPLVVRU\�QRWHV�

³/LTXLGLW\�(YHQW´�PHDQV�D�&KDQJH�RI�&RQWURO�RU�DQ�,QLWLDO�3XEOLF�2IIHULQJ�
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³/LTXLGLW\� 3ULFH´� PHDQV� WKH� SULFH� SHU� VKDUH� HTXDO� WR� WKH� 9DOXDWLRQ� &DS� GLYLGHG� E\� WKH� /LTXLGLW\�
&DSLWDOL]DWLRQ��

³3UR�5DWD�5LJKWV�$JUHHPHQW´�PHDQV�D�ZULWWHQ�DJUHHPHQW�EHWZHHQ�WKH�&RPSDQ\�DQG�WKH�,QYHVWRU��DQG�
KROGHUV� RI� RWKHU�6$)(V�� DV� DSSURSULDWH�� JLYLQJ� WKH� ,QYHVWRU� D� ULJKW� WR� SXUFKDVH� LWV� SUR� UDWD VKDUH� RI� SULYDWH�
SODFHPHQWV� RI� VHFXULWLHV� E\� WKH� &RPSDQ\� RFFXUULQJ� DIWHU� WKH� (TXLW\� )LQDQFLQJ�� VXEMHFW� WR� FXVWRPDU\�
H[FHSWLRQV�� 3UR�UDWD�IRU�SXUSRVHV�RI�WKH�3UR�5DWD�5LJKWV�$JUHHPHQW�ZLOO�EH�FDOFXODWHG�EDVHG�RQ�WKH�UDWLR�RI�����
WKH�QXPEHU�RI�VKDUHV�RI�&DSLWDO�6WRFN�RZQHG�E\�WKH�,QYHVWRU�LPPHGLDWHO\�SULRU�WR�WKH�LVVXDQFH�RI�WKH�VHFXULWLHV�
WR�����WKH�WRWDO�QXPEHU�RI�VKDUHV�RI�RXWVWDQGLQJ�&DSLWDO�6WRFN�RQ�D�IXOO\�GLOXWHG�EDVLV��FDOFXODWHG�DV�RI�LPPHGLDWHO\�
SULRU�WR�WKH�LVVXDQFH�RI�WKH�VHFXULWLHV��

³6$)(´�PHDQV�DQ�LQVWUXPHQW�FRQWDLQLQJ�D�IXWXUH�ULJKW�WR�VKDUHV�RI�&DSLWDO�6WRFN��VLPLODU�LQ�IRUP�DQG�
FRQWHQW�WR�WKLV�LQVWUXPHQW��SXUFKDVHG�E\�LQYHVWRUV�IRU�WKH�SXUSRVH�RI�IXQGLQJ�WKH�&RPSDQ\¶V�EXVLQHVV�RSHUDWLRQV�

³6$)( 3UHIHUUHG�6WRFN´�PHDQV�WKH�VKDUHV�RI�D�VHULHV�RI�3UHIHUUHG�6WRFN�LVVXHG�WR�WKH�,QYHVWRU�LQ�DQ�
(TXLW\�)LQDQFLQJ��KDYLQJ�WKH�LGHQWLFDO�ULJKWV��SULYLOHJHV��SUHIHUHQFHV�DQG�UHVWULFWLRQV�DV�WKH�VKDUHV�RI�6WDQGDUG�
3UHIHUUHG�6WRFN��RWKHU�WKDQ�ZLWK�UHVSHFW�WR���L��WKH�SHU�VKDUH�OLTXLGDWLRQ�SUHIHUHQFH�DQG�WKH�FRQYHUVLRQ�SULFH�IRU�
SXUSRVHV�RI�SULFH�EDVHG�DQWL�GLOXWLRQ�SURWHFWLRQ��ZKLFK�ZLOO�HTXDO�WKH�&RQYHUVLRQ�3ULFH��DQG��LL��WKH�EDVLV�IRU�DQ\�
GLYLGHQG�ULJKWV��ZKLFK�ZLOO�EH�EDVHG�RQ�WKH�&RQYHUVLRQ�3ULFH�

³6$)(� 3ULFH´� PHDQV� WKH� SULFH� SHU� VKDUH� HTXDO� WR� WKH� 9DOXDWLRQ� &DS� GLYLGHG� E\� WKH� &RPSDQ\�
&DSLWDOL]DWLRQ�

³6WDQGDUG�3UHIHUUHG�6WRFN´�PHDQV� WKH� VKDUHV�RI�D� VHULHV�RI�3UHIHUUHG�6WRFN� LVVXHG� WR� WKH� LQYHVWRUV�
LQYHVWLQJ�QHZ�PRQH\�LQ�WKH�&RPSDQ\�LQ�FRQQHFWLRQ�ZLWK�WKH�LQLWLDO�FORVLQJ�RI�WKH�(TXLW\�)LQDQFLQJ�
��� &RPSDQ\�5HSUHVHQWDWLRQV

�D�� 7KH�&RPSDQ\�LV�D�FRUSRUDWLRQ�GXO\�RUJDQL]HG��YDOLGO\�H[LVWLQJ�DQG�LQ�JRRG�VWDQGLQJ�XQGHU�WKH�ODZV�
RI�WKH�VWDWH�RI�LWV�LQFRUSRUDWLRQ��DQG�KDV�WKH�SRZHU�DQG�DXWKRULW\�WR�RZQ��OHDVH�DQG�RSHUDWH�LWV�SURSHUWLHV�DQG�FDUU\�
RQ�LWV�EXVLQHVV�DV�QRZ�FRQGXFWHG�

�E�� 7KH H[HFXWLRQ��GHOLYHU\�DQG�SHUIRUPDQFH�E\�WKH�&RPSDQ\�RI�WKLV�LQVWUXPHQW�LV�ZLWKLQ�WKH�SRZHU�RI�
WKH�&RPSDQ\�DQG��RWKHU�WKDQ�ZLWK�UHVSHFW�WR�WKH�DFWLRQV�WR�EH�WDNHQ�ZKHQ�HTXLW\�LV�WR�EH�LVVXHG�WR�WKH�,QYHVWRU��
KDV�EHHQ�GXO\�DXWKRUL]HG�E\�DOO�QHFHVVDU\�DFWLRQV RQ�WKH�SDUW�RI�WKH�&RPSDQ\��7KLV�LQVWUXPHQW�FRQVWLWXWHV�D�OHJDO��
YDOLG�DQG�ELQGLQJ�REOLJDWLRQ�RI� WKH�&RPSDQ\��HQIRUFHDEOH�DJDLQVW�WKH�&RPSDQ\�LQ�DFFRUGDQFH�ZLWK� LWV� WHUPV��
H[FHSW� DV� OLPLWHG� E\� EDQNUXSWF\�� LQVROYHQF\� RU� RWKHU� ODZV� RI� JHQHUDO� DSSOLFDWLRQ� UHODWLQJ� WR� RU� DIIHFWLQJ� WKH�
HQIRUFHPHQW�RI�FUHGLWRUV¶�ULJKWV�JHQHUDOO\�DQG�JHQHUDO�SULQFLSOHV�RI�HTXLW\�� 7R�WKH�NQRZOHGJH�RI�WKH�&RPSDQ\��
LW� LV� QRW� LQ� YLRODWLRQ� RI� �L�� LWV� FXUUHQW� FHUWLILFDWH� RI� LQFRUSRUDWLRQ� RU� E\ODZV�� �LL�� DQ\�PDWHULDO� VWDWXWH�� UXOH� RU�
UHJXODWLRQ�DSSOLFDEOH�WR�WKH�&RPSDQ\�RU��LLL��DQ\�PDWHULDO�LQGHQWXUH�RU�FRQWUDFW�WR�ZKLFK�WKH�&RPSDQ\�LV�D�SDUW\�
RU�E\�ZKLFK�LW� LV�ERXQG��ZKHUH��LQ�HDFK�FDVH��VXFK�YLRODWLRQ�RU�GHIDXOW�� LQGLYLGXDOO\��RU�WRJHWKHU�ZLWK�DOO�VXFK�
YLRODWLRQV�RU�GHIDXOWV��FRXOG�UHDVRQDEO\�EH�H[SHFWHG�WR�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�WKH�&RPSDQ\�
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�F�� 7KH�SHUIRUPDQFH�DQG�FRQVXPPDWLRQ�RI�WKH�WUDQVDFWLRQV�FRQWHPSODWHG�E\�WKLV�LQVWUXPHQW�GR�QRW�DQG�
ZLOO�QRW���L��YLRODWH�DQ\�PDWHULDO�MXGJPHQW��VWDWXWH��UXOH�RU�UHJXODWLRQ�DSSOLFDEOH�WR�WKH�&RPSDQ\���LL��UHVXOW�LQ�WKH�
DFFHOHUDWLRQ�RI�DQ\�PDWHULDO�LQGHQWXUH�RU�FRQWUDFW�WR�ZKLFK�WKH�&RPSDQ\�LV�D�SDUW\�RU�E\�ZKLFK�LW�LV�ERXQG��RU��LLL��
UHVXOW� LQ� WKH� FUHDWLRQ� RU� LPSRVLWLRQ� RI� DQ\� OLHQ� XSRQ� DQ\� SURSHUW\�� DVVHW� RU� UHYHQXH� RI� WKH� &RPSDQ\� RU� WKH�
VXVSHQVLRQ��IRUIHLWXUH��RU�QRQUHQHZDO�RI�DQ\�PDWHULDO�SHUPLW��OLFHQVH�RU�DXWKRUL]DWLRQ�DSSOLFDEOH�WR�WKH�&RPSDQ\��
LWV�EXVLQHVV�RU�RSHUDWLRQV�

�G�� 1R�FRQVHQWV�RU�DSSURYDOV�DUH�UHTXLUHG�LQ�FRQQHFWLRQ�ZLWK�WKH�SHUIRUPDQFH�RI�WKLV�LQVWUXPHQW��RWKHU�
WKDQ���L��WKH�&RPSDQ\¶V�FRUSRUDWH�DSSURYDOV���LL��DQ\�TXDOLILFDWLRQV�RU�ILOLQJV�XQGHU�DSSOLFDEOH�VHFXULWLHV�ODZV��
DQG��LLL��QHFHVVDU\�FRUSRUDWH�DSSURYDOV�IRU�WKH�DXWKRUL]DWLRQ�RI�&DSLWDO�6WRFN�LVVXDEOH�SXUVXDQW�WR�6HFWLRQ���

�H�� 7R�LWV�NQRZOHGJH��WKH�&RPSDQ\�RZQV�RU�SRVVHVVHV��RU�FDQ�REWDLQ�RQ�FRPPHUFLDOO\�UHDVRQDEOH�WHUPV��
VXIILFLHQW�OHJDO�ULJKWV�WR�DOO�SDWHQWV��WUDGHPDUNV��VHUYLFH�PDUNV��WUDGH�QDPHV��FRS\ULJKWV��WUDGH�VHFUHWV��OLFHQVHV��
LQIRUPDWLRQ��SURFHVVHV�DQG�RWKHU�LQWHOOHFWXDO�SURSHUW\�ULJKWV�QHFHVVDU\�IRU�LWV�EXVLQHVV�DV�QRZ�FRQGXFWHG�DQG�DV�
FXUUHQWO\�SURSRVHG�WR�EH�FRQGXFWHG��ZLWKRXW�DQ\�FRQIOLFW�ZLWK��RU�LQIULQJHPHQW�RI�WKH�ULJKWV�RI��RWKHUV�

��� ,QYHVWRU�5HSUHVHQWDWLRQV

�D�� 7KH�,QYHVWRU�KDV�IXOO�OHJDO�FDSDFLW\��SRZHU�DQG�DXWKRULW\�WR�H[HFXWH DQG�GHOLYHU�WKLV�LQVWUXPHQW�DQG�
WR�SHUIRUP�LWV�REOLJDWLRQV�KHUHXQGHU��7KLV� LQVWUXPHQW�FRQVWLWXWHV�YDOLG�DQG�ELQGLQJ�REOLJDWLRQ�RI� WKH�,QYHVWRU��
HQIRUFHDEOH�LQ�DFFRUGDQFH�ZLWK�LWV�WHUPV��H[FHSW�DV�OLPLWHG�E\�EDQNUXSWF\��LQVROYHQF\�RU�RWKHU�ODZV�RI�JHQHUDO�
DSSOLFDWLRQ�UHODWLQJ�WR�RU�DIIHFWLQJ�WKH�HQIRUFHPHQW�RI�FUHGLWRUV¶�ULJKWV�JHQHUDOO\�DQG�JHQHUDO�SULQFLSOHV�RI�HTXLW\�

�E�� 7KH�,QYHVWRU�LV�DQ�DFFUHGLWHG�LQYHVWRU�DV�VXFK�WHUP�LV�GHILQHG�LQ�5XOH�����RI�5HJXODWLRQ�'�XQGHU�WKH�
6HFXULWLHV�$FW��7KH�,QYHVWRU�KDV�EHHQ�DGYLVHG�WKDW�WKLV�LQVWUXPHQW�DQG�WKH�XQGHUO\LQJ�VHFXULWLHV�KDYH�QRW�EHHQ�
UHJLVWHUHG�XQGHU�WKH�6HFXULWLHV�$FW��RU�DQ\�VWDWH�VHFXULWLHV�ODZV�DQG��WKHUHIRUH��FDQQRW�EH�UHVROG�XQOHVV�WKH\�DUH�
UHJLVWHUHG� XQGHU� WKH� 6HFXULWLHV� $FW� DQG� DSSOLFDEOH� VWDWH� VHFXULWLHV� ODZV� RU� XQOHVV� DQ� H[HPSWLRQ� IURP� VXFK�
UHJLVWUDWLRQ�UHTXLUHPHQWV�LV�DYDLODEOH��7KH�,QYHVWRU�LV�SXUFKDVLQJ�WKLV�LQVWUXPHQW�DQG�WKH�VHFXULWLHV�WR�EH�DFTXLUHG�
E\�WKH�,QYHVWRU�KHUHXQGHU�IRU�LWV�RZQ�DFFRXQW�IRU�LQYHVWPHQW��QRW�DV�D�QRPLQHH�RU�DJHQW��DQG�QRW�ZLWK�D�YLHZ�WR��
RU� IRU� UHVDOH� LQ�FRQQHFWLRQ�ZLWK�� WKH�GLVWULEXWLRQ� WKHUHRI��DQG� WKH� ,QYHVWRU�KDV�QR�SUHVHQW� LQWHQWLRQ�RI� VHOOLQJ��
JUDQWLQJ�DQ\�SDUWLFLSDWLRQ�LQ��RU�RWKHUZLVH�GLVWULEXWLQJ�WKH�VDPH��7KH�,QYHVWRU�KDV�VXFK�NQRZOHGJH�DQG�H[SHULHQFH�
LQ�ILQDQFLDO�DQG�EXVLQHVV�PDWWHUV�WKDW�WKH�,QYHVWRU�LV�FDSDEOH�RI�HYDOXDWLQJ�WKH�PHULWV�DQG�ULVNV�RI�VXFK�LQYHVWPHQW��
LV�DEOH�WR�LQFXU�D�FRPSOHWH�ORVV�RI�VXFK�LQYHVWPHQW�ZLWKRXW�LPSDLULQJ�WKH�,QYHVWRU¶V�ILQDQFLDO�FRQGLWLRQ�DQG�LV�DEOH�
WR�EHDU�WKH�HFRQRPLF�ULVN�RI�VXFK�LQYHVWPHQW�IRU�DQ�LQGHILQLWH�SHULRG�RI�WLPH�

��� 0LVFHOODQHRXV

�D� $Q\�SURYLVLRQ�RI�WKLV�LQVWUXPHQW�PD\�EH�DPHQGHG��ZDLYHG�RU�PRGLILHG�RQO\�XSRQ�WKH�ZULWWHQ�FRQVHQW�
RI�WKH�&RPSDQ\�DQG�WKH�,QYHVWRU��
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�E�� $Q\� QRWLFH� UHTXLUHG� RU� SHUPLWWHG� E\� WKLV� LQVWUXPHQW� ZLOO� EH� GHHPHG� VXIILFLHQW� ZKHQ� GHOLYHUHG�
SHUVRQDOO\�RU�E\�RYHUQLJKW�FRXULHU�RU�VHQW�E\�HPDLO�WR�WKH�UHOHYDQW�DGGUHVV�OLVWHG�RQ�WKH�VLJQDWXUH�SDJH��RU����KRXUV�
DIWHU�EHLQJ�GHSRVLWHG�LQ�WKH�8�6��PDLO�DV�FHUWLILHG�RU�UHJLVWHUHG�PDLO�ZLWK�SRVWDJH�SUHSDLG��DGGUHVVHG�WR�WKH�SDUW\�
WR�EH�QRWLILHG�DW�VXFK�SDUW\¶V�DGGUHVV�OLVWHG�RQ�WKH�VLJQDWXUH�SDJH��DV�VXEVHTXHQWO\�PRGLILHG�E\�ZULWWHQ�QRWLFH�

�F�� 7KH�,QYHVWRU�LV�QRW�HQWLWOHG��DV�D�KROGHU�RI�WKLV�LQVWUXPHQW��WR�YRWH�RU�UHFHLYH�GLYLGHQGV�RU�EH�GHHPHG�
WKH�KROGHU�RI�&DSLWDO�6WRFN�IRU�DQ\�SXUSRVH��QRU�ZLOO�DQ\WKLQJ�FRQWDLQHG�KHUHLQ�EH�FRQVWUXHG�WR�FRQIHU�RQ�WKH�
,QYHVWRU��DV�VXFK��DQ\�RI�WKH�ULJKWV�RI�D�VWRFNKROGHU�RI�WKH�&RPSDQ\�RU�DQ\�ULJKW�WR�YRWH�IRU�WKH�HOHFWLRQ�RI�GLUHFWRUV�
RU� XSRQ� DQ\�PDWWHU� VXEPLWWHG WR� VWRFNKROGHUV� DW� DQ\�PHHWLQJ� WKHUHRI�� RU� WR� JLYH� RU�ZLWKKROG� FRQVHQW� WR� DQ\�
FRUSRUDWH�DFWLRQ�RU�WR�UHFHLYH�QRWLFH�RI�PHHWLQJV��RU�WR�UHFHLYH�VXEVFULSWLRQ�ULJKWV�RU�RWKHUZLVH�XQWLO�VKDUHV�KDYH�
EHHQ�LVVXHG�XSRQ�WKH�WHUPV�GHVFULEHG�KHUHLQ�

�G�� 1HLWKHU� WKLV� LQVWUXPHQW� QRU� WKH� ULJKWV� FRQWDLQHG�KHUHLQ�PD\�EH� DVVLJQHG�� E\� RSHUDWLRQ� RI� ODZ�RU�
RWKHUZLVH��E\�HLWKHU�SDUW\�ZLWKRXW�WKH�SULRU�ZULWWHQ�FRQVHQW�RI�WKH�RWKHU��SURYLGHG��KRZHYHU��WKDW�WKLV�LQVWUXPHQW�
DQG�RU�WKH�ULJKWV�FRQWDLQHG�KHUHLQ�PD\�EH�DVVLJQHG�ZLWKRXW�WKH�&RPSDQ\¶V�FRQVHQW�E\�WKH�,QYHVWRU�WR�DQ\�RWKHU�
HQWLW\� ZKR� GLUHFWO\� RU� LQGLUHFWO\�� FRQWUROV�� LV� FRQWUROOHG� E\� RU� LV� XQGHU� FRPPRQ� FRQWURO� ZLWK� WKH� ,QYHVWRU��
LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��DQ\�JHQHUDO�SDUWQHU��PDQDJLQJ�PHPEHU��RIILFHU�RU�GLUHFWRU�RI�WKH�,QYHVWRU��RU�DQ\�
YHQWXUH�FDSLWDO�IXQG�QRZ�RU�KHUHDIWHU�H[LVWLQJ�ZKLFK�LV�FRQWUROOHG�E\�RQH�RU�PRUH�JHQHUDO�SDUWQHUV�RU�PDQDJLQJ�
PHPEHUV�RI��RU�VKDUHV�WKH�VDPH�PDQDJHPHQW�FRPSDQ\�ZLWK��WKH�,QYHVWRU��DQG�SURYLGHG��IXUWKHU��WKDW�WKH�&RPSDQ\�
PD\�DVVLJQ�WKLV�LQVWUXPHQW�LQ�ZKROH��ZLWKRXW�WKH�FRQVHQW�RI�WKH�,QYHVWRU��LQ�FRQQHFWLRQ�ZLWK�D�UHLQFRUSRUDWLRQ�WR�
FKDQJH�WKH�&RPSDQ\¶V�GRPLFLOH��

�H�� ,Q�WKH�HYHQW�DQ\�RQH�RU�PRUH�RI�WKH�SURYLVLRQV�RI�WKLV�LQVWUXPHQW�LV�IRU�DQ\�UHDVRQ�KHOG�WR�EH�LQYDOLG��
LOOHJDO�RU�XQHQIRUFHDEOH��LQ�ZKROH�RU�LQ�SDUW�RU�LQ�DQ\�UHVSHFW��RU�LQ�WKH�HYHQW�WKDW�DQ\�RQH�RU�PRUH�RI�WKH�SURYLVLRQV�
RI�WKLV�LQVWUXPHQW�RSHUDWH�RU�ZRXOG�SURVSHFWLYHO\�RSHUDWH�WR�LQYDOLGDWH�WKLV�LQVWUXPHQW��WKHQ�DQG�LQ�DQ\�VXFK�HYHQW��
VXFK�SURYLVLRQ�V��RQO\�ZLOO�EH�GHHPHG�QXOO�DQG�YRLG�DQG�ZLOO�QRW�DIIHFW�DQ\�RWKHU�SURYLVLRQ�RI�WKLV�LQVWUXPHQW�DQG�
WKH�UHPDLQLQJ�SURYLVLRQV�RI� WKLV� LQVWUXPHQW�ZLOO� UHPDLQ�RSHUDWLYH�DQG� LQ�IXOO�IRUFH�DQG�HIIHFW�DQG�ZLOO�QRW�EH�
DIIHFWHG��SUHMXGLFHG��RU�GLVWXUEHG�WKHUHE\�

,1�:,71(66�:+(5(2)��WKH�XQGHUVLJQHG�KDYH�FDXVHG�WKLV�LQVWUXPHQW�WR�EH�GXO\�H[HFXWHG�DQG�GHOLYHUHG�

,QYHVWRU�� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
6LJQDWXUH�� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
3ULQW�1DPH�� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
'DWH� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

,VVXHU� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
6LJQDWXUH�� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
3ULQW�1DPH�� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
'DWH� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
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([KLELW�%��5HYHQXH�3DUWLFLSDWLRQ�5LJKWV�$JUHHPHQW
7+,6� ,167580(17� $1'� $1<� 6(&85,7,(6� ,668$%/(� 38568$17� +(5(72� +$9(� 127� %((1�
5(*,67(5('�81'(5�7+(�6(&85,7,(6�$&7�2)�������$6�$0(1'('��7+(��6(&85,7,(6�$&7����25�
81'(5�7+(�6(&85,7,(6�/$:6�2)�&(57$,1�67$7(6��7+(6(�6(&85,7,(6�0$<�127�%(�2))(5('��
62/'�25�27+(5:,6(�75$16)(55('��3/('*('�25�+<327+(&$7('�(;&(37�$6�3(50,77('�
81'(5�7+(�$&7�$1'�$33/,&$%/(� 67$7(� 6(&85,7,(6� /$:6�38568$17�72�$1�())(&7,9(�
5(*,675$7,21�67$7(0(17�25�$1�(;(037,21�7+(5()520�

5HYHQXH�3DUWLFLSDWLRQ�5LJKWV�$JUHHPHQW��5(9�6+$5(�

)RU�HDFK�&ODVV�$�5HYHQXH�6KDUH�8QLW�SXUFKDVHG�E\�WKH�,QYHVWRU��,VVXHU�KHUHE\�DJUHHV�WR�SD\�WR�WKH�,QYHVWRU��RQH�
5HY6KDUH��3D\PHQWV�RI�WKH�5HY6KDUH�ZLOO�EH�PDGH�SXUVXDQW�WR�WKH�5HY6KDUH�3URFHVV�	�7HUPV�
7KLV�5HYHQXH�3DUWLFLSDWLRQ�5LJKWV�$JUHHPHQW�LV�KHUHLQ�UHIHUUHG�WR�DV�WKH�³$JUHHPHQW�´

,QYHVWRU� BBBBBBBBBBBBBBBBBBBBBBBBBBB�LV�KHUHLQ�UHIHUUHG�WR�DV�WKH�³,QYHVWRU´�
,VVXHU� *XOI�&RDVW�&DQQD�0HGV��,QF� LV�KHUHLQ�UHIHUUHG�WR�DV�WKH�³,VVXHU´��

1XPEHU�RI�8QLWV�WR�,QYHVWRU� ,VVXHU�KHUHE\�LVVXHV�BBBBBBBBBBB�&ODVV�$�5HYHQXH�6KDUH�8QLW�V��WR�,QYHVWRU�

2IIHULQJ�0HWULFV�
R� 7RWDO�1XPEHU�RI�&ODVV�$�5HYHQXH�6KDUH�8QLWV�LQ�WKH�'HILQHG�2IIHULQJ�LV�BBBBBBBB�ZKLFK�LV�KHUHLQ�UHIHUUHG�
WR�DV�WKH�³2IIHULQJ�7RWDO�8QLW�&RXQW´�
R� 7KH�³2IIHULQJ�*URVV�5HYHQXH�3DUWLFLSDWLRQ�3HUFHQWDJH´�����ILYH�SHUFHQW�
R� 7KH�³0HDVXUHPHQW�3HULRG´�LV�WKDW�SHULRG�RI�WLPH�FRPPHQFLQJ�RQ��������� DQG�HQGLQJ�RQ�����������
R� 7KH�³7RWDO�3HU�8QLW�7DUJHW�'HILQHG�5HWXUQ´�LV������ILIWHHQ�GROODUV�
)RU�SXUSRVHV�RI�WKLV�$JUHHPHQW��³,VVXHU�*URVV�5HYHQXH´�VKDOO�PHDQ�WKH�LVVXHU¶V�JURVV�UHYHQXH�DV�UHSRUWHG�WR�
WKH�,56�SXUVXDQW�WR�LWV�)HGHUDO�,QFRPH�7D[�ILOLQJV�

��� &DOFXODWLRQ�RI�(DFK�5HY6KDUH� (DFK�5HY6KDUH�VKDOO�EH�FDOFXODWHG�DV�IROORZV�
ā� (DFK�5HY6KDUH� �����2IIHULQJ�7RWDO�8QLW�&RXQW��[�³,VVXHU�*URVV�5HYHQXH´�GXULQJ�WKH�0HDVXUHPHQW�
3HULRG�[�³2IIHULQJ�*URVV�5HYHQXH�3DUWLFLSDWLRQ�3HUFHQWDJH´
ā� 1RWZLWKVWDQGLQJ�WKH�DERYH��RU�DQ\WKLQJ�HOVH�WR�WKH�FRQWUDU\��WKH�YDOXH�WR�WKH�5HY6KDUH�VKDOO�LQ�QR�
HYHQW�H[FHHG�WKH�7RWDO�3HU�8QLW�7DUJHW�'HILQHG�5HWXUQ�

��� $QQXDO�3D\PHQW�RI�5HY6KDUHV� 2Q�RU�EHIRUH�0DUFK����RI�HYHU\�\HDU��IRU�HDFK�RI�WKH�&ODVV�$�5HYHQXH�
6KDUH�8QLW�V��SXUFKDVHG�E\�,QYHVWRU�KHUHXQGHU��,VVXHU�ZLOO�FDOFXODWH�IRU�WKH�SULRU�ILVFDO�\HDU��WKH�SRUWLRQ�RI�WKH�
5HY6KDUH�DWWULEXWDEOH�WR�WKH�0HDVXUHPHQW�3HULRG�RFFXUULQJ�GXULQJ�WKH�VDLG�SULRU�ILVFDO�\HDU�
2Q� WKH� IROORZLQJ�0DUFK� ���� RU� WKH� ILUVW� EXVLQHVV� GD\� WKHUHDIWHU�� WKH� ,VVXHU�ZLOO� GLVEXUVH� WR� ,QYHVWRU� WKH� VDLG�
FDOFXODWHG�5HY6KDUH�V��� LI� DQ\�� IRU� HDFK� RI� WKH� VDLG�&ODVV�$�5HYHQXH� 6KDUH�8QLW�V�� SXUFKDVHG� KHUHXQGHU� E\�



2SHQ�XQWLO� ����������

2))(5,1* 67$7(0(17
ϰ͕ϬϬϬ�hŶŝƚƐ�ŽĨ�^�&�нZ�s�Ăƚ�Ψϱ͘ϬϬ�ƉĞƌ�hŶŝƚ

η�KĨ�^ŚĂƌĞƐ dŽƚĂů�WƌŽĐĞĞĚƐ EĞƚ�WƌŽĐĞĞĚƐ�
dĂƌŐĞƚ�KĨĨĞƌŝŶŐ� ϰ͕ϬϬϬ ΨϮϬ͕ϬϬϬ Ψϭϴ͕ϰϬϬ

DĂǆŝŵƵŵ��ŵŽƵŶƚ Ϯϭϰ͕ϬϬϬ Ψϭ͕ϬϳϬ͕ϬϬϬ Ψϵϴϰ͕ϰϬϬ

SJ����

*XOI�&RDVW�&DQQD�0HGV��,QF�
����&HQWUDO�$YHQXH�����
6W��3HWHUVEXUJ��)/������

������������

����������
)3���

,QYHVWRU��7KH�ODVW�VXFK�GLVEXUVHPHQW�ZLOO�RFFXU�XSRQ�WKH�ILQDO�SD\PHQW�ZKLFK�DWWDLQV�WKH�FXPXODWLYH�GLVEXUVHPHQW�
RI�WKH�7RWDO�3HU�8QLW�7DUJHW�'HILQHG�5HWXUQ�IRU�WKH�VDLG�&ODVV�$�5HYHQXH�6KDUH�8QLW�V���
$OO�SD\PHQWV�ZLOO�EH�PDGH�LQ�8�6��'ROODUV�DQG�E\�HOHFWURQLF�WUDQVIHU��,Q�RUGHU�WR�UHFHLYH�SD\PHQWV��LQYHVWRU�PXVW�
PDLQWDLQ�DQ�DFFRXQW�ZLWK�D�8�6��ILQDQFLDO�LQVWLWXWLRQ�FDSDEOH�WR�DFFHSWLQJ�$&+�WUDQVIHUV�
,VVXHU�ZLOO�SURYLGH�,QYHVWRU�,56������QRWLFHV�RI�LQFRPH��WR�WKH�H[WHQW�DSSOLFDEOH�ZKLFK�QRWLFHV�ZLOO�EH�SURYLGHG�
RQ� RU� EHIRUH� WKH� ��VW� GD\� RI� HDFK� -DQXDU\�� ,VVXHU�ZLOO� DOORFDWH� GLVEXUVHPHQWV� EHWZHHQ� SULQFLSOH� DQG� LQFRPH�
SXUVXDQW�WR�DSSOLFDEOH�WD[�ODZ��,Q�RUGHU�IRU�,VVXHU�WR�GLVEXUVH�PRQH\�WR�LQYHVWRU��LQYHVWRU�PXVW�SURYLGH�,VVXHU�
ZLWK�D�SURSHUO\�FRPSOHWHG�)RUP�:����RU�HTXLYDOHQW�LI�,VVXHU�LV�D�QRQ�8�6��UHVLGHQW��

��� 0LVFHOODQHRXV

�D��6HYHUDELOLW\� ,I�DQ\�RQH�RU�PRUH�RI�WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW�VKDOO�IRU�DQ\�UHDVRQ�EH�KHOG�WR�
EH�LQYDOLG��LOOHJDO�RU�XQHQIRUFHDEOH�LQ�DQ\�UHVSHFW��VXFK�LQYDOLGLW\��LOOHJDOLW\�RU�XQHQIRUFHDELOLW\�VKDOO�QRW�DIIHFW�
DQ\� RWKHU� SURYLVLRQV� RI� WKLV�$JUHHPHQW� DQG� WKLV�$JUHHPHQW� VKDOO� EH� FRQVWUXHG� DV� LI� VXFK� LQYDOLG�� LOOHJDO� RU�
XQHQIRUFHDEOH�SURYLVLRQV�KDG�QHYHU�EHHQ�FRQWDLQHG�KHUHLQ

�E��&RPPXQLFDWLRQV�LQ�(QJOLVK� $OO�ZULWLQJV�DQG�FRPPXQLFDWLRQV�LVVXHG�E\�DQ\�RI�WKH�SDUWLHV�WR�WKLV�
$JUHHPHQW�VKDOO�EH�GUDZQ�XS�LQ�WKH�(QJOLVK�ODQJXDJH��DQG�DQ\�FRPPXQLFDWLRQV�RU�ZULWLQJV�LQ�DQ\�ODQJXDJH�RWKHU�
WKDQ�(QJOLVK�VKDOO�QRW�EH�YDOLG�RU�KDYH�DQ\�OHJDO�HIIHFW�ZLWK�UHVSHFW�WR�WKLV�$JUHHPHQW�RU�ZLWK�UHVSHFW�WR�DQ\�
REOLJDWLRQV�RU�ULJKWV�XQGHU��RU�UHODWHG�WR�WKLV�$JUHHPHQW�

�F��1RWLFHV� 1RWLFHV�E\�,QYHVWRU�WR�,VVXHU�PXVW�EH�PDGH�WR�LWV�5HJLVWHUHG�$JHQW�DGGUHVV�VHW�RXW�DERYH��
1RWLFHV�E\�WKH�,VVXHU�WR�,QYHVWRU�PD\�EH�PDGH�HLWKHU�WR�WKH�ODVW�NQRZQ�HOHFWURQLF�DGGUHVV�RI�WKH�,QYHVWRU�RU�WR�WKH�
ODVW�NQRZQ�SK\VLFDO�DGGUHVV�RI�WKH�,QYHVWRU�

�G��1R�6WRFNKROGHU�5LJKWV� 1RWKLQJ�LQ�WKLV�$JUHHPHQW�VKDOO�EH�FRQVWUXHG�WR�FRQIHU�RQ�WKH�,QYHVWRU�DQ\�
ULJKWV�DV�DQ�RZQHU�RI�FDSLWDO�VWRFN�RI�WKH�,VVXHU��LQFOXGLQJ�E\�ZD\�RI�H[DPSOH�DQG�QRW�OLPLWDWLRQ��DQ\�ULJKW�WR�
GLYLGHQGV��DQ\� ULJKW� WR YRWH�RQ� WKH�HOHFWLRQ�RI�GLUHFWRUV�RU�XSRQ�DQ\�PDWWHU� VXEPLWWHG� WR� VWRFNKROGHUV�DW�DQ\�
PHHWLQJ�WKHUHRI��RU�WR�JLYH�RU�ZLWKKROG�FRQVHQW�WR�DQ\�FRUSRUDWH�DFWLRQ�RU�WR�UHFHLYH�QRWLFH�RI�PHHWLQJV��RU�WR�
UHFHLYH�VXEVFULSWLRQ�ULJKWV�RU�RWKHUZLVH�

�H��5XOHV�RI�&RQVWUXFWLRQ� +HDGLQJV�DQG�WLWOHV�FRQWDLQHG�LQ�WKLV�$JUHHPHQW�DUH�IRU�UHIHUHQFH�SXUSRVHV�
RQO\�DQG�VKDOO�QRW�DIIHFW�WKH�PHDQLQJ�RU�LQWHUSUHWDWLRQ�RI�WKLV�$JUHHPHQW��,Q�WKH�HYHQW�RI�DQ\�DPELJXLW\�LQ�WKLV�
$JUHHPHQW�� VXFK�DPELJXLW\� VKDOO� EH� UHVROYHG� LQ D�PDQQHU� LQGHSHQGHQW�RI�ZKLFK�SDUW\�PD\�KDYH�GUDIWHG� WKLV�
$JUHHPHQW�RU�WKH�SDUWLFXODU�ODQJXDJH�JLYLQJ�ULVH�WR�VXFK�DPELJXLW\�DQG�ZLWKRXW�SUHMXGLFH�WR�WKH�SDUW\�ZKR�PD\�
KDYH�GUDIWHG�WKLV�$JUHHPHQW�RU�WKH�VDLG�ODQJXDJH�

�I��:DLYHU� $Q\�ZDLYHU�RI�DQ\�SURYLVLRQ�RI�WKLV�$JUHHPHQW�PXVW�EH�LQ�ZULWLQJ��DQG�DQ\�ZDLYHU�E\�DQ\�
SDUW\�RI�D�EUHDFK�RI�DQ\�SURYLVLRQ�RI�WKLV�$JUHHPHQW�VKDOO�QRW�RSHUDWH�DV��RU�EH�FRQVWUXHG�WR�EH��D�ZDLYHU�RI�DQ\�
RWKHU� SURYLVLRQ� RI� WKLV�$JUHHPHQW��7KH� IDLOXUH� RI� D� SDUW\� WR� LQVLVW� XSRQ� VWULFW� DGKHUHQFH� WR� DQ\� WHUP� RI� WKLV�
$JUHHPHQW�RQ�RQH�RU�PRUH�RFFDVLRQV�ZLOO�QRW�EH�FRQVLGHUHG�D�ZDLYHU�RU�GHSULYH�WKDW�SDUW\�RI�WKH�ULJKW�WKHUHDIWHU�
WR�LQVLVW�XSRQ�VWULFW�DGKHUHQFH�WR�WKDW�WHUP�RU�DQ\�RWKHU�WHUP�RI�WKLV�$JUHHPHQW�
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�K��&RXQWHUSDUW�DQG�(OHFWURQLF�6LJQDWXUHV� 7KLV�$JUHHPHQW�DQG�DQ\�DPHQGPHQWV�WKHUHWR��PD\�EH�H[HFXWHG�LQ�
WZR�RU�PRUH�FRXQWHUSDUWV��HDFK�RI�ZKLFK�VKDOO�EH�GHHPHG�DQ�RULJLQDO��EXW�DOO�RI�ZKLFK�WRJHWKHU�VKDOO�FRQVWLWXWH�
RQH�DQG�WKH�VDPH�LQVWUXPHQW��6XFK�ZULWLQJV��LQFOXGLQJ�DQ\�FRXQWHUSDUWV�WKHUHWR��PD\�EH�GHOLYHUHG�YLD�IDFVLPLOH��
HOHFWURQLF� FRPPXQLFDWLRQV� �LQFOXGLQJ� SGI� RU� HOHFWURQLF� VLJQDWXUH��� RU� RWKHU� WUDQVPLVVLRQ� PHWKRG� DQG� DQ\�
FRXQWHUSDUW�VR�GHOLYHUHG�VKDOO�EH�GHHPHG�WR�KDYH�EHHQ�GXO\�DQG�YDOLGO\�GHOLYHUHG�DQG�EH�YDOLG�DQG�HIIHFWLYH�IRU�
DOO�SXUSRVHV��
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,VVXHU� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
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