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7+(�&203$1<

�� 1DPH�RI�LVVXHU� .RRNDEXUUD�6XVWDLQDEOH�6ROXWLRQV��,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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1DPH�0LFKDHO�6FKLHFN 'DWHV�RI�%RDUG�6HUYLFH� ������ � 3UHVHQW

3ULQFLSDO�2FFXSDWLRQ� 3UHVLGHQW�&(2�
(PSOR\HU� .RRNDEXUUD 6XVWDLQDEOH�6ROXWLRQV�,QF 'DWHV�RI�6HUYLFH� �������� � 3UHVHQW
(PSOR\HU¶V�SULQFLSDO�EXVLQHVV� 6XVWDLQDEOH�DQG�HQYLURQPHQWDOO\�IULHQGO\�SURGXFWV

/LVW�DOO�SRVLWLRQV�DQG�RIILFHV�ZLWK�WKH�LVVXHU�KHOG�DQG�WKH�SHULRG�RI�WLPH�LQ�ZKLFK�WKH�GLUHFWRU�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� *ROGGHQPRRU�,QF
(PSOR\HU¶V�SULQFLSDO�EXVLQHVV� 1DWXUDO�DQG�2UJDQLF�+HDOWK�DQG�:HOOQHVV
7LWOH� 3UHVLGHQW�&(2 'DWHV�RI�6HUYLFH�����¶��� �����¶���
5HVSRQVLELOLWLHV� 'DLO\�RSHUDWLRQV��SODQW�PDQDJHU�RI�����HPSOR\HHV�

1DPH��*HRUJH�0LQJLQ 'DWHV�RI�%RDUG�6HUYLFH�������� � 3UHVHQW

3ULQFLSDO�2FFXSDWLRQ� &KDLUPDQ�RI�WKH�%RDUG
(PSOR\HU� .RRNDEXUUD�6XVWDLQDEOH�6ROXWLRQV�,QF 'DWHV�RI�6HUYLFH� �������� 3UHVHQW
(PSOR\HU¶V�SULQFLSDO�EXVLQHVV� 6XVWDLQDEOH DQG�HQYLURQPHQWDOO\�IULHQGO\�SURGXFWV

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

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

(PSOR\HU� .RRNDEXUUD�:RUP�)DUPV �$XVWUDOLD�
(PSOR\HU¶V�SULQFLSDO�EXVLQHVV� 6XSSO\�ZRUPV��FRPSRVWLQJ�ZRUPV�DQG�EDLW�ZRUPV�
7LWOH� &(2 'DWHV�RI�6HUYLFH� 0DUFK������� SUHVHQW
5HVSRQVLELOLWLHV� 0DQDJH�GDLO\�RSHUDWLRQ��IDUPV�DQG�WKH�JURZHUV�
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(PSOR\HU� *ROGHQ�0RRU�,QF
(PSOR\HU¶V�SULQFLSDO�EXVLQHVV� $TXDFXOWXUH�DQG�*UHHQ�7HFKQRORJ\
7LWOH� 3UHVLGHQW�&(2 'DWHV�RI�6HUYLFH� ���������
5HVSRQVLELOLWLHV� 'DLO\�RSHUDWLRQV��SODQW�PDQDJHU�RI�����HPSOR\HHV�

1DPH��*HRUJH�0LQJLQ
7LWOH� &KDLUPDQ 'DWHV�RI�6HUYLFH�
5HVSRQVLELOLWLHV� 2YHUDOO�VXSHUYLVLRQ�� LQ�FKDUJH�RI�5	'

/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��.RRNDEXUUD�:RUP�)DUPV��$XVWUDOLD�
(PSOR\HU¶V�SULQFLSDO�EXVLQHVV���6XSSO\�ZRUPV��FRPSRVWLQJ�ZRUPV�DQG�EDLW�ZRUPV�
7LWOH��&(2 'DWHV�RI�6HUYLFH��0DUFK������� SUHVHQW
5HVSRQVLELOLWLHV��0DQDJH�GDLO\�RSHUDWLRQ��IDUPV�DQG�WKH�JURZHUV�

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

0LFKDHO�6FKLHFN ����&RPPRQ�6WRFN ����

*HRUJH�0LQJLQ ����&RPPRQ�6WRFN ����
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%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�

([HFXWLYH�6XPPDU\

.RRNDEXUUD�6XVWDLQDEOH�6ROXWLRQV�,QF���.66���,V�D�'HODZDUH�UHJLVWHUHG�FRPSDQ\�LQ�WKH�86$��

.66�LV�D�VWDUW�XS�FRPSDQ\�OHG�E\�D�SDVVLRQDWH�JURXS�RI�SHRSOH�ZKR�DUH�IRFXVHG�RQ�VXVWDLQDEOH�VROXWLRQV�WR�PDQ\�
RI�WKH�HQYLURQPHQWDO�SUREOHPV�WKDW�VXUURXQG�XV��

.66�LV�HQYLVLRQHG�WR�EHFRPH�RQH�RI�WKH�ZRUOG¶V�OHDGLQJ�³RQH�VWRS��HQYLURQPHQWDO�VKRS´�EXVLQHVVHV��.RRNDEXUUD�
6XVWDLQDEOH� 6ROXWLRQV� ,QF�� LV� SODQQHG� WR� EH� D� GLYHUVH�� PXOWL�SRUWIROLR� FRPSDQ\� ZLWK� WKH� SULPDU\� IRFXV� RQ�
VXVWDLQDEOH�DQG�HQYLURQPHQWDOO\�IULHQGO\�WHFKQRORJ\�

2XU�SURGXFWV�DUH�QDWXUDO�VROXWLRQV�IRU�WKH�FRQWURO�RI�GLVHDVHV�LQ�SODQWV�DQG�DQLPDOV��DLU�SXULILFDWLRQ��RGRU�UHPRYDO��
ZDWHU�SXULILFDWLRQ��VXVWDLQDEOH�KHDOWK�DQG�EHDXW\��VXVWDLQDEOH�IRRG�SURGXFWLRQ��ZDVWH�UHF\FOLQJ�DQG�VXVWDLQDEOH�
HQHUJ\�JHQHUDWLRQ�

7KH�GLUHFWRUV�RI�.66�KDYH�RYHU�����\HDUV�RI�FRPELQHG�H[SHULHQFH�DQG�NQRZOHGJH�LQ�RGRXU�FRQWURO��ELR�IXHOV��
VRLO� VXVWDLQDELOLW\�� YHUPLFXOWXUH�� UHF\FOLQJ�� ZDVWH� UHFRYHU\�� VXVWDLQDEOH� IRRG� SURGXFWLRQ�� DTXDSRQLFV��
HQYLURQPHQWDOO\�IULHQGO\�KHDOWK�DQG�EHDXW\�HWF�

.RRNDEXUUD� 6XVWDLQDEOH� 6ROXWLRQV� ,QF�� DOUHDG\� KDV� VHYHUDO� VWDUW�XS� SURMHFWV� XQGHUZD\� DV� ZHOO� DV� VHYHUDO�
DFTXLVLWLRQV� SODQQHG� ZLWK� PDQ\� SURYHQ� WHFKQRORJLHV� IURP� WKH� JOREDO� NQRZOHGJH� EDVH� RI� LWV� GLUHFWRUV� DQG�
IRXQGHUV��.66�DOVR�KDV�VHFXUHG�H[FOXVLYH�ULJKWV�WR�VHYHUDO�SDWHQWV�LQ�WKH�RGRXU�FRQWURO�LQGXVWU\�
.RRNDEXUUD�6XVWDLQDEOH�6ROXWLRQV�,QF�¶V�LQLWLDO�IRFXV�ZLOO�EH�RQ�LWV�JURZLQJ�UDQJH�RI�HQYLURQPHQWDOO\�IULHQGO\�
SURGXFWV�DQG�WKH�EHWWHUPHQW�RI�WKH�SODQWV��DQLPDOV��DLU��ZDWHU�DQG�VRLO�TXDOLW\�

7KH� JURZWK� UDWH� RI� .66� LV� SODQQHG� WR� EH�
UDSLG� DQG� ODUJH�� 5DWHV� RI� UHWXUQV� RQ�
LQYHVWRUV¶ IXQGV�DUH�DQWLFLSDWHG�WR�EH�DW�WKH�
KLJKHU�HQG�

=(2/,7(�± 7KH�PLQHUDO�QDPHG�DIWHU�
=HXV�WKH�.LQJ�RI�*RGV�
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*RDOV�DQG�2EMHFWLYHV

.RRNDEXUUD�6XVWDLQDEOH�6ROXWLRQV�,QF��H[LVWV�EHFDXVH�RI�WKH�SDVVLRQ�DQG�ORYH�RI�LWV�IRXQGHUV��IRU�WKH�SODQHW�DQG�
LWV�SHRSOH�DQG�WKH�EXUQLQJ�GHVLUH�WR�OHDYH�D�VXVWDLQDEOH�OHJDF\�IRU�IXWXUH�JHQHUDWLRQV�WR�HQMR\�RXU�EHDXWLIXO�SODQHW�
LQ�WKH�ZD\�ZH�WKDW�KDYH�HQMR\HG�LW��

:H�DUH�SDVVLRQDWH�EHOLHYHUV�LQ�IDLUQHVV�ZLWKLQ�EXVLQHVV�DQG�DV�VXFK�ZLOO�EHFRPH�HDUO\�DGRSWHUV�RI�WKH�ZRUOG�ZLGH�
EXVLQHVV�PRYHPHQW�LQ�³%�&RUSV´��2XU�PRWWR�LV�LQ�DFFRUG�ZLWK�WKH�%�&RUS�PHPEHUVKLS��'2�:(//�7+528*+�
'2,1*�*22'�

.RRNDEXUUD�6XVWDLQDEOH�6ROXWLRQV�,QF�¶V�SULPDU\�REMHFWLYH�LV�WR�EHQHILW�WKH�SHRSOH��WKH�SODQHW��DQG�WKH�LQWULQVLF�
YDOXH� RI� WKH� EXVLQHVV� E\� GHSOR\LQJ� OHDGLQJ� HGJH�� HQYLURQPHQWDOO\� DQG� VRFLDOO\� VXVWDLQDEOH� WHFKQRORJLHV� DQG�
SURGXFWV��

.66�KDV�D�YDVW�NQRZOHGJH�EDVH�IURP�RXU�WHDP��ZKLFK�H[SDQGV�DURXQG�WKH�JOREH�ZLWK�PRUH�WKDQ�����\HDUV�RI�
FRPELQHG�H[SHULHQFH�LQ�JUHHQ�WHFKQRORJLHV�DQG�HQYLURQPHQWDOO\�IULHQGO\�SURGXFWV��:H�KDYH�H[SHULHQFH�LQ�WKH�
KHDOWK� DQG� ZHOOQHVV�� UHF\FOLQJ� DQG� ZDVWH� UHGXFWLRQ�� ELRPDVV�� ELRIXHOV�� DTXDSRQLFV�� YHUPLFXOWXUH�� VRLO�
UHPHGLDWLRQ��DQG�VXVWDLQDEOH�IRRG�SURGXFWLRQ�DUHDV�

7KH�LQLWLDO�SODQ�IRU�RXU�FRPSDQ\�LV�WR�H[SDQG�RQ�WKH�GHYHORSPHQW�RI�RXU�SURGXFW�OLQHV�IRU�QDWXUDO�SODQW�GLVHDVH�
FRQWURO��VRLO�UHPHGLDWLRQ��KHDOWK�DQG�EHDXW\�SURGXFWV��DLU�TXDOLW\�SURGXFWV�DQG�WKH�DQLPDO�FDUH�SURGXFW�OLQHV��:H�
ZLOO�EH�VHHNLQJ�DFTXLVLWLRQV�DQG�PHUJHUV�ZKLFK�ZLOO�EH�VXLWDEOH�IRU�RXU�JURZWK�DV�D�FRUSRUDWLRQ�WKDW�ZLOO�DGG�
VKDUHKROGHU�YDOXH�DV�ZHOO�DV�FRPSOHPHQW�RXU�FRPSDQ\¶V�REMHFWLYH��
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2ZQHUVKLS
.RRNDEXUUD�6XVWDLQDEOH�6ROXWLRQV�,QF��LV�RZQHG�E\�WKH�IRXQGHUV��*HRUJH�0LQJLQ�DQG�0LFKDHO�6FKLHFN��.66�KDV�
DFFHVV� WR�D�FRQVLGHUDEOH�GLYHUVLW\�RI�KLJKO\ H[SHULHQFHG�DQG�NQRZOHGJHDEOH� LQGLYLGXDOV� LQ� LWV�FKRVHQ� ILHOG�RI�
RSHUDWLRQV�

0DQDJHPHQW

&KLHI�([HFXWLYH�2IILFHU��3UHVLGHQW� 0LFKDHO�6FKLHFN�

0LNH� KDV� RYHU� ��� \HDUV¶� H[SHULHQFH� LQ� WKH� JUHHQ� WHFKQRORJ\� ILHOG� IURP�
YHUPLFXOWXUH��DTXDFXOWXUH��DQG�EHLQJ D�3UHVLGHQW�&(2�RI�D�SXEOLF�FRPSDQ\�
LQ� WKH� QDWXUDO�� KHDOWK� DQG� ZHOOQHVV� LQGXVWU\� VXSSO\LQJ� ����� VSDV� LQ� ���
FRXQWULHV��,Q�WKH�EXVLQHVV�RI�WKH�QDWXUDO�DQG�RUJDQLF�SURGXFWV�IRU�KHDOWK�DQG�
ZHOOQHVV�� 0LNH� KDV� ZRUNHG� ZLWK� GHYHORSLQJ� QHZ� SURGXFWV� DQG� SURGXFW�
OLQHV��0LNH� DOVR� H[FHOOHG� ZLWK� GHYHORSLQJ� ,QWHUQDWLRQDO� WUDGH� WR� H[SDQG�
H[SRUW�PDUNHWV�� LQFUHDVLQJ�VDOHV�E\�PRUH�WKDQ������LQ����PRQWKV��0LNH�
KDV�D�EXVLQHVV�PDQDJHPHQW�GHJUHH�IURP�6W��/DXUHQW�4XHEHF�&DQDGD�

&KDLUPDQ�± *HRUJH�0LQJLQ

*HRUJH� LV�RQH�RI� WKH� WZR�IRXQGHUV�RI�.66��+LV�H[SHULHQFH�VSDQV�RYHU����
\HDUV� LQ� WKH� 6XVWDLQDELOLW\� VHFWRU�� KDYLQJ� IRXQGHG� VHYHUDO� VXFFHVVIXO�
EXVLQHVVHV�RYHU� WKLV� WLPH�� ,Q�������*HRUJH�ZDV� WKH�ZLQQHU�RI�$XVWUDOLD¶V�
PRVW�SUHVWLJLRXV�HQYLURQPHQWDO�DZDUG�± 7KH�%DQNVLD�(QYLURQPHQWDO�$ZDUG�
IRU� 5HF\FOLQJ�� GXULQJ� KLV� WLPH� DV� &(2� RI� $XVWUDOLDQ� 5HF\FOLQJ�
7HFKQRORJLHV�� *HRUJH¶V� EDFNJURXQG� LV� LQ� 0HFKDQLFDO� 'HVLJQ�� 3URGXFW�
'HYHORSPHQW��%XVLQHVV�'HYHORSPHQW��0DUNHWLQJ�DQG�&XVWRPHU�6HUYLFH�DQG�
KH� KROGV� D� 3HUPDFXOWXUH� 'HVLJQ� &HUWLILFDWH�� *HRUJH� LV� ZKDW� KH� FDOOV� D�
³SUDJPDWLF�JUHHQ\´��ZKLFK�PHDQV�KH�GRHV�ZKDW�ZRUNV��+H�EDODQFHV�KLV�FDUH�
IRU� WKH� HQYLURQPHQW� ZLWK� D� YHU\� SUDFWLFDO�� KDQGV� RQ� DSSURDFK��+H� LV� WKH�
GULYHU�EHKLQG�WKH�LQQRYDWLRQ�DQG�FUHDWLYLW\�ZLWKLQ�.66��*HRUJH�LV�FXUUHQWO\�

WKH�&(2�RI�.RRNDEXUUD�:RUP�)DUPV��ZKLFK�KDV�JURZQ�RYHU�WKH�SDVW����\HDUV�IURP�D�VWDUW�XS�FRPSDQ\�WR�EHLQJ�
$XVWUDOLD¶V�ODUJHVW�VLQJOH�SURGXFHU�RI�ZRUPV�
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&KLHI�7HFKQLFDO�2IILFHU� 'U�'DYLG�7RPOLQVRQ�� %$�%6F��+RQV����3K'�
&&KHP�05$&,�0$*,�0$,)67

%DUU\�KDV�EHHQ�PDNLQJ�SURGXFWV�ZLWK�]HROLWH��D]RPLWH��DQG�EHQWRLQLWH�IRU�
PRUH�WKDQ����\HDUV��+H�KDV�D�FRPSDQ\�ZKLFK�LV�QDPHG�2GRU]2XW�WKDW�KDV�
VXSSOLHG�1DWLRQDO�DFFRXQWV�LQ�WKH�86$�IRU�PRUH�WKDQ����\HDUV��
%DUU\�KDV���SURGXFWV�ZKLFK� KH� FDUULHV� DQG� VXSSOLHV� FRPSDQLHV� VXFK� DV�
:DOPDUW��$PD]RQ��$FH�+DUGZDUH�DQG�VHYHUDO�RWKHU�1DWLRQDO�$FFRXQWV��
+H�KDV�D�YHU\�H[WHQVLYH�NQRZOHGJH�RI�WKH�SURGXFWV�DQG�WKH�JUDQXODU�VL]LQJ�
IRU�SDUWLFXODU�XVDJHV�IRU�DWWDLQLQJ�WKH�EHVW�UHVXOWV�IURP�WKH�VXUIDFH�DUHDV�
RI� WKH� SURGXFW� VL]H� DQG� WKH� XVDJH� RI� LW�� +H� KDV� WDXJKW� XV� D� ORW� RI� KLV�
NQRZOHGJH�LQ�WKH�PDQ\�\HDUV�,�SHUVRQDOO\�KDYH�JRWWHQ�WR�NQRZ�KLP��+H�LV�

FRQVLGHUHG�QRW�RQO\�D�PHQWRU�LQ�WKLV�ILHOG�EXW�D�SHUVRQDO�IULHQG�

&RQVXOWDQW��%DUU\�5LHIPDQ
�=HROLWH�%XVLQHVV�2ZQHU�

%DUU\�KDV�EHHQ�PDNLQJ�SURGXFWV�ZLWK�]HROLWH��D]RPLWH��DQG�EHQWRLQLWH�
IRU�PRUH�WKDQ����\HDUV��+H�KDV�D�FRPSDQ\�ZKLFK�LV�QDPHG�2GRU]2XW�
WKDW� KDV� VXSSOLHG� 1DWLRQDO� DFFRXQWV� LQ� WKH� 86$� IRU� PRUH� WKDQ� ���
\HDUV��
%DUU\�KDV���SURGXFWV�ZKLFK�KH�FDUULHV�DQG�VXSSOLHV�FRPSDQLHV�VXFK�DV�
:DOPDUW� $PD]RQ�� $FH� +DUGZDUH� DQG� VHYHUDO� RWKHU� 1DWLRQDO�
$FFRXQWV��+H�KDV�D�YHU\�H[WHQVLYH�NQRZOHGJH�RI�WKH�SURGXFWV�DQG�WKH�
JUDQXODU�VL]LQJ�IRU�SDUWLFXODU�XVDJHV�IRU�DWWDLQLQJ�WKH�EHVW�UHVXOWV�IURP�
WKH�VXUIDFH�DUHDV�RI�WKH�SURGXFW�VL]H�DQG�WKH�XVDJH�RI�LW��+H�KDV WDXJKW�
XV�D�ORW�RI�KLV�NQRZOHGJH�LQ�WKH�PDQ\�\HDUV�,�SHUVRQDOO\�KDYH�JRWWHQ�

WR�NQRZ�KLP��+H�LV�FRQVLGHUHG�QRW�RQO\�D�PHQWRU�LQ�WKLV�ILHOG�EXW�D�SHUVRQDO�IULHQG�

7KH�3URGXFWV

.RRNDEXUUD�6XVWDLQDEOH�6ROXWLRQV�,QF���KDV�VHYHUDO�SURGXFW�OLQHV�DOUHDG\�ZHOO�GHYHORSHG�DQG�PDUNHW�UHDG\��2XU�
SURGXFW�OLQHV�IRFXV�RQ�WKH�VXVWDLQDELOLW\�VHFWRU��

2XU�LQLWLDO�IRFXV�ZLOO�EH�RQ�WKH�QDWXUDO�FRQWURO�RI�IXQJDO�GLVHDVHV�LQ�SODQWV��3ODQW�IXQJDO�GLVHDVHV�VXFK�DV�3\WKLXP��

3K\WRSKWKRUD�DQG�3DQDPD�GLVHDVH��PLOGHZV�DQG�PROGV��FRVW�LQGXVWU\�ELOOLRQV�RI�GROODUV�SHU�\HDU�LQ�ORVW�SURGXFH�
DQG�LQ�FKHPLFDO�FRQWURO�PHWKRGV��

)XQJDO�GLVHDVHV�DUH�ULIH�ZLWKLQ�WKH�ZDUPHU�DQG�ZHWWHU�SDUWV�RI�WKH�ZRUOG��7KH\�ZUHDN�KDYRF�ZLWK�WKH�JURZLQJ�RI�
GDLO\�VWDSOH�IRRGV�VXFK�DV�WRPDWR¶V��SRWDWRHV��]XFFKLQL��FXFXPEHUV��DYRFDGR¶V��EDQDQD¶V�DQG�PDQ\�RWKHUV��

&RXSOHG�WR�WKH�HFRQRPLF�FRVWV�DUH�WKH�HQYLURQPHQWDO�DQG�KXPDQ�KHDOWK�FRVWV��

(QYLURQPHQWDO� GDPDJH� LQ� QDWLYH� DQG� SODQWDWLRQ� IRUHVWV� IURP� RXW� RI� FRQWURO� IXQJDO� GLVHDVHV� LV� DW� HSLGHPLF�
SURSRUWLRQV��(YHQ�RXU�UHFUHDWLRQDO�DUHDV�DUH�QRW�VDIH�IURP�IXQJDO�GLVHDVHV��*ROI�FRXUVHV��VSRUWLQJ�DUHQDV�DQG�HYHQ�
WKH�EDFN\DUG�ODZQV�DUH�DOO�VXVFHSWLEOH�WR�IXQJDO�GLVHDVHV��%LOOLRQV�RI�GROODUV¶�ZRUWK�RI�GDQJHURXV�FKHPLFDOV�DUH�
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VSUD\HG�DQQXDOO\�RQ�RXU�WXUIV�LQ�D�ORVLQJ�EDWWOH�ZLWK�WKHVH�GLVHDVHV��7KH�HQYLURQPHQWDO�IORZ�RQ�HIIHFWV�RI�WKHVH�
GDQJHURXV�FKHPLFDOV�DUH�ZLGH�UDQJLQJ�

7KH�KXPDQ�KHDOWK�FRVW�IURP�ERWK�WKH�SODQW�IXQJDO�GLVHDVHV�DQG�WKH�GDQJHURXV�IXQJLFLGH�FKHPLFDOV�XVHG�WR�FRQWURO�
WKHP�LV�DOVR� LQ�HSLGHPLF�SURSRUWLRQV�� ,W� LV�ZHOO�HVWDEOLVKHG� LQ�VFLHQWLILF� OLWHUDWXUH� WKDW�ERWK� WKH�PHWDEROLWHV�RI�
IXQJDO� GLVHDVHV� DQG� WKH� IXQJLFLGHV� XVHG� WR� FRQWURO� WKHP� DUH� UHVSRQVLEOH� IRU�PDQ\� KXPDQ� GLVHDVHV� LQFOXGLQJ�
FDQFHUV��OLYHU�DQG�NLGQH\�GLVHDVHV��UHVSLUDWRU\�GLVHDVHV�DQG�PDQ\�PDQ\ RWKHUV�

7KLV�LV�RXU�IURQW�OLQH�SURGXFW�WKDW�VKRZV�HQRUPRXV�DSSOLFDWLRQ�SRWHQWLDO�LQ�WKH�IRRG�JURZLQJ�LQGXVWU\��%XW��LW�LV�
QRW�OLPLWHG�WR�MXVW�IRRG�JURZLQJ�LQGXVWULHV�DV�LW�LV�MXVW�DV�HIIHFWLYH�LQ�IRUHVWU\��GRPHVWLF�ODZQV��JROI�FRXUVHV��VSRUWV�
ILHOGV�HWF�

3\WKLXP�IXQJDO�GLVHDVH�LQ�ODZQ�JUDVV�
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([WHQVLYH�GDPDJH�E\�3\WKLXP�IXQJDO�GLVHDVH�LQ�WXUI�
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7UHDWHG�WXUI�WR�WKH�OHIW�RI�WKH�WUHH��XQWUHDWHG WXUI�WR�WKH�ULJKW�RI�WKH�WUHH�VKRZLQJ�3\WKLXP�IXQJDO�GLVHDVH�
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2XU�VHFRQG�PDMRU�IRFXV�ZLOO�EH�RQ�WKH�LQWHQVLYH�DQLPDO�IDUPLQJ�VHFWRU��2XU�QHZO\�GHYHORSHG�SURGXFW�ZLOO�DOORZ�
IDUPHUV�WR�UHSODFH�WKH�XVH�RI�DQWLELRWLFV��ZLWK�D�QDWXUDO�PLQHUDO�SURGXFW��2XU�SURGXFW�KDV�WKH�VDPH�RU�EHWWHU�DQLPDO�
JURZWK�SHUIRUPDQFH��IDU�EHWWHU�RYHUDOO�DQLPDO�KHDOWK�DQG�DV�D�ERQXV�LW�PLQLPLVHV�RGRXUV IURP�WKH�DQLPDOV���
:H�ZLOO�DOVR�LPPHGLDWHO\�PDUNHW�RXU�PRVW�GHYHORSHG�SURGXFW�OLQHV�RI�DLU�TXDOLW\�DQG�RGRXU�FRQWURO�SURGXFWV��
KHDOWK�DQG�ZHOOQHVV��DQG�SHW�FDUH�



2SHQ�XQWLO� ����������

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

η�KĨ�hŶŝƚƐ dŽƚĂů�WƌŽĐĞĞĚƐ EĞƚ�WƌŽĐĞĞĚƐ�
dĂƌŐĞƚ�KĨĨĞƌŝŶŐ� ϰϬ ΨϭϬ͕ϬϬϬ Ψϵ͕ϬϬϬ

DĂǆŝŵƵŵ��ŵŽƵŶƚ ϰϮϴ ΨϭϬϳ͕ϬϬϬ Ψϵϲ͕ϯϬϬ

SJ����

.RRNDEXUUD�6XVWDLQDEOH�6ROXWLRQV��,QF
�����6��(DVWHUQ�$YHQXH

/DV�9HJDV��1HYDGD �����
������������

���������
)3���



2SHQ�XQWLO� ����������

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

η�KĨ�hŶŝƚƐ dŽƚĂů�WƌŽĐĞĞĚƐ EĞƚ�WƌŽĐĞĞĚƐ�
dĂƌŐĞƚ�KĨĨĞƌŝŶŐ� ϰϬ ΨϭϬ͕ϬϬϬ Ψϵ͕ϬϬϬ

DĂǆŝŵƵŵ��ŵŽƵŶƚ ϰϮϴ ΨϭϬϳ͕ϬϬϬ Ψϵϲ͕ϯϬϬ

SJ����

.RRNDEXUUD�6XVWDLQDEOH�6ROXWLRQV��,QF
�����6��(DVWHUQ�$YHQXH

/DV�9HJDV��1HYDGD �����
������������

���������
)3���

.RRNDEXUUD�6XVWDLQDEOH�6ROXWLRQV�

1HZ�SURGXFW�UDQJH�

.RRNDEXUUD�1DWXUDO�)XQJDO�'LVHDVH�&RQWURO�3URGXFW��SURSULHWDU\�QDPH�LV�FXUUHQWO\�EHLQJ�WUDGHPDUNHG��LV�D�
QDWXUDO��RUJDQLFDOO\�FHUWLILDEOH�SURGXFW�WKDW�FRQWUROV�PDQ\�IRUPV�RI�IXQJDO�GLVHDVH�LQ�SODQWV�

7KLV�LV�RXU�PRVW�H[FLWLQJ�DQG�ZLGH�UDQJLQJ�LQ�DSSOLFDWLRQ��GHYHORSPHQWV��

7KH�SUREOHPV�LQ�DJULFXOWXUH�DQG�WKH�UHFUHDWLRQDO�LQGXVWULHV�ZLWK�IXQJDO�GLVHDVHV�DUH�MXVW�LPPHQVH��:H�KDYH�D�
QDWXUDO�VROXWLRQ�WR�WKLV�KXJH�SUREOHP�WKDW�KDV�EHHQ�SURYHQ�LQ�ERWK�ODERUDWRU\�WHVWV�DQG�LQ�WKH�ILHOG�
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1RW�RQO\�LV�RXU�IXQJDO�FRQWURO�SURGXFW�KLJKO\�HIIHFWLYH��EXW�LW�LV�DOVR�YHU\�FRVW�HIIHFWLYH�WR�XVH��

7KLV�SURGXFW�LV�EDVHG�RQ�D�KLJKO\�HIIHFWLYH�DQG�XQLTXH�EOHQG�RI�OLTXLILHG�YHUPLFXOWXUH�FDVWLQJV��ZRUP�WHD���2QH�
RI�RXU�GLUHFWRUV�KDV�EHHQ�UDWHG�DV�RQH�RI�WKH�ZRUOG¶V�OHDGLQJ�YHUPLFXOWXUDOLVWV�ZLWK�RYHU����\HDUV�RI�KDQGV�RQ�
H[SHULHQFH�LQ�WKLV�LQGXVWU\��+H�KDV�EHHQ�UHVSRQVLEOH�IRU�GHYHORSLQJ�WKLV�SURGXFW�ZLWK�D�WHDP�RI�KLJKO\�H[SHULHQFHG�
DQG�TXDOLILHG�LQGLYLGXDOV�

7KLV�SURGXFW�KDV�HQRUPRXV�VFRSH�LQ�DSSOLFDWLRQ�DFURVV�D�EURDG�UDQJH�RI�ILHOGV�DQG�DFURVV�WKH�JOREH�
:H�DUH�YHU\�H[FLWHG�WR�EULQJ�WKLV�SURGXFW�WR�WKH�SXEOLF�GRPDLQ�DQG�DUH�YHU\�FRQILGHQW�WKDW�LW�ZLOO�UDSLGO\�EHFRPH�
D�JDPH�FKDQJHU�LQ�DOO�RI�LWV�DSSOLHG�ILHOGV�

.RRNDEXUUD�%OHQGHG�1DWXUDO�3RXOWU\��6ZLQH�DQG�$TXDFXOWXUH )HHG�6XSSOHPHQW LV�D�SURSULHWDU\ EOHQG�RI�
QDWXUDO�PLQHUDOV��LQFRUSRUDWLQJ�]HROLWH��XVHG�WR�PL[�ZLWK�IHHG�IRU�SRXOWU\��VZLQH�DQG�DTXDFXOWXUH��

7KLV�SURGXFW�LV�DQRWKHU�RI�RXU�PRUH�H[FLWLQJ�DQG�ZLGH�UDQJLQJ�LQ�DSSOLFDWLRQ��GHYHORSPHQWV�

,W�KDV�WKH�SRWHQWLDO�WR�UHSODFH�WKH�KDUPIXO��EXW�H[WUHPHO\�FRPPRQ��XVH�RI�DQWLELRWLFV�LQ�LQWHQVLYH�DQLPDO�UDLVLQJ�
IDFLOLWLHV��$QWLELRWLFV�DUH�XVHG�LQ�WKLV�LQGXVWU\�WR�VSHHG�XS�WKH�JURZWK�RI�WKH�DQLPDO��DQG�RXU�SURGXFW�KDV�EHHQ�
VFLHQWLILFDOO\� VKRZQ� WR� DFKLHYH� VLPLODU� JURZWK� UDWHV� ZLWKRXW� WKH� XVH� RI� WKHVH� DQWLELRWLFV�� ZKLOVW�PDLQWDLQLQJ�
HTXLYDOHQW�RU�EHWWHU�DQLPDO�KHDOWK��

7KH�PDMRU�SUREOHP�ZLWK�WKH�ZLGHVSUHDG�XVH�RI�DQWLELRWLFV�LQ�SURPRWLQJ�UDSLG�DQLPDO�JURZWK�LV�WKH�LQFUHDVLQJ�
UHVLVWDQFH�RI�SDWKRJHQLF�EDFWHULD�WR�DQWLELRWLFV�DQG�WKH�FUHDWLRQ�RI�VXSHUEXJV��7KLV�SUREOHP�WUDQVIHUV�WR�WKH�KXPDQ�
ZRUOG�DQG�LV�VHULRXVO\�UHQGHULQJ�DQWLELRWLFV�OHVV�DQG�OHVV�HIIHFWLYH�WR�WUHDW�FRPPRQ�KXPDQ�LQIHFWLRQV��2XU�SURGXFW�
ZLOO�VLJQLILFDQWO\�KHOS�LQ�VORZLQJ�RU�HYHQ�VWRSSLQJ�WKLV�SURJUHVVLYH�UHVLVWDQFH�DQG�FUHDWLRQ�RI�VXSHUEXJV�

8SRQ�LQJHVWLRQ�E\�WKH�DQLPDO��WKH�QDWXUDO�PLQHUDOV�LQ�RXU�SURSULHWDU\ EOHQG��DFWLYHO\�UHGXFH�WKH�RGRXU IRUPLQJ�
FKHPLFDOV�UHOHDVHG�IURP�WKH�GLJHVWLYH�SURFHVV��VXFK�DV�DPPRQLD��$PPRQLD�DQG�RWKHU�WR[LF�JDVHV�UHOHDVHG�GXULQJ�
WKH�GLJHVWLRQ�SURFHVV��VXSSUHVV�WKH�DQLPDO¶V�QDWXUDO�LPPXQH�V\VWHP��7KHUHIRUH��RXU�SURGXFW�KHOSV�WR�SUHYHQW�WKH�
VXSSUHVVLRQ�RI�WKH�DQLPDO¶V�QDWXUDO�LPPXQH�V\VWHP�UHQGHULQJ�WKH�DQLPDO�VWURQJHU�DQG�PRUH�DEOH�WR�FRSH�ZLWK�
SDWKRJHQV�WKDW�LW�HQFRXQWHUV�LQ�LWV�GDLO\�OLIH��

7KLV�SURGXFW�ZLOO�DOVR�UHGXFH� WKH�RGRXU IURP�WKH�DQLPDO¶V�ZDVWH�DQG�UHGXFHV� WKH�SURGXFWLRQ�RI�DFLGV�IRUPHG�
ZLWKLQ�WKH�DQLPDO¶V�HQFORVXUH��7KHVH�DFLGV�HDW�DZD\�DW�WKH�VWHHO�VWUXFWXUHV�HQFORVLQJ�WKH�DQLPDO¶V�DQG�DUH�D�KLJK�
H[SHQVH�WR�UHSODFH�IRU�WKH�IDUPHU�

7KH�IROORZLQJ�UDQJH�RI�SURGXFWV�DUH�RXU�³EUHDG�DQG�EXWWHU´�LQ�WKDW�WKH\�DUH�DOUHDG\�ZHOO�HVWDEOLVKHG�LQ�
WKH�PDUNHW�SODFH�

.RRNDEXUUD�*HQHUDO�3XUSRVH�2GRXU�5HPRYDO LV�D�QDWXUDO�PLQHUDO�EDVHG�SURGXFW��7KLV�QDWXUDO�PLQHUDO�KDV�D�
QHJDWLYH�LRQLF�FKDUJH�FRPELQHG�ZLWK�D�VSRQJH�OLNH�PROHFXODU�VWUXFWXUH�� WRJHWKHU��PDNLQJ�LW�D�KLJKO\�HIIHFWLYH�
RGRXU�UHPRYHU��7KLV�GU\�JUDQXODU�SURGXFW�LV�VSULQNOHG�RQ�D�VXUIDFH�IURP�ZKLFK�DQ�RGRXU�LV�HPDQDWLQJ��,W�WKHQ�
DWWUDFWV�DQG�DEVRUEV�WKH�RGRXU�PROHFXOHV�LQ�WKH�DLU�HQFDSVXODWLQJ�WKHP�ZLWKLQ�LWV�SRURXV�VWUXFWXUH��7KH�JUDQXOHV�
FDQ�WKHQ�EH�VZHSW�XS�RU�YDFXXPHG�DIWHU����KRXUV��

7KLV�SURGXFW�ZRUNV�RQ�WKH�YDVW�PDMRULW\�RI�RGRXUV�LQFOXGLQJ�FLJDUHWWH�VPRNH��SHW�XULQH��GDPS�DQG�PRXOG��7KLV�
SURGXFW� DOVR� DEVRUEV�PRLVWXUH� DQG� FDQ� VLJQLILFDQWO\� UHGXFH� WKH� FKDQFHV� RI�PRXOG� DQG�PLOGHZ�GDPDJH��7KLV�
SURGXFW�LV�QRW�VFHQWHG�DQG�UHOLHV�RQ�WKH�UHPRYDO�RI�WKH�RGRXU�DW�WKH�VRXUFH�UDWKHU�WKH�PRUH�FRPPRQ�DSSURDFK�RI�
WU\LQJ�WR�FRYHU�XS�WKH�RGRXUV�ZLWK�D�IUDJUDQFH��7KH�SURGXFW�LV�VROG�LQ�YDULDEOH�VL]HG�SDFNDJLQJ��
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7KH�PRVW�FRPPRQ�SDFN�VL]H�ZLOO�EH�WKH����RXQFH�SDFNDJH�ZKLFK�UHWDLOV�IRU���������7KH�PDLQ�FRPSHWLWLRQ�LV�
IURP�SULYDWHO\�KHOG�FRPSDQLHV�ZKR�UHSRUW�WKDW�WKH�RYHUDOO�RGRXU�FRQWURO�PDUNHW�LV�HVWLPDWHG�WR�EH���������PLOOLRQ�
ZRUOGZLGH��1DWXUDO�2GRXU�UHPRYDO�KDV�D�����PLOOLRQ�D�\HDU�VDOHV�PDUNHW�LQ�WKH�86$��.66�LV�LQLWLDOO\�WDUJHWLQJ�
����RI�WKH�86$�QDWXUDO�RGRXU�PDUNHW�

.RRNDEXUUD�6NXQN�2GRXU�5HPRYDO LV�D�QDWXUDO�PLQHUDO�EDVHG�SURGXFW��7KLV�SURGXFW�UHPRYHV�WKH�VPHOO�IURP�
\RXU�SHW��\RXU�VNLQ�DQG�FORWKLQJ�DIWHU�EHLQJ�VSUD\HG�E\�D�VNXQN��7KLV�SURGXFW�LV�YHU\�HIIHFWLYH�IRU�SHWV�ZKHWKHU�
LW� LV� WKH�VSUD\�IURP�D�VNXQN�VPHOO� WR�D�ZHW�GRJ�VPHOO�� �7KH�SURGXFW�ZRUNV�LQ�WKH�VDPH�PDQQHU�DV�WKH�JHQHUDO�
SXUSRVH�SURGXFW��7KLV�LV�D�QDWXUDO�SURGXFW�WKDW�LV�HYHQ�VDIH�LI�WKH�SHW�LQJHVWV�LW��7KLV�SURGXFW�LV�QRW�VFHQWHG�DQG�
UHOLHV�RQ�WKH�UHPRYDO�RI�WKH�RGRXU�DW�WKH�VRXUFH�UDWKHU�WKH�PRUH�FRPPRQ�DSSURDFK�RI�WU\LQJ�WR�FRYHU�XS�WKH�RGRXUV�
ZLWK�D�IUDJUDQFH��

.RRNDEXUUD�8ULQH�2GRXU�&RQWURO LV�D�QDWXUDO�PLQHUDO�EDVHG�SURGXFW��7KH�SURGXFW�LV�JUHDW�IRU�UHPRYDO�RI�XULQH�
WKDW�KDV�EHHQ�VRDNHG�LQWR�FDUSHWV��FDU�VHDWV�RU�FORWKLQJ��7KH�XULQH�VPHOO�LV�DEVRUEHG�E\�WKH�JUDQXOHV�RI�WKH�SURGXFW�
DQG�FDQ�WKHQ�EH�HDVLO\�FOHDQHG�XS�ZLWK�D�EURRP��EUXVK�RU�YDFXXP��7KH�SURGXFW�LV YHU\�HIIHFWLYH�IRU�SHW�XULQH�
VPHOOV�DQG�LV�IUHTXHQWO\�XVHG�E\�ODQGORUGV�RQ�WHQDQWHG�SURSHUWLHV�DV�SDUW�RI�WKHLU�URXWLQH�FOHDQ�XS�EHWZHHQ�WHQDQWV��
7KLV�SURGXFW�LV�QRW�VFHQWHG�DQG�UHOLHV�RQ�WKH�UHPRYDO�RI�WKH�RGRXU�DW�WKH�VRXUFH�UDWKHU�WKH�PRUH�FRPPRQ�DSSURDFK�
RI�WU\LQJ�WR�FRYHU�XS�WKH�RGRXUV�ZLWK�D�IUDJUDQFH���7KLV�SURGXFW�ZLOO�DOVR�EH�DYDLODEOH�QRW�RQO\�LQ�YDULDEOH�VL]HV�
DV�WKH�RWKHUV��EXW�ZLOO�EH�LQ�D�VHOHFWHG�IHZ�VFHQWV�ZKLFK�ZLOO�FRPSOHPHQW�LWV�XVDJH�

.RRNDEXUUD�6SRUW�7RWH�%DJ�SDGV DUH�D�QDWXUDO�PLQHUDO�SURGXFW�VHDOHG�LQWR�SHUIRUDWHG�ELRGHJUDGDEOH�SDGV�ZLWK�
D�VHOI�DGKHVLYH�EDFNLQJ��7KHVH�SDFNHWV�DUH�VHDOHG�XQWLO�RSHQHG�E\�WKH�FRQVXPHU�DQG�DUH�WKHQ�VWXFN�RQ�WKH�LQVLGH�
RI�VSRUWV�EDJV�WR�UHPRYH�WKH�VPHOO�IURP�VZHDW\��GDPS�VSRUWLQJ�JHDU��7KH�RGRXU�SDFNV�DUH VXLWDEOH�WR�EH�SODFHG�
LQWR� WKH� WRWH�EDJV� IRU� VHYHUDO� GD\V� WR� UHPRYH� WKH�RGRXUV�� DIWHU�ZKLFK� WLPH� WKH\�FDQ�EH� VDIHO\�GLVSRVHG��7KLV�
SURGXFW�LV�QRW�VFHQWHG�DQG�UHOLHV�RQ�WKH�UHPRYDO�RI�WKH�RGRXU�DW�WKH�VRXUFH�UDWKHU�WKH�PRUH�FRPPRQ�DSSURDFK�RI�
WU\LQJ�WR�FRYHU�XS�WKH�RGRXUV�ZLWK�D�IUDJUDQFH�

.RRNDEXUUD�7UDVK�&DQ�$SSOLFDWRU LV�D�QDWXUDO�EDVHG�PLQHUDO�SURGXFW�ZLWKLQ�D�SHUIRUDWHG�VHDOHG�SDG�VLPLODU�WR�
WKH�WRWH�EDJ�SDGV��7KHVH�SDGV�DUH�PDGH�LQ�VHYHUDO�VL]HV�IRU�GLDSHU�WUDVK�FDQV��VFKRRO�DQG�RIILFH�WUDVK�FDQV��DQG�
UHVLGHQWLDO�WUDVK�FDQV��7KH�VL]HV�RI�WKHVH�SDGV�YDU\�LQ�VL]H�DQG�JUDQXOH�GHQVLW\�WR�VXLWH�WKH�YDULHG�DSSOLFDWLRQV��
7KHVH�SDGV�FDQ�EH�XVHG�LQ�D�YDULHW\�RI�DSSOLFDWLRQV��QRW�OLPLWHG�WR�MXVW�WUDVK�FDQV��LQFOXGLQJ�KRVSLWDO�ZDVWH�ELQV��
UHVWDXUDQW�ZDVWH�ELQV��VHDIRRG�SURFHVVLQJ�IDFLOLWLHV�DQG�DQ\�LQGXVWU\�WKDW�GHDOV�LQ�KLJKO\�RGRURXV�PDWHULDOV�HWF��

.RRNDEXUUD�)RRW�3RZGHU LV�D�QDWXUDO�PLQHUDO�PL[WXUH�SURGXFW�GHVLJQHG�WR�JHQWO\�H[IROLDWH�WKH�VNLQ�RQ�WKH�IHHW��
ZKLOVW�VLPXOWDQHRXVO\�UHPRYLQJ�WKH�IRRW�RGRXU��7KH�FRQVXPHU�ZLOO�DSSO\�WKLV�SURGXFW�DV�D�SDVWH��PDVVDJLQJ�LW�
LQWR�WKH�VNLQ�RI�WKH�IHHW��7KH�JUDQXODU�WH[WXUH�RI�WKH�SURGXFW�H[IROLDWHV�WKH�VNLQ�DQG�VLPXOWDQHRXVO\�UHPRYHV�WKH�
RGRXU�ZKLOVW�QHXWUDOLVLQJ�WKH�EDFWHULD�WKDW�FDXVH�WKH�RGRXU�LQ�WKH�ILUVW�SODFH��7KH�JUDQXOHV�DUH�QHJDWLYHO\�FKDUJHG�
LRQV�DOORZLQJ�HQFDSVXODWLRQ�RI�SRVLWLYH�FKDUJHG�RGRXUV�DOORZLQJ�IRU�WKH�HIIHFWLYH�DQG�FRPSOHWH�UHPRYDO�RI�WKH�
IRRW�RGRXU�

.RRNDEXUUD�1DWXUDO�)DFLDOV DUH�PDGH�ZLWK�D�EOHQG�RI�QDWXUDO�PLQHUDOV�DQG�SDFNDJHG�LQ�VLQJOH�XVH�SDFNHWV��
7KHVH�SURGXFWV�DUH�D�GU\�QDWXUDO�PL[WXUH�RI�PLQHUDOV�DQG�RLOV��7KH�SDFNHWV�DUH�GU\�SDFNHG�WR�LQFUHDVH�WKH�ORQJHYLW\�
IRU�VKHOI�OLIH�IRU�UHWDLOHUV��7KH�EOHQG�DOVR�ZRUNV�IRU�UHPRYDO�RI�EODFN�KHDGV�DQG�IRU�WKH�GU\LQJ�RI�RLO\�VNLQ��7KLV�
KHOSV�ZLWK�KDYLQJ�FOHDQHU�PRUH�UDGLDQW�VNLQ�DQG�JUHDWO\�DVVLVWV�ZLWK�DFQH�LVVXHV�

.RRNDEXUUD�%RG\�6FUXE LV�D�QDWXUDO�PLQHUDO�PL[WXUH�IRU�WKH�KHDOWK�DQG�ZHOOQHVV�LQGXVWU\��7KH�EOHQG�ZLOO�FRQVLVW�
RI�DOO�QDWXUDO�PLQHUDOV�WR�EH�PL[HG�ZLWK�DQ�DTXHRXV�VROXWLRQ�WR�PDNH�LQWR�D�PXG�OLNH�DSSOLFDWLRQ��7KH�SURGXFW�
ZLOO�UHPRYH�GHDG�VNLQ��RSHQ�SRUHV��DQG�UHPRYH�WKH�GLUW�DQG�RLOV�WUDSSHG�LQ�WKH�SRUHV�RI�WKH�VNLQ�DQG�KHOS�ZLWK�
GHWR[LI\LQJ�RI�FKHPLFDOV�LQ�WKH�ERG\��+HOSV�EULQJ�WKH�ERG\�WR�D�PRUH�QHXWUDO�S+�OHYHO�DQG�H[IROLDWHV�WKH�VNLQ�
DIWHU�DSSOLFDWLRQ�
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.RRNDEXUUD�2[\JHQ�)LOWUDWLRQ�8QLWV ZLOO�XVH�RXU�QDWXUDO�PLQHUDO�SDGV�IRU�WKH�UHPRYDO�RI�QLWURJHQ�IURP�WKH�
FRPSUHVVHG�DLU� IRU� LQ�KRPH�R[\JHQ�XQLWV�DQG�DLU�FUHZ�SHUVRQQHO�GXULQJ�KLJK�DOWLWXGH�IOLJKWV��7KLV� LV�D�QHZO\�
HPHUJLQJ�DQG�UDSLGO\�JURZLQJ PDUNHW�VHFWRU��:LWK�WKH�LQFUHDVLQJ�QXPEHU�RI�EDE\�ERRPHUV�JHWWLQJ�WR�DQ�DJH�DQG�
VWDWH�RI�KHDOWK�ZKHUH�WKH�XVH�RI�KRPH�R[\JHQ�XQLWV�LV�EHFRPLQJ�PRUH�DQG�PRUH�FRPPRQ�SODFH��WKH�GHPDQG�RQ�
WKLV�SURGXFW�ZLOO�EHFRPH�VLJQLILFDQWO\�KLJKHU�

7KHVH�ZLOO�YDU\�QRW�DV PXFK�RQ�VL]H�DV�GHSHQGLQJ�XSRQ�PDQXIDFWXUHU��7KH�R[\JHQ�XQLWV�YDU\�LQ�SULFLQJ�IURP�
�������������:H�ZLOO�XVH�D�PLGGOH�RI�SULFLQJ�DV�DYHUDJH�IRU�WKHVH�XQLWV��7KH�SURFHVV�IRU�WKHVH�XQLWV�ZLOO�QRW�EH�
GLUHFWO\�DLPHG�IRU�RXU�PDUNHWLQJ�DW�UHWDLO�DV�PXFK�DV�ZH�ZLOO�JR�WR�WKH�PDQXIDFWXUHUV�GLUHFWO\�DQG�UHSODFHPHQW�
SDUW�FDUULHUV�

.RRNDEXUUD�/DXQGU\�'HWHUJHQW LV� D� QDWXUDO� EOHQG� RI�PLQHUDOV� ZLWK� QR� FKHPLFDOV� DGGHG� IRU� FOHDQLQJ� DQG�
GHRGRULVLQJ�RI�KRXVHKROG�ODXQGU\��7KLV�LV�D�QDWXUDO�DSSURDFK�WR�KRXVHKROG�SURGXFWV�ZKHUH�DUWLILFLDO�IUDJUDQFHV�
DUH�QRW�DGGHG�WR�WKH�GHWHUJHQW��DOORZLQJ�LW� WR�EH�XVHG�ZLWK�SHRSOH�ZKR�DUH�K\SHU�DOOHUJHQLF�WR�IUDJUDQFHV�DQG�
FKHPLFDOV��7KLV�SURGXFW� LV� QRW� VFHQWHG� DQG� UHOLHV�RQ� WKH� UHPRYDO�RI� WKH�RGRXU� DW� WKH� VRXUFH� UDWKHU� WKH�PRUH�
FRPPRQ�DSSURDFK�RI�WU\LQJ�WR�FRYHU�XS�WKH�RGRXUV�ZLWK�D�IUDJUDQFH�

+DYLQJ�WKH�DELOLW\�WR�XVH�D�QDWXUDO�VRXUFH�IRU�ODXQGU\�QHHGV�UHPRYHV�PDQ\�FKHPLFDOV�JRLQJ�LQWR�WKH�ZDWHU�WDEOHV��
7KH�GLVFKDUJHG�ZDWHU�ZRXOG�KDYH�OHVV�FKHPLFDOV�JRLQJ�IURP�WKH�ODXQGU\�ZKLFK�ZRXOG�KDUP�RXU�ZDWHUZD\V�DQG�
ZLOGOLIH�GHSHQGDQW�RQ�WKH�ZDWHUZD\V��7KLV�LV�DQ�H[FHOOHQW�FKRLFH�IRU�GRLQJ�\RXU�SDUW�IRU�WKH�HQYLURQPHQW�DQG�
ZLOGOLIH��7KH�SURGXFW�H[FHHGHG�RXU�H[SHFWDWLRQV�IRU�TXDOLW\�DQG�VDWLVIDFWLRQ�DQG�HFR�IULHQGO\��

.RRNDEXUUD�.LWW\�/LWWHU PDGH�IURP�RXU�QDWXUDO�PLQHUDO�EOHQG�DOORZV�IRU�RGRU�UHPRYDO�ZLWK�WKH�DGGHG�SURSHUW\�
WKDW� LW� LV�DQWL�FOXPSLQJ��7KH�XULQH�DQG�VPHOO�LV�HQFDSVXODWHG�LQ�WKH�PLQHUDO�EOHQG�DQG�LW�QDWXUDOO\�NHHSV�IURP�
FOXPSLQJ��PDNLQJ�RXU�V\VWHP�HDVLHU�IRU�WKH�SHW�RZQHU�WR�PDLQWDLQ��:KLOVW�DW�WKH�VDPH�WLPH�LW�LV�IRUJLYLQJ�RQ�WKH�
IRUJHWIXO�RZQHUV�ZKR�QHJOHFW�WKH�UHJXODU�PDLQWHQDQFH�RI�WKHLU�SHW¶V�LQGRRU�OLWWHU�WUD\V�

7KH�SURGXFW�LV�D�TXDOLW\�HFR�IULHQGO\�LWHP�ZKLFK�LV�QRW�RQO\�D�SOHDVXUH�WR�XVH�EXW�HFRIULHQGO\��,W�NHHSV�WKH�RGRXUV�
IURP�WKH OLWWHU�ER[�HQFDSVXODWHG�DQG�QRW�D�QXLVDQFH�WR�WKH�SHW�RZQHU��7KH�SURGXFW�KDV�WKH�FOXPSLQJ�DVSHFW�LQ�
ZKLFK�HQDEOHV�VFRRSLQJ�RXW�WKH�XVHG�SURGXFW�DQG�DGG�OLWWOH�DW�D�WLPH�IRU�FRQVHUYDWLRQ�DQG�FOHDQOLQHVV�WR�WKH�SHW�
2XU�FRPSDQ\�SURGXFHV�RQO\�WZR�VL]HV�RI�WKLV�LWHP�DV�LW�LV�GHHPHG�QHFHVVDU\�WR�RQO\�SURGXFH�WKHP�IRU�WKH�UHWDLO�
PDUNHWV��7KHVH�DUH�WKH�PRVW�FRPPRQ�VL]HV�IRU�WKH�PDUNHW��WKH��/E�EDJ�DQG�WKH���/E�%DJ��

'HYHORSPHQWDO�6WDJH�3URGXFWV�LQ�5HVHDUFK

.RRNDEXUUD�%ORRG�DQG�7UDXPD�LV�LQ�WKH�GHYHORSPHQW�VWDJH��7KLV�SURGXFW�LV�IRU�XVDJH�LQ�WKH�WDFWLFDO�PLOLWDU\�
RSHUDWLRQV��ILUVW�DLG�NLWV��HPHUJHQF\�XQLWV��DQG�IRU�VDIHW\�HPHUJHQF\�NLWV��7KHVH�DUH�KHUPHWLFDOO\�VHDOHG�LQ�GU\�
SDFNV�IRU�H[WHQGHG�VKHOI� OLIH��PDNLQJ� WKHP�LGHDO� WR�NHHS� LQ� ORQJ� WHUP�HPHUJHQF\�NLWV��7KHVH�SDFNV�ZRUN� IRU�
DFFLGHQW�YLFWLPV�E\�DVVLVWLQJ�LQ�WKH�FORWWLQJ�RI�EORRG�WR�VWRS�EOHHGLQJ��7KHVH�XQLWV�DUH�QRW�FRPSOHWHG�DV�RI�\HW�VR�
D�SULFH�VWUXFWXUH�KDV�QRW�EHHQ�GHYLVHG�IRU�WKHP��7KHVH�ZLOO�EH�UHDG\�IRU�PDUNHW�ZLWKLQ�LQ�WKH�QH[W����GD\V�IURP�
WKH�ODXQFK�RI�WKH�SXEOLF�FRPSDQ\�EULQJLQJ�LQ�FDSLWDO��

7KHVH�XQLWV�UHWDLO�LQ�YDULDEOH�VL]HV�DQG�UDQJHV�DW�������� ������

7DUJHW�0DUNHWV

.RRNDEXUUD�6XVWDLQDEOH�6ROXWLRQV��.66��KDV�D�WZR�IROG�DSSURDFK�WR�PDUNHWLQJ�LWV�SURGXFWV�
)RU� LWV� WZR� SUHPLHU� SURGXFWV�� QDPHO\� WKH� IXQJDO� FRQWURO� DQG� DQLPDO� KHDOWK� SURGXFWV��.66�ZLOO� IRFXV� RQ� WKH�
DJULFXOWXUDO�DQG�VSRUWV�YHQXH�VHFWRUV�LQLWLDOO\�ZLWK�D�UHWDLO�FRPSRQHQW�IRU�GRPHVWLF�ODZQV��LI�GHHPHG�IHDVLEOH��
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:H�XQGHUVWDQG�IURP�H[SHULHQFH�WKDW�WKH�DJULFXOWXUDO�DQG�VSRUWV�YHQXH�VHFWRUV�DUH�YHU\�WUDGLWLRQDO�LQ�WKHLU�DFWLYLWLHV�
DQG�VRPHZKDW�UHVLVWDQW�WR�FKDQJH��7KHUHIRUH��ZH�ZLOO�EH�ODXQFKLQJ�D�PDMRU�HGXFDWLRQDO�FDPSDLJQ�KLJKOLJKWLQJ�
WKH�EHQHILWV�RI�RXU�SURGXFWV�IRU�D�IXOO�WZHOYH�PRQWKV�

:H�DUH�SODQQLQJ�DQ�LQLWLDO�WZHOYH�PRQWK�HGXFDWLRQ�FDPSDLJQ�IRU�WKH�DJULFXOWXUDO�DQG�VSRUWV�YHQXH�VHFWRUV��:H�
ZLOO�EH�DVVHPEOLQJ�D� WHDP�RI�PDUNHWHUV�ZKR�ZLOO�EH�DWWHQGLQJ� WUDGH�VKRZV�DQG�DJULFXOWXUDO�DQG�VSRUWV�YHQXH�
VSHFLILF�HYHQWV��7KHVH�ZLOO�EH�FRXSOHG�ZLWK�IUHH�GHPRQVWUDWLRQV�RQ�IDUPV�DQG�RQ�VSRUWV YHQXHV�
$IWHU�DQ�H[WHQVLYH�KDQGV�RQ�PDUNHWLQJ�DQG�HGXFDWLRQDO�FDPSDLJQ��ZH�SODQ�WR�WDUJHW�WKH�IDUPLQJ�RUJDQLVDWLRQV�
DQG� VSRUWV� YHQXHV� ZLWK� WKH� ODUJHVW� SUREOHPV� FDXVHG� E\� IXQJDO� GLVHDVHV�� 7KLV� ZLOO� EH� KLJKO\� VSHFLILF� WDUJHW�
PDUNHWLQJ�

:H�GR�QRW�DQWLFLSDWH DQ\�VLJQLILFDQW�VDOHV�YROXPH�IURP�RXU�WZR�SUHPLHU�SURGXFWV�IRU�DW�OHDVW����PRQWKV�
.66�ZLOO�DOVR�LQLWLDOO\�WDUJHW�WKH�UHWDLO�PDUNHW�ZLWK�RXU�RGRU�FRQWURO�UDQJH�RI�SURGXFWV��2XU�LQLWLDO�SODQ�LV�WR�IRFXV�
RQ�WKH�ODUJHU�ER[�VWRUHV�WR�FDUU\�RXU�SURGXFW�OLQHV��VWDUWLQJ�ZLWK�WKH�RGRXU�UHPRYDO�OLQHV��7KH�WDUJHW�ZLOO�EH�WKH�
DYHUDJH�KRXVHKROG�RZQHU�DV�DQ�HYHU\GD\�KRXVHKROG�SURGXFW��

:H�SODQ�WR�WDUJHW�WKH�KRXVHKROG�PDUNHWV�LQFOXGLQJ�WKH�ODQGORUG�DQG�UHPRGHOOLQJ�VHFWRUV�DQG JDLQ�D�VWURQJ�PDUNHW�
VKDUH�IURP�WKH�UHDO�HVWDWH�LQYHVWRUV��7KH�DELOLW\�RI�WKH�SURGXFW�WR�GHDO�ZLWK�GDPS��PRXOG��PLOGHZ��SHW�XULQH��SDLQW��
VPRNH�� DQG� DLUERUQH�SROOXWDQWV� DOORZV� IRU� D�ZLGH� DUUD\�RI�SRWHQWLDO� FXVWRPHUV��:H�ZLOO� DOVR� WDUJHW� WKH�GR� LW�
\RXUVHOI�KDQG\PDQ��DQG�KDUGZDUH�GHSDUWPHQW�VWRUHV��

6LPXOWDQHRXVO\�� DV�ZH� ODXQFK� RXU� RGRXU� FRQWURO� UDQJH� RI� SURGXFWV��ZH�ZLOO� DOVR� EH� SXUVXLQJ� WKH� KHDOWK� DQG�
ZHOOQHVV�FRQWDFWV�ZH�DOUHDG\�KDYH�LQ�RXU�GDWDEDVH��2QH�RI�RXU�IRXQGHUV�KDV�D�GDWDEDVH�RI��������FOLHQWV�ZKR�
KDYH�SUHYLRXVO\�ZRUNHG�ZLWK�KLP�LQ�WKH�KHDOWK�DQG�ZHOOQHVV�LQGXVWU\��7KHVH�SUHYLRXV�FOLHQWV�ZLOO�EH�FDOOHG�XSRQ�
IRU�DQ�LQLWLDO�ODXQFK�RI�RXU�SURGXFW�OLQH�ZKLFK�KDV�WKH�SRWHQWLDO�RI�PRUH�WKDQ������VSDV�LQ����FRXQWULHV��

.66�SODQV�WR�XWLOL]H�LWV�H[SHULHQFH�DQG�NQRZOHGJH�WKURXJK�FRQWDFWV�WKH\�KDYH�DWWDLQHG�WKURXJKRXW�WKHLU�SUHYLRXV�
ZRUN�H[SHULHQFH�WR�H[SDQG�RXU�QHWZRUN��2XU�PDMRU�WKHPH�DQG�WKUXVW�LQWR�WKHVH�UHWDLO�RXWOHWV�ZLOO�EH�EDVHG�RQ�WKH�
FRQVXPHUV�UDSLGO\�JURZLQJ�DZDUHQHVV�RI�HFR�IULHQGO\�DQG�HQYLURQPHQWDOO\�VXVWDLQDEOH�SXUFKDVLQJ�GHFLVLRQV�

.66�ZLOO�XWLOL]H�WKH�1DWLRQDO�GDWD�EDQN�RI�LQGHSHQGHQW�VDOHV�UHSUHVHQWDWLYHV�WR�ODXQFK�WKH�EXVLQHVV�WR�EXVLQHVV�
FDPSDLJQ�IRU�IXUWKHU�PDUNHW�SHQHWUDWLRQ��8VLQJ�LQGHSHQGHQW�VDOHV�UHSV�ZLOO�FRYHU�ODUJHU�DUHDV�ZLWK�OHVV�FDSLWDO�
DQG�H[SHQVHV�QHHGHG�WR�ODXQFK��5HGXFLQJ�RYHUKHDG��H[SHQVHV�DQG�ZDJHV��ZLOO�DOORZ�IRU�IDVWHU�H[SRVXUH�WR�WKH�
PDUNHWV�DQG�DOORZ�WKH�VPDOOHU�ILUPV�WR�VHOO�RXU�SURGXFW�OLQHV��2XU�FRVWLQJ�PRGHO�DOORZV�IRU�D�SHUFHQWDJH�RI�VDOHV�
WR�EH�DSSOLHG�WR�WKLV�VDOHV�UHSUHVHQWDWLYH�DYHQXH�

$Q�HTXDOO\�LPSRUWDQW�SDUW�RI�RXU�PDUNHWLQJ�FDPSDLJQ�ZLOO�EH�RQOLQH�GLJLWDO�VDOHV��.66�ZLOO�EH�ODXQFKLQJ�D�ZHEVLWH�
ZLWK�D�FRPSUHKHQVLYH�VRFLDO�PHGLD�PDUNHWLQJ�SURJUDP�IRU�RQOLQH�VDOHV��:H�ZLOO�EH�XVLQJ�RXU�H[LVWLQJ�DQG�SURYHQ�
GLJLWDO�PDUNHWLQJ�H[SHUWV��:KLWHFURZ�'LJLWDO�0DUNHWLQJ��

7KH�VDOHV�IURP�WKH�ZHEVLWH�ZLOO�DOVR�KDYH�DQ�DIILOLDWH�SURJUDP��7KLV�PHDQV�WKDW�ZH�FDQ�H[SDQG�RXU�VDOHV�WHDP�
EDVH�DQG�RXU�RQOLQH�SUHVHQFH�WKURXJK�WKH�UDSLGO\�JURZLQJ�PHGLXPV�RI�RQOLQH�GLJLWDO�SURJUDPV�VXFK�DV�*XPWUHH��
*XPURDG��(ED\�HWF���7KLV�ZRXOG�DOORZ�IRU�³ZRUN�IURP�KRPH´�VDOHV�IRUFHV�WR�EH�FUHDWHG��IXQGUDLVLQJ�FDPSDLJQV��
DIILOLDWH�SURJUDPV��FDWDORJXH�VDOHV��HWF��DOO�EHLQJ�LQGHSHQGHQW�VDOHVSHUVRQV�IRU�DOO�RI�RXU�SURGXFW�OLQHV��7KLV��ZH�
EHOLHYH��LV�D�PRUH�VXVWDLQDEOH�EXVLQHVV�PRGHO�LQ�WKH�ORQJ WHUP�

:H�DOVR�SODQ�WR�VWDUW�DQ�$PD]RQ�DIILOLDWH�SURJUDP�LQ�DOO�WKH�FRXQWULHV�WKDW�$PD]RQ�FXUUHQWO\�RSHUDWH�LQ��$PD]RQ�
DUH�LQ�WKH�PLGVW�RI�D�ZRUOGZLGH�H[SDQVLRQ�SURJUDP�GHVLJQHG�WR�WDNH�RQ�ORFDO�UHWDLOLQJ�PRQRSROLHV��%\�MRLQLQJ�
ZLWK�$PD]RQ�LQ�WKHLU�JRDO�WR�EHFRPH�WKH�ZRUOG¶V�ODUJHVW�UHWDLOHU��ZH�ZLOO�EH�RSHQLQJ�XS�RSSRUWXQLWLHV�IRU�RXU�
FRPSDQ\�WKDW�ZRXOG�QRW�SUHYLRXVO\�EH�DYDLODEOH��



2SHQ�XQWLO� ����������

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

η�KĨ�hŶŝƚƐ dŽƚĂů�WƌŽĐĞĞĚƐ EĞƚ�WƌŽĐĞĞĚƐ�
dĂƌŐĞƚ�KĨĨĞƌŝŶŐ� ϰϬ ΨϭϬ͕ϬϬϬ Ψϵ͕ϬϬϬ

DĂǆŝŵƵŵ��ŵŽƵŶƚ ϰϮϴ ΨϭϬϳ͕ϬϬϬ Ψϵϲ͕ϯϬϬ

SJ����

.RRNDEXUUD�6XVWDLQDEOH�6ROXWLRQV��,QF
�����6��(DVWHUQ�$YHQXH

/DV�9HJDV��1HYDGD �����
������������

���������
)3���

7KH� DGYDQWDJHV� RI� DIILOLDWLQJ�ZLWK� $PD]RQ� DUH�PXOWL�IDFHWHG��:H� FDQ� WDUJHW� RXU� UHWDLO� PDUNHW� VHFWRU� GLUHFW��
ZLWKRXW� WKH�QHHG IRU�D�KLJK�FRVW� LQWHUPHGLDU\� VXFK�DV�D� WUDGLWLRQDO� UHWDLO�VWRUH��$PD]RQ�SURYLGH�GRRU� WR�GRRU�
VKLSPHQW� VHUYLFHV�HQDEOLQJ�GLUHFW�DFFHVV� WR� WKH� ILQDO�FXVWRPHU��7KH�HIILFLHQF\�JDLQV� LQ� IUHLJKW� ORJLVWLFV��EXON�
ZDUHKRXVH� VKLSPHQW� YHUVXV� LQGLYLGXDO� SDUFHO� VKLSPHQWV�� LV� LPPHQVH�� $JDLQ�� ZH� EHOLHYH� WKLV� WR� EH� D� PRUH�
VXVWDLQDEOH�EXVLQHVV�PRGHO�

3ULFLQJ�6WUDWHJ\
.RRNDEXUUD�6XVWDLQDEOH�6ROXWLRQV�,QF��KDV�D�FRVWLQJ�PRGHO�ZKHUH�SULFLQJ�LV�VHW�WR�NHHS�RXU�SURILW�PDUJLQV�LQ�WKH�
VXLWDEOH�UDQJH�IRU�JURZWK��H[SDQVLRQ��DQG�GHYHORSPHQW�RI�QHZ�SURGXFWV�DQG�WHFKQRORJLHV�DQG�WR�DWWDLQ�ORQJ�WHUP�
VXVWDLQDEOH�JURZWK��VWUHQJWK�DQG�YDOXH�IRU�RXU�VKDUHKROGHUV��

:H�GR�QRW�SULFH�WR�PDWFK�RXU�FRPSHWLWRUV�DQG�WKHUHIRUH�GHWHULRUDWH�WR�WKH�OHYHO�RI�D�FRPPRGLW\�WUDGHG�SURGXFW��
:H�VHW�RXU�SULFLQJ�EDVHG�RQ�RXU�EHOLHIV�DQG�YDOXH�V\VWHPV�RI�VXVWDLQDELOLW\�IRU�WKH�SODQHW�DQG�WKH�SHRSOH��:H�
VWURQJO\�EHOLHYH�WKDW�RXU�VXFFHVV�ZLOO�VWHP�IURP�RXU�FRPPLWPHQW�WR�RXU�IXQGDPHQWDO�EHOLHIV�DQG�QRW�IURP�SULFLQJ�
FRPSHWLWLRQ�OHDGLQJ�WR�HURVLRQ�RI�RXU�EHOLHIV�DQG XQVXVWDLQDEOH�EXVLQHVV�SUDFWLFHV

$GYHUWLVLQJ
.RRNDEXUUD�6XVWDLQDEOH�6ROXWLRQV�,QF��ZLOO�IRFXV�RQ�WKH�PDUNHWV�ZH�DOUHDG\�KDYH�LPPHGLDWH�DFFHVV�WR��7KHVH�
ZLOO�LQFOXGH�D�GDWDEDVH�RI��������FOLHQWV�LQ�WKH�+HDOWK�DQG�:HOOQHVV�VHFWRU��ODUJHU�KDUGZDUH�DQG�ER[�VWRUH�FKDLQV�
WKURXJK� EXVLQHVV� RQ� EXVLQHVV� LQGHSHQGHQW� VDOHV� UHSUHVHQWDWLYHV�� RQOLQH� GLJLWDO� SUHVHQFH� DQG� DV� DQ� $PD]RQ�
DIILOLDWH�SDUWQHU��

.66� ZLOO� DSSURDFK� LQGHSHQGHQW� VDOHV� UHSUHVHQWDWLYH� EURNHUDJH� ILUPV� WR� FDUU\� RXU� SURGXFW� OLQHV� ZLWKLQ� WKHLU�
H[LVWLQJ�SURGXFW�UDQJHV��7KHLU�DSSURDFK�WR�EXVLQHVV�WR�EXVLQHVV�VDOHV�SURJUDPV�ZLOO�DOORZ�IRU�PRUH�HIIHFWLYH�DQG�
HIILFLHQW�PHUFKDQGLVLQJ�HIIRUWV�ZLWKLQ�WKH�ODUJH�UHWDLO�FKDLQ�VWRUHV��7KLV�ZRXOG�HQDEOH�RXU�FRPSDQ\� WR�KDYH�D�
1DWLRQDO�DQG�,QWHUQDWLRQDO�SUHVHQFH�IRU�RXU�SURGXFW�OLQHV�LQ�D�PXFK�IDVWHU�DQG�PRUH�HIILFLHQW�DQG�HIIHFWLYH�PDQQHU�
WKDQ�WU\LQJ�WR�GR�DOO�PHUFKDQGLVLQJ�LQ�KRXVH�

&RPSHWLWRU�$QDO\VLV�
.RRNDEXUUD� 6XVWDLQDEOH� 6ROXWLRQV� ,QF�� KDV� FRPSHWLWLRQ� LQ� HDFK� VHFWRU� ZH� SURGXFH� LWHPV� IRU�� EXW� QR� GLUHFW�
FRPSHWLWLRQ�LQ�ZKLFK�RQH�FRPSDQ\�FDUULHV�DOO�RI�WKH�SURGXFWV�LQ�RXU�SURGXFW�UDQJH�

.66�KDV�PDQ\�FRPSHWLWRUV�LQ�WKH�RGRXU�FRQWURO�DQG�UHPRYDO�VHFWRU��7KH�PDUNHWLQJ�DGYDQWDJH�WKDW�ZH�KDYH�LV�
RXU�SURGXFWV�DUH�DOO�QDWXUDO�DQG�HQYLURQPHQWDOO\�IULHQGO\��7KLV�LV�D�XQLTXH�PDUNHW�SRVLWLRQ�IRU�PRVW�RI�RXU�SURGXFW�
UDQJH���&RPSHWLWRUV�DUH�*RQ]R�1DWXUDO�2GRXU�UHPRYDO�����������RXQFHV���1DWXUDOV�0LUDFOH������������RXQFHV�
OLTXLG���0RVR�QDWXUDO�����������RXQFHV���7ULQRYD�*UHHQ�2GRXU�UHPRYHU������������RXQFHV�GU\���

:H�GR�QRW�KDYH�DHURVROV�DQG�WKH�DVVRFLDWHG�JUHHQKRXVH�JDVHV�WKDW�DUH�HPLWWHG�IURP�WKH�FDQV��:H�GR�QRW�XVH�DQ\�
SURGXFWV�ZLWK�D�WR[LF�RU�HQYLURQPHQWDOO\�GDPDJLQJ�FRPSRQHQW��$OO�RI�RXU�SDFNDJLQJ�LV�HQYLURQPHQWDOO\�IULHQGO\�
DQG�NHSW�XS�WR�GDWH�ZLWK�WKH�ODWHVW�LQQRYDWLRQV�LQ�WKLV�DUHD��7KLV�LV�LQ�GLUHFW�FRQWUDVW�ZLWK�PRVW�RI�RXU�FRPSHWLWRUV�
ZKR�SD\�OLWWOH�WR�QR�DWWHQWLRQ�WR�WKH�VXVWDLQDELOLW\�RI�WKHLU�SURGXFWV�DQG�SDFNDJLQJ��

7KH�VKHOI�OLIH�RI�RXU�SURGXFW�DOORZV�IRU�NHHSLQJ�IRU�ORQJ�SHULRGV�RI�WLPH�ZLWKRXW�VSRLODJH��%HLQJ�OLJKW ZHLJKW��
DQG�GU\�SDFNDJHG�PDNHV�IRU�ORZ�IXHO�XVH�LQ�WUDQVSRUW�DQG�IRU�HDV\�DQG�ORQJ�WHUP�VWRUDJH�IRU�FRQVXPHUV�DIWHU�WKH\�
KDYH�ERXJKW�RXU�SURGXFWV��$JDLQ��LQ�GLUHFW�FRQWUDVW�WR�RXU�FRPSHWLWRUV�

0RQWKO\�3URMHFWLRQV
:H�DQWLFLSDWH� WKDW�RXU�H[LVWLQJ�UDQJH�RI� SURGXFWV�DQG�H[LVWLQJ�PDUNHWV�ZLOO�FDUU\�XV� LQWR�D�FDVKIORZ�SRVLWLYH�
SRVLWLRQ�ZLWKLQ�WKH�ILUVW�\HDU�RI�WUDGLQJ�
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2XU�.RRNDEXUUD�%OHQGHG�1DWXUDO�3RXOWU\��6ZLQH�DQG�$TXDFXOWXUH�)HHG�6XSSOHPHQW�LV�QRW�SURMHFWHG�WR�PDNH�DQ\�
PHDQLQJIXO� VDOHV� ZLWKLQ� WKH� ILUVW� \HDU��$� ���PRQWK� SHULRG� RI� HGXFDWLRQ� DQG� LQWURGXFWLRQ� LV� IRUHFDVW� IRU� WKLV�
SURGXFW��7KHUHIRUH��LW�GRHV�QRW�DSSHDU�RQ�RXU�ILUVW�\HDU¶V�VDOHV�SURMHFWLRQV�

)LUVW�\HDU¶V�PRQWKO\�VDOHV�SURMHFWLRQV�
.RRNDEXUUD�*HQHUDO�3XUSRVH�2GRXU�5HPRYDO ����������
.RRNDEXUUD�6NXQN�2GRXU�5HPRYDO ����������
.RRNDEXUUD�8ULQH�2GRXU�&RQWURO ����������
.RRNDEXUUD�6SRUW�7RWH�%DJ�3DGV ����������
.RRNDEXUUD�7UDVK�&DQ�$SSOLFDWRU ����������
.RRNDEXUUD�)RRW�3RZGHU ����������
.RRNDEXUUD�1DWXUDO�)DFLDOV ����������
.RRNDEXUUD�%RG\�6FUXE ����������
.RRNDEXUUD�2[\JHQ�)LOWUDWLRQ�8QLWV ����������
.RRNDEXUUD�/DXQGU\�'HWHUJHQW ����������
.RRNDEXUUD�.LWW\�/LWWHU ���������

0217+/<�727$/�352-(&7,21�2) 6$/(6 ��������
3URMHFWHG�*URVV�3URILW�IURP�VDOHV � �������

$QQXDO�3URMHFWHG�7RWDO�6DOHV� ����������
$QQXDO�3RWHQWLDO�*URVV�3URILW� ����������

2XU�IXWXUH�IRUHFDVWHG�VDOHV�DUH�EDVHG�RQ�WKH�.RRNDEXUUD�%OHQGHG�1DWXUDO�3RXOWU\��6ZLQH�DQG�$TXDFXOWXUH�)HHG�
6XSSOHPHQW�NLFNLQJ�LQ�VDOHV��LQ�\HDU���

.RRNDEXUUD�6XVWDLQDEOH�6ROXWLRQV�,QF�KDV�VHYHUDO�RWKHU�SURGXFWV�DQG�PDUNHWV�LQ�ZKLFK�ZH�ZLOO�EH�GHYHORSLQJ��WR�
H[SDQG�XSRQ�RXU�DOUHDG\�JURZLQJ�PDUNHW�UDQJH��:H�SODQ�WR FRQWLQXH�WR�JURZ�ZLWK�RWKHU�SURGXFWV�REWDLQHG�IURP�
MRLQW�YHQWXUHV��DFTXLVLWLRQV��DQG�PHUJHUV�WR�LQFUHDVH�RXU�SURGXFW�OLQHV�

6RPH�H[DPSOHV�RI�RXU�IXWXUH�H[SDQVLRQ�SODQV�LQFOXGH��IXOO�DFTXLVLWLRQ�RI�2GRU]2XW�± WKH�RQO\�FRPSDQ\�LQ�WKH�
86$�WKDW�PDQXIDFWXUHV DQG�VXSSOLHV�D�]HROLWH�EDVHG SURGXFW��SDUWLDO�DFTXLVLWLRQ�RI�$XVWUDOLD¶V�ODUJHVW�ZRUP�IDUP�
DQG�DQ�DJJUHVVLYH�H[SDQVLRQ�SODQ�LQWR�H[SRUW�PDUNHWV�

:H�SODQ�WR�GRXEOH�DQG�RFFDVLRQDOO\�WULSOH�RXU�WXUQRYHU�HYHU\�\HDU�IRU�WKH�QH[W���\HDUV��:H�KDYH�WKH�H[SHULHQFHG�
WHDP��WKH�SURGXFWV�LQ�GHYHORSPHQW��WKH�PDUNHWLQJ�NQRZ�KRZ�DQG�WKH�SDVVLRQ�DQG�GULYH�WR�DFKLHYH�RXU�JRDOV�

,Q�&RQFOXVLRQ
:H�EHOLHYH�WKDW�.RRNDEXUUD�6XVWDLQDEOH�6ROXWLRQV�ZLOO�EH�D�XQLTXH�DQG�IDYRXUDEOH�LQYHVWPHQW�RSSRUWXQLW\�IRU�
WKH�DVWXWH��HQYLURQPHQWDOO\�DZDUH��LQYHVWRU�

.66�LV�GLIIHUHQW�WR�PRVW�RWKHU�VWDUW�XS�FRPSDQLHV�LQ�WKDW�ZH�KDYH�H[LVWLQJ�SURGXFWV�DQG�PDUNHWV�IURP�ZKLFK�ZH�
FDQ�TXLFNO\�EXLOG�D�FDVK�SRVLWLYH�EXVLQHVV��:H�WKHQ�LQWHQG�WR�UDSLGO\�EXLOG�RQ�RXU�PDUNHW�EDVH�WR�H[SDQG�LQWR�
QHZ�DQG�ODUJHU SRWHQWLDO�PDUNHWV�

:H� KDYH� WKH� SHRSOH� ZLWK� WKH� ULJKW� H[SHULHQFH�� ZH� KDYH� WKH� SURGXFWV� DQG� WHFKQLFDO� NQRZ�KRZ� DQG� PRVW�
LPSRUWDQWO\��ZH�KDYH�WKH�SDVVLRQ�WR�VXFFHHG�

5,6.�)$&7256
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$�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\�

&52:')81',1*�5,6.�)$&7256�
$Q� LQYHVWPHQW� LQ� WKH�&RPSDQ\¶V� VHFXULWLHV� LQYROYHV� VXEVWDQWLDO� ULVN�� � 3URVSHFWLYH� LQYHVWRUV� VKRXOG� FDUHIXOO\�
FRQVLGHU� WKH�ULVN� IDFWRUV� UHIHUUHG� WR� LQ� WKLV�0DWHULDO��$Q� LQYHVWRU�VKRXOG�QRW� LQYHVW�DQ\� IXQGV� LQ� WKH�2IIHULQJ�
XQOHVV�KH�RU�VKH�FDQ�DIIRUG�WR�ORVH�KLV�RU�KHU�HQWLUH�LQYHVWPHQW���,Q�PDNLQJ�DQ�LQYHVWPHQW�GHFLVLRQ��LQYHVWRUV�PXVW�
UHO\�RQ� WKHLU�RZQ�H[DPLQDWLRQ�RI� WKH�&RPSDQ\�DQG� WKH� WHUPV�RI� WKH�2IIHULQJ�� LQFOXGLQJ� WKH�PHULWV�DQG� ULVNV�
LQYROYHG���7KH�6KDUHV�KDYH�QRW�EHHQ�UHFRPPHQGHG�RU�UHYLHZHG�E\�DQ\�IHGHUDO�RU�VWDWH�VHFXULWLHV�FRPPLVVLRQ�RU�
UHJXODWRU\�DXWKRULW\���7KHUH�LV�QR�UHDG\�PDUNHW�IRU�WKH�VDOH�RI�WKH�6KDUHV�DQG�LW�PD\�EH�GLIILFXOW�RU�LPSRVVLEOH�IRU�
DQ�LQYHVWRU�WR�VHOO�RU�RWKHUZLVH�GLVSRVH�RI�WKH�6KDUHV��

5LVNV�IURP�5HO\LQJ�RQ�,VVXHU�6XSSOLHG�,QIRUPDWLRQ�
7KHUH�LV�WKH�ULVN�WKDW�VRPH�RI�WKH�LQIRUPDWLRQ�VXSSOLHG�E\�WKH�&RPSDQ\�PD\�EH�LQDFFXUDWH���7KH�PDQDJHPHQW�RI�
WKH�&RPSDQ\�KDV�SURYLGHG�DOO�RI� WKH� LQIRUPDWLRQ� VWDWHG� LQ� WKLV�0DWHULDO�ZLWKRXW�DQ\� WKLUG�SDUW\�YHULI\LQJ�RU�
LQYHVWLJDWLQJ�VXFK�LQIRUPDWLRQ��7KH�&RPSDQ\�PDNHV�QR�H[SUHVV�RU�LPSOLHG�UHSUHVHQWDWLRQ�RU�ZDUUDQW\�DV�WR�WKH�
FRPSOHWHQHVV� RI� WKLV� LQIRUPDWLRQ� RU�� LQ� WKH� FDVH� RI� SURMHFWLRQV�� HVWLPDWHV�� IXWXUH� SODQV�� RU� IRUZDUG� ORRNLQJ�
DVVXPSWLRQV�RU�VWDWHPHQWV��DV�WR�WKHLU�DWWDLQDELOLW\�RU�WKH�DFFXUDF\�DQG�FRPSOHWHQHVV�RI� WKH�DVVXPSWLRQV�IURP�
ZKLFK� WKH\� DUH� GHULYHG�� � ,W� LV� H[SHFWHG� WKDW� HDFK� SURVSHFWLYH� LQYHVWRU� ZLOO� SXUVXH� WKHLU� RZQ� LQGHSHQGHQW�
LQYHVWLJDWLRQ���)RUZDUG�ORRNLQJ�VWDWHPHQWV�DUH�VXEMHFW�WR�FHUWDLQ�ULVNV��WUHQGV�DQG�XQFHUWDLQWLHV�WKDW�FRXOG�FDXVH�
DFWXDO�UHVXOWV�WR�GLIIHU�PDWHULDOO\�IURP�WKRVH�SURMHFWHG��

5LVNV�DV�D�0LQRULW\�+ROGHU�
3XUFKDVHUV�RI�D�PLQRULW\�RZQHUVKLS�KDYH�ULVNV�UHODWLQJ�WR�OLPLWHG�FRQWURO��OLPLWHG�LQIRUPDWLRQ�DQG�OLPLWHG�ULJKWV���
0LQRULW\�RZQHUV�KDYH�QR�FRQWURO�RYHU�WKH�PDUNHWDELOLW\�DQG�YDOXH�RI�WKHLU�SXUFKDVHG�VHFXULWLHV�DQG�WKH\�PD\�EH�
UHTXLUHG�WR�KROG�RQWR�WKHLU�PLQRULW\�RZQHUVKLS�SRVLWLRQ�IRU�DQ�LQGHILQLWH�SHULRG���$GGLWLRQDOO\��PLQRULW\�RZQHUV�
PXVW�DGGUHVV�WKH�IROORZLQJ�ULVNV��
0LQRULW\�RZQHUV�KDYH�QR�ULJKW�WR�SDUWLFLSDWH�LQ�DQ\�PDQDJHPHQW�GHFLVLRQV�RI�WKH�&RPSDQ\�RU�WKH�GD\�WR�GD\�
RSHUDWLRQV��7KHUH�LV�WKH�ULVN�WKDW�WKH�PDMRULW\�RZQHUV�PDNH�GHFLVLRQV�RU�WDNH�DFWLRQV�WKDW�D�PLQRULW\�RZQHU�WKLQNV�
LV�EDG�IRU�WKH�&RPSDQ\����$�PLQRULW\�RZQHU�KDV�OLPLWHG�DELOLW\�WR�LQIOXHQFH�WKH�JRYHUQDQFH�DQG�RSHUDWLRQV�RI�D�
&RPSDQ\��
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0LQRULW\�RZQHUV�KDYH� OLPLWHG�ULJKWV� WR� LQIRUPDWLRQ�EH\RQG� WKRVH�ILOLQJV� WKDW�DUH� UHTXLUHG�E\� ODZ�WR�EH�PDGH�
DYDLODEOH���7KHUH�LV�WKH�ULVN�WKDW�PLQRULW\�RZQHUV�PD\�EH�GHQLHG�LPPHGLDWH�LQIRUPDWLRQ�DERXW�WKH�&RPSDQ\¶V�
SHUIRUPDQFH�RU�FRUSRUDWH�DIIDLUV��
0LQRULW\�RZQHUV�KDYH�OLPLWHG�ULJKWV��LI�DQ\��WR�GHPDQG�FXUUHQW�GLVWULEXWLRQV�IURP�DQ�RSHUDWLQJ�EXVLQHVV��0DMRULW\�
RZQHUV�OLNHO\�KDYH�WKH�ULJKW�DQG�SRZHU�WR�DYRLG�PDNLQJ�DQ\�GLVWULEXWLRQV�RI�SURILWV�DW�WKHLU�GLVFUHWLRQ���7KHUH�LV�
DOVR� WKH� ULVN� WKDW� WKH�PDQDJHPHQW�RI� WKH�&RPSDQ\�SXUVXHV� D� VSHQGLQJ�SODQ� WKDW� FDXVHV� WKH�&RPSDQ\� QRW� WR�
JHQHUDWH�DQ\�SURILWV�WR�EH�GLVWULEXWHG��
0LQRULW\�RZQHUV�KDYH�OLPLWHG�ULJKWV��LI�DQ\��WR�KDYH�WKHLU�LQWHUHVW�ERXJKW�RXW��7KHUH�LV�WKH�ULVN�WKDW�D�PLQRULW\�
RZQHU�ZLOO�ZDQW�WR�VHOO�WKHLU�LQWHUHVW�DQG�WKH\�ZLOO�KDYH�QR�ULJKW�WR�IRUFH�WKH�&RPSDQ\�WR�EX\�WKHP�RXW���7KHUH�
ZLOO�DOVR�EH�OLTXLGLW\�ULVN�LI�WKHUH�LV�QR�VHFRQGDU\�PDUNHW�IRU�WKH�&RPSDQ\¶V�VHFXULWLHV��
0LQRULW\�RZQHUV�KDYH�OLPLWHG�LQSXW�LQWR�IXQGDPHQWDO�FRUSRUDWH�FKDQJHV�VXFK�DV�VDOH�RI�WKH�&RPSDQ\���7KHUH�LV�
D�ULVN�WKDW�D�VDOH�FRXOG�EH�VWUXFWXUHG�LQ�D�ZD\�WR�DYRLG�FHUWDLQ�SD\RXWV�WR�PLQRULW\�RZQHUV��VXFK�DV�D�VDOH�RI�DVVHWV�
RYHU�WLPH�ZLWK�WKH�SURFHHGV�UHLQYHVWHG�LQ�DQRWKHU�EXVLQHVV��
0LQRULW\�RZQHUV�PD\�KDYH�LQWHUHVWV�WKDW�DUH�GLIIHUHQW�WKDQ�VKDUHKROGHU�RIILFHUV�RU�VKDUHKROGHUV�WKDW�DUH�SDUW�RI�
WKH�PDQDJHPHQW�WHDP�RI�WKH�&RPSDQ\���7KHUH�LV�WKH�ULVN�WKDW�PLQRULW\�RZQHUV�SHUFHLYH�D�FRQIOLFW�RI�LQWHUHVW�LI��
IRU�H[DPSOH��WKH�PDQDJHUV�WKDW�DUH�VKDUHKROGHUV UHFHLYH�D�VLJQLILFDQW�UDLVH���$GGLWLRQDOO\��WKHUH�LV�WKH�ULVN�WKDW�D�
PLQRULW\�RZQHU�ZLOO�ZDQW�WR�UHPRYH�D�PDQDJHU�RU�ERDUG�PHPEHU�EXW�KDYH�QR�LQGHSHQGHQW�SRZHU�WR�GR�VR��

5LVNV�5HJDUGLQJ�&RUSRUDWH�$FWLRQV�
7KH�&RPSDQ\�PD\�WDNH�FHUWDLQ�FRUSRUDWH�DFWLRQV�WKDW�FRXOG�LPSDFW�LQYHVWRUV�WKDW�SXUFKDVH�WKH�6KDUHV��
5HJDUGLQJ�WKH�DGGLWLRQDO�LVVXDQFHV�RI�VHFXULWLHV��WKHUH�LV�WKH�ULVN�WKDW�DQ�LQYHVWRU�KDV�WKHLU�RZQHUVKLS�SHUFHQWDJH�
GLOXWHG�LI��IRU�H[DPSOH��WKH�&RPSDQ\�GHFLGHV�WR�UDLVH�DGGLWLRQDO�DPRXQWV�LQ�WKH�IXWXUH���7KHUH�LV�DOVR�WKH�ULVN�WKDW�
DQ� LQYHVWRU� LV� H[FOXGHG� IURP� WKH� RSSRUWXQLW\� WR� SDUWLFLSDWH� LQ� IXWXUH� IXQG�UDLVLQJ� VR� WKDW� WKH\� DUH� XQDEOH� WR�
PDLQWDLQ�WKHLU�RZQHUVKLS�SHUFHQWDJH��

5HJDUGLQJ�WKH�DXWKRUL]DWLRQ�RI�QHZ�VHFXULWLHV�ZLWK�GLIIHUHQW�ULJKWV��WKHUH�LV�WKH�ULVN�WKDW�D�IXWXUH�LQYHVWRU�LV�DEOH�
WR�REWDLQ�ULJKWV�WKDW�DUH�VXSHULRU�WR�WKH�ULJKWV�DIIRUGHG�WR�WKH�SXUFKDVHUV�RI�WKH�VHFXULW\�DYDLODEOH�LQ�WKLV�RIIHULQJ��
7R�WKH�H[WHQW�WKDW�WKHUH�LV�HYHU�DQ�RIIHU�WR�UHSXUFKDVH�WKH�6KDUHV�E\�WKH�&RPSDQ\��WKHUH�LV�WKH�ULVN�WKDW�LQYHVWRUV�
PD\�IHHO�SUHVVXUHG�WR�VHOO�WKHLU�6KDUHV�WR�WKH�&RPSDQ\�ZLWKRXW�IXOO\�SDUWLFLSDWLQJ�LQ�RU�FDSWXULQJ�WKH�SRWHQWLDO�
LQFUHDVH�LQ�YDOXH�RI�VXFK�6KDUHV��

5HJDUGLQJ�D�VDOH�RI�WKH�&RPSDQ\�RU�RI�DVVHWV�RI�WKH�&RPSDQ\��WKHUH�LV�WKH�ULVN�WKDW DQ\�VXFK�WUDQVDFWLRQ�IDLOV�WR�
PD[LPL]H�WKH�YDOXH�RI�WKH�&RPSDQ\¶V�VHFXULWLHV���7KH�LQYHVWRU�ZLOO�EH�UHTXLUHG�WR�UHO\�RQ�WKH�EXVLQHVV�MXGJHPHQW�
RI�WKH�PDQDJHPHQW�WHDP�DQG�WKH�%RDUG�RI�'LUHFWRUV�RI�WKH�&RPSDQ\�VR�WKHUH�FDQ�EH�QR�JXDUDQWHH�WKDW�WKH�LQYHVWRU�
ZLOO�UHFHLYH�WKH�IXOO�PDUNHW�YDOXH�RI�WKHLU�6KDUHV�

5HJDUGLQJ�WUDQVDFWLRQV�ZLWK�UHODWHG�SDUWLHV��WKHUH�LV�WKH�ULVN�WKDW�WKH�&RPSDQ\�LV�SODFHG�LQ�D�SRVLWLRQ�WKDW�FUHDWHV�
WKH�SRVVLELOLW\�RI�D�FRQIOLFW�RI�LQWHUHVW���7KH�&RPSDQ\�PD\�FKRRVH�WR�SDUWLFLSDWH�LQ�WUDQVDFWLRQV�ZLWK�DIILOLDWHV�
DQG�UHODWHG�SHUVRQV��ZLWK�OLPLWHG�GLVFORVXUH�UHTXLUHG�WR�LQYHVWRUV��

5LVNV�IURP�DQ�,QYHVWPHQW�LQ�6HFXULWLHV�
7KH�&RPSDQ\� KDV� QRW� HQJDJHG� WKH� VHUYLFHV� RI� DQ� XQGHUZULWHU� ZLWK� UHVSHFW� WR� WKH� 2IIHULQJ�� DQG� WKHUH� LV� QR�
JXDUDQWHH�WKDW�WKH�PLQLPXP�UHTXLUHG�DPRXQW�RI�SURFHHGV�ZLOO�EH�UHDOL]HG�E\�WKH�&RPSDQ\��
7KH�6KDUHV�DUH�QRW�JXDUDQWHHG�RU� LQVXUHG�E\�DQ\�JRYHUQPHQW�DJHQF\�RU�E\�DQ\�SULYDWH�SDUW\��7KH�DPRXQW�RI�
HDUQLQJV�LV�QRW�JXDUDQWHHG�DQG�FDQ�YDU\�ZLWK�PDUNHW�FRQGLWLRQV��7KH�UHWXUQ�RI�DOO�RU�DQ\�SRUWLRQ�RI�FDSLWDO�LQYHVWHG�
LQ�WKH�6KDUHV�LV�QRW�JXDUDQWHHG��DQG�WKH�6KDUHV�FRXOG�EHFRPH�ZRUWKOHVV��
,QYHVWRUV�VKRXOG�EH�DZDUH�RI�WKH�SRWHQWLDOO\�ORQJ�WHUP�QDWXUH�RI�WKHLU�LQYHVWPHQW��(DFK�SXUFKDVHU�RI�6KDUHV�ZLOO�
EH�UHTXLUHG�WR�UHSUHVHQW�WKDW�LW�LV�SXUFKDVLQJ�VXFK�VHFXULWLHV�IRU�LWV�RZQ�DFFRXQW�IRU�LQYHVWPHQW�SXUSRVHV�DQG�QRW�
ZLWK�DQ�LQWHQWLRQ�WR�UHVHOO�RU�GLVWULEXWH��3XUFKDVHUV�PD\�EH�UHTXLUHG�WR�EHDU�WKH�HFRQRPLF�ULVNV�RI�WKH�LQYHVWPHQW�
IRU�DQ�LQGHILQLWH�SHULRG�RI�WLPH��7KHUH�LV�FXUUHQWO\�QR�SXEOLF�PDUNHW�IRU�WKH�&RPSDQ\¶V�VHFXULWLHV���8OWLPDWHO\��
HDFK�LQYHVWRU¶V�ULVN�ZLWK�UHVSHFW�WR�WKLV�2IIHULQJ�LQFOXGHV�WKH�SRWHQWLDO�IRU�D�FRPSOHWH�ORVV�RI�WKHLU�LQYHVWPHQW��
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5LVNV�IURP�8QFHUWDLQ�&DSLWDO�1HHGV�
7KH�&RPSDQ\�EHOLHYHV�WKDW�WKH�QHW�SURFHHGV RI�WKH�2IIHULQJ�ZLOO�EH�VXIILFLHQW�WR�IXQG�WKH�LPSOHPHQWDWLRQ�RI�WKH�
&RPSDQ\¶V� EXVLQHVV� SODQ�� RSHUDWLRQV� DQG� JURZWK� IRU� WKH� IRUHVHHDEOH� IXWXUH�� 1HYHUWKHOHVV�� LQ� WKH� HYHQW� WKDW�
DGGLWLRQDO�FDSLWDO�LV�UHTXLUHG��QR�DVVXUDQFH�FDQ�EH�JLYHQ�WKDW�DGGLWLRQDO�ILQDQFLQJ�ZLOO�EH�DYDLODEOH�DW�DOO�RU�RQ�
WHUPV�IDYRUDEOH�WR�WKH�&RPSDQ\��,I�DGHTXDWH�IXQGV�ZHUH�QRW�DYDLODEOH�WR�VDWLVI\�HLWKHU�VKRUW�RU�ORQJ�WHUP�FDSLWDO�
UHTXLUHPHQWV�� WKH� &RPSDQ\� PD\� EH� XQDEOH� WR� FRQWLQXH� LQ� EXVLQHVV�� ZLWK� D� UHVXOWLQJ� ORVV� RI� DOO� RU� SDUW� RI�
LQYHVWPHQWV�PDGH�E\�WKH�&RPSDQ\¶V�LQYHVWRUV��0RUHRYHU��LI�DGGLWLRQDO�HTXLW\�VHFXULWLHV�DUH�LVVXHG�LQ�FRQQHFWLRQ�
ZLWK�IXWXUH�ILQDQFLQJV��WKH�RZQHUVKLS�SHUFHQWDJHV�RI�WKHQ�VKDUHKROGHUV�FRXOG�EH�GLOXWHG��'LOXWLRQ�RI�RZQHUVKLS�
SHUFHQWDJHV�PD\�DOVR�RFFXU�DV�D�UHVXOW�RI�HTXLW\�VHFXULWLHV�LVVXHG�SXUVXDQW�WR�SRVVLEOH�VDOHV�RU�JUDQWV�WR�H[LVWLQJ�
VKDUHKROGHUV��RIILFHUV��PDQDJHUV��FRQVXOWDQWV��DGYLVRUV��DQG�RU�HPSOR\HHV��

5LVNV�IURP�5HO\LQJ�RQ�DQ�([HPSWLRQ�IURP 5HJLVWUDWLRQ�
7KH�6KDUHV�DUH�EHLQJ�RIIHUHG�IRU�VDOH�LQ�UHOLDQFH�XSRQ�FHUWDLQ�H[HPSWLRQV�IURP�WKH�UHJLVWUDWLRQ�UHTXLUHPHQWV�RI�
WKH�6HFXULWLHV�$FW�DQG�DSSOLFDEOH�VWDWH�VHFXULWLHV�ODZV��,I�WKH�VDOH�RI�WKH�6KDUHV�ZHUH�WR�IDLO�WR�TXDOLI\�IRU�WKHVH�
H[HPSWLRQV��SXUFKDVHUV�PD\�VHHN�UHVFLVVLRQ�RI�WKHLU�SXUFKDVHV�RI�WKH�6KDUHV��,I�D�QXPEHU�RI�SXUFKDVHUV�ZHUH�WR�
REWDLQ� UHVFLVVLRQ�� WKH� &RPSDQ\� ZRXOG� IDFH� VLJQLILFDQW� ILQDQFLDO� GHPDQGV�� ZKLFK� FRXOG� DGYHUVHO\� DIIHFW� WKH�
&RPSDQ\�DV�D�ZKROH��DV�ZHOO�DV�DQ\�QRQ�UHVFLQGLQJ�SXUFKDVHUV��

,668(5�63(&,),&�5,6.�)$&7256�

0$5.(7�$1'�&86720(5�5,6.�)$&7256�

:H�PXVW� FRUUHFWO\� SUHGLFW�� LGHQWLI\�� DQG� LQWHUSUHW� FKDQJHV� LQ� FRQVXPHU� SUHIHUHQFHV� DQG� GHPDQG�� RIIHU� QHZ�
SURGXFWV�WR�PHHW�WKRVH�FKDQJHV��DQG�UHVSRQG�WR�FRPSHWLWLYH�LQQRYDWLRQ��
2XU�VXFFHVV�GHSHQGV�RQ�RXU�DELOLW\�WR�SUHGLFW��LGHQWLI\��DQG�LQWHUSUHW�WKH�WDVWHV�DQG�KDELWV�RI�FRQVXPHUV�DQG�WR�
RIIHU�SURGXFWV�WKDW�DSSHDO�WR�FRQVXPHU�SUHIHUHQFHV��,I�ZH�GR�QRW�RIIHU�SURGXFWV�WKDW�DSSHDO�WR�FRQVXPHUV��RXU�
VDOHV�DQG�PDUNHW�VKDUH�ZLOO�GHFUHDVH��,I�ZH�GR�QRW�DFFXUDWHO\�SUHGLFW�ZKLFK�VKLIWV�LQ�FRQVXPHU�SUHIHUHQFHV�ZLOO�
EH�ORQJ�WHUP��RU�LI�ZH�IDLO�WR�LQWURGXFH�QHZ�DQG�LPSURYHG�SURGXFWV�WR�VDWLVI\�WKRVH�SUHIHUHQFHV��RXU�VDOHV�FRXOG�
GHFOLQH��,I�ZH�IDLO�WR�H[SDQG�RXU�SURGXFW�RIIHULQJV�VXFFHVVIXOO\�DFURVV�SURGXFW�FDWHJRULHV��RU�LI�ZH�GR�QRW�UDSLGO\�
GHYHORS�SURGXFWV� LQ� IDVWHU� JURZLQJ� DQG�PRUH�SURILWDEOH� FDWHJRULHV�� GHPDQG� IRU�RXU�SURGXFWV� FRXOG�GHFUHDVH��
ZKLFK�FRXOG�PDWHULDOO\�DQG�DGYHUVHO\�DIIHFW�RXU�SURGXFW�VDOHV��ILQDQFLDO�FRQGLWLRQ��DQG�UHVXOWV�RI�RSHUDWLRQV��
:H�0867�EH�DEOH� WR�DWWDLQ�VKHOI�VSDFH� LQ VWRUHV�ZKHUH�RWKHU�FRPSHWLWRUV�DUH�ZKLFK�PD\�EH�D�SUREOHP�IRU�D�
VWDUWXS�FRPSDQ\��7KLV�LV�DOVR�WKH�FDVH�ZKHUH�ZH�DUH�QHZO\�RQ�WKH�LQWHUQHW�DQG�PXVW�FUHDWH�D�ODUJHU�WUDIILF�IORZ�WR�
WKH�ZHEVLWH�IRU�DZDUHQHVV�DQG�VDOHV��7KH�NH\�WR�WKHVH�ULVNV�LV�RXU�PDUNHWLQJ DQG�SUHGLFWLRQV�RI�WKH�QHHGV�RI�RXU�
FOLHQWV�DQG�WDUJHW�PDUNHWLQJ��%HLQJ�D�QHZ�FRPSDQ\�ZH�ZLOO�EH�HIIHFWHG�E\�EUDQG�OR\DOW\�RI�VRPH�FRQVXPHUV�QRW�
ZLOOLQJ�WR�WU\�D�QHZ�SURGXFW��

),1$1&,$/�5,6.�)$&7256�

2XU�FRPSDQ\�PD\�QHHG�DGGLWLRQDO� IXQGLQJ� LQ� WKH� IXWXUH��ZKLFK�PD\�QRW�EH�DYDLODEOH��7KH�&RPSDQ\¶V�
RSHUDWLRQV�PD\�UHTXLUH�DGGLWLRQDO�FDSLWDO�VRRQHU�WKDQ�FXUUHQWO\�DQWLFLSDWHG���,I�WKH�&RPSDQ\�LV�XQDEOH�WR�REWDLQ�
DGGLWLRQDO�FDSLWDO�LI�QHHGHG��LQ�WKH�DPRXQW�DQG�DW�WKH�WLPH�QHHGHG��WKLV�PD\�UHVWULFW�SODQQHG�RU�IXWXUH�GHYHORSPHQW��
OLPLW�RXU�FRPSDQ\¶V�DELOLW\�WR�WDNH�DGYDQWDJH�RI�IXWXUH�RSSRUWXQLWLHV��QHJDWLYHO\�DIIHFW�LWV�DELOLW\�WR�LPSOHPHQW�
LWV�EXVLQHVV�VWUDWHJLHV�DQG�PHHW�LWV�JRDOV��DQG�SRVVLEO\�OLPLW�LWV�DELOLW\�WR�FRQWLQXH�RSHUDWLRQV��

7KH�FRPSDQ\¶V�ZRUNLQJ�FDSLWDO�UHTXLUHPHQWV�PD\�VLJQLILFDQWO\�YDU\�IURP�WKRVH�FXUUHQWO\�DQWLFLSDWHG��:H�
ZLOO�QHHG�WR�XWLOL]H�WKH�ILQDQFHV�WR�WKH�EHVW�XVDJH�ZLWK�DSSRLQWHG�SLHFHV�WR�FUHDWH�UHYHQXHV�LPPHGLDWHO\�DQG�VWDUW�
SURGXFWLRQ��7KH�SRVVLELOLW\�RI�UHTXLULQJ�PRUH�VSDFH��PRUH�HTXLSPHQW��PRUH�LQYHQWRU\��PRUH�VWDII��RU�SRVVLEOH�
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QHHG�PRUH�PDUNHWLQJ�LV�YHU\�SRVVLEOH�ZKLFK�FRXOG�SRVVLEO\�OHDG�WR�DQRWKHU�URXQG�RI�IXQGLQJ�UHTXLUHG��7KLV�LV�D�
ULVN�ZKHUHDV�WKH�QHHG�PD\�QRW�EH�PHW�ZLWK�D�VHFRQG�URXQG�RI�IXQGLQJ�ZLWKRXW�JRLQJ�LQWR�GHEW��

2XU�FRPSDQ\�PD\�EH�UHTXLUHG�WR�WDNH�RQ�GHEW�ZKLFK�FRXOG�UHVXOW�LQ�OLPLWDWLRQV�RQ�RXU�EXVLQHVV�� ,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��$�GHIDXOW�XQGHU�D�ORDQ�DJUHHPHQW�FRXOG�UHVXOW�
LQ� WKH� ORDQ�EHFRPLQJ� LPPHGLDWHO\�GXH�DQG�SD\DEOH�DQG�� LI�XQSDLG��D�MXGJPHQW� LQ�IDYRU�RI�VXFK� OHQGHU�ZKLFK�
ZRXOG�EH� VHQLRU� WR� WKH� ULJKWV� RI� VKDUHKROGHUV�RI� WKH�&RPSDQ\��$� 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��

7KH�IHDU�RI�WDNLQJ�RQ�GHEW�LV�DOZD\V�D�SRVVLELOLW\�ZKHUHDV�LW�LV�QRW�ZKDW�LV�ZDQWHG�EXW�LV�SRVVLEOH��7KHVH�
JRDOV�DUH�QRW�RI�FHUWDLQW\�WR�KDSSHQ�DQG�RQO\�HVWLPDWHV�ZKHUHDV�WKLV�PD\�QHHG�PRUH�IXQGLQJ��7KLV�PD\�DOVR�QHHG�
WR�JR�LQWR�GHEW�IRU�VXFK�IXQGLQJ�ZKLFK�ZRXOG�UHVXOW�LQ�WKH�YDOXH�RI�VKDUHV�ZRXOG�EH�UHIOHFWHG�LQ�WKH�YDOXDWLRQ�
IURP�FDUU\LQJ�GHEWV��7KLV�LV�D�SRVVLELOLW\�DQG�RQH�ZKLFK�WKH�FRPSDQ\�IHDUV�IRU�DQ\�GHEWV�EXW�PXVW�NHHS�LQ�PLQG�
DV�D�SRVVLELOLW\��

23(5$7,21$/�5,6.�)$&7256�

:H�KDYH�D�OLPLWHG�RSHUDWLQJ�KLVWRU\�XSRQ�ZKLFK�\RX�FDQ�HYDOXDWH�RXU�SHUIRUPDQFH�� :H�KDYH�D�OLPLWHG�
KLVWRU\�XSRQ�ZKLFK�DQ�HYDOXDWLRQ�RI�RXU SURVSHFWV�DQG�IXWXUH�SHUIRUPDQFH�FDQ�EH�PDGH��2XU�SURSRVHG�RSHUDWLRQV�
DUH�VXEMHFW�WR�DOO�EXVLQHVV�ULVNV�DVVRFLDWHG�ZLWK�QHZ�HQWHUSULVHV��7KH�OLNHOLKRRG�RI�RXU�FUHDWLRQ�RI�D�YLDEOH�EXVLQHVV�
PXVW� EH� FRQVLGHUHG� LQ� OLJKW� RI� WKH� SUREOHPV�� H[SHQVHV�� GLIILFXOWLHV�� FRPSOLFDWLRQV�� DQG� GHOD\V� IUHTXHQWO\�
HQFRXQWHUHG�LQ�FRQQHFWLRQ�ZLWK�WKH�LQFHSWLRQ�RI�D�EXVLQHVV��RSHUDWLRQ�LQ�D�FRPSHWLWLYH�LQGXVWU\��DQG�WKH�FRQWLQXHG�
GHYHORSPHQW�RI�DGYHUWLVLQJ��SURPRWLRQV��DQG�D�FRUUHVSRQGLQJ�FOLHQW�EDVH��
7KLV�LV�GHILQLWHO\�D�ULVN�IRU�DQ�LQYHVWRU�DV�WKH�FRPSDQ\�LV�D�VWDUW�XS�DQG�QHZ��7KHUH�LV�QR�KLVWRU\�IRU�WKH�FRPSDQ\�
DQG�LQYHVWRUV�DUH�H[SHFWHG�WR�PDNH�VXFK�D�GHFLVLRQ��7KLV�LV�YHU\�VSHFXODWLYH��

&HUWDLQ�IXWXUH�UHODWLRQVKLSV�KDYH�QRW�EHHQ�HVWDEOLVKHG�DQG�H[LVWLQJ�UHODWLRQVKLSV�DUH�QRW�JXDUDQWHHG�WR�
HQGXUH�� 7KH�&RPSDQ\� KDV� HVWDEOLVKHG� DQG�ZLOO� HVWDEOLVK� FHUWDLQ� UHODWLRQVKLSV�ZLWK�RWKHUV��:H�ZLOO� QHHG� WR�
PDLQWDLQ�VXFK�UHODWLRQVKLSV�DQG��LQ�VRPH�FDVHV��HVWDEOLVK�QHZ�RQHV�RU�UHSODFH�H[LVWLQJ�RQHV��7KHUH�ZLOO�EH�VHYHUDO�
DJUHHPHQWV� DQG� GRFXPHQWV� WKDW� UHPDLQ� WR� EH� QHJRWLDWHG�� H[HFXWHG�� DQG� LPSOHPHQWHG�ZLWK� UHVSHFW� WR� FHUWDLQ�
DVSHFWV�RI�RXU�SODQQHG�RSHUDWLRQV��,Q�VRPH�FDVHV��WKH�SDUWLHV�ZLWK�ZKRP�ZH�ZRXOG�QHHG�WR�HVWDEOLVK�D�UHODWLRQVKLS�
PD\�QRW�\HW�EH�LGHQWLILHG��,I�ZH�DUH�XQDEOH�WR�HQWHU�LQWR�WKHVH�DJUHHPHQWV�RU�UHODWLRQVKLSV�RQ�VDWLVIDFWRU\�WHUPV��
RXU�RSHUDWLRQV�FRXOG�EH�GHOD\HG�RU�FXUWDLOHG��H[SHQVHV�FRXOG�EH�LQFUHDVHG��DQG�SURILWDELOLW\�DQG�WKH�OLNHOLKRRG�RI�
UHWXUQV�WR�LQYHVWRUV�FRXOG�EH�DGYHUVHO\�DIIHFWHG��
%HLQJ�D�QHZO\�IRUPHG�FRPSDQ\�ZLWK�D�QHZ�SURGXFW�LV�D�ULVN��+DYLQJ�QR�FOLHQWV�DQG�FXVWRPHUV�LQ�FRQWUDFWV�DW�WKLV�
WLPH�DQG�QRQH�IURP�SUHYLRXV�DV�EHLQJ�QHZ��LW�LV�VSHFXODWLYH�DERXW�EXLOGLQJ�D�OR\DOW\�DQG�RXU�PDUNHWLQJ�DELOLWLHV�
DUH�YHU\�QHHGHG�DQG�ZLOO�EH�D�PDMRU�UROH�SOD\HU�LQ�WKH�VXFFHVV�RI�WKH�FRPSDQ\�VDOHV��

&203(7,7,9(�5,6.�)$&7256�

7KH�GHYHORSPHQW�DQG�FRPPHUFLDOL]DWLRQ�RI�RXU�VHUYLFHV�LV�KLJKO\�FRPSHWLWLYH��

0DQ\�RI�RXU�FRPSHWLWRUV�KDYH�VLJQLILFDQWO\�JUHDWHU�ILQDQFLDO��WHFKQLFDO�DQG�KXPDQ�UHVRXUFHV�WKDQ�ZH�KDYH��
$FFRUGLQJO\��RXU�FRPSHWLWRUV�PD\�FRPPHUFLDOL]H�SURGXFWV�PRUH�UDSLGO\�RU�HIIHFWLYHO\�WKDQ�ZH�DUH�DEOH�WR��ZKLFK�
ZRXOG�DGYHUVHO\�DIIHFW�RXU�FRPSHWLWLYH�SRVLWLRQ��
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:H�DUH�LQ WKH�FOHDQLQJ�DQG�DLU�IUHVKHQHU�EXVLQHVV�ZKLFK�LV�KLJKO\�FRPSHWLWLYH��7KH�IDFWRUV�RI�KDYLQJ�VR�PDQ\�
ODUJHU�FRUSRUDWLRQV�ZKLFK�LV�GHILQLWHO\�D�ULVN��%HLQJ�QHZ�DQG�FRPSHWLWLYH�VHFWRU�ZLWK�EUDQG�OR\DOWLHV�ZLOO�SOD\�D�
UROH�LQ�WKH�QHHG�IRU�VXFK�SUHVVXUH�RQ�WKH�PDUNHWLQJ�RI�RXU�SURGXFWV��

0DQ\�RI�RXU�FRPSHWLWRUV�KDYH�JUHDWHU�EUDQG�UHFRJQLWLRQ�DQG�PRUH�H[WHQVLYH�UHVRXUFHV� 7KLV�PD\�SODFH�XV�
DW�D�GLVDGYDQWDJH�LQ�UHVSRQGLQJ�WR�RXU�FRPSHWLWRUV
�SULFLQJ�VWUDWHJLHV��DGYHUWLVLQJ�FDPSDLJQV��VWUDWHJLF�DOOLDQFHV�
DQG� RWKHU� LQLWLDWLYHV�� &RQVHTXHQWO\�� VXFK� FRPSHWLWRUV�PD\� EH� LQ� D� EHWWHU� SRVLWLRQ� WKDQ� WKH�&RPSDQ\� WR� WDNH�
DGYDQWDJH�RI�FXVWRPHU�DFTXLVLWLRQ�DQG�EXVLQHVV�RSSRUWXQLWLHV�DQG�GHYRWH�JUHDWHU�UHVRXUFHV�WR�PDUNHWLQJ�DQG�VDOH�
RI� WKHLU� RIIHULQJV�� 7KHVH� FRPSHWLWRUV�PD\� OLPLW� RXU� RSSRUWXQLW\� WR� DFTXLUH� FXVWRPHUV� DQG� IDFLOLWDWH� EXVLQHVV�
DUUDQJHPHQWV�� �7KHUH� LV�QR�FHUWDLQW\� WKDW� WKH�&RPSDQ\�ZLOO�EH�DEOH� WR�FRPSHWH�VXFFHVVIXOO\�� ,I� WKH�&RPSDQ\�
FDQQRW�EUHDN�WKURXJK�DQG�FRPSHWH�VXFFHVVIXOO\��LQYHVWRUV�PD\�EH�DW�ULVN�RI�ORVLQJ�WKHLU�LQYHVWPHQW��
%HLQJ�D�QHZ�FRPSDQ\�LQ�D�VHFWRU�VXFK�DV FOHDQLQJ�SURGXFWV�ZLWK�VXFK�JLDQWV�DV�3URFWRU�DQG�*DPEOH�LQ�WKLV�VHFWRU�
LV�GHILQLWHO\�D�ULVN�WR�LQYHVWRUV��7KH�EUDQG�OR\DOWLHV�RI�FOLHQWV�DQG�EX\HUV�DUH�D�FRQFHUQ�ZKLFK�ZH�ZLOO�EH�IRUFHG�
WR�HYDOXDWH�DQG�EXLOG�RXU�RZQ�OR\DOW\�ZKLFK�LV�D�WLPH�DQG�VHUYLFH�IDFWRU�IURP�PDUNHWLQJ�RQ�ODUJHU�FUHDWLYHO\��
7KHVH�DUH�ULVNV�ZH�ZLOO�QHHG�WR�WDNH�WR�EH�FRPSHWLWLYH�DQG�LW�LV�VSHFXODWLQJ��

/(*$/�$1'�5(*8/$725<�5,6.�)$&7256�

&KDQJHV�LQ�IHGHUDO��VWDWH�RU�ORFDO�ODZV�DQG�UHJXODWLRQV�FRXOG�LQFUHDVH�RXU�H[SHQVHV�DQG�DGYHUVHO\�DIIHFW�
RXU�UHVXOWV�RI�RSHUDWLRQV� 2XU�EXVLQHVV�LV�VXEMHFW�WR�D�ZLGH�DUUD\�RI�ODZV�DQG�UHJXODWLRQV��7KH�FXUUHQW�SROLWLFDO�
HQYLURQPHQW�� ILQDQFLDO�UHIRUP�OHJLVODWLRQ��WKH�FXUUHQW�KLJK�OHYHO�RI�JRYHUQPHQW�LQWHUYHQWLRQ�DQG�DFWLYLVP�DQG�
UHJXODWRU\� UHIRUP�PD\� UHVXOW� LQ� VXEVWDQWLDO� QHZ� UHJXODWLRQV� DQG�GLVFORVXUH�REOLJDWLRQV� DQG�RU� FKDQJHV� LQ� WKH�
LQWHUSUHWDWLRQ�RI�H[LVWLQJ� ODZV�DQG�UHJXODWLRQV��ZKLFK�PD\� OHDG� WR�DGGLWLRQDO�FRPSOLDQFH�FRVWV�DV�ZHOO�DV� WKH�
GLYHUVLRQ�RI�RXU�PDQDJHPHQW¶V�WLPH�DQG�DWWHQWLRQ�IURP�VWUDWHJLF�LQLWLDWLYHV��,I�ZH�IDLO�WR�FRPSO\�ZLWK�DSSOLFDEOH�
ODZV�DQG�UHJXODWLRQV�ZH�FRXOG�EH�VXEMHFW�WR�OHJDO�ULVN��LQFOXGLQJ�JRYHUQPHQW�HQIRUFHPHQW�DFWLRQ�DQG�FODVV�DFWLRQ�
FLYLO� OLWLJDWLRQ� WKDW� FRXOG� GLVUXSW� RXU� RSHUDWLRQV� DQG� LQFUHDVH� RXU� FRVWV� RI� GRLQJ� EXVLQHVV�� &KDQJHV� LQ� WKH�
UHJXODWRU\� HQYLURQPHQW� UHJDUGLQJ� WRSLFV� VXFK� DV� SULYDF\� DQG� LQIRUPDWLRQ� VHFXULW\�� SURGXFW� VDIHW\� RU�
HQYLURQPHQWDO� SURWHFWLRQ�� LQFOXGLQJ� UHJXODWLRQV� LQ� UHVSRQVH� WR� FRQFHUQV� UHJDUGLQJ� FOLPDWH� FKDQJH�� FROOHFWLYH�
EDUJDLQLQJ� DFWLYLWLHV�� PLQLPXP� ZDJH� ODZV� DQG� KHDOWK� FDUH� PDQGDWHV�� DPRQJ� RWKHUV�� FRXOG� DOVR� FDXVH� RXU�
FRPSOLDQFH�FRVWV�WR�LQFUHDVH�DQG�DGYHUVHO\�DIIHFW�RXU�EXVLQHVV�DQG�UHVXOWV�RI�RSHUDWLRQV��
7KH�FKDQFHV�RI�KDYLQJ�UHJXODWLRQV�FKDQJHG�RQ�WKH�LQWHUSUHWDWLRQV�RI�RUJDQLF�RU�QDWXUDO�IRU�ODEHOV�FRXOG�EH�D�IDFWRU�
ZKLFK�KDV�ULVNV�GXH�WR�KDYLQJ�WR�FRPSO\�IRU�WKH�XVDJH�RI�VXFK�WHUPV�LQ�RXU�PDUNHWLQJ�DQG�SURGXFWV���7KHVH�DUH�
UHYLHZHG�RIWHQ�ZKLFK�PHDQV�FRPSOHWH�IROORZLQJ�ZLOO�EH�UHTXLUHG�WR�HQVXUH�ZH�DV�D�FRPSDQ\�VWD\�RQ�WRS�RI�WKH�
QHZHVW�ODZV�IRU�WKHVH�ODEHOV��&KDQJLQJ�LQ�KRZ�WKH�RUJDQLF�DQG�QDWXUDO�ZRUGLQJ�LV�UHJXODWHG�IRU�WKH�LQGXVWU\�FRXOG�
UHVXOW�LQ�WKH�QHHG�WR�UHPDNH�RXU�ODEHOV�DQG�VXFK�FRVW�XV�WKH�IXQGV�IRU�GRLQJ�VXFK�WR�FRPSO\��7KLV�LV�D�ULVN��

0,6&(//$1(286�5,6.�)$&7256�

%HLQJ�D�QHZ�EXVLQHVV�LV�DOZD\V�D�ULVN�ZLWK�GDWD�WR�EDFN�LW�ZKHUH�PRVW�QHZ�EXVLQHVVHV�IDLO�LQ�WKH�ILUVW���\HDUV��7KH�
QHHG�IRU�PDUNHWLQJ��H[SRVXUH��FXVWRPHU�VHUYLFH��OR\DOW\�DQG�VDOHV�UHYHQXHV�DUH�DOO�D�GLUHFW�HIIHFW�RI�WKH�IXWXUH�RI�
D�EXVLQHVV��7KHVH�HDFK�FDUU\�D�GHJUHH�RI�ULVN�RI�IDLOXUH�DV�LW�LV�QRW�FHUWDLQ�IRU�VXFFHVV EXW�SODQQHG�WR�DYRLG�WR�WKH�
EHVW�RI�RXU�DELOLWLHV�

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�UHYHQXHV 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"

:H�DUH�ORRNLQJ�WR�UDLVH�HQRXJK�PRQH\�WR�LQFUHDVH�SURGXFWLRQ�DQG�VDOHV�DQG�WR�H[SDQG�PDUNHW�UHDFK��
$OVR� YLD�WKLV�UDLVH�ZH�ZLOO�EH�DEOH�WR�SUHVHQW�RXU�SURGXFWV�DQG�FRQFHSWV�WR�D�ODUJH�SRWHQWLDOV�XVHUV�

��� +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

&URZGIXQGLQJ ([SHQVHV �������

3URGXFW�'HYHORSPHQW�0LQHUDO�%DVHG �������

$XGLW�IRU�&DSLWDO�5DLVLQJ�5HTXLUHPHQWV ������

3URGXFW�'HYHORSPHQW�RI�1DWXUDO�:HHG�.LOOHU� �������

([HFXWLYH�0DQDJHPHQW�7UDYHO�1HJRWLDWLRQ�5HVHUYH ������

0DUNHWLQJ�DQG�6DOHV ��������� �������

/HJDO� ������

'LVWULEXWLRQ �������

$FTXLVLWLRQ�RI�2GRU]2XW�DQG�0DQDJHPHQW�&RQVXOW ������

0LVFHOODQHRXV�3HWW\�&DVK�UHVHUYHV ������

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� ��������� $IWHU� WKH�0LQLPXP�2IIHULQJ� 3URFHHGV�� KDYH� EHHQ� UHDFKHG�� DQG� WKH� FRPSDQ\�
GHFLGHV�WR�FORVH�WKH�RIIHULQJV��WKH�FRPSDQ\�ZLOO�HQJDJH�D�6WRFN�7UDQVIHU�$JHQW�WR�WUDQVIHU�WKH�VKDUHV�WR�
WKH�QHZO\�DFTXLUHG�VKDUHKROGHUV��

��� +RZ�FDQ�DQ�LQYHVWRU�FDQFHO�DQ�LQYHVWPHQW�FRPPLWPHQW"

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�
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,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�

6HH�$QQH[�� IRU�IXOO�GHWDLOV�

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

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

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

6HFXULW\�RIIHUHG�IRU�VDOH

6$)(�5(9��70�

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

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

0)1�3URYLVLRQ 1�$
$QWL�'LOXWLRQ�5LJKWV 1R�
7$5*(7 QXPEHU�RI�

8QLWV�RI�6$)(�5(9�70�
��

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

���

3XUFKDVH SULFH�SHU�81,76 ����
0LQLPXP�81,76�SHU�LQYHVWRU �

2IIHULQJ�GHDGOLQH $SULO���������
8VH�RI�SURFHHGV 6HH�SDJH���

5HYHQXH�3DUWLFLSDWLRQ <HV
2IIHULQJ�*URVV�5HYHQXH�3DUWLFLSDWLRQ�

3HUFHQWDJH ���
5HSD\PHQW�0XOWLSOH �;

0HDVXUHPHQW�3HULRG�6WDUW ��������
0HDVXUHPHQW�3HULRG�(1' ����������
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1RQH�RI�WKH�WHUPV�RI�WKH�VHFXULWLHV�EHLQJ�RIIHUHG�FDQ�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\ $PRXQW�
$XWKRUL]HG

$PRXQW�
2XWVWDQGLQJ

9RWLQJ�5LJKWV 2WKHU�5LJKWV

&ODVV�$�&RPPRQ ����� ����� 2QH�YRWH�SHU�VKDUH 1�$

��� +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�6$)(�FRPSRQHQW�RI�WKH�VHFXULW\�FDQQRW EH�PRGLILHG�EXW�WKH�YDOXDWLRQ�DW�ZKLFK�WKH�H[LVWLQJ�6$)(�
KROGHUV�ZLOO�EH�FRQYHUWHG�DW�LV�D�IXQFWLRQ�RQ�WKH�YDOXDWLRQ�UHDFKHG�DW�WKH�FRQYHUVLRQ�WLPH��+RZHYHU��
WKHUH�LV�D�YDOXDWLRQ�FDS�RI������PLOOLRQ��WKDW�LV��LQ�QR�FLUFXPVWDQFH�WKH�LQYHVWRUV�ZLOO�EH�FRQYHUWHG�DW�
D�YDOXDWLRQ�KLJKHU�WKDQ�WKH�YDOXDWLRQ�FDS�

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

RI�VHFXULW\�RI�WKH�LVVXHU"�; <HV� ܆ 1R�
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([SODLQ� 9LD�WKLV�RIIHULQJ�WKH�QHZ�LQYHVWRUV�ZLOO�JHW�D�6$)(�5(9��VHH�$QQH[����ZKLOH�WKH�H[LVWLQJ�
VKDUHKROGHUV�KROG�VKDUHV�RI�FRPPRQ�VWRFN�

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

$V�WKH�KROGHU�RI�D�PDMRULW\�RI�WKH�YRWLQJ�ULJKWV�LQ�WKH�FRPSDQ\��RXU�PDMRULW\�VKDUHKROGHU�PD\�PDNH�
GHFLVLRQV� ZLWK� ZKLFK� \RX� GLVDJUHH�� RU� WKDW� QHJDWLYHO\� DIIHFW� WKH� YDOXH� RI� \RXU� LQYHVWPHQW� LQ� WKH�
FRPSDQ\��DQG \RX�ZLOO�KDYH�QR�UHFRXUVH�WR�FKDQJH�WKRVH�GHFLVLRQV��<RXU�LQWHUHVWV�PD\�FRQIOLFW�ZLWK�
WKH�LQWHUHVWV�RI�RWKHU�LQYHVWRUV��DQG�WKHUH�LV�QR�JXDUDQWHH�WKDW�WKH�FRPSDQ\�ZLOO�GHYHORS�LQ�D�ZD\�WKDW�LV�
DGYDQWDJHRXV�WR�\RX��)RU�H[DPSOH��WKH�PDMRULW\�VKDUHKROGHU�PD\ GHFLGH�WR�LVVXH�DGGLWLRQDO�VKDUHV�WR�
QHZ�LQYHVWRUV��VHOO�FRQYHUWLEOH�GHEW�LQVWUXPHQWV�ZLWK�EHQHILFLDO�FRQYHUVLRQ�IHDWXUHV��RU�PDNH�GHFLVLRQV�
WKDW�DIIHFW�WKH�WD[�WUHDWPHQW�RI�WKH�FRPSDQ\�LQ�ZD\V�WKDW�PD\�EH�XQIDYRUDEOH�WR�\RX��

%DVHG�RQ�WKH�ULVNV�GHVFULEHG�DERYH��\RX�PD\�ORVH�DOO�RU�SDUW�RI�\RXU�LQYHVWPHQW�LQ�WKH�VHFXULWLHV�WKDW�
\RX�SXUFKDVH��DQG�\RX�PD\�QHYHU�VHH�SRVLWLYH�UHWXUQV�

7KH�VKDUHKROGHU�PD\�YRWH�RQ�GHFLVLRQV�ZLWK�ZKLFK�DQRWKHU�LQYHVWRU�GLVDJUHHV��'HSHQGLQJ�RQ�KRZ�RWKHU�
VKDUHKROGHUV�YRWH��WKH�UHVXOWLQJ�RXWFRPH�PD\�FRQIOLFW�ZLWK�DQ�LQYHVWRU¶V�LQWHUHVW�

7KH�KROGHUV�RI�D�PDMRULW\�RI�YRWLQJ�ULJKWV�PLJKW�DYRLG�WKH�FRQYHUVLRQ�RI�WKH�6$)(�LQWR�FRPPRQ�VWRFN�
E\�QRW�JRLQJ�SXEOLF�RU�E\�QRW�VHOOLQJ�WKH�FRPSDQ\��$OVR��WKHLU�GHFLVLRQV�PLJKW�FDXVH�WKH�FRPSDQ\� WR�
KDYH�QR�RU�YHU\�OLWWOH�UHYHQXH� VR�WKH�5HYHQXH�SDUWLFLSDWLRQ�FRPSRQHQW�RI�WKH�VHFXULW\�PLJKW�QRW�UHDFK�
D�PHDQLQJIXO�SD\RXW�LQ�WKH�IRUW\�\HDUV�PHDVXUHPHQW�SHULRG�

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

��� :KDW�DUH�WKH�ULVNV�WR�SXUFKDVHUV�RI�WKH�VHFXULWLHV�UHODWLQJ�WR�PLQRULW\�RZQHUVKLS�LQ�WKH�LVVXHU"

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�
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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�

��� 'HVFULEH�WKH�PDWHULDO�WHUPV�RI�DQ\�LQGHEWHGQHVV�RI�WKH�LVVXHU�

&UHGLWRU� $PRXQW�
2XWVWDQGLQJ�

,QWHUHVW�
5DWH�

0DWXULW\�
'DWH�

0DWHULDO�7HUPV�

0LFKDHO�
$UWKXU�
6FKLHFN�

�������� ���� ��������
���

7KLV�ZLOO�EH�SDLG�IURP�WKH�����UHYHQXHV�DV�
H[SODLQHG�LQ�WKH�FDPSDLJQ��7KH�IXQGV�IURP�WKLV�
UDLVH�ZLOO�QRW�EH�XVHG�IRU�WKH�UHSD\PHQW�RI�WKLV�
GHEW�IRU�WKH���PRQWKV�RI�ZRUN�SHUIRUPHG�ZLWKRXW�
SD\��7KLV�KDV���\HDUV�EHIRUH�EHLQJ�GXH�LQ�IXOO��

*HRUJH�
0LQJLQ�

�������� ���� ��������
���

/RDQHG�IXQGV�IRU�H[SHQVHV�LQFXUUHG�IRU�VWDUW�XS��
7KLV�KDV�EHHQ�DJUHHG�IRU�ZDLWLQJ�WKH���\HDUV�IURP�
VWDUW�XS�IRU�UHSD\PHQW�LQ�IXOO��

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

'DWH�RI ([HPSWLRQ

2IIHULQJ 5HOLHG�8SRQ 6HFXULWLHV�2IIHUHG $PRXQW�6ROG 8VH�RI�3URFHHGV

��������� ��D����� &RPPRQ�6WRFN �� 1�$

��� :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�

,I�\HV��IRU�HDFK�VXFK�WUDQVDFWLRQ��GLVFORVH�WKH�IROORZLQJ�

7KH� FRPSDQ\�ZLWK� VDPH�PDQDJHPHQW�GLG� ILOH�)RUP�&�RQ� ����������DQG� ILOHG� IRU�ZLWKGUDZDO RQ�
����������EHFDXVH�WKH�FRPSDQ\�GHFLGHG�WR�XVH�DQRWKHU�IXQGLQJ�SRUWDO�

),1$1&,$/�&21',7,21�2)�7+(�,668(5
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��� '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�

:H�VSHQW���������RQ�ZHEVLWH��OHJDO�DQG�D�=HROLWH�H[SHULPHQW��$OVR��ZH�UHFRUGHG���������LQ�XQSDLG�VDODULHV�WKH�
WZR�

),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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$� SULQFLSDO� H[HFXWLYH� RIILFHU� FHUWLI\LQJ� ILQDQFLDO� VWDWHPHQWV� DV� GHVFULEHG� DERYH� PXVW SURYLGH� WKH� IROORZLQJ�
FHUWLILFDWLRQ

�
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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
�LY� 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� 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"
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܆ <HV� ; 1R�
�&� HQJDJLQJ�LQ�VDYLQJV�DVVRFLDWLRQ�RU�FUHGLW�XQLRQ�DFWLYLWLHV"

܆ <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�
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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"

܆ <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�

1RQH�

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� $SULO����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� NRRNDEXUUDVXVWDLQDEOHVROXWLRQV�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�������������
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��� WKH�LVVXHU�KDV�ILOHG�DW�OHDVW�WKUHH�DQQXDO�UHSRUWV�SXUVXDQW�WR�5HJXODWLRQ�&URZGIXQGLQJ�
��� 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�$FW�ZLWKLQ�
����GD\V
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$QQH[����7KH�6HFXULW\

6(&85,7<�2))(5('�)25 6$/( 6$)(�5(9��70�

�6,03/(�$*5((0(17�)25�)8785(�
(48,7<�3/86 5(9(18(�3$57,&,3$7,21�

9$/8$7,21�&$3 ����������
',6&2817�5$7( 1�$
0)1�3529,6,21 1�$

$17,�',/87,21�5,*+76 1R�
7$5*(7 180%(5�2)�

81,76�2)�6$)(�5(9�70�
��

0$;,080�180%(5�2)�
81,76�2)�6$)(�5(9�70�

���

385&+$6(�35,&(�3(5�81,76 ����
0,1,080�81,76�3(5�,19(6725 �

2))(5,1*�'($'/,1( $SULO ��������
86(�2)�352&(('6 6HH�SDJH���

5(9(18(�3$57,&,3$7,21 <HV
2))(5,1*�*5266�5(9(18(�

3$57,&,3$7,21�3(5&(17$*( ���
5(3$<0(17�08/7,3/( �;

0($685(0(17�3(5,2'�67$57 ��������
0($685(0(17�3(5,2'�(1' ����������
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���������
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6$)(�5(9�$JUHHPHQW

7KLV�6$)(�5(9�$JUHHPHQW�LV�DQ�DJUHHPHQW�EHWZHHQ�.RRNDEXUUD�6XVWDLQDEOH�6ROXWLRQV��,QF KHUHLQ�UHIHUUHG�WR�
DV� �,VVXHU�&RPSDQ\�� DQG� BBBBBBBBBBBBBBBBBBBB� KHUHLQ� UHIHUUHG� WR� DV� �,QYHVWRU�� IRU� WKH� SXUFKDVH� RI�
BBBBBBBBBBB�6$)(�5(9�8QLWV��ZKLFK�6$)(�5(9�8QLWV�DUH�FRPSULVHG�RI�D�VXP�WRWDO�RI�D�

�$��6$)(��6LPSOH�$JUHHPHQW�IRU�)XWXUH�(TXLW\��IXOO\�GHVFULEHG�LQ�WKH�DWWDFKHG�([KLELW�$��DQG�
�%��5(9��5HYHQXH�3DUWLFLSDWLRQ�5LJKWV�$JUHHPHQW��IXOO\�GHVFULEHG�LQ�WKH�DWWDFKHG�([KLELW�%�

([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��

-XULVGLFWLRQ�� 9HQXH� DQG�*RYHUQLQJ� /DZ��1RWZLWKVWDQGLQJ� DQ\WKLQJ� WR� WKH� FRQWUDU\�� $OO� ULJKWV� XQGHU� WKLV�
6$)(�5(9� $JUHHPHQW� �LQFOXGLQJ� ([KLELW� $� DQG� ([KLELW� %�� VKDOO� EH� JRYHUQHG� E\� WKH� ODZV� RI� WKH� 6WDWH�
RI� BBBBBBBBBBBBBBBBBBBBBB���KHUHLQ�UHIHUUHG�WR�DV�WKH��*RYHUQLQJ�6WDWH���ZLWKRXW�UHJDUG�WR�WKH�FRQIOLFWV�RI�
ODZ�SURYLVLRQV�RI�VXFK�MXULVGLFWLRQ��:LWK�UHVSHFW�WR�DQ\�DFWLRQ�RU�SURFHHGLQJ�DULVLQJ�RXW�RI��RU�GLUHFWO\�RU�LQGLUHFWO\�
UHODWLQJ� WR�� WKLV�$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�

,QYHVWRU�� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

6LJQDWXUH�� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

3ULQW�1DPH�� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

'DWH� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

,VVXHU� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

6LJQDWXUH�� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

3ULQW�1DPH�� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

'DWH� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
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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�1RW�$SSOLFDEOH

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�

�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��
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,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� $FW� RI� ������ DV�
DPHQGHG���GLUHFWO\�RU�LQGLUHFWO\��RI�PRUH�WKDQ�����RI�WKH�RXWVWDQGLQJ�YRWLQJ�VHFXULWLHV�RI�WKH�&RPSDQ\�KDYLQJ
WKH�ULJKW�WR�YRWH�IRU�WKH�HOHFWLRQ�RI�PHPEHUV�RI�WKH�&RPSDQ\¶V�ERDUG�RI�GLUHFWRUV���LL��DQ\�UHRUJDQL]DWLRQ��PHUJHU�
RU�FRQVROLGDWLRQ�RI�WKH�&RPSDQ\��RWKHU�WKDQ�D�WUDQVDFWLRQ�RU�VHULHV�RI�UHODWHG�WUDQVDFWLRQV�LQ�ZKLFK�WKH�KROGHUV�RI�
WKH� YRWLQJ� VHFXULWLHV� RI WKH� &RPSDQ\� RXWVWDQGLQJ� LPPHGLDWHO\� SULRU� WR� VXFK� WUDQVDFWLRQ� RU� VHULHV� RI� UHODWHG�
WUDQVDFWLRQV�UHWDLQ��LPPHGLDWHO\�DIWHU�VXFK�WUDQVDFWLRQ�RU�VHULHV�RI�UHODWHG�WUDQVDFWLRQV��DW�OHDVW�D�PDMRULW\�RI�WKH�
WRWDO�YRWLQJ�SRZHU�UHSUHVHQWHG�E\�WKH�RXWVWDQGLQJ�YRWLQJ�VHFXULWLHV�RI�WKH�&RPSDQ\�RU�VXFK�RWKHU�VXUYLYLQJ�RU�
UHVXOWLQJ�HQWLW\�RU��LLL��D�VDOH��OHDVH�RU�RWKHU�GLVSRVLWLRQ�RI�DOO�RU�VXEVWDQWLDOO\�DOO�RI�WKH�DVVHWV�RI�WKH�&RPSDQ\��
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³&RPSDQ\�&DSLWDOL]DWLRQ´�PHDQV�WKH�VXP��DV�RI�LPPHGLDWHO\�SULRU�WR�WKH�(TXLW\�)LQDQFLQJ��RI������DOO�
VKDUHV�RI�&DSLWDO�6WRFN��RQ�DQ�DV�FRQYHUWHG�EDVLV��LVVXHG�DQG�RXWVWDQGLQJ��DVVXPLQJ�H[HUFLVH�RU�FRQYHUVLRQ�RI�DOO�
RXWVWDQGLQJ� YHVWHG� DQG� XQYHVWHG� RSWLRQV�� ZDUUDQWV� DQG� RWKHU� FRQYHUWLEOH� VHFXULWLHV�� EXW� H[FOXGLQJ� �$�� 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�

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\�
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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\�

�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�
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�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��

�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\�
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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´�� ,QYHVWRU� LV�D� UHVLGHQW�RI�
BBBBBBBBBBBBBB� UHVLGLQJ� DW� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�� �6RF�� 6HF�� �� 7D[SD\HU� ,'��
BBBBBBBBBBBBBBBBBBBBBBB�
,VVXHU� .RRNDEXUUD� 6XVWDLQDEOH� 6ROXWLRQV�� ,QF LV� KHUHLQ� UHIHUUHG� WR� DV� WKH� ³,VVXHU´�� ,VVXHU� LV� DQ�'HODZDUH
FRUSRUDWLRQ�ZKRVH�UHJLVWHUHG�DJHQW�DGGUHVV�LV�������6��(DVWHUQ�$YHQXH /DV�9HJDV��1HYDGD�������
ā� 1XPEHU�RI�8QLWV�WR�,QYHVWRU� ,VVXHU�KHUHE\�LVVXHV�BBBBBBBBBBB�&ODVV�$�5HYHQXH�6KDUH�8QLW�V��WR�
,QYHVWRU� LQ� UHWXUQ� IRU� WKH� SD\PHQW� RI� WKH� SULQFLSDO� VXP� RI� �BBBBBBBBBBBB� ��BBBBBBBBBBBB� SHU� &ODVV�$�
5HYHQXH�6KDUH�8QLW��
ā� 2IIHULQJ�0HWULFV�
R� 7RWDO�1XPEHU�RI�&ODVV�$�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´����
R� 7KH�³0HDVXUHPHQW�3HULRG´�LV�WKDW�SHULRG�RI�WLPH�FRPPHQFLQJ�RQ��������� DQG�HQGLQJ�RQ�����������
R� 7KH�³5HSD\PHQW�0XOWLSOH´�LV��;
R� 7KH�³7RWDO�3HU�8QLW�'HILQHG�5HWXUQ´�LV�������BBBBBBBBBB

��� &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�'HILQHG�5HWXUQ�

)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�
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��� $QQXDO�3D\PHQW�RI�5HY6KDUHV� 2Q�RU�EHIRUH�0DUFK����RI�HYHU\�\HDU��IRU�HDFK�RI�WKH�&ODVV�$�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�$�5HYHQXH� 6KDUH�8QLW�V�� SXUFKDVHG� KHUHXQGHU� E\�
,QYHVWRU��7KH�ODVW�VXFK�GLVEXUVHPHQW�ZLOO�RFFXU�XSRQ�WKH�ILQDO�SD\PHQW�ZKLFK�DWWDLQV�WKH�FXPXODWLYH�GLVEXUVHPHQW�
RI�WKH�7RWDO�3HU�8QLW�'HILQHG�5HWXUQ�IRU�WKH�VDLG�&ODVV�$�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�Z����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�

�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�
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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��
,QYHVWRU�� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

6LJQDWXUH�� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

3ULQW�1DPH�� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

'DWH� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

,VVXHU� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

6LJQDWXUH�� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

3ULQW�1DPH�� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

'DWH� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB


