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/RFNLQJ�/LQH�%DUULHUV�&RUSRUDWLRQ
GED

:$7(5%/2&.6
�����(��-HZHOO�$YH�

6XLWH����
'HQYHU��&2������

ZZZ�:DWHU%ORFNV�1(7

�����VKDUHV�RI�&ODVV�%�1RQ�9RWLQJ�&RPPRQ�6KDUHV

$�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�
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7KH�DFFHSWDQFH�RI�6WRFN�7HQGHU�2IIHUV�IRU�WKLV�2IIHULQJ�7HUPLQDWHG�$SULO�����������WKH�)250(5
,QWHUPHGLDU\�UHSRUWHG�DV�RI�WKLV�GDWH�WKH�,VVXHU�KDG�DFFHSWHG�DQG�FORVHG�6WRFN�7HQGHU�2IIHUV�IURP������
,QYHVWRUV�DQG�5HFHLYHG�������������LQ�*URVV�3URFHHGV��WKHUHE\�KDYLQJ�LVVXHG���������VKDUHV�RI�LWV�&ODVV�%
QRQ�YRWLQJ�&RPPRQ�6WRFN�6KDUHV�RI�WKH���������VKDUHV�2IIHUHG���/HDYLQJ�D�UHPDLQGHU�RI���������6KDUHV
DYDLODEOH�LQ�WKLV�2IIHULQJ��WR�EH�WUDQVDFWHG�E\�WKH�QHZ�,QWHUPHGLDU\��7UX&URZG�

7KH�,VVXHU�LQWHQGV�WR�OHDYH�WKLV�2IIHULQJ�DYDLODEOH�WR�WKH�SXEOLF�RQ�WKH�7UX&URZG�3RUWDO�ZHEVLWH�XQWLO�WKH
UHPDLQLQJ���������6KDUHV�KDYH�EHHQ�WUDQVDFWHG�LQ�DFFRUGDQFH�ZLWK�6(&�UXOHV�DQG�UHJXODWLRQV��+RZHYHU�
WKH�,VVXHU�UHVHUYHV�WKH�ULJKW�WR�WHUPLQDWH�WKLV�RIIHULQJ�DW�DQ\�WLPH�DV�PD\�EH�GHWHUPLQHG�E\�WKH�,VVXHU�

2IIHULQJ�'HWDLOV

0D[LPXP���������VKDUHV�RI�&ODVV�%�1RQ�9RWLQJ�FRPPRQ�VWRFN�������������

0LQLPXP�������VKDUHV�RI�&ODVV�%�1RQ�9RWLQJ�FRPPRQ�VWRFN����������

&RPSDQ\� /RFNLQJ�/LQH�%DUULHUV�&RUSRUDWLRQ�GED�:$7(5%/2&.6

&RUSRUDWH�$GGUHVV� �����(��-HZHOO�$YH��6XLWH�����'HQYHU��&2������

'HVFULSWLRQ�RI�%XVLQHVV� ([FOXVLYH�*OREDO�/LFHQVHH�DQG�'LVWULEXWRU�RI�WKH�:DWHU%ORFNV
3URGXFWV�DQG�6HUYLFHV�

+HOSLQJ�6DYH�/LYHV��&RPPXQLWLHV�DQG�RXU�(QYLURQPHQW�

7\SH�RI�6HFXULW\�2IIHUHG� &ODVV�%�1RQ�9RWLQJ�&RPPRQ�6KDUHV
3XUFKDVH�3ULFH�RI�6HFXULW\�2IIHUHG� �����
0LQLPXP�,QYHVWPHQW�$PRXQW ����6KDUHV
�SHU�LQYHVWRU���SHU�WUDQVDFWLRQ�� �������

0XOWLSOH�&ORVLQJV

,I�ZH�UHDFK�WKH�WDUJHW�RIIHULQJ�DPRXQW�SULRU�WR�WKH�RIIHULQJ�GHDGOLQH��ZH�PD\�FRQGXFW�WKH�ILUVW�RI
PXOWLSOH�FORVLQJV�RI�WKH�RIIHULQJ�HDUO\��LI�ZH�SURYLGH�QRWLFH�DERXW�WKH�QHZ�RIIHULQJ�GHDGOLQH�DW
OHDVW�ILYH�EXVLQHVV�GD\V�SULRU��DEVHQW�D�PDWHULDO�FKDQJH�WKDW�ZRXOG�UHTXLUH�DQ�H[WHQVLRQ�RI�WKH
RIIHULQJ�DQG�UHFRQILUPDWLRQ�RI�WKH�LQYHVWPHQW�FRPPLWPHQW��

7+(�&203$1<�$1'�,76�%86,1(66

'HVFULSWLRQ�RI�%XVLQHVV

/RFNLQJ /LQH %DUULHUV &RUSRUDWLRQ �//%� GED :DWHU%ORFNV LV D &RORUDGR &RUSRUDWLRQ IRUPHG
2FWREHU ��� ���� IRU WKH SXUSRVH RI DFFHSWLQJ D WZHQW\ ���� \HDU H[FOXVLYH OLFHQVH �WKH /LFHQVH�
DQG UHODWHG ULJKWV WR JOREDOO\ H[SORLW� PDUNHW� VXE�OLFHQVH DQG GLVWULEXWH WKH SURGXFW�V� QRZ NQRZQ
DV WKH WUDGHPDUNHG QDPH ³:DWHU%ORFNV´� WKHLU DFFRXWHUPHQWV DQG UHODWHG VHUYLFHV DV GHYHORSHG�
7KH /LFHQVH ZDV LVVXHG WR //% E\ *UHDW $PHULFDQ +ROGLQJV� ,QF� D &RORUDGR &RUSRUDWLRQ� FUHDWHG
LQ 0DUFK ����� IRU WKH SXUSRVH RI KROGLQJ DQG SURYLGLQJ D VDIH KDUERU IRU WKH RZQHUVKLS DQG
UHODWHG�ULJKWV�WR�WKH�LQWHOOHFWXDO�SURSHUW\�FUHDWHG�E\�LWV�VKDUHKROGHUV�



2XU VWHHO UHLQIRUFHG SRO\HWK\OHQH SURGXFWV /LQN DQG /RFN WRJHWKHU XWLOL]LQJ PDJQHWLF YLQ\O VHDOV
WR FUHDWH D SODVWLF ZDOO RI SURWHFWLRQ ZKLOH SUHYHQWLQJ OLTXLG SHQHWUDWLRQ DW WKH MRLQWV WR SURYLGH D
GU\�VLGH�RI�SURWHFWLRQ�DQG�UH�GLUHFWLRQ�RI�GUDLQDJH�IOXLGV�DQG�IORRG�ZDWHUV�

7KH LQLWLDO ³)ORRG &RQWURO 'HVLJQ´ KDV EHHQ PRGLILHG QXPHURXV WLPHV GXULQJ WKH SDVW WKUHH \HDUV
WR DFFRPPRGDWH LPSURYHPHQWV DQG QHZ LQQRYDWLRQV WR H[SDQG WKH YHUVDWLOLW\ DQG XVDJH
DSSOLFDWLRQV RI WKH SURGXFWV DQG WKHUHE\ H[SDQG WKH SRWHQWLDO PDUNHW IRU WKH SURGXFW� 7KH PRVW
QRWDEOH�GHVLJQ�FKDQJHV�LQFOXGH�

6SHFLDOL]HG ��ZD\ GRRUV� 7R SHUPLW EDUULHU ILOOLQJ ZDWHU WR EH DGGHG ERWK E\ PHFKDQLFDO PHDQV
DQG E\ WKH ULVLQJ IORRG ZDWHUV DXWRPDWLFDOO\� 7KLV GHVLJQ SHUPLWV WKH EDUULHU WR EH HPSWLHG TXLFNO\
DQG�SURYLGH�DFFHVV�WR�XWLOL]H�PHFKDQLFDO�OLIWLQJ�RI�WKH�EDUULHUV�
7KH LQFOXVLRQ� 2I DQ RSHQLQJ LQ WKH FHQWHU RI WKH PDOH MRLQW WR DFFHSW WKH LQVHUWLRQ RI D VWDQGDUG
VWHHO IHQFH SROH LQ WKH MRLQW� 7KH ZDWHU ILOOHG EDUULHUV SURYLGH D VXLWDEOH IRXQGDWLRQ WR SHUPLW WKH
DGGLWLRQ�RI�PXOWLSOH�W\SHV�RI�IHQFLQJ��ZDOOV��RI�VXLWDEOH�KHLJKW��DGGHG�DV�QHHGHG�

'RXEOH 6WDFNLQJ &DSDELOLW\� 'HVLJQ FKDQJHV SHUPLW ��� FXEH RI ��� EDUULHUV WR ORFN D WKLUG EDUULHU
RQ WRS RI WKH FXEH DQG WKHUHE\ LQFUHDVH WKH KHLJKW RI WKH VWDFN WR � )HHW� ILQDO GLPHQVLRQV IRU VXFK D
VWDFN ZRXOG EH �
 / [ �
 : [ �
 +� :KHQ ZDWHU ILOOHG� WKH VWDFN ZRXOG LQFUHDVH WKH VWDFN ZHLJKW
IURP�DSSUR[LPDWHO\�����OEV��HPSW\�WR�������OEV�

3HUPDQHQW 0DUNLQJV� 3HUPDQHQWO\ PROGHG LQWR WKH SODVWLF IRU WKH OLIH RI WKH SURGXFW ZLWK
FXVWRP FRORUV RQ WKH EDUULHUV RQ WKH %LOOERDUG 6W\OH IURQW DUHD ZKLFK DOORZV IRU FXVWRP DUWZRUN�
ORJRV�DQG�QRWLILFDWLRQV�WR�EH�HPEOD]RQHG�SHUPDQHQWO\�LQWR�WKH�SURGXFW�

1HZ�3RO\HWK\OHQH�5HVLQV� *XDUDQWHHG�WR�H[WHQG�SURGXFW OLIH�WR�D�PLQLPXP�RI����WR����\HDUV�

%ORFN :DOO 8QLWL]DWLRQ� :H KDYH GHVLJQHG� GHYHORSHG DQG ILOHG IRU SDWHQW SURWHFWLRQ DV WR WKH
PHDQV DQG PHWKRGRORJ\ WR XQLWL]H DQG ORFN WRJHWKHU D GRXEOH VWDFNHG ZDOO RI /RFNLQJ /LQH
%DUULHUV LQ VXFK D IDVKLRQ DV WR EH DEOH WR VWRS D UXEEHU WLUHG YHKLFOH� VXFK DV D VHPL�WUDLOHU WUXFN
ZLWK D ������ OE� ORDG RI FDUJR� WUDYHOLQJ DW ��PSK GHDG LQ LWV WUDFNV� :H HVWLPDWH QR PRUH WKDQ
DERXW ��¶ RI ZDOO PRYHPHQW UHVXOWLQJ IURP VXFK DQ LPSDFW DV WKH ZDOO FROODSVHV DURXQG WKH
YHKLFOH��PLQLPL]LQJ�DQ\�H[SORGLQJ�VKUDSQHO�DV�LW�LV�DEVRUEHG�E\�WKH�ZDWHU�LQ�WKH�EDUULHUV�

7KH %ORFN :DOO /RJLF� 7R EORFN D VWDQGDUG ��¶ ZLGH VWUHHW� XQLWL]LQJ D ��¶ ORQJ ZDOO RI GRXEOH
VWDFNHG EDUULHUV �¶ WDOO DQG �¶ RI ZLGWK� XQLWL]HG DV D VLQJOH EORFNDGH� &UHDWLQJ D ZDOO RI ZDWHU
SURYLGLQJ DQ LPSDFW IRUFH EDUULFDGH RI DSSUR[LPDWHO\ ������ OEV� RI GHDG ZHLJKW VWRSSLQJ SRZHU�
(DFK RI WKH �� VHSDUDWH EORFNV KDYH DQ LPSDFW UHVLVWDQFH RI DSSUR[LPDWHO\ ����� OEV� RU �������
OEV� FRPELQHG� :H EHOLHYH WKH LPSDFW IRUFH UHTXLUHG WR SHQHWUDWH WKH ZDOO RI ZDWHU ZRXOG UHVXOW LQ
WKH�FRPSOHWH�GHVWUXFWLRQ�RI�DQ\�NQRZQ�UXEEHU�WLUHG�YHKLFOH�LQ�H[LVWHQFH�WRGD\�

//% LQWHQGV WR VHHN *UDQW�V� RI �����0 IURP HLWKHU RU ERWK +RPH /DQG 6HFXULW\ DQG WKH
'HSDUWPHQW�RI�'HIHQVH�WR�IXQG�DQ�DFWXDO�SK\VLFDO�WHVW�RI�WKLV�IHDWXUH�

7RGD\ RXU SURGXFW OLQH KDV HYROYHG IURP MXVW D IORRG FRQWURO V\VWHP WR D PXOWL�XVH SURGXFW OLQH
ZLWK�WKH�YHUVDWLOLW\�DQG�XQLTXH�IHDWXUHV�FDSDEOH�RI�SURYLGLQJ�VROXWLRQV�LQ�PXOWLSOH�PDUNHWV�

7RPRUURZ ZH ZLOO EXLOG D %DUULHU 6KDULQJ 1HWZRUN �%61�� D ZHE EDVHG FRVW VKDULQJ V\VWHP IRU



RUJDQL]DWLRQV WR JR RQOLQH DQG 5(17 WKH EDUULHUV E\ RUGHULQJ WKH %DUULHUV QHHGHG LQ UHDO WLPH� IRU
GHOLYHU\ RQ RXU PRELOH ZDUHKRXVHV ���
 7UXFN7UDLOHUV�� 7KLV V\VWHP PDNHV WKH EDUULHUV
$))25'$%/(�WR�HYHU\�RUJDQL]DWLRQ�

6DOHV�DQG�6XSSO\�&KDLQ

//%�LQLWLDO�VDOHV�HIIRUWV�DUH�IRFXVHG�RQ�VL[�NH\�WDUJHW�PDUNHWV�
�� 3URGXFW�6DOHV�WR�JRYHUQPHQW�DJHQFLHV�DQG�PXQLFLSDOLWLHV

�� 3URGXFW 6DOHV WR PDMRU FRUSRUDWLRQV LQ WKH &RQVWUXFWLRQ DQG 3HWUROHXP LQGXVWULHV� *RYHUQPHQW
DJHQFLHV� PXQLFLSDOLWLHV DQG PDMRU FRUSRUDWLRQV � LQIRUPLQJ DQG HGXFDWLQJ WKH ODUJHVW JURXS RI
XOWLPDWH XVHUV DERXW WKH SURGXFW DQG GHWHUPLQLQJ WKHLU SRWHQWLDO QHHGV DQG HQUROOLQJ WKHP DV
PHPEHUV LQ %61� 7KLV VHJPHQW LQFOXGHV EXLOGLQJ D %61 /DEHOHG WUXFN WUDLOHU ZLWK D IXOO ORDG RI
EDUULHUV��WR�WDNH�WR�WUDGH�VKRZV�DQG�RWKHU�UHODWHG�HYHQWV�DURXQG�WKH�FRXQWU\�

(YHQWXDOO\� ZH LQWHQG WR REWDLQ D *6$ &RQWUDFW� SHUPLWWLQJ 3URFXUHPHQW 2IILFHUV WKURXJKRXW WKH
)HGHUDO *RYHUQPHQW� LQFOXGLQJ )(0$ WR UHDGLO\ SXUFKDVH WKH SURGXFW OLQH RQ D SUH�HVWDEOLVKHG
SULFH�OLVW�ZLWKRXW�D�ELGGLQJ�SURFHVV�UHTXLUHPHQW�

�� 'LVWULEXWRUVKLS�'HYHORSPHQW�DQG�([SDQVLRQ�GRPHVWLFDOO\�DQG�JOREDOO\

:H KDYH UHFHLYHG RQH OLFHQVLQJ LQTXLU\ IURP 0H[LFR� VRPH LQWHUHVW IURP +ROODQG DQG DQWLFLSDWH
IRUPXODWLQJ�D�ZRUOGZLGH�OLFHQVLQJ�SURJUDP�XSRQ�FRPSOHWLRQ�RI�WKH�XWLOLW\�SDWHQW�SURFHVV�

�� 6SRQVRUVKLS VDOHV WR PDMRU &RUSRUDWH 6RFLDO 5HVSRQVLELOLW\ �&65� GHSDUWPHQWV IRU %61
LQYHQWRU\ 'LUHFWHG DW &65 �&RUSRUDWH 6RFLDO 5HVSRQVLELOLW\� GHSDUWPHQWV RI WKH )RUWXQH ���� FRPSDQLHV�
7KLV SURGXFW SURYLGHV IRU D KLJK LPSDFW ORQJ�WHUP UHWXUQ RQ WKH PHVVDJH�DGYHUWLVHPHQW FKRVHQ� EH WKDW
HLWKHU�WKH�FRUSRUDWH�LGHQWLW\�L�H���³9HUL]RQ´�DQG�RU�D�VSHFLILF�SURGXFW�L�H���³7KLV�%XG¶V�)RU�<RX�

�� &URZGIXQGLQJ�5HYHQXH�6KDULQJ�$JUHHPHQW�,QYHVWPHQWV�LQ�%61�LQYHQWRU\�H[SDQVLRQ

�� 5HYHQXH 6KDULQJ $JUHHPHQW ,QYHVWPHQW 6DOHV DQG *UDQWV IURP &KDULWDEOH ���F�
RUJDQL]DWLRQV�IRU�%61�LQYHQWRU\�H[SDQVLRQ�EDVHG�RQ�WKH�IROORZLQJ�

)RXQGDWLRQV ± ���F� RUJDQL]DWLRQV ± VSRQVRUVKLS JUDQWV WR SURYLGH RXU SURGXFW WR WKRVH LQ QHHG
ZKLOH SURYLGLQJ WKH RUJDQL]DWLRQ ZLWK UHFRJQLWLRQ RI WKHLU FRQWULEXWLRQV WR KHOS SURWHFW OLYHV DQG
SURSHUW\�

:H UHFHQWO\ HQWHUHG LQWR DQ DJUHHPHQW ZLWK D UHODWHG� QHZO\ IRUPHG ���F� FKDULWDEOH
RUJDQL]DWLRQ� WKH 'LVDVWHU 6XSSRUW )RXQGDWLRQ �'6)�� IRU JUDQWV DQG GRQDWLRQV WR DFTXLUH DQG
SURYLGH RXU %DUULHUV IRU WKH %DUULHU 6KDULQJ 1HWZRUN� 7KLV DUUDQJHPHQW SURYLGHV 6SRQVRUV ZLWK
WKH RSSRUWXQLW\ WR XWLOL]H WKH FKDULWDEOH WD[ DGYDQWDJHV YHUVXV DGYHUWLVLQJ H[SHQVH GHGXFWLRQV
ZKHQ�SDUWLFLSDWLQJ�LQ�WKH�%DUULHU�6KDULQJ�1HWZRUN�

7KHUH LV RYHU �� 7ULOOLRQ KHOG E\ RYHU ������ ³����F�¶V´ ORRNLQJ IRU 6RFLDO ,PSDFW LQYHVWPHQWV LQ
WKH 86� '6) LQWHQGV WR RIIHU WKHVH RUJDQL]DWLRQV LQYHVWPHQW RSSRUWXQLWLHV WKURXJK D µ5HYHQXH
6KDULQJ�$JUHHPHQW¶�WR�SDUWLFLSDWH�LQ�%61�

&RPSHWLWLRQ



7KH )OXYLDO EDUULHUV KDYH EHHQ VROG LQ (XURSH IRU D QXPEHU RI \HDUV DQG UHFHQWO\ LQWURGXFHG WR WKH
86� 7KH LVVXHV WKDW WKLV SURGXFW KDV LQFOXGH WKH KDQGOLQJ DQG VKLSSLQJ FRQILJXUDWLRQV ZKLFK DUH
FXPEHUVRPH DQG QRW FRVW HIIHFWLYH� 7KH SURGXFW FRPHV ZLWK WZR KROHV RQ WKH ZHW�VLGH RI WKH
EDUULHU WR DOORZ ZDWHU WR HQWHU DQG H[LW XQIHWWHUHG� &RQVHTXHQWO\� WR SURYLGH WKH QHFHVVDU\ EDOODVW
WR KROG WKHP LQ SODFH UHTXLUHV D ��OE� NH\ XVHG WR MRLQ WZR XQLWV WRJHWKHU PDGH RI SODVWLF ILOOHG
ZLWK FRQFUHWH� 7KLV LV DQRWKHU VKLSSLQJ DQG KDQGOLQJ LVVXH DV ZHOO� +RZHYHU� LW¶V VLPLODULW\ DQG
VXFFHVV�GRHV�SURYH�WKH�YLDELOLW\�DQG�PDUNHWDELOLW\�RI�VXFK�D�SURGXFW�DV�RXUV�

%RWK SURGXFW OLQHV �:DWHU%ORFNV DQG )OXYLDOV� DUH PDGH RI VLPLODU SRO\HWK\OHQH PDWHULDO DQG
PDQXIDFWXULQJ�SURFHVV�

/LDELOLWLHV�DQG�/LWLJDWLRQ

1RQH

:H�DUH�UHDG\�WR�*2�72�0$5.(7�

7KH�7HDP

2IILFHUV�DQG�GLUHFWRUV

1DPH 3RVLWLRQ�V� 'DWHV�RI�6HUYLFH

-RH�'DQLOXN &(2�	�'LUHFWRU �������������3UHVHQW

6WHYH�7DQQHQEDXP 'LUHFWRU�)LQDQFH �������������3UHVHQW

$PEDVVDGRU�6DP�=DNKHP 'LUHFWRU�*RYHUQPHQW�5HODWLRQV �������������3UHVHQW

:LOO�+XQ]LNHU 'LUHFWRU�3DWHQW�	�/LFHQVLQJ �������������3UHVHQW

6FRWW�6D[PDQ 3URGXFW�'HYHORSPHQW�	�*OREDO�([SDQVLRQ�'LUHFWRU �������������3UHVHQW

-RH�'DQLOXN
$ 'HQYHU QDWLYH� -RVHSK LV D VHUYLFH GLVDEOHG FRPEDW YHWHUDQ� PDUULHG ZLWK WZR FKLOGUHQ� -RH¶V
IDYRULWH SDVWLPHV LQFOXGH VNLLQJ� IO\LQJ DQG ILQDQFLDO PDUNHW DQDO\VLV� +H EULQJV PRUH WKDQ ��
\HDUV RI EXVLQHVV GHYHORSPHQW H[SHULHQFH IRU GLUHFWLQJ DQG PDQDJLQJ QHZ SURMHFW GHYHORSPHQW
ZLWK DQ HPSKDVLV LQ ILQDQFH� DXWRPDWLRQ DQG PDUNHWLQJ� +H LV DOVR D OLFHQVHG &RORUDGR 5HDO
(VWDWH %URNHU DQG 3ULYDWH 3LORW� $ JUDGXDWH RI WKH 8QLYHUVLW\ RI 'HQYHU ZLWK D GXDO GHJUHH LQ
)LQDQFH DQG 5HDO (VWDWH DQG D PLQRU LQ 0DVV &RPPXQLFDWLRQV DQG 79 3URGXFWLRQ� +H KDV DQ
H[WHQVLYH FRPSXWHU EDFNJURXQG ZLWK WUDLQLQJ LQ WKH 86 1DY\ 7DFWLFDO 'DWD 6\VWHPV PLOLWDU\
FRPSXWHU V\VWHPV DQG ODWHU PLJUDWLQJ WR 3&¶V� GHVLJQLQJ DQG EXLOGLQJ FRPSXWHUV� /$1¶V�
(QWHUSULVH V\VWHPV DQG :(% KRVWLQJ QHWZRUNV� 'XULQJ WKH VDYLQJV DQG ORDQ FULVLV� KH ZDV WKH
$VVLVWDQW 6SHFLDOLVW LQ &KDUJH �$6,&� RI WKH 'HQYHU )',& RIILFH PDQDJLQJ ��� HPSOR\HHV DQG
PDQDJLQJ DQG OLTXLGDWLQJ ���� ELOOLRQ RI DVVHWV UHFRYHUHG IURP FORVHG EDQNV DQG 6	/¶V� )URP
��������� -RVHSK PDQDJHG 6XSHU/RDGV� ,QF� DV &(2� D VSHFLDOL]HG IUHLJKW FRPSDQ\� PRYLQJ WKH
ELJ� WKH EDG DQG WKH XJO\ IUHLJKW �������� WR ��������� OEV�� WKURXJKRXW 1RUWK $PHULFD� +H
REWDLQHG WKH RQO\ DXWKRULW\ LVVXHG E\ /OR\G¶V RI /RQGRQ WR LQVXUH VSRW UDLO IUHLJKW� ZKLFK JDYH
KLP D �� PLOOLRQ XQGHUZULWLQJ DXWKRULW\� &OLHQWV LQFOXGHG PRYHV IRU 1$6$� 6SDFH;� *0� )RUG
%HUNVKLUH +DWKDZD\� &+ 5RELQVRQ� &$7� +\XQGDL +HDY\ ,QGXVWULHV� )DLUEDQNV 3RZHU DQG /LJKW�
3HQQV\OYDQLD 3RZHU DQG /LJKW� 6LHPHQV DQG PDQ\ RWKHUV� 6LQFH ����� KH KDV EHHQ &(2 RI�



0DQXIDFWXULQJ &RQWUDFWRUV� ,QF�� D SODVWLF PDQXIDFWXULQJ RSHUDWLRQ SURYLGLQJ 1XFOHDU :DVWH
OLQHUV IRU WKH 'HSDUWPHQW RI (QHUJ\ DQG RWKHU SODVWLF SURGXFWV WR WKH 86'$� //%¶V SURGXFW OLQH LV
PDQXIDFWXUHG LQ WKH VDPH PDQQHU DQG SURFHVV DV 0DQXIDFWXULQJ &RQWUDFWRUV
 1XFOHDU :DVWH
/LQHUV� 0U� 'DQLOXN� LV SUHVHQWO\ DQG IRU DW OHDVW WKH SDVW WKUHH \HDUV� WKH RZQHU DQG RSHUDWRU
�'LUHFWRU DQG &(2� RI WKH IROORZLQJ EXVLQHVVHV� &(2 DQG 'LUHFWRU RI /RFNLQJ /LQH %DUULHUV�
$SSUR[LPDWHO\ VSHQGV �� KRXUV ZHHNO\ DQG LV KLV 3ULPDU\ MRE� ���� WR SUHVHQW� &(2 DQG 'LUHFWRU
RI *UHDW $PHULFDQ +ROGLQJV� ,QF� �$VVHW +ROGLQJ DQG 0DQDJHPHQW � ���� WR SUHVHQW� &(2 DQG
'LUHFWRU RI 6WUDWHJLF 6ROXWLRQV 7HDP� ,QF� �*HQHUDO %XVLQHVV &RQVXOWLQJ� ���� WR SUHVHQW� &(2
DQG 'LUHFWRU RI 0DQXIDFWXULQJ &RQWUDFWRUV� ,QF� �3ODVWLF DQG 6WHHO PDQXIDFWXUHU� ���� WR SUHVHQW�
([HFXWLYH�'LUHFWRU�RI�'LVDVWHU�6XSSRUW�)RXQGDWLRQ��&KDULWDEOH�2UJDQL]DWLRQ�������WR�SUHVHQW�

6WHYH�7DQQHQEDXP
3UHVLGHQW RI 7DQQHQEDXP &RQVXOWLQJ //&� 6WHYH KDV D GLYHUVH EDFNJURXQG ZLWK RYHU �� \HDUV RI
H[SHULHQFH LQ WD[� DXGLWLQJ DQG DFFRXQWLQJ VHUYLFHV� +H KDV WHVWLILHG DV DQ H[SHUW ZLWQHVV LQ
)HGHUDO� 'LVWULFW DQG &RXQW\ &RXUWV DV ZHOO DV HYDOXDWHG FRPPHUFLDO HQWHUSULVHV DQG DFWLYHO\
SDUWLFLSDWHG LQ QHJRWLDWLRQV UHODWLYH WR EXVLQHVV DFTXLVLWLRQ DQG UHRUJDQL]DWLRQ� UHVWUXFWXULQJ� DQG
GLVVROXWLRQ� 6WHYH EULQJV WR WKH WDEOH H[WHQVLYH KLVWRU\ DQG H[SHULHQFH ZRUNLQJ ZLWK EXVLQHVVHV
HQJDJHG LQ PDQXIDFWXULQJ� ZKROHVDOH DQG UHWDLO VDOHV� FRQVWUXFWLRQ� PRUWJDJH EDQNLQJ�
SURIHVVLRQDO SUDFWLFHV� DQG FRPPHUFLDO DQG UHVLGHQWLDO UHDO HVWDWH� 6WHYH UHFHLYHG D %�6� LQ
$FFRXQWLQJ IURP WKH 8QLYHUVLW\ RI &RORUDGR LQ ���� DQG D %�$� LQ 3V\FKRORJ\ IURP WKH
8QLYHUVLW\ RI &RORUDGR LQ ����� +H LV D &HUWLILHG 3XEOLF $FFRXQWDQW LQ WKH 6WDWH RI &RORUDGR DQG
D PHPEHU RI ERWK WKH $PHULFDQ ,QVWLWXWH RI &HUWLILHG 3XEOLF $FFRXQWDQWV DQG WKH &RORUDGR
6RFLHW\ RI &HUWLILHG 3XEOLF $FFRXQWDQWV� 0U� 7DQQHQEDXP LV WKH IRUPHU 3UHVLGHQW RI 7DQQHQEDXP
	 6XEHU� 3�&� DQG IRUPHU WD[ SDUWQHU DW 'HORLWWH 	 7RXFKH� )URP� ���� 7R� 3UHVHQW ,V DQ 2IILFHU
DQG�'LUHFWRU�RI�7DQQHQEDXP�	�&RPSDQ\��3�&���&3$�&RQVXOWLQJ�DQG�7D[�6HUYLFHV�

$PEDVVDGRU�6DP�=DNKHP
6DP ZDV DSSRLQWHG 86 $PEDVVDGRU WR %DKUDLQ E\ 3UHVLGHQW 5RQDOG 5HJDQ WR VHUYH WKH 0LGGOH
(DVW LQ ���� DQG VHUYHG ZLWK GLVWLQFWLRQ GXULQJ YHU\ YRODWLOH WLPHV� 6DP DOVR VHUYHG KLV FRXQWU\ DV
D :KLWH +RXVH $GYLVRU� D PHPEHU RI WKH 86 6PDOO %XVLQHVV $GPLQLVWUDWLRQ� DQG &KDSODLQ LQ WKH
86 1DY\� 6DP KDV DOVR EHHQ LQYROYHG LQ WKH OHJLVODWXUH RI KLV KRPH 6WDWH� &RORUDGR DV D 6WDWH
6HQDWRU� DQG WZR WHUP 6WDWH 5HSUHVHQWDWLYH� ,Q EXVLQHVV� 6DP KDV KHOG YDULRXV SRVLWLRQV LQFOXGLQJ
&(2 DQG 9LFH 3UHVLGHQW RI FRPSDQLHV LQFOXGLQJ )RUG 0RWRU &R�� 'HQYHU 8QLYHUVLW\� 7KH
+HULWDJH )RXQGDWLRQ DQG RWKHUV� )OXHQW LQ PXOWLSOH ODQJXDJHV� 6DP KDV QXPHURXV GHJUHHV IURP
YDULRXV 8QLYHUVLWLHV ERWK KHUH DQG DEURDG� KDV VHUYHG RQ WKHLU DGYLVRU\ ERDUGV DV ZHOO DV WDXJKW
IURP WLPH WR WLPH� 6HQDWRU -HVVH +HOPV KHUDOGHG $PEDVVDGRU =DNKHP DV IROORZV� ³<RX KDYH WKH
FRXUDJH RI \RXU FRQYLFWLRQV DQG WKH PRUDO DQG VSLULWXDO SULQFLSOHV WR JXLGH \RX LQ UHQGHULQJ
GLVWLQJXLVKHG VHUYLFH WR RXU FRXQWU\� <RX VWRRG XS WR $PHULFD¶V HQHPLHV LQ \RXU FRXUDJHRXV
VHUYLFH DV 8�6� $PEDVVDGRU WR %DKUDLQ� 1RW RQFH KDYH \RX FRPSURPLVHG \RXU ZLOOLQJQHVV WR ILJKW
WR SUHVHUYH WKH IUHHGRPV RI WKH $PHULFDQ SHRSOH�´ )URP� ���� WR� 3UHVHQW KH LV D %XVLQHVV
$GYLVRU�	�3XEOLF�6SHDNHU�DV�D�6HOI��(PSOR\HG��&RQVXOWDQW�

:LOO�+XQ]LNHU
:LOO LV D UHJLVWHUHG SUDFWLFLQJ SDWHQW DWWRUQH\ LQ 'HQYHU DQG %RXOGHU� VSHFLDOL]LQJ LQ SDWHQW� WUDGH
VHFUHW� WUDGHPDUN� FRS\ULJKW VHDUFKLQJ� OLFHQVLQJ� UHJLVWUDWLRQ� SURVHFXWLRQ� DQG OLWLJDWLRQ� $V
//%
V SULPDU\ SDWHQW FRXQVHO� KH ZLOO PDQDJH RXWVLGH ODZ ILUPV UHWDLQHG WR SXUVXH WKH SURWHFWLRQ



RI WKH FRPSDQ\¶V LQWHOOHFWXDO SURSHUW\ DQG OLFHQVHV� *UDGXDWLQJ IURP 8QLYHUVLW\ RI &RORUDGR ZLWK
D %DFKHORU¶V 'HJUHH LQ 0ROHFXODU� &HOOXODU 	 'HYHORSPHQWDO %LRORJ\ WKDW LQFOXGHG VWXGLHV LQ
JHQHWLF HQJLQHHULQJ� FKHPLVWU\� ELRORJ\� SK\VLFV� DQG PDWKHPDWLFV� :LOO DOVR UHFHLYHG D %DFKHORU
V
'HJUHHV LQ ERWK (QJOLVK DQG 3KLORVRSK\� /DZ DQG 6RFLHW\� :LOO HDUQHG KLV -XULV 'RFWRU IURP
6HDWWOH 8QLYHUVLW\ 6FKRRO RI /DZ� :LOO LV DFWLYH LQ VHYHUDO RUJDQL]DWLRQV DV D PHPEHU RI WKH
)HGHUDO 'LVWULFW RI &RORUDG� DQG %RXOGHU %DU $VVRFLDWLRQV� %HWWHU %XVLQHVV %XUHDX� %RXOGHU
&KDPEHU RI &RPPHUFH� %RXOGHU � )URQW 5DQJH 0HQVD� DQG YDULRXV EXVLQHVV DQG WHFKQRORJ\
0HHWXS *URXSV� )URP� ���� 7R� 3UHVHQW ,V DQ 2IILFHU DQG 'LUHFWRU RI +XQ]LNHU /HJDO 6HUYLFHV�
3//&��$WWRUQH\�DW�/DZ��

6FRWW�6D[PDQ
6FRWW LV FXUUHQWO\ WKH &RUSRUDWH %XVLQHVV 'HYHORSPHQW 'LUHFWRU DQG IRUPHU 6HQLRU 9LFH 3UHVLGHQW
RI 6DOHV 	 0DUNHWLQJ DW 0ROG ,Q *UDSKLF 6\VWHPV� ZKHUH KH
V VSHQW �� \HDUV SURYLGLQJ SURGXFWV
DQG VHUYLFHV WR WKH ZRUOGZLGH URWDWLRQDO PROGLQJ LQGXVWU\� 3UHYLRXVO\� KH VHUYHG IRU VL[ \HDUV DV
'LUHFWRU RI 0DUNHWLQJ 	 6DOHV DW )OH[LEOH )O\HU 7R\V IRFXVHG RQ WKH RQJRLQJ GHYHORSPHQW RI QHZ
OLQHV RI SODVWLF WR\V� 3ULRU WR WKDW KH VHUYHG DV 0DUNHWLQJ 	 3URGXFW 'HYHORSPHQW 0DQDJHU DW
+HGVWURP 3ODVWLFV &RUSRUDWLRQ� D OHDGLQJ URWDWLRQDO PROGLQJ SODVWLF PDQXIDFWXUHU� (GXFDWHG DW
,QGLDQD 8QLYHUVLW\ ZLWK D %DFKHORU
V LQ %XVLQHVV DQG (FRQRPLFV� KLV H[WHQVLYH LQWHUQDWLRQDO DQG
GRPHVWLF EXVLQHVV DQG SURGXFW GHYHORSPHQW VNLOOV DV ZHOO DV KLV ��� \HDUV RI EURDG H[SHULHQFH LQ
WKH ILHOG RI URWDWLRQDO SODVWLF PROGLQJ DQG PDQXIDFWXULQJ KDYH EHHQ LQYDOXDEOH WR //%� )URP�
���� 7R� 3UHVHQW ,V D %XVLQHVV 'HYHORSPHQW 'LUHFWRU RI 0ROG ,Q *UDSKLF 6\VWHPV �*UDSKLF
3URYLGHU�IRU�3ODVWLFV�

1XPEHU�RI�(PSOR\HHV���

5HODWHG�SDUW\�WUDQVDFWLRQV

6LQFH WKH &RPSDQ\¶V LQFHSWLRQ DQG WKURXJK 'HFHPEHU ��� ����� WKH &RPSDQ\ KDV EHHQ KHOG LQ
RSHUDWLRQDO DEH\DQFH SHQGLQJ WKLV RIIHULQJ� %\ LWV LQFRUSRUDWRUV� ILQDQFLDO VXSSRUWHUV DQG UHODWHG
SDUWLHV� LQFOXGLQJ� *UHDW $PHULFDQ +ROGLQJV ,QF�� 0DQXIDFWXULQJ &RQWUDFWRUV ,QF�� 6WUDWHJLF
6ROXWLRQV 7HDP ,QF�� DOO RI ZKLFK DUH FRQWUROOHG E\ -RVHSK 'DQLOXN� &(2 RI WKH &RPSDQ\�
/RFNLQJ /LQH %DUULHUV &RUSRUDWLRQ� LWV FRQWUROOLQJ VWRFNKROGHU� DORQJ ZLWK DSSUR[LPDWHO\� WZR
GR]HQ RWKHU SDUWLHV� QRZ UHODWHG SDUWLHV� LQ RUGHU WR GHYHORS DQG SUHSDUH WKH &RPSDQ\ WR EHFRPH
WUDQVDFWLRQDO DQG EHJLQ FRQGXFWLQJ EXVLQHVV� 7UDQVDFWLRQV E\ DQG EHWZHHQ WKH &RPSDQ\ DQG WKH
UHODWHG SDUWLHV ZLOO EH RQJRLQJ IRU WKH IRUHVHHDEOH IXWXUH LQ VXSSRUW RI WKH FRPSDQ\ DQG LWV
RQJRLQJ EXVLQHVV� 7KH HVWLPDWHG FDVK YDOXH RI WKH LQYHVWPHQW�V� UHDOL]HG WR GDWH ³IRXQGHUV
FRQWULEXWLRQV´ LQFOXGLQJ� EXW QRW OLPLWHG WR� GHIHUUHG FRPSHQVDWLRQ� FUHGLW IDFLOLWLHV SURYLGHG�
VHUYLFHV UHQGHUHG� DQG RWKHU HIIHFWLYH FRQWULEXWLRQV IRU WKH HQWLUH ´:DWHU%ORFNV 3URMHFW´ LV
HVWLPDWHG DW �� PLOOLRQ� ZLWK DQ XQGHILQHG SRUWLRQ WKHUHRI IRU WKH EHQHILW RI WKH &RPSDQ\� 7KHVH
³IRXQGHUV¶ FRQWULEXWLRQV´ EHQHILWLQJ WKH &RPSDQ\ KDYH EHHQ IXOO\ FRPSHQVDWHG IRU WKURXJK WKH
LVVXDQFH RI WKH &RPSDQ\ FDSLWDO VWRFN� 7KHUHE\ UHVXOWLQJ LQ D GHEW�IUHH &RUSRUDWLRQ� FRQVLVWLQJ
RI WZR $VVHWV� D�� 7KH *OREDO 'LVWULEXWLRQ /LFHQVH DQG E�� ���� FDVK WR RSHQ WKH EXVLQHVV
FKHFNLQJ DFFRXQW� ZLWK 1R /LDELOLWLHV� )XUWKHU� WKH LQWHOOHFWXDO SURSHUW\� UHODWHG SDWHQWV �VHH 5LVN
)DFWRUV�� RI WKH :DWHU%ORFNV SURGXFW OLQH� LV KHOG E\ *UHDW $PHULFDQ +ROGLQJV� ,QF�� DQG GLYLGHG
LQWR WZR FDWHJRULHV� PDQXIDFWXULQJ DQG PDUNHWLQJ� GLVWULEXWLRQ� 7KH H[FOXVLYH �� \HDU



PDQXIDFWXULQJ OLFHQVH KDV EHHQ JUDQWHG WR 0DQXIDFWXULQJ &RQWUDFWRUV� ,QF� DQG WKH H[FOXVLYH ��
\HDU PDUNHWLQJ DQG GLVWULEXWLRQ OLFHQVH KDV EHHQ JUDQWHG WR WKH &RPSDQ\� /RFNLQJ /LQH %DUULHUV
&RUSRUDWLRQ��ERWK�RI�ZKLFK�DUH�UHODWHG�SDUWLHV�

5,6.�)$&7256

7KHVH�DUH�WKH�SULQFLSDO�ULVNV�WKDW�UHODWHG�WR�WKH�FRPSDQ\�DQG�LWV�EXVLQHVV�

5LVN 'LVFORVXUHV 7KH 6(& UHTXLUHV WKH &RPSDQ\ WR LGHQWLI\ ULVNV WKDW DUH VSHFLILF WR LWV
EXVLQHVV DQG LWV ILQDQFLDO FRQGLWLRQ� 7KH &RPSDQ\ LV VWLOO VXEMHFW WR DOO WKH VDPH ULVNV WKDW
DOO FRPSDQLHV LQ LWV EXVLQHVV� DQG DOO FRPSDQLHV LQ WKH HFRQRP\� DUH H[SRVHG WR� 7KHVH
LQFOXGH ULVNV UHODWLQJ WR HFRQRPLF GRZQWXUQV� SROLWLFDO DQG HFRQRPLF HYHQWV DQG
WHFKQRORJLFDO GHYHORSPHQWV� $GGLWLRQDOO\� HDUO\�VWDJH FRPSDQLHV DUH LQKHUHQWO\ PRUH ULVN\
WKDQ PRUH GHYHORSHG FRPSDQLHV� <RX VKRXOG FRQVLGHU JHQHUDO ULVNV DV ZHOO DV VSHFLILF ULVNV
ZKHQ GHFLGLQJ ZKHWKHU WR LQYHVW� 7KHVH DUH WKH SULQFLSDO ULVNV WKDW UHODWH WR WKH &RPSDQ\
DQG LWV EXVLQHVV� &RPSHWLWLYH 5LVNV 2QFH WKH SURGXFW LV LQ XVH� ZH DQWLFLSDWH PDQ\
µFRS\FDWV¶�PD\�WU\�WR�UHGHVLJQ�WKH�EDVLF�FRQFHSWV�DQG�DWWHPSW�WR�FRPSHWH�ZLWK�WKLV�SURGXFW�
3DWHQW LQIULQJHPHQW DQG GHYHORSPHQW FRVWV PD\ GHWHU VXFK DWWHPSWV� //% EHOLHYHV� RQFH
WKH %DUULHU 6KDULQJ 1HWZRUN LV RSHUDWLRQDO� WKLV QHWZRUN VHUYLFH ZLOO QHJDWLYHO\ LPSDFW WKH
µFRS\FDW SURILWDELOLW\ HTXDWLRQ¶� DV DQ LQYHVWPHQW LQ D FRVWO\ FRPSHWLWLYH SURGXFW WKDW LV
UHDGLO\�DYDLODEOH�WKURXJK�WKH�1HWZRUN�DW�PLQLPDO�FRVW�PD\�WKZDUW�FRS\FDWV�
0DUNHWLQJ DQG 6DOHV 5LVNV 7KHUH KDV EHHQ QR VLPLODU SURGXFW RU UHODWHG DGYHUWLVLQJ
VFKHPH RQ WKH PDUNHW LQ WKH 86 SULRU WR ����� &RQVHTXHQWO\� WKHUH LV QR GDWD XSRQ ZKLFK WR
IRUPXODWH PHWULFV IRU FRPSDQ\ YDOXDWLRQV� PDUNHWLQJ� VDOHV DQG SURILWDELOLW\� DQDO\VLV RU
RWKHU FRPPRQ W\SHV RI LQYHVWPHQW GXH GLOLJHQFH� $OO SURMHFWLRQV DQG IRUZDUG�ORRNLQJ
VWDWHPHQWV FRQWDLQHG KHUHLQ DUH VLPSO\ HVWLPDWHV WKH FRPSDQ\ EHOLHYHV WR EH UHDVRQDEOH�
6WDQGDORQH VDOHV RI WKH SURGXFW� ZLWKRXW DGYHUWLVLQJ� ZLOO WDNH SODFH SULPDULO\ ZLWK
JRYHUQPHQW DJHQFLHV� ZKHUH RZQHUVKLS DQG FRQWURO RI WKH SURGXFW LV PRUH LPSRUWDQW WKDQ
WKH FRVW IDFWRU� 7KLV PD\ DOVR EH WUXH IRU VRPH ODUJH FRUSRUDWLRQV� :H DQWLFLSDWH OHVV WKDQ
��� RI RXU UHYHQXH ZLOO FRPH IURP WKLV VRXUFH RI VDOHV GXULQJ WKH ILUVW WKUHH \HDUV RI
RSHUDWLRQV� GXH WR WKH ODJ WLPH QRUPDOO\ HQFRXQWHUHG ZLWK VXFK RUJDQL]DWLRQV WR H[HFXWH
VXFK D SXUFKDVH� 2XU WDUJHW PDUNHW LV RWKHU PXQLFLSDOLWLHV� DJHQFLHV DQG RWKHU EXVLQHVV
HQWHUSULVHV ZKLFK KDYH DQ LQWHUHVW LQ D FRVW VKDULQJ PHWKRGRORJ\ IRU WKH DFTXLVLWLRQ RI
GLVDVWHU�VXSSRUW�HTXLSPHQW�
:H ZLOO EH UHO\LQJ RQ QHHG YHUVXV FRVW IRU WKH VXFFHVVIXO PDUNHWLQJ RI RXU 3URGXFWV DQG
1HWZRUN PHPEHUVKLSV� 0HPEHUVKLS IHHV DQG QRPLQDO HTXLSPHQW UHQWDO FKDUJHV DUH
DQWLFLSDWHG WR SURYLGH RQO\ DQ HVWLPDWHG ������ RI RXU UHYHQXH GXULQJ RXU ILUVW WKUHH \HDUV RI
RSHUDWLRQV� $OO VDOHV RI WKH :DWHU%ORFNV SURGXFW OLQH PXVW� FRQWUDFWXDOO\� FRPH WKURXJK //%�
:H DQWLFLSDWH WKH EXON RI RXU VDOHV DQG UHYHQXHV WR EH JHQHUDWHG IURP RXU PDUNHWLQJ HIIRUWV
DQG WKH PDUNHWLQJ HIIRUWV RI RXU DIILOLDWHV DQG IXWXUH GLVWULEXWRUV� 7KLV ZRXOG LQFOXGH WKH VDOH
RI ³%DUULHU 6KDULQJ 1HWZRUN 5HYHQXH 6KDULQJ $JUHHPHQWV´ E\ DQG WKURXJK //% DQG LWV
DIILOLDWHV� 7KHUH KDYLQJ EHHQ QR VXFK VDOHV RU HIIRUWV WR VHOO UHYHQXH VKDULQJ DJUHHPHQWV WR
GDWH� //% LV XQDEOH WR SURYLGH DQ\ UHOLDEOH IRUHFDVW RU H[SHFWDWLRQ UHJDUGLQJ WKH YLDELOLW\ RI
VXFK VDOHV� $GYHUWLVLQJ 6DOHV WR VSRQVRUV DQG GRQRUV LV HVWLPDWHG WR JHQHUDWH ������ RI WKH
FRPSDQ\¶V UHYHQXH� ,W LV SRVVLEOH WKH FRPSDQ\ FRXOG FRPSOHWHO\ IDLO LQ WKLV PDUNHWLQJ
HQGHDYRU� 7KH FRPSDQ\ KDV QR SUHYLRXV H[SHULHQFH LQ VHOOLQJ RU PDUNHWLQJ DGYHUWLVLQJ�
7KHUH DUH QR FRPSHWLWLYH VLPLODULWLHV WR WKLV DGYHUWLVLQJ PHGLXP� RU DQ\ RWKHU NQRZQ IDFWV WR
IRUPXODWH VWDQGDUG DGYHUWLVLQJ LQGXVWU\ VDOHV PHWULFV DV WR LPSUHVVLRQV RU FRVW SHU



LPSUHVVLRQ� 6XFK DGYHUWLVLQJ VDOHV ZLOO UHPDLQ FRQFHSWXDO� IRU WKH PRVW SDUW� XQWLO VXFK WLPH
DV WKH EDUULHUV DUH VKRZQ ZRUNLQJ DQG FRQWUROOLQJ IORRGZDWHUV RQ QDWLRQDO QHZV� 7KH RQO\
IDFWRU PDNLQJ VXFK VDOHV FRQFHLYDEOH LV WKH ORZ DGYHUWLVLQJ FRVW�UDWH ZKHQ DPRUWL]HG RYHU WKH
OLIH�RI�WKH�SURGXFW�DQG�WKH�DGYHUWLVHPHQW�WKHUHRQ�
2UGLQDU\� QRUPDO DQG FRPPRQ VWDUWXS FRPSDQ\ 5LVNV 7KLV FRPSDQ\ LV D 6WDUW� 8S� ,W
LV D KLJK ULVN YHQWXUH� DQ XQNQRZQ XQGHUWDNLQJ� WKDW ZLOO EH VXEMHFW WR DOO WKH ULVNV
H[SHULHQFHG E\ DQ\ QHZ VWDUWXS FRPSDQ\� 7KHUH DUH QR NQRZQ PDQDJHPHQW SHUVRQQHO
DYDLODEOH ZLWK SUHYLRXV H[SHULHQFH LQ WKLV VSHFLILF HQGHDYRU� 7KHUH DUH QR NQRZQ
FRPSHWLWRUV WR SURYLGH UHODWHG FRPSDULVRQV� 7KH RQH DQG RQO\ NQRZQ IDFWRU DYDLODEOH WR WKH
&RPSDQ\ LV WKH �'HPDQG IRU VXFK D SURGXFW DQG UHQWDO VHUYLFH�� ZKLFK LV HQRUPRXV� 7KH
FKDOOHQJH�LV�WKH�&RPSDQ\
V�DELOLW\�WR�EULQJ�WKH�SURGXFW�DQG�VHUYLFH�WR�PDUNHW�VXFFHVVIXOO\�
7KH FRPSDQ\ GHSHQGV RQ RQH SULPDU\ SURGXFW OLQH DQG UHODWHG VHUYLFHV WR VWDUW�
2WKHUV ZLOO EH GHYHORSHG DQG DGGHG DV WKH RSSRUWXQLWLHV WR GR VR SHUPLW� 7KH
FRPSDQ\¶V SULPDU\ SURGXFW LV WKH :DWHU%ORFNV 3URGXFW /LQH� $OWKRXJK LW LV GHYHORSLQJ
RWKHU SURGXFWV� WKH FRPSDQ\¶V VXUYLYDO LQ WKH QHDU WHUP GHSHQGV XSRQ EHLQJ DEOH WR VHOO
RU�UHQW�WKH�:DWHU%ORFNV�LQ�VXIILFLHQW�TXDQWLWLHV�WR�PDNH�D�SURILW�
7KH GHOLYHU\ RI WKH &RPSDQ\¶V SURGXFW OLQH LV GHSHQGHQW XSRQ WKLUG�SDUW\
PDQXIDFWXUHUV� 7KH FRPSDQ\¶V SULPDU\ SURGXFW LV PDQXIDFWXUHG E\ WKLUG SDUWLHV� 7KH
&RPSDQ\� E\ &RQWUDFW LV UHTXLUHG WR SXUFKDVH WKH SURGXFW IURP WKH OLFHQVHG H[FOXVLYH
0DQXIDFWXUHU DQG PXVW UHO\ RQ WKH PDQXIDFWXUHU IRU WKH SURGXFWV DQG UHODWHG ZDUUDQWLHV�
'LIILFXOWLHV HQFRXQWHUHG E\ WKH PDQXIDFWXUHU PD\ UHVXOW LQ WKH LQDELOLW\ WR GHOLYHU SURGXFW
RU�LQ�D�WLPHO\�PDQQHU��WKH�&RPSDQ\�PD\�EH�LPSDFWHG�
,I WKH FRPSDQ\ LV XQDEOH WR UDLVH VXIILFLHQW IXQGLQJ� ,W ZLOO QRW VXFFHHG� 7KHUH FDQ EH
QR DVVXUDQFH WKDW WKH FRPSDQ\ ZLOO PHHW RXU SURMHFWLRQV� JRDOV DQG�RU REMHFWLYHV� 7KHUH FDQ
EH�QR�DVVXUDQFH�WKDW�WKHUH�ZLOO�EH�VXIILFLHQW�DFFHSWDQFH�RI�SURGXFW�WR�VXFFHHG�
7KH�FRPSDQ\�LV�FRQWUROOHG�E\�LWV�&(2 //%¶V�&(2�DOVR FRQWUROV�WKH�RZQHU�RI�WKH
LQWHOOHFWXDO SURSHUW\ ULJKWV� *UHDW $PHULFDQ +ROGLQJV� ,QF�� DQG 0DQXIDFWXULQJ
&RQWUDFWRUV� ,QF�� WKH H[FOXVLYH PDQXIDFWXUHU RI WKH :DWHU%ORFNV SURGXFW OLQH� 3DWHQW �
,QWHOOHFWXDO 3URSHUW\ /LFHQVH 5LVNV� /RFNLQJ /LQH %DUULHUV &RUSRUDWLRQ� //%¶V� RQO\
LQWHOOHFWXDO SURSHUW\ ULJKWV DUH WKRVH ULJKWV FRQYH\HG LQ WKH *OREDO 'LVWULEXWLRQ DQG
/LFHQVLQJ $JUHHPHQW� //% KDV QR RWKHU ULJKWV WR RU LQ WKH LQWHOOHFWXDO SURSHUW\ UHODWHG WR
WKH ³:DWHU%ORFNV´ SURMHFW� //% KDV D OHJDO REOLJDWLRQ XQGHU LWV OLFHQVH DJUHHPHQW WR SD\
DOO UHODWHG FRVWV DQG H[SHQVHV WR GHYHORS� H[SDQG DQG SURWHFW WKH H[LVWLQJ LQWHOOHFWXDO
SURSHUW\ ULJKWV LQ FRQVLGHUDWLRQ RI KDYLQJ WKH FRQWURO RI WKH H[SDQVLRQ RI WKH LQWHOOHFWXDO
SURSHUW\ ULJKWV DQG WKH H[SORLWDWLRQ WKHUHRI JOREDOO\� 7KH UHODWHG 3URGXFW /LFHQVH�V� ZH
UHO\ RQ IRU YDULRXV XQGHUO\LQJ LQWHOOHFWXDO SURSHUW\ ULJKWV LQ RUGHU WR PLQLPL]H FRPSHWLWLYH
LPSDFW RQ WKH RSHUDWLRQ RXU EXVLQHVV LQFOXGLQJ SHQGLQJ SDWHQWV� PD\ QRW EH VXIILFLHQWO\
EURDG RU RWKHUZLVH PD\ QRW UHVXOW LQ D VLJQLILFDQW FRPSHWLWLYH DGYDQWDJH� ,Q DGGLWLRQ� WKH
VWHSV WKDW ZH DUH UHTXLUHG WR WDNH WR PDLQWDLQ DQG SURWHFW WKH LQWHOOHFWXDO SURSHUW\ ULJKWV
PD\ QRW SUHYHQW RXU ULJKWV IURP EHLQJ FKDOOHQJHG� LQYDOLGDWHG� FLUFXPYHQWHG RU
GHVLJQHG�DURXQG� SDUWLFXODUO\ LQ FRXQWULHV ZKHUH LQWHOOHFWXDO SURSHUW\ ULJKWV DUH QRW KLJKO\
GHYHORSHG RU SURWHFWHG� ,Q VRPH FLUFXPVWDQFHV� HQIRUFHPHQW PD\ QRW EH DYDLODEOH WR XV
EHFDXVH DQ LQIULQJHU KDV D GRPLQDQW LQWHOOHFWXDO SURSHUW\ SRVLWLRQ RU IRU RWKHU EXVLQHVV
UHDVRQV� $Q\ IDLOXUH E\ WKH &RPSDQ\ WR REWDLQ RU PDLQWDLQ LQWHOOHFWXDO SURSHUW\ ULJKWV WKDW
FRQYH\ FRPSHWLWLYH DGYDQWDJH� DGHTXDWHO\ SURWHFW WKH LQWHOOHFWXDO SURSHUW\ RU GHWHFW RU
SUHYHQW FLUFXPYHQWLRQ RU XQDXWKRUL]HG XVH RI VXFK SURSHUW\� FRXOG DGYHUVHO\ LPSDFW RXU



FRPSHWLWLYH SRVLWLRQ DQG UHVXOWV RI RSHUDWLRQV� :H DOVR UHO\ RQ QRQGLVFORVXUH DQG
QRQFRPSHWLWLRQ DJUHHPHQWV ZLWK YHQGRUV� FRQVXOWDQWV DQG RWKHU SDUWLHV WR SURWHFW� LQ SDUW�
WUDGH VHFUHWV DQG RWKHU SURSULHWDU\ ULJKWV� 7KHUH FDQ EH QR DVVXUDQFH WKDW WKHVH DJUHHPHQWV
ZLOO DGHTXDWHO\ SURWHFW RXU WUDGH VHFUHWV DQG RWKHU SURSULHWDU\ ULJKWV DQG ZLOO QRW EH
EUHDFKHG� WKDW ZH ZLOO KDYH DGHTXDWH UHPHGLHV IRU DQ\ EUHDFK� WKDW RWKHUV ZLOO QRW
LQGHSHQGHQWO\ GHYHORS VXEVWDQWLDOO\ HTXLYDOHQW SURSULHWDU\ LQIRUPDWLRQ RU WKDW WKLUG SDUWLHV
ZLOO QRW RWKHUZLVH JDLQ DFFHVV WR RXU WUDGH VHFUHWV RU RWKHU SURSULHWDU\ ULJKWV� $V ZH H[SDQG
RXU EXVLQHVV� SURWHFWLQJ WKH LQWHOOHFWXDO SURSHUW\ ULJKWV ZLOO EHFRPH LQFUHDVLQJO\ LPSRUWDQW�
7KH SURWHFWLYH VWHSV ZH KDYH WDNHQ PD\ EH LQDGHTXDWH WR GHWHU FRPSHWLWRUV IURP XVLQJ WKH
SURSULHWDU\ LQIRUPDWLRQ� ,Q RUGHU WR SURWHFW RU HQIRUFH RXU LQWHOOHFWXDO SURSHUW\ ULJKWV� ZH
PD\ EH UHTXLUHG WR LQLWLDWH OLWLJDWLRQ DJDLQVW WKLUG SDUWLHV� VXFK DV LQIULQJHPHQW ODZVXLW�V��
)XUWKHU� WKHVH WKLUG SDUWLHV PD\ DVVHUW FODLPV DJDLQVW XV ZLWK RU ZLWKRXW SURYRFDWLRQ� 6XFK
ODZVXLWV FRXOG EH H[SHQVLYH� WDNH VLJQLILFDQW WLPH DQG FRXOG GLYHUW PDQDJHPHQW¶V DWWHQWLRQ
IURP RWKHU EXVLQHVV FRQFHUQV� 7KH ODZ UHODWLQJ WR WKH VFRSH DQG YDOLGLW\ RI FODLPV LQ WKH
WHFKQRORJ\ ILHOG LQ ZKLFK ZH RSHUDWH LV VWLOO HYROYLQJ DQG� FRQVHTXHQWO\� LQWHOOHFWXDO
SURSHUW\ SRVLWLRQV LQ RXU LQGXVWU\ DUH JHQHUDOO\ XQFHUWDLQ� :H FDQQRW DVVXUH \RX WKDW ZH
ZLOO SUHYDLO LQ DQ\ RI WKHVH SRWHQWLDO VXLWV RU WKDW WKH GDPDJHV RU RWKHU UHPHGLHV DZDUGHG� LI
DQ\� ZRXOG EH FRPPHUFLDOO\ YDOXDEOH� 3DWHQW� SURFHVVHV� PDLQWHQDQFH DQG LQIULQJHPHQW
HQIRUFHPHQW FRVWV FRXOG EH VLJQLILFDQW DV WKH SURGXFW LV H[SDQGHG WR RWKHU FRXQWULHV� 0DQ\
RI WKH SDWHQW SHQGLQJ DFFRXWHUPHQWV FODLPHG FRXOG EH UHMHFWHG E\ WKH H[DPLQHUV� ZKLFK
ZRQ¶W�EH�NQRZQ�IRU�VRPH�WLPH�

*HQHUDO 6WDUW 8S %XVLQHVV 5LVNV /RFNLQJ /LQH %DUULHUV &RUSRUDWLRQ� //%� LV D 6WDUW8S�
LW KDV QR WUDQVDFWLRQDO KLVWRU\� ,W RQO\ SRVVHVV D /LFHQVH WR GHYHORS DQG PDUNHW D QHZ LGHD�
ZKLFK KDV QR FRPSDUDEOH WR UHO\ XSRQ IRU GDWD RU JXLGDQFH RQ KRZ WR SURFHHG� &HUWDLQ RWKHU
5,6.6 PD\ H[LVW DQG UHPDLQ XQNQRZQ RU XQIRUHVHHQ DQG WKHUHE\ QRW VSHFLILHG LQ WKLV
RIIHULQJ� 7KHUHIRUH� WKHUH DUH QR JXDUDQWHHV RI DQ\ NLQG WKDW WKH EXVLQHVV FDQ VXFFHHG DQG
SURVSHU� 7KH &RPSDQ\ DQG LWV 7HDP FDQ RQO\ SXW IRUWK LWV %HVW (IIRUWV WR SURFHHG LQ
DFFRUGDQFH�ZLWK�WKLV�RIIHULQJ�DQG�UHSUHVHQWDWLRQV�

2:1(56+,3�$1'�&$3,7$/�6758&785(��5,*+76�2)�7+(�6(&85,7,(6

2ZQHUVKLS
7KH 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

-RVHSK�'DQLOXN
����������&ODVV�$�&RPPRQ
6KDUHV ������

*UHDW�$PHULFDQ
+ROGLQJV

����������&ODVV�$�&RPPRQ
6KDUHV ������

&ODVVHV�RI�VHFXULWLHV

&ODVV�%�1RQ�9RWLQJ�&RPPRQ�6WRFN�����������
9RWLQJ�5LJKWV �RI�WKLV�VHFXULW\��121(



7KH KROGHUV RI VKDUHV RI WKH &RPSDQ\
V &ODVV % 1RQ�9RWLQJ &RPPRQ 6WRFN� QR SDU YDOXH
SHU VKDUH DUH QRW HQWLWOHG WR YRWH LQGLYLGXDOO\ DQG�RU FXPXODWLYHO\ RQ DQ\ PDWWHUV VXEPLWWHG
WR�D�YRWH�RI�WKH�VKDUHKROGHUV�H[FHSW�DV�UHTXLUHG�XQGHU�DSSOLFDEOH�ODZ�

'LYLGHQG�5LJKWV �LQFOXGH�LI�DSSOLFDEOH �

6XEMHFW WR SUHIHUHQFHV WKDW PD\ EH JUDQWHG WR DQ\ WKHQ RXWVWDQGLQJ SUHIHUUHG VWRFN� KROGHUV
RI VKDUHV RI &RPPRQ 6WRFN� E\ &ODVV� DUH HQWLWOHG WR UHFHLYH UDWDEO\ VXFK GLYLGHQGV DV PD\
EH GHFODUHG E\ WKH %RDUG RXW RI IXQGV OHJDOO\ DYDLODEOH WKHUHIRUH DV ZHOO DV DQ\ GLVWULEXWLRQ
WR WKH VKDUHKROGHUV� 7KH SD\PHQW RI GLYLGHQGV RQ WKH &RPPRQ 6WRFN ZLOO EH D EXVLQHVV
GHFLVLRQ WR EH PDGH E\ WKH %RDUG IURP WLPH EDVHG XSRQ WKH UHVXOWV RI RXU RSHUDWLRQV DQG
RXU�ILQDQFLDO�FRQGLWLRQ�DQG�DQ\�RWKHU�IDFWRUV�WKDW�RXU�ERDUG�RI�GLUHFWRUV�FRQVLGHUV�UHOHYDQW�

3D\PHQW RI GLYLGHQGV RQ WKH &RPPRQ 6WRFN PD\ EH UHVWULFWHG E\ ODZ DQG E\ ORDQ
DJUHHPHQWV� LQGHQWXUHV DQG RWKHU WUDQVDFWLRQV HQWHUHG LQWR E\ XV IURP WLPH WR WLPH� 7KH
&RPSDQ\ KDV QHYHU SDLG D GLYLGHQG DQG GRHV QRW LQWHQG WR SD\ GLYLGHQGV LQ WKH IRUHVHHDEOH
IXWXUH� ZKLFK PHDQV WKDW VKDUHKROGHUV PD\ QRW UHFHLYH DQ\ UHWXUQ RQ WKHLU LQYHVWPHQW IURP
GLYLGHQGV�

5LJKWV�WR�5HFHLYH�/LTXLGDWLRQ�'LVWULEXWLRQV

/LTXLGDWLRQ 5LJKWV� ,Q WKH HYHQW RI RXU OLTXLGDWLRQ� GLVVROXWLRQ� RU ZLQGLQJ XS� KROGHUV RI
&RPPRQ 6WRFN DUH HQWLWOHG WR VKDUH UDWDEO\ LQ DOO RI RXU DVVHWV UHPDLQLQJ DIWHU SD\PHQW RI
OLDELOLWLHV DQG WKH OLTXLGDWLRQ SUHIHUHQFH RI DQ\ WKHQ RXWVWDQGLQJ SUHIHUUHG VWRFN RU RWKHU OHJDO
REOLJDWLRQV� 5LJKWV DQG 3UHIHUHQFHV� 7KH ULJKWV� SUHIHUHQFHV DQG SULYLOHJHV RI WKH KROGHUV
RI WKH FRPSDQ\¶V &ODVV % &RPPRQ 6KDUHV DUH VXEMHFW WR DQG PD\ EH DGYHUVHO\ DIIHFWHG E\�
WKH ULJKWV RI WKH KROGHUV RI VKDUHV RI DQ\ VHULHV RI RXU &ODVV $ &RPPRQ 6KDUHV� 3UHIHUUHG
6KDUHV�DQG�DQ\�DGGLWLRQDO�FODVVHV�RI�SUHIHUUHG�VWRFN�WKDW�ZH�PD\�GHVLJQDWH�LQ�WKH�IXWXUH�

&ODVV�$�9RWLQJ�&RPPRQ�6WRFN�����������

9RWLQJ�5LJKWV �RI�WKLV�VHFXULW\�

7KH KROGHUV RI VKDUHV RI WKH &RPSDQ\
V &ODVV $ 9RWLQJ &RPPRQ 6WRFN� QR SDU YDOXH SHU
VKDUH ��9RWLQJ &RPPRQ 6WRFN�� DUH HQWLWOHG WR RQH YRWH IRU HDFK VKDUH KHOG RI UHFRUG RQ DOO
PDWWHUV VXEPLWWHG WR D YRWH RI WKH VKDUHKROGHUV� 7KH KROGHUV RI 1RQ�YRWLQJ &RPPRQ 6WRFN
DUH�QRW�HQWLWOHG�WR�YRWH�RQ�DQ\�PDWWHU�H[FHSW�DV�UHTXLUHG�XQGHU�DSSOLFDEOH�ODZ�

'LYLGHQG�5LJKWV �LQFOXGH�LI�DSSOLFDEOH �

6XEMHFW WR SUHIHUHQFHV WKDW PD\ EH JUDQWHG WR DQ\ WKHQ RXWVWDQGLQJ SUHIHUUHG VWRFN� KROGHUV
RI VKDUHV RI &RPPRQ 6WRFN DUH HQWLWOHG WR UHFHLYH UDWDEO\ VXFK GLYLGHQGV DV PD\ EH
GHFODUHG E\ WKH %RDUG RXW RI IXQGV OHJDOO\ DYDLODEOH WKHUHIRUH DV ZHOO DV DQ\ GLVWULEXWLRQ WR
WKH VKDUHKROGHUV� 7KH SD\PHQW RI GLYLGHQGV RQ WKH &RPPRQ 6WRFN ZLOO EH D EXVLQHVV
GHFLVLRQ WR EH PDGH E\ WKH %RDUG IURP WLPH EDVHG XSRQ WKH UHVXOWV RI RXU RSHUDWLRQV DQG
RXU ILQDQFLDO FRQGLWLRQ DQG DQ\ RWKHU IDFWRUV WKDW RXU ERDUG RI GLUHFWRUV FRQVLGHUV UHOHYDQW�
3D\PHQW RI GLYLGHQGV RQ WKH &RPPRQ 6WRFN PD\ EH UHVWULFWHG E\ ODZ DQG E\ ORDQ
DJUHHPHQWV� LQGHQWXUHV DQG RWKHU WUDQVDFWLRQV HQWHUHG LQWR E\ XV IURP WLPH WR WLPH� 7KH
&RPSDQ\ KDV QHYHU SDLG D GLYLGHQG DQG GRHV QRW LQWHQG WR SD\ GLYLGHQGV LQ WKH IRUHVHHDEOH



IXWXUH� ZKLFK PHDQV WKDW VKDUHKROGHUV PD\ QRW UHFHLYH DQ\ UHWXUQ RQ WKHLU LQYHVWPHQW IURP
GLYLGHQGV�

5LJKWV�WR�5HFHLYH�/LTXLGDWLRQ�'LVWULEXWLRQV

/LTXLGDWLRQ 5LJKWV� ,Q WKH HYHQW RI RXU OLTXLGDWLRQ� GLVVROXWLRQ� RU ZLQGLQJ XS� KROGHUV RI
&RPPRQ 6WRFN DUH HQWLWOHG WR VKDUH UDWDEO\ LQ DOO RI RXU DVVHWV UHPDLQLQJ DIWHU SD\PHQW RI
OLDELOLWLHV DQG WKH OLTXLGDWLRQ SUHIHUHQFH RI DQ\ WKHQ RXWVWDQGLQJ SUHIHUUHG VWRFN RU RWKHU OHJDO
REOLJDWLRQV�

5LJKWV�DQG�3UHIHUHQFHV

7KH ULJKWV� SUHIHUHQFHV DQG SULYLOHJHV RI WKH KROGHUV RI WKH FRPSDQ\¶V &ODVV $ &RPPRQ
6KDUHV DUH VXEMHFW WR DQG PD\ EH DGYHUVHO\ DIIHFWHG E\� WKH ULJKWV RI WKH KROGHUV RI VKDUHV RI
DQ\ VHULHV RI RXU &ODVV % &RPPRQ 6KDUHV� 3UHIHUUHG 6KDUHV DQG DQ\ DGGLWLRQDO FODVVHV RI
SUHIHUUHG�VWRFN�WKDW�ZH�PD\�GHVLJQDWH�LQ�WKH�IXWXUH�

3UHIHUUHG�6WRFN���

$XWKRULW\ LV YHVWHG LQ WKH ERDUG RI GLUHFWRUV RI WKH FRUSRUDWLRQ WR SUHVFULEH� LQ D UHVROXWLRQ
SURYLGLQJ IRU WKH LVVXDQFH RI VXFK VKDUHV� WKH FODVVHV� VHULHV� WKH QXPEHU RI HDFK FODVV RU
VHULHV RI VWRFN WR EH LVVXHG DQG WKH YRWLQJ SRZHUV RU QR YRWLQJ SRZHUV� GHVLJQDWLRQV�
SUHIHUHQFHV�OLPLWDWLRQV� UHVWULFWLRQV DQG UHODWLYH ULJKWV RI HDFK FODVV RU VHULHV RI VWRFN� 7KH
FRUSRUDWLRQ VKDOO KDYH RQH RU PRUH FODVVHV RI VKDUHV WKDW WRJHWKHU KDYH XQOLPLWHG YRWLQJ
ULJKWV DQG RQH RU PRUH FODVVHV WKDW WRJHWKHU DUH HQWLWOHG WR UHFHLYH WKH FRUSRUDWLRQ
V QHW DVVHWV
XSRQ GLVVROXWLRQ� 7KHUH DUH FXUUHQWO\ QR ULJKWV GHVLJQDWHG IRU SUHIHUUHG VWRFN� DQG WKHUH LV QR
SODQ�RU�LQWHQW�WR�LVVXH�DQ\�3UHIHUUHG�RI�DQ\�W\SH�RU�FODVV�DW�WKLV�WLPH�

:KDW�LW�PHDQV�WR�EH�D�0LQRULW\�+ROGHU

7KH RQO\ VWRFN EHLQJ RIIHUHG KHUHLQ E\ /RFNLQJ /LQH %DUULHUV &RUSRUDWLRQ LV LW
V &ODVV % 121�
YRWLQJ�FRPPRQ�VKDUHV�KHOG�LQ�WUHDVXU\��SOHDVH�EH�DGYLVHG�

,Q RXU &RPSDQ\� WKH FODVVHV DQG YRWLQJ VWUXFWXUH RI RXU VWRFN KDV WKH HIIHFW RI
FRQFHQWUDWLQJ YRWLQJ FRQWURO ZLWK D IHZ SHRSOH� VSHFLILFDOO\ WKH IRXQGHUV DORQJ ZLWK D VPDOO
QXPEHU RI VKDUHKROGHUV� $V D UHVXOW� WKHVH IHZ SHRSOH FROOHFWLYHO\ KDYH WKH DELOLW\ WR PDNH
DOO�PDMRU�GHFLVLRQV�UHJDUGLQJ�WKH�&RPSDQ\�

$V D PLQRULW\ KROGHU RI /RFNLQJ /LQH %DUULHUV &RUSRUDWLRQ
V &ODVV % 121�9RWLQJ FRPPRQ
VKDUHV� \RX ZLOO KDYH OLPLWHG DELOLW\� LI DQ\ DW DOO� WR LQIOXHQFH FRPSDQ\ SROLFLHV RU DQ\ RWKHU
FRUSRUDWH PDWWHU�V�� LQFOXGLQJ WKH HOHFWLRQ RI GLUHFWRUV� FKDQJHV WR WKH &RPSDQ\
V JRYHUQDQFH
GRFXPHQWV� DGGLWLRQDO LVVXDQFHV RI VHFXULWLHV� FRPSDQ\ UHSXUFKDVHV RI VHFXULWLHV� D VDOH RI WKH
&RPSDQ\�RU�RI�DVVHWV�RI�WKH�&RPSDQ\��RU�WUDQVDFWLRQV�ZLWK�UHODWHG�SDUWLHV�

'LOXWLRQ

,QYHVWRUV VKRXOG XQGHUVWDQG WKH SRWHQWLDO IRU GLOXWLRQ� (DFK ,QYHVWRU
V VWDNH LQ WKH &RPSDQ\�
FRXOG EH GLOXWHG GXH WR WKH &RPSDQ\ LVVXLQJ DGGLWLRQDO VKDUHV� ,Q RWKHU ZRUGV� ZKHQ WKH
&RPSDQ\ LVVXHV PRUH VKDUHV� WKH SHUFHQWDJH RI WKH &RPSDQ\ WKDW \RX RZQ ZLOO LQFUHDVH� HYHQ
WKRXJK WKH YDOXH RI WKH &RPSDQ\ PD\ LQFUHDVH� <RX ZLOO RZQ D VPDOOHU SLHFH RI D ODUJHU
FRPSDQ\� 7KLV LQFUHDVHV LQ QXPEHU RI VKDUHV RXWVWDQGLQJ FRXOG UHVXOW IURP D VWRFN RIIHULQJ �VXFK
DV DQ LQLWLDO SXEOLF RIIHULQJ� DQRWKHU FURZGIXQGLQJ URXQG� D YHQWXUH FDSLWDO URXQG RU DQJHO



LQYHVWPHQW�� HPSOR\HHV H[HUFLVLQJ VWRFN RSWLRQV� RU E\ FRQYHUVLRQ RI FHUWDLQ LQVWUXPHQWV �H�J��
FRQYHUWLEOH�QRWHV��SUHIHUUHG�VKDUHV�RU�ZDUUDQWV��LQWR�VWRFN�

,I WKH FRPSDQ\ GHFLGHV WR LVVXH PRUH VKDUHV� DQ ,QYHVWRU FRXOG H[SHULHQFH YDOXH GLOXWLRQ� ZLWK
HDFK VKDUH EHLQJ ZRUWK OHVV WKDQ EHIRUH� 7KHUH PD\ DOVR EH HDUQLQJV GLOXWLRQ� ZLWK D UHGXFWLRQ LQ
WKH DPRXQW HDUQHG SHU VKDUH �DOWKRXJK WKLV W\SLFDOO\ RFFXUV RQO\ LI ZH RIIHU GLYLGHQGV� DQG PRVW
HDUO\ VWDJH FRPSDQLHV DUH XQOLNHO\ WR RIIHU GLYLGHQGV� SUHIHUULQJ WR LQYHVW DQ\ HDUQLQJV LQWR WKH
&RPSDQ\��

7KH W\SH RI GLOXWLRQ WKDW KXUWV HDUO\�VWDJH LQYHVWRUV PRVWO\ RFFXUV ZKHQ WKH FRPSDQ\ VHOOV PRUH
VKDUHV�LQ�D��GRZQ�URXQG���PHDQLQJ�DW�D�ORZHU�YDOXDWLRQ�WKDQ�LQ�HDUOLHU�RIIHULQJV�

,I \RX DUH PDNLQJ DQ LQYHVWPHQW H[SHFWLQJ WR RZQ D FHUWDLQ SHUFHQWDJH RI WKH &RPSDQ\ RU
H[SHFWLQJ HDFK VKDUH WR KROG D FHUWDLQ DPRXQW RI YDOXH� LW LV LPSRUWDQW WR UHDOL]H KRZ WKH YDOXH RI
WKRVH VKDUHV FDQ GHFUHDVH E\ DFWLRQV WDNHQ E\ WKH &RPSDQ\� 'LOXWLRQ FDQ PDNH GUDVWLF FKDQJHV WR
WKH�YDOXH�RI�HDFK�VKDUH��RZQHUVKLS�SHUFHQWDJH��YRWLQJ�FRQWURO��DQG�HDUQLQJV�SHU�VKDUH�

3/($6( HQVXUH \RX UHYLHZ RWKHU LQYHVWPHQW ULVNV GLVFORVHG LQ RXU 5,6. ',6&/26(5 6HFWLRQ�
KHUHLQ�

7UDQVIHUDELOLW\�RI�VHFXULWLHV�

)RU�D�\HDU��WKH�VHFXULWLHV�FDQ�RQO\�EH�UHVROG�

,Q�DQ�,32��DQG�RU
7R�WKH�FRPSDQ\��DQG�RU
7R�DQ�DFFUHGLWHG�LQYHVWRU��DQG�RU
7R�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�

),1$1&,$/�67$7(0(176��),1$1&,$/�&21',7,21�0$7(5,$/�,1'(%7('1(66

)LQDQFLDO�6WDWHPHQWV

2XU ILQDQFLDO VWDWHPHQWV FDQ EH IRXQG DWWDFKHG WR WKLV GRFXPHQW� 7KH ILQDQFLDO UHYLHZ FRYHUV
WKH SHULRG HQGLQJ LQ ����������� &XUUHQW )LQDQFLDO 6WDWHPHQWV DUH ILOH ZLWK WKH 6(& HDFK \HDU
VHH 6(& )RUP &�$5 ILOLQJV DQG�RU DW WKH ,VVXHU¶V &RUSRUDWH :HEVLWH�
KWWSV���OOEXVD�FRP�SXEOLF�GRFXPHQWV�DFFRXQWLQJ�

)LQDQFLDO�&RQGLWLRQ�DQG�5HVXOWV�RI�2SHUDWLRQ�

7KH FRPSDQ\ KDV QR RSHUDWLQJ KLVWRU\ DQG KDV QRW \HW JHQHUDWHG DQ\ UHYHQXHV DQG GRHV QRW
DQWLFLSDWH GRLQJ VR XQWLO ZH KDYH FRPSOHWHG WKH IXQGLQJ IRU WKH SXUFKDVH DQG GHOLYHU\ RI
SURGXFW� ZKLFK ZH GR QRW DQWLFLSDWH RFFXUULQJ XQWLO WKLV RIIHULQJ FORVHV� 8QWLO ZH SXUFKDVH WKH
SURGXFW ZH DQWLFLSDWH QR PDMRU H[SHQVHV RFFXUULQJ� 6WDIILQJ ZLOO QRW RFFXU XQWLO WKH FRPSDQ\
KDV�VXIILFLHQW�FDSLWDO�WR�PHHW�WKH�FRVWV�

%DVHG RQ RXU IRUHFDVW� ZLWK WKH OLTXLGLW\ RI WKH DQWLFLSDWHG IXOO UDLVH DPRXQW� ZH DQWLFLSDWH WKDW



ZH FDQ RSHUDWH WKH EXVLQHVV IRU �� PRQWKV ZLWKRXW UHYHQXH JHQHUDWLRQ� ,Q WKH HYHQW WKH
&RPSDQ\ LV VXFFHVVIXO LQ FRPSOHWLQJ WKLV IXQGLQJ� WKH IXQGV ZLOO EH XWLOL]HG LQ DFFRUGDQFH ZLWK
WKH��8VH�2I�3URFHHGV��GHVFULEHG�LQ�WKLV�RIIHULQJ�

)XUWKHU� :H KDYH D UREXVW &DSLWDO )XQGLQJ 3ODQ DQG ZLOO OLNHO\ VHHN WR FRQWLQXH WR UDLVH
FDSLWDO LQ WKH IRUP RI HTXLW\� GHEW DQG�RU UHYHQXH VKDULQJ DJUHHPHQWV� RU DQ\ RWKHU PHWKRG
DYDLODEOH�WR�WKH�&RPSDQ\�

7KH &RPSDQ\ EHLQJ D 6WDUW�8S EXVLQHVV ZLWK QR DVVHWV� FDVK IORZ RU WUDQVDFWLRQDO KLVWRU\ LV
XQDEOH WR HVWDEOLVK FRQYHQWLRQDO �FRPPHUFLDO FUHGLW�� 7KH &RPSDQ\ KDV GHYHORSHG DQG ZLOO
H[SDQG ZKDW LW UHIHUV WR DV ³3ULYDWH &UHGLW )DFLOLW\ �3&)�´ GHILQHG IRU DFFRXQWLQJ DQG RSHUDWLRQDO
SXUSRVHV DV ³3&) 'HELW DQG &UHGLW 7UDQVDFWLRQV´ UHFHLYHG IURP RU SD\DEOH WR� YHQGRUV� LQYHVWRUV�
RUJDQL]DWLRQV� UHODWHG SDUWLHV� DQG RWKHUV� ZKR PD\ SURYLGH HIIHFWLYHO\ FUHGLW DQG�RU IXQGV LQ NLQG
WR WKH &RPSDQ\� DV QHHG IURP WLPH WR WLPH� UHTXLULQJ UHSD\PHQW LQ UHODWLYHO\ VKRUW WLPH SHULRGV RI
FDVK��GHEW�LQVWUXPHQWV�DQG�RU�HTXLW\�

)XUWKHU� RXU OLTXLGLW\ ZLOO UHFHLYH D SRVLWLYH LPSDFW E\ DQG WKURXJK SRWHQWLDO VDOHV RI WKH
:DWHU%ORFNV SURGXFW OLQH DQG UHODWHG VHUYLFHV� DV ZHOO DV WKH VDOH RI 'LVWULEXWRU 6XE�/LFHQVH
$JUHHPHQWV�

)LQDQFLDO�0LOHVWRQHV

7KH &RPSDQ\ LV LQYHVWLQJ LQ JURZWK RI WKH EUDQG DQG LQYHQWRU\ IRU VDOHV DQG QHWZRUNLQJ UHQWDO
LQYHQWRU\�UHVXOWLQJ�LQ�QHW�LQFRPH�ORVVHV�DV�D�UHVXOW�

/LTXLGLW\�DQG�&DSLWDO�5HVRXUFHV

7KH &RPSDQ\ LV GHSHQGHQW XSRQ LWV FDSLWDO IXQGLQJ HIIRUWV DQG UHVXOWLQJ UHVRXUFHV WR EHJLQ DQG
SXUVXH LWV RSHUDWLRQV� 7KHVH FDSLWDO UHVRXUFHV ZLOO FRPH IURP WKH &RPSDQ\¶V &) 5HJXODWHG
IXQGLQJ HIIRUWV WKURXJK RQH RU PRUH YHQXHV DQG�RU VRXUFHV� 6SHFLILFDOO\� WKH &RPSDQ\ LQWHQGV WR
WDNH�WKH�IROORZLQJ�FDSLWDO�IXQGLQJ�VWHSV�

�����

,QLWLDO�2IIHULQJ����������LI�VXFFHVVIXOO\�FRPSOHWHG��FRQWLQXH�WR�

$PHQG WKH 2IIHULQJ ZLWK DQ LQFUHDVH RI ��������� LI VXFFHVVIXOO\ FRPSOHWHG� FRQWLQXH
WR�

,QLWLDWH�D�IROORZLQJ�RIIHULQJ�WR�WKH�OHJDO�OLPLW�RI������������

�����

,QLWLDWH�D�1HZ�&)�5HJXODWHG�RIIHULQJ�XS�WR�WKH�OHJDO�OLPLW�RI�����������

,Q�$GGLWLRQ�

:H KDYH D UREXVW &DSLWDO )XQGLQJ 3ODQ DQG ZLOO OLNHO\ VHHN WR FRQWLQXH WR UDLVH FDSLWDO LQ WKH IRUP
RI�HTXLW\��GHEW�DQG�RU�UHYHQXH�VKDULQJ�DJUHHPHQWV��RU�DQ\�RWKHU�PHWKRG�DYDLODEOH�WR�WKH�&RPSDQ\�



7KH &RPSDQ\ EHLQJ D 6WDUW�8S EXVLQHVV ZLWK QR DVVHWV� FDVK IORZ RU WUDQVDFWLRQDO KLVWRU\ LV
XQDEOH WR HVWDEOLVK FRQYHQWLRQDO �FRPPHUFLDO FUHGLW�� 7KH &RPSDQ\ KDV GHYHORSHG DQG ZLOO
H[SDQG ZKDW LW UHIHUV WR DV ³3ULYDWH &UHGLW )DFLOLW\ �3&)�´ GHILQHG IRU DFFRXQWLQJ DQG RSHUDWLRQDO
SXUSRVHV DV ³3&) 'HELW DQG &UHGLW 7UDQVDFWLRQV´ UHFHLYHG IURP RU SD\DEOH WR� YHQGRUV� LQYHVWRUV�
RUJDQL]DWLRQV� UHODWHG SDUWLHV� DQG RWKHUV� ZKR PD\ SURYLGH HIIHFWLYHO\ FUHGLW DQG�RU IXQGV LQ NLQG
WR WKH &RPSDQ\� DV QHHG IURP WLPH WR WLPH� UHTXLULQJ UHSD\PHQW LQ UHODWLYHO\ VKRUW WLPH SHULRGV RI
FDVK��GHEW�LQVWUXPHQWV�DQG�RU�HTXLW\�

)XUWKHU� RXU OLTXLGLW\ ZLOO UHFHLYH D SRVLWLYH LPSDFW E\ DQG WKURXJK SRWHQWLDO VDOHV RI WKH
:DWHU%ORFNV SURGXFW OLQH DQG UHODWHG VHUYLFHV� DV ZHOO DV WKH VDOH RI 'LVWULEXWRU 6XE�/LFHQVH
$JUHHPHQWV�

,QGHEWHGQHVV

7KH�&RPSDQ\�KDV�QR�GHEW�RU�PDWHULDO�WHUPV�RI�LQGHEWHGQHVV�

5HFHQW�RIIHULQJV�RI�VHFXULWLHV

'DWH�RI�2IIHULQJ
([HPSWLRQ
5HOLHG�8SRQ 6HFXULWLHV�2IIHUHG $PRXQW�6ROG 8VH�RI�3URFHHGV

���������� 5XOH�����F�
3UHIHUUHG�6HULHV��
6WRFN ����������

,QFOXGHV�RXWVLGH�DGYHUWLVLQJ�DQG�SURPRWLRQV�
RIIHULQJ�PDQDJHPHQW�IHHV��OHJDO�DFFRXQWLQJ
IHHV��FRPSOLDQFH�IHHV��DQG�IXWXUH�SRWHQWLDO
ILQGHUV
�IHHV�WR�H[HFXWLYH�RIILFHUV��GLUHFWRUV�
H[LVWLQJ�VKDUHKROGHUV��DQG�ERDUG�DGYLVRUV�

9DOXDWLRQ

��������������

7KH 3UH�0RQH\ 9DOXDWLRQ KDV EHHQ IRUPXODWHG DV IROORZV� �7RWDO 6KDUHV ,VVXHG ; 2IIHULQJ 3ULFH�
 9DOXDWLRQ ���������� ; ������  ����������� DQG IXUWKHU� :H KDYH QRW XQGHUWDNHQ DQ\ HIIRUWV
WR SURGXFH D YDOXDWLRQ RI WKH &RPSDQ\� 7KH %RDUG RI 'LUHFWRUV GHWHUPLQHG WKDW D 3ULFH RI �����
SHU VKDUH ZDV D UHDVRQDEOH VDOH SULFH RI WKH RXWVWDQGLQJ 6KDUHV KHOG LQ 7UHDVXU\ IRU WKLV RIIHULQJ�
9DOXDWLRQ 'LVFXVVLRQ� 7KH SULFH RI WKH VKDUHV PHUHO\ UHIOHFWV WKH RSLQLRQ RI WKH &RPSDQ\ DV WR
ZKDW FRXOG EH WKH IDLU PDUNHW YDOXH� :KHQ LQFRUSRUDWLQJ �%OXH 6N\� YDOXH RI WKH ,QWDQJLEOH
$VVHWV� LQFOXGLQJ� EXW QRW OLPLWHG WR� WKUHH \HDUV RI 5	'� OLFHQVHV DQG UHODWHG WUDGHPDUN ULJKWV�
ZHE VLWH DQG PDUNHWLQJ WRROV DQG FRS\ULJKWV� DQG UHYHQXH SRWHQWLDO� 7KH DFWXDO YDOXH FDQ RQO\ EH
GHWHUPLQHG ZKHQ D ZLOOLQJ SXUFKDVHU SD\V DQG WKH VHOOHU DFFHSWV WKH SULFH RIIHUHG� )LQDQFLDO
6WDWHPHQW FRUUHODWLRQ� WKH &(2 HOHFWHG WR YDOXH WKH &RPSDQ\¶V ,QWDQJLEOH $VVHWV DW ����� DV QR
UHDVRQDEOH YDOXDWLRQ IRUPXODWLRQ FRXOG EH GHWHUPLQHG� 7KH VLQJOH PRVW LPSRUWDQW LQWDQJLEOH DVVHW
RI WKH FRPSDQ\ LV LWV �� \HDU *OREDO 0DUNHWLQJ /LFHQVH IRU WKH :DWHU%ORFNV SURGXFW OLQH DQG DW
WKH WLPH ILQDQFLDO VWDWHPHQW ZHUH SUHSDUHG QR FRPSDUDWLYH YDOXDWLRQ FRXOG EH IRXQG� 7KH
&RPSDQ\ EHOLHYHV WKDW WKLV OLFHQVH ZLOO UHVXOW LQ D PLQLPXP DYHUDJH &72( �FDVK WKURZ RII WR
HTXLW\� RI ��P DQQXDOO\ RYHU WKH ILUVW �� \HDUV RI WKH OLFHQVH� 2XU PDWKHPDWLFDO DQDO\VLV� IRU D
'LVFRXQWHG )XWXUH 9DOXH RI WKH &72(� XVLQJ WKH �� <HDU /LIH RI WKH *OREDO 'LVWULEXWLRQ /LFHQVH�



D IRUHFDVW RI DQ DYHUDJH ��0 DQQXDOO\ LQ &72(� GLVFRXQWHG DW ���� UHVXOWV LQ D 3UHVHQW 9DOXH RI
�����0� 6RXUFH� 0RWOH\ )RRO ± [FDOF� &RQFOXVLRQ� ,Q FRQVLGHULQJ WKH YDOXH RI WKH &RPSDQ\¶V
XQUHVWULFWHG *OREDO 'LVWULEXWLRQ /LFHQVH ZH LQFOXGHG WKH RQO\ VLPLODU FRPSDUDEOH ZH KDYH IRXQG�
7KH UHFHQW DUWLFOH GLVFORVLQJ 1HVWOH¶V SXUFKDVH RI WKH UHVWULFWHG E\ PDUNHW VHJPHQW� *OREDO
'LVWULEXWLRQ 5LJKWV IURP 6WDUEXFNV� ,QVXIILFLHQW GDWD SUHFOXGHV D FRPSDUDWLYH DQDO\VLV� EXW WKH
WUDQVDFWLRQ GRHV VKHG VRPH OLJKW RQ WKH YDOXH RI *OREDO 'LVWULEXWLRQ 5LJKWV� $UWLFOH 6RXUFH �7KH
'HQYHU 3RVW� 0D\ �� ����� SDJH �� E\ $3� 1(67/( 7$.(6 29(5 6$/(6 2) 67$5%8&.6
,1
*52&(5< $,6/(6 6HDWWOH� 1HVWOH LV SD\LQJ PRUH WKDQ �� ELOOLRQ WR EX\ WKH ULJKWV WR VHOO
6WDUEXFNV FRIIHH DQG WHD LQ VXSHUPDUNHWV DQG RWKHU VWRUHV RXWVLGH LWV FRIIHH VKRSV� 7KH GHDO FRPHV
ZLWK D KXJH SULFH WDJ IRU 1HVWOH� EXW LW FRXOG SD\ RII ELJ IRU WKH� 6ZLVV FRPSDQ\� ,WV 1HVFDIH DQG
1HVSUHVVR GRQ
W FDUU\ DQ\ZKHUH QHDU WKH KHIW LQ $PHULFD WKDW WKH 6WDUEXFNV EUDQG GRHV� ZLWK LWV
�� ELOOLRQ LQ DQQXDO VDOHV� 1HVWOH ZLOO DOVR SXW 6WDUEXFNV LQ JURFHU\ VWRUHV RXWVLGH WKH 8�6� DQG
&DQDGD� 7KH GHDO JLYHV 1HVWOH WKH ULJKWV WR PDUNHW� VHOO DQG GLVWULEXWH EDJV RI 6WDUEXFNV FRIIHH
EHDQV� DV ZHOO DV LWV LQVWDQW FRIIHH� 1HVWOH ZLOO DOVR VHOO RWKHU EUDQGV RZQHG E\ 6WDUEXFNV� VXFK DV
6HDWWOH
V %HVW &RIIHH� 7HDYDQD WHD DQG 7RUUHID]�LRQH ,WDOLD FRIIHH� DQG ZLOO EH DOORZHG WR SXW WKH
6WDUEXFNV�EUDQG�RQ�1HVWOH�VLQJOH�VHUYH�FDSVXOHV�IRU�FRIIHH�PDFKLQHV�

86(�2)�352&(('6

,I�7DUJHW
2IIHULQJ

$PRXQW�6ROG

,I�0D[LPXP
2IIHULQJ

$PRXQW�6ROG

7RWDO�3URFHHGV ���������� �������������

/HVV��2IIHULQJ�([SHQVHV ������� ����������

1HW�3URFHHGV ��������� �����������

8VH�RI�1HW�3URFHHGV

,QYHQWRU\�3XUFKDVHV ����� �����������

0DUNHWLQJ�'HYHORSPHQW ����� ����������

3URGXFW�0DUNHWLQJ ����� ����������

&DSLWDO�0DUNHWLQJ ����� ����������

6RFLDO�0HGLD�$GV ��������� ����������

35���6HUYLFHV ��������� ����������

6RFLDO�0HGLD�0DQDJHPHQW ����� ����������

1HZ�2IIHULQJ�$PHQGPHQW ����� ����������

:RUNLQJ�&DSLWDO ��������� �����������

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


8VH�RI�1HW�3URFHHGV PD\�EH�DIIHFWHG�E\�FDWHJRU\� DV�WKH�&RPSDQ\�KDV�D�UREXVW�SODQ�IRU�UDLVLQJ
DGGLWLRQDO�&DSLWDO�IURP�VRXUFHV�RWKHU�WKDQ�WKLV�2IIHULQJ��,Q�VXFK�DQ�HYHQW��DV�GHWHUPLQHG�E\�WKH
%RDUG��VXFK�DGGLWLRQDO�IXQGV�PD\�EH�DOORFDWHG�WR�IXQG�SDUW�RU�HQWLUHO\��RQH�RU�PRUH�RI�WKH
FDWHJRULHV�UHIOHFWHG�DERYH�SULRU�WR�WKH�UHFHLSW�RI�IXQGV�IURP�WKLV�2IIHULQJ��,Q�VXFK�DQ�HYHQW��WKH
IXQGV�UHFHLYHG�IURP�WKLV�2IIHULQJ�ZLOO�EH�UHDOORFDWHG�DV�GLUHFWHG�E\�WKH�%RDUG��VKRXOG�DOO�FDWHJRULHV
EH�IXQGHG�E\�RWKHU�VRXUFHV��DQ\�UHPLQGHU�IURP�WKLV�2IIHULQJ�VKDOO�EH�DSSOLHG�WR�WKH��:RUNLQJ



&DSLWDO��FDWHJRU\�

:H�DUH�VHHNLQJ�WR�UDLVH�D�PLQLPXP�RI����������WDUJHW�DPRXQW��DQG�XS�WR�����������
�RYHUDOORWPHQW�DPRXQW��LQ�WKLV�RIIHULQJ�WKURXJK�5HJXODWLRQ�&URZGIXQGLQJ�

,UUHJXODU�8VH�RI�3URFHHGV

7KH�&RPSDQ\�ZLOO�LQFXU�,UUHJXODU�8VH�RI�3URFHHGV�WKDW�PD\�LQFOXGH�EXW�DUH�QRW�OLPLWHG�WR�WKH
IROORZLQJ�RYHU���������9HQGRU�SD\PHQWV�DQG�VDODU\�PDGH�WR�RQH
V�VHOI��D�IULHQG�RU�UHODWLYH��$Q\
H[SHQVH�ODEHOHG��$GPLQLVWUDWLRQ�([SHQVHV��WKDW�LV�QRW�VWULFWO\�IRU�DGPLQLVWUDWLYH�SXUSRVHV��$Q\
H[SHQVH�ODEHOHG��7UDYHO�DQG�(QWHUWDLQPHQW���$Q\�H[SHQVH�WKDW�LV�IRU�WKH�SXUSRVHV�RI
LQWHU�FRPSDQ\�±�³UHODWHG�SDUW\´�GHEW��EDFN�RU�FXUUHQW�SD\PHQWV��)XUWKHU��WKH�&RPSDQ\�EHLQJ�D
6WDUW�8S�EXVLQHVV�ZLWK�QR�DVVHWV��FDVK�IORZ�RU�WUDQVDFWLRQDO�KLVWRU\�LV�XQDEOH�WR�HVWDEOLVK
FRQYHQWLRQDO�FUHGLW��7KH�&RPSDQ\�KDV�GHYHORSHG�DQG�ZLOO�H[SDQG�ZKDW�LW�UHIHUV�WR�DV�³3ULYDWH
&UHGLW�)DFLOLW\��3&)�´�GHILQHG�IRU�DFFRXQWLQJ�DQG�RSHUDWLRQDO�SXUSRVHV�DV�³3&)�'HELW�DQG�&UHGLW
7UDQVDFWLRQV´�UHFHLYHG�IURP�RU�SD\DEOH�WR��YHQGRUV��LQYHVWRUV��RUJDQL]DWLRQV��UHODWHG�SDUWLHV��DQG
RWKHUV��ZKR�PD\�SURYLGH�HIIHFWLYHO\�FUHGLW�DQG�RU�IXQGV�LQ�NLQG�WR�WKH�&RPSDQ\��DV�QHHG�IURP
WLPH�WR�WLPH��UHTXLULQJ�UHSD\PHQW�LQ�UHODWLYHO\�VKRUW�WLPH�SHULRGV��'HSHQGLQJ�RQ�WLPLQJ�VXFK
UHSD\PHQWV�PD\�FRPH�IURP�DQG�EHFRPH�SDUW�RI�WKH�XVH�RI�SURFHHGV�

5(*8/$725<�,1)250$7,21

'LVTXDOLILFDWLRQ
1R�GLVTXDOLI\LQJ�HYHQW�KDYH�EHHQ�UHFRUGHG�LQ�UHVSHFW�WR�WKH�FRPSDQ\�RU�LWV�RIILFHUV�RU
GLUHFWRUV�

&RPSOLDQFH�IDLOXUH

7KH�FRPSDQ\�KDV�QRW�SUHYLRXVO\�IDLOHG�WR�FRPSO\�ZLWK�5HJXODWLRQ�&)� $QQXDO

5HSRUW

7KH�FRPSDQ\�ZLOO�PDNH�DQQXDO�UHSRUWV�DYDLODEOH�DW ZZZ�///%XVD�FRP�3XEOLF 'RFXPHQWV��LQ�WKH
VHFWLRQ�ODEHOHG�$FFRXQWLQJ��7KH�FRPSDQ\�ZLOO�PDNH�DQQXDO�UHSRUWV�DYDLODEOH�RQ�LWV�ZHEVLWH�DQG�EH
DYDLODEOH�ZLWKLQ�����GD\V�RI�WKH�HQG�RI�WKH�LVVXHU
V�PRVW�UHFHQW�ILVFDO�\HDU�



(;+,%,7�%�72�)250�&

),1$1&,$/�67$7(0(176�$1'�,1'(3(1'(17�$&&2817$17
6�5(9,(:

)25�/RFNLQJ�/LQH�%DUULHUV�&RUSRUDWLRQ�GED�:$7(5%/2&.6

>6HH�DWWDFKHG�([KLELWV@

























(;+,%,7�&�72�)250�&

352),/(

6&5((16+276

>6HH�DWWDFKHG@

















9,'(2�75$16&5,37��([KLELW�'�

:DWHU%ORFNV�,QWUR�9LGHR�7UDQVFULSW

:H�KDYH�WKH�WHFKQRORJ\�WR�IRUHFDVW�VWRUPV���WR����GD\V�LQ�DGYDQFH�

:LWKLQ�WKDW����WR����GD\�WLPHIUDPH�ZH�GRQ
W�KDYH�WKH�WHFKQRORJ\�WR�UHVSRQG�WR�PLWLJDWH�WKH
GDPDJH�WKLV�FDXVHG�E\�WKHVH�VWRUPV��8QWLO�QRZ�

0\�QDPH�LV�-RH�'DQLOXN��,¶P�SUHVLGHQW�RI�WKH�/RFNLQJ�/LQH�%DUULHU�&RUSRUDWLRQ��$OORZ
PH�WR�LQWURGXFH�\RX�WR�D�EUDQG�QHZ�WHFKQRORJ\��5DSLG�GHSOR\DEOH�IORRG�FRQWURO�EDUULHU
V\VWHP�WKDW�ZH
YH�WUDGHPDUN�XQGHU�WKH�QDPH�RI�:DWHU%ORFNV�

,W¶V�D���IRRW�FXEH�WKDW�ZKHQ�GLYLGHG�LQ�KDOI�LQ�D�YHU\�XQLTXH�IDVKLRQ�LW�EHFRPHV

WZR�VHSDUDWH�SLHFHV��ZKHQ�SXW�WRJHWKHU�IRU�IORRG�SURWHFWLRQ��FUHDWHV�D���IRRW�ZDOO���IRRW
ZLGH�DQG���IRRW�WDOO��,W¶V�UDSLGO\�GHSOR\DEOH��,W¶V�HDVLO\�KDQGOHG��7KHUH�LV�QR�RWKHU�SURGXFW
LQ�WKH�PDUNHW

WKDW�GRHV�H[DFWO\�WKDW�

7KH�FXUUHQW�WRROV�WKDW�DUH�XVHG�E\�PXQLFLSDOLWLHV�DFURVV�WKH�FRXQWU\�DQG�DURXQG�WKH

ZRUOG�FRQVLVWV�RI�VDQGEDJ�ZDOOV�MHUVH\�EDUULHUV�DQG�WKHQ�DQ\WKLQJ�HOVH�WKDW�PLJKW�EH

KDQG\�

:H�GHFLGHG�WR�FRPPLVVLRQ�D�PDUNHW�VXUYH\��7KH�GHPDQG�IRU�RXU�SURGXFW�LV�VR�ODUJH�MXVW
LQ�WKLV�FRXQWU\�DORQH��WKHUH�LV�QRW�HQRXJK�PDQXIDFWXULQJ�IDFLOLWLHV�LQ�H[LVWHQFH�WR�PDNH
HQRXJK�EDUULHUV

WR�PHHW�WKH�HQWLUHW\�RI�WKH�GHPDQG�

7DNH�IRU�H[DPSOH�D�KRVSLWDO�WKDW�VLWV�RQ�D�TXDUWHU�DFUH�VTXDUH�WKDW�QHHGV�IORRG�FRQWURO
SURWHFWLRQ�WR�FUHDWH�DQ�LVODQG�RI�VDIHW\�IRU�WKH�EXLOGLQJ��7KDW¶V���PLOH�RI�EDUULHUV�WKDW¶V
QHHGHG��$QG�ZH�QHHG�WHQ�WUXFN�ORDGV�ZKLFK�FRVWV�����PLOOLRQ�GROODUV�

7KDW�����PLOOLRQ�GROODU�LQYHVWPHQW�FDQ�EH�UHXVHG�IRU�DW�OHDVW�WKH�QH[W����\HDUV�WR�SURWHFW
WKDW�����ELOOLRQ�GROODU�KRVSLWDO�FRPSOH[�

,I�ZH�GLG�WKDW�IRU�MXVW�RQH�KRVSLWDO��ZKDW�ZH�ZRXOG�QHHG�WR�GR�IRU�WKH�HQWLUH�FRXQW\��$QG
WKHQ�WKLQN�DERXW�KXUULFDQHV��KDYH�LPSDFWHG�RXU�FRDVWOLQHV�DOO�DURXQG�RXU�FRXQWU\�

7KH�GHPDQG�H[LVWV�ZLWKRXW�TXHVWLRQ�IRU�RXU�SURGXFW��:H
UH�UHDG\�WR�JR�WR�PDUNHW�ZLWK�WKH
VROXWLRQ�WR�WKH�SUREOHP��%XW�ZKDW�ZH�QHHG�LV�\RXU�KHOS��-RLQ�ZLWK�XV�RQ�RXU�LQYHVWRU�WHDP�

6R�WKDW�ZH�FDQ�JR�RXW�DQG�KHOS�VDYH�FRPPXQLWLHV��OLYHV��SURSHUW\�DQG�RXU�HQYLURQPHQW�



:DWHU%ORFNV�3URGXFW�'HPR�9LGHR�7UDQVFULSW



,
OO�WHOO�\RX�D�OLWWOH�ELW�DERXW�RXU�SURGXFW�KRZ�LW�IXQFWLRQV�DQG�ZKDW�LW�GRHV�

7KLV�LV�D�RQH�QLQWK�VFDOH�PRGHO��,Q�UHDO�OLIH�D�IRXU�IRRW�FXEH�LW
V�IRXU�IRRW�E\�IRXU�IRRW�E\�IRXU�IRRW�LW
ZHLJKV�LQ�WKLV�VKDSH�DERXW�D�KXQGUHG�SRXQGV�QRZ�WKH�ZD\�ZH�WXUQ�LW�LQWR�DQ�HLJKW�IRRW�ZDOO�

2ULJLQDOO\�LW�ZDV�GHVLJQHG�WR�IXQFWLRQ�OLNH�WKLV��%XW�ZH�GHFLGHG�WKDW�OLIWLQJ�WKLV�IRXU�IHHW�LQ�WKH�DLU
DQG�WKHQ�KDYLQJ�WR�GURS�LW�GRZQ�WKDW�VORW�PLJKW�EH�WURXEOHVRPH��6R�ZH�EXLOW�WKLV�TXLFN��UHOHDVH
PHFKDQLVP��,W�KDV�LWV�RZQ�JUDE�KDQGOHV�DQG�\RX�VHW�LW�RXW�RI�WKH�ZD\�DQG�SXOO�WKHP�DSDUW�\RX�GRQ
W
KDYH�WR�OLIW�WKHP�WKHUH
V�QR�OLIWLQJ�LQYROYHG�

<RX�FDQ�QRZ�DFFHVV�WKH�GRRU�OHW�WKH�ZDWHU�RXW��SXW�WKH�OLIWLQJ�PHFKDQLVP�EDFN�LQ�SODFH��SXW

WKHP�EDFN�WRJHWKHU�DQG�UHORDG�WKHP�LQ�WKH�WUXFN�

:H�XVH�D�VSHFLDO�UHVLQ�WKDW�ZLOO�JLYH�XV�D����\HDU�ZDUUDQW\�OLIH�IURP�WKH�UHVLQ�PDQXIDFWXUHU

WKHPVHOYHV�

7KH�TXHVWLRQ�WKDW�HYHU\RQH
V�KDG�LV�KRZ�GR�ZH�VHDO�WKH�MRLQW�EHWZHHQ�WKH�WZR�DQG�WKDW
V�EHFDXVH�RI�D
PDJQHWLF�VHDO��,Q�WKH�IHPDOH�MRLQW�ULJKW�LQ�WKDW�QRWFK�DQG�WKDW
V�ZKDW�VHDOV�WKH�MRLQW�VR�WKH�ZDWHU
GRHVQ
W�FRPH�IORZLQJ�WKURXJK�EHWZHHQ�WKH�EDUULHUV�

7KH�XQLTXH�IHDWXUHV�RI�WKLV�LQFOXGH�ZDWHU�GRRUV�WKLV�LV�D�JUDYLW\�GRRU�ZKHQ�WKH�ZDWHU�FRPHV�DQG�LW
VWDUWV�WR�ULVH�LW�ILOOV�WKH�EDUULHU�ZKLFK�RQO\�ZHLJKHG�ILIW\�SRXQGV�LW�QRZ�ZHLJKV�������SRXQGV�

,I�\RX�ZDQW�WR�ILOO�LW�EHIRUH�WKH�IORRG�FRPHV�\RX�FDQ�XVH�WKLV�IRXU�LQFK�KROH�DQG�VWLFN�\RXU�ILUH�KRVH
LQ�WKHUH�DQG�OHW�WKH�SXPSHU�WUXFN�SXPS�WKH�ZDWHU�LQ�DQG�ILOO�LW�XS�

)RU�HDVH�RI�HPSW\LQJ�D�VOLGLQJ�GRRU�WKDW�\RX�FDQ�RSHQ�DQG�OHW�DOO�WKH�ZDWHU�RXW�WKHQ�IROG�LW�EDFN�XS
DQG�SXW�LW�WRJHWKHU��/RDG�WKHP�EDFN�LQ�WKH�WUXFN�DQG�VHQG�WKHP�RQ�WKHLU�ZD\�WKH\
UH�JRQH�

$QG�WKDW
V�DOO�WKHUH�LV�WR�LW�

7H[W



3257$/�68%6&5,37,21�352&(66��([KLELW�(�

3ODWIRUP�&RPSHQVDWLRQ

$V�FRPSHQVDWLRQ�IRU�WKH�VHUYLFHV�SURYLGHG�E\�3RUWDO��WKH�LVVXHU�LV�UHTXLUHG�WR��SD\�WR�3RUWDO�D
IHH�FRQVLVWLQJ�RI�����HLJKW�SHUFHQW��FRPPLVVLRQ�EDVHG�RQ�WKH�GROODU�DPRXQW�RI�VHFXULWLHV�VROG
LQ�WKH�2IIHULQJ�DQG�SDLG�XSRQ�GLVEXUVHPHQW�RI�IXQGV�IURP�HVFURZ�DW�WKH�WLPH�RI�D�FORVLQJ��7KH
FRPPLVVLRQ�LV�SDLG�LQ�FDVK�

,QIRUPDWLRQ�5HJDUGLQJ�/HQJWK�RI�7LPH�RI�2IIHULQJ

,QYHVWPHQW�&DQFHOODWLRQV��,QYHVWRUV�ZLOO�KDYH�XS�WR����KRXUV�SULRU�WR�WKH�HQG�RI�WKH�RIIHULQJ
SHULRG�WR�FKDQJH�WKHLU�PLQGV�DQG�FDQFHO�WKHLU�LQYHVWPHQW�FRPPLWPHQWV�IRU�DQ\�UHDVRQ��2QFH
ZLWKLQ����KRXUV�RI�HQGLQJ��LQYHVWRUV�ZLOO�QRW�EH�DEOH�WR�FDQFHO�IRU�DQ\�UHDVRQ��HYHQ�LI�WKH\�PDNH
D�FRPPLWPHQW�GXULQJ�WKLV�SHULRG�
0DWHULDO�&KDQJHV��0DWHULDO�FKDQJHV�WR�DQ�RIIHULQJ�LQFOXGH�EXW�DUH�QRW�OLPLWHG�WR��$�FKDQJH�LQ
PLQLPXP�RIIHULQJ�DPRXQW��FKDQJH�LQ�VHFXULW\�SULFH��FKDQJH�LQ�PDQDJHPHQW��PDWHULDO
FKDQJH�WR�ILQDQFLDO�LQIRUPDWLRQ��HWF��,I�DQ�LVVXHU�PDNHV�D�PDWHULDO�FKDQJH�WR�WKH�RIIHULQJ
WHUPV�RU�RWKHU�LQIRUPDWLRQ�GLVFORVHG��LQFOXGLQJ�D�FKDQJH�WR�WKH�RIIHULQJ�GHDGOLQH��LQYHVWRUV
ZLOO�EH�JLYHQ�ILYH�EXVLQHVV�GD\V�WR�UHFRQILUP�WKHLU�LQYHVWPHQW�FRPPLWPHQW��,I�LQYHVWRUV�GR
QRW�UHFRQILUP��WKHLU�LQYHVWPHQW�ZLOO�EH�FDQFHOOHG�DQG�WKH�IXQGV�ZLOO�EH�UHWXUQHG�

+LWWLQJ�7KH�7DUJHW�*RDO�(DUO\�	�2YHUVXEVFULSWLRQV

,I�WKH�LVVXHU�KLWV�LWV�JRDO�HDUO\��DQG�WKH�PLQLPXP�RIIHULQJ�SHULRG�RI����GD\V�KDV�EHHQ�PHW��WKH
LVVXHU�FDQ�FUHDWH�D�QHZ�WDUJHW�GHDGOLQH�DW�OHDVW���EXVLQHVV�GD\V�RXW��,QYHVWRUV�ZLOO�EH�QRWLILHG
RI�WKH�QHZ�WDUJHW�GHDGOLQH�YLD�HPDLO�DQG�ZLOO�WKHQ�KDYH�WKH�RSSRUWXQLW\�WR�FDQFHO�XS�WR���
KRXUV�EHIRUH�QHZ�GHDGOLQH�
2YHUVXEVFULSWLRQV��,Q�WKH�HYHQW�RI�DQ�RYHUVXEVFULSWLRQ��VKDUHV�ZLOO�EH�DOORFDWHG�DW�WKH
GLVFUHWLRQ�RI�WKH�LVVXHU�
,I�WKH�VXP�RI�WKH�LQYHVWPHQW�FRPPLWPHQWV�GRHV�QRW�HTXDO�RU�H[FHHG�WKH�WDUJHW�RIIHULQJ�DPRXQW
DW�WKH�RIIHULQJ�GHDGOLQH��QR�VHFXULWLHV�ZLOO�EH�VROG�LQ�WKH�RIIHULQJ��LQYHVWPHQW�FRPPLWPHQWV�ZLOO
EH�FDQFHOOHG�DQG�FRPPLWWHG�IXQGV�ZLOO�EH�UHWXUQHG�
,I�D�3RUWDO�LVVXHU�UHDFKHV�LWV�WDUJHW�RIIHULQJ�DPRXQW�SULRU�WR�WKH�GHDGOLQH��LW�PD\�FRQGXFW�DQ
LQLWLDO�FORVLQJ�RI�WKH�RIIHULQJ�HDUO\�LI�WKH\�SURYLGH�QRWLFH�RI�WKH�QHZ�RIIHULQJ�GHDGOLQH�DW�OHDVW
ILYH�EXVLQHVV�GD\V�SULRU�WR�WKH�QHZ�RIIHULQJ�GHDGOLQH��DEVHQW�D�PDWHULDO�FKDQJH�WKDW�ZRXOG
UHTXLUH�DQ�H[WHQVLRQ�RI�WKH�RIIHULQJ�DQG�UHFRQILUPDWLRQ�RI�WKH�LQYHVWPHQW�FRPPLWPHQW���3RUWDO
ZLOO�QRWLI\�LQYHVWRUV�ZKHQ�WKH�LVVXHU�PHHWV�LWV



WDUJHW�RIIHULQJ�DPRXQW��7KHUHDIWHU��WKH�LVVXHU�PD\�FRQGXFW�DGGLWLRQDO�FORVLQJV
XQWLO�WKH�RIIHULQJ�GHDGOLQH�

0LQLPXP�DQG�0D[LPXP�,QYHVWPHQW�$PRXQWV

,Q�RUGHU�WR�LQYHVW��WR�FRPPLW�WR�DQ�LQYHVWPHQW�RU�WR�FRPPXQLFDWH�RQ�RXU
SODWIRUP��XVHUV��PXVW�RSHQ�DQ�DFFRXQW�RQ�RXU�3RUWDO�DQG�SURYLGH�FHUWDLQ
SHUVRQDO�DQG�QRQ��SHUVRQDO�LQIRUPDWLRQ�LQFOXGLQJ�LQIRUPDWLRQ�UHODWHG�WR
LQFRPH��QHW�ZRUWK��DQG�RWKHU�LQYHVWPHQWV�
,QYHVWRU�/LPLWDWLRQV��,QYHVWRUV�FDQ�EH�OLPLWHG�LQ�KRZ�PXFK�WKH\�FDQ�LQYHVW�RQ
DOO�FURZGIXQGLQJ�RIIHULQJV�GXULQJ�DQ\����PRQWK�SHULRG��7KH�OLPLWDWLRQ�RQ�KRZ
PXFK�WKH\�FDQ�LQYHVW�GHSHQGV�RQ�WKHLU�QHW�ZRUWK��H[FOXGLQJ�WKH�YDOXH�RI�WKHLU
SULPDU\�UHVLGHQFH��DQG�DQQXDO�LQFRPH�



(;+,%,7�)�72�)250�&

$'',7,21$/�&25325$7(�'2&80(176
$57,&/(6�2)

,1&25325$7,21�2)

/RFNLQJ�/LQH�%DUULHUV
GED

//%�&RUSRUDWLRQ

.12: $// 0(1 %< 7+(6( 35(6(176� 7KDW WKH XQGHUVLJQHG� EHLQJ D QDWXUDO SHUVRQ
RI HLJKWHHQ \HDUV RU PRUH� SURSRVHV WR IRUP D FRUSRUDWLRQ LQ DFFRUGDQFH ZLWK WKH ODZV RI WKH
6WDWH RI &RORUDGR SXUVXDQW WR WKH &RORUDGR %XVLQHVV &RUSRUDWLRQ $FW� DQG WR WKDW HQG GRHV
KHUHE\ VLJQ� DGRSW DQG GHOLYHU WR WKH 6HFUHWDU\ RI 6WDWH RI &RORUDGR WKHVH $UWLFOHV RI
,QFRUSRUDWLRQ�

$57,&/(�,

1DPH

7KH�QDPH�RI�WKH�FRUSRUDWLRQ�VKDOO�EH�
/2&.,1*�/,1(�%$55,(56

GED
//%

&RUSRUDWLRQ

$57,&/(�,,

3HULRG�RI�'XUDWLRQ

7KLV FRUSRUDWLRQ VKDOO H[LVW LQ SHUSHWXLW\� IURP DQG DIWHU WKH GDWH RI ILOLQJ WKHVH $UWLFOHV RI
,QFRUSRUDWLRQ�ZLWK�WKH�6HFUHWDU\�RI�6WDWH�RI�&RORUDGR�XQOHVV�GLVVROYHG�DFFRUGLQJ�WR�ODZ�

$57,&/(�,,,

5HJLVWHUHG�2IILFH�DQG�5HJLVWHUHG�$JHQW

7KH DGGUHVV RI WKH LQLWLDO UHJLVWHUHG RIILFH RI WKH FRUSRUDWLRQ LV ���� (� -HZHOO $YH� 6XLWH ���
'HQYHU� &RORUDGR ����� DQG WKH QDPH RI WKH LQLWLDO UHJLVWHUHG DJHQW DW VXFK DGGUHVV LV -RVHSK
'DQLOXN� (LWKHU WKH UHJLVWHUHG RIILFH RU WKH UHJLVWHUHG DJHQW PD\ EH FKDQJHG LQ WKH PDQQHU
SHUPLWWHG�E\�ODZ�

$57,&/(�,9

2EMHFWV�DQG�3XUSRVHV

7KH REMHFWV DQG SXUSRVHV IRU ZKLFK WKH VDLG FRUSRUDWLRQ LV RUJDQL]HG DQG WKH QDWXUH RI WKH
EXVLQHVV WR EH FDUULHG RQ E\ LW LV WR HQJDJH LQ DQ\ ODZIXO DFW RU DFWLYLW\ IRU ZKLFK D
FRUSRUDWLRQ�PD\�EH�RUJDQL]HG�XQGHU�WKH�&RORUDGR�5HYLVHG�6WDWXWHV��DV�DPHQGHG�



7KH�FODXVHV�VHWIRUWK�KHUHLQ�VKDOO�EH�FRQVWUXHG�DV�REMHFWV��SXUSRVHV�DQG�SRZHUV�DQG�WKH�PDWWHUV

3DJH���RI��



H[SUHVVHG LQ HDFK FODXVH VKDOO EH LQ QR ZD\ OLPLWHG E\ UHIHUHQFH RU LQIHUHQFH IURP WKH WHUPV
RI DQ\ RWKHU FODXVH� EXW VKDOO EH UHJDUGHG DV LQGHSHQGHQW REMHFWV� SXUSRVHV DQG SRZHUV� WKH
HQXPHUDWLRQ RI VSHFLILF REMHFWV� SXUSRVHV DQG SRZHUV VKDOO QRW EH FRQVWUXHG WR OLPLW RU
UHVWULFW LQ DQ\ PDQQHU WKH JHQHUDO SRZHUV DQG ULJKWV RI WKH FRUSRUDWLRQ DV SURYLGHG E\ ODZ� RU
VKDOO WKH H[SUHVVLRQ RI RQH REMHFW� SXUSRVH RU SRZHU EH GHWHUPLQHG WR H[FOXGH DQRWKHU�
DOWKRXJK LW EH RI OLNH QDWXUH EXW QRW H[SUHVVHG� )XUWKHU� WKH SXUSRVH VKDOO LQFOXGH WKH
UHVWDWHPHQW RI WKH RULJLQDO DUWLFOHV RI LQFRUSRUDWLRQ DQG UHRUJDQL]DWLRQ XQGHU &RORUDGR /DZ�
DV�GLUHFWHG�E\�WKH�%RDUG�RI�'LUHFWRUV�DQG�DSSURYHG�E\�WKH�6KDUHKROGHUV�

$57,&/(�9

&DSLWDO

7KH DJJUHJDWH QXPEHU RI VKDUHV &DSLWDO 6WRFN ZKLFK WKLV FRUSRUDWLRQ VKDOO KDYH DXWKRULW\ WR
LVVXH LV ���������� VKDUHV RI QR SDU YDOXH HDFK� ZKLFK VKDUHV VKDOO EH GHVLJQDWHG ³&RPPRQ
6WRFN�´ LQ RQH RU PRUH FODVVHV RU VHULHV� KDYLQJ QR SDU YDOXH HDFK� DQG ���������� VKDUHV
GHVLJQDWHG ³3UHIHUUHG 6WRFN�´ LQ RQH RU PRUH FODVVHV RU VHULHV� HDFK KDYLQJ QR SDU YDOXH RU D
SDU�YDOXH�DV�GHWHUPLQHG�E\�WKH�%RDUG�RI�'LUHFWRUV�

$XWKRULW\ LV YHVWHG LQ WKH ERDUG RI GLUHFWRUV RI WKH FRUSRUDWLRQ WR SUHVFULEH� LQ D UHVROXWLRQ
SURYLGLQJ IRU WKH LVVXDQFH RI VXFK VKDUHV� WKH FODVVHV� VHULHV� WKH QXPEHU RI HDFK FODVV RU
VHULHV RI VWRFN WR EH LVVXHG DQG WKH YRWLQJ SRZHUV RU QR YRWLQJ SRZHUV� GHVLJQDWLRQV�
SUHIHUHQFHV� OLPLWDWLRQV� UHVWULFWLRQV DQG UHODWLYH ULJKWV RI HDFK FODVV RU VHULHV RI VWRFN� 7KH
FRUSRUDWLRQ VKDOO KDYH RQH RU PRUH FODVVHV RI VKDUHV WKDW WRJHWKHU KDYH XQOLPLWHG YRWLQJ
ULJKWV DQG RQH RU PRUH FODVVHV WKDW WRJHWKHU DUH HQWLWOHG WR UHFHLYH WKH FRUSRUDWLRQ
V QHW DVVHWV
XSRQ�GLVVROXWLRQ�

�� 9RWLQJ 5LJKWV� &XPXODWLYH YRWLQJ� (DFK RXWVWDQGLQJ VKDUH RI WKH FODVVHV DQG VHULHV
VKDOO EH HQWLWOHG WR VXFK YRWLQJ SRZHUV� IXOO RU OLPLWHG� RU QR YRWLQJ SRZHUV DV VKDOO EH VWDWHG
DQG H[SUHVVHG LQ WKH UHVROXWLRQ SURYLGLQJ IRU WKH LVVXH RI VXFK VWRFN DGRSWHG E\ WKH
FRUSRUDWLRQ
V ERDUG RI GLUHFWRUV� &XPXODWLYH YRWLQJ VKDOO QRW EH DOORZHG LQ DQ\ HOHFWLRQ E\
WKH�VKDUHKROGHUV�RI�WKH�FRUSRUDWLRQ�

�� 3UH�HPSWLYH 5LJKWV� $Q\ KROGHU RI VKDUHV RI WKH FRUSRUDWLRQ� ZKHWKHU QRZ RI
KHUHDIWHU DXWKRUL]HG� VKDOO QRW KDYH WKH SUH�HPSWLYH RU SUHIHUHQWLDO ULJKW WR DFTXLUH DQ\ VKDUHV
RU VHFXULWLHV RI WKH FRUSRUDWLRQ� LQFOXGLQJ VKDUHV RU VHFXULWLHV KHOG LQ WKH WUHDVXU\ RI WKH
FRUSRUDWLRQ� 7KH FRUSRUDWLRQ
V ERDUG RI GLUHFWRUV PD\ FUHDWH DQG LVVXH ZDUUDQWV� ULJKWV RU
RSWLRQV WR SXUFKDVH DQ\ VKDUHV RI VWRFN RI DQ\ FODVV� FODVVHV RU VHULHV� ZKHWKHU RU QRW LQ
FRQQHFWLRQ ZLWK WKH LVVXH DQG VDOH RI DQ\ VKDUHV RI VWRFN RU RWKHU VHFXULWLHV� 6KDUHV PD\ EH
LVVXHG ZLWK WHUPV ZKLFK LQFOXGH WKH RSWLRQ IRU VXFK VWRFN WR EH UHGHHPDEOH� FRQYHUWLEOH� RU
H[FKDQJHDEOH IRU VKDUHV RI DQRWKHU FODVV RU VHULHV RI VWRFN RI WKH FRUSRUDWLRQ� DW WKH RSWLRQ RI
WKH FRUSRUDWLRQ� WKH VWRFNKROGHU RU DQRWKHU SHUVRQ� RU XSRQ WKH RFFXUUHQFH RI D GHVLJQDWHG
HYHQW� DW VXFK SULFH RU UDWH DV VKDOO EH VWDWHG DQG H[SUHVVHG LQ WKH UHVROXWLRQ SURYLGLQJ IRU WKH
LVVXH�RI�VXFK�VKDUHV�

'LYLGHQGV� 'LYLGHQGV LQ FDVK� SURSHUW\ RU VKDUHV RI WKH FRUSRUDWLRQ PD\ EH SDLG XSRQ WKH
RXWVWDQGLQJ &DSLWDO 6WRFN� H[FOXGLQJ DQ\ WUHDVXU\ VWRFN KHOG E\ WKH FRUSRUDWLRQ� DV DQG ZKHQ
GHFODUHG E\ WKH ERDUG RI GLUHFWRUV� RXW RI IXQGV RI WKH FRUSRUDWLRQ WR WKH H[WHQW DQG LQ WKH
PDQQHU�SHUPLWWHG�E\�ODZ�

3DJH���RI��



�� 'LVWULEXWLRQ LQ /LTXLGDWLRQ� 8SRQ DQ\ OLTXLGDWLRQ� GLVVROXWLRQ RU ZLQGLQJ XS RI WKH
FRUSRUDWLRQ� DQG DIWHU SD\LQJ RU DGHTXDWHO\ SURYLGLQJ IRU WKH SD\PHQW RI DOO LWV REOLJDWLRQV�
WKH UHPDLQGHU RI WKH DVVHWV RI WKH FRUSRUDWLRQ VKDOO EH GLVWULEXWHG� HLWKHU LQ FDVK RU LQ NLQG�
SUR�UDWD WR WKH KROGHUV� ILUVW WR WKH SUHIHUUHG VKDUHKROGHUV� DQG DQ\ UHPDLQGHU WKHQ WR WKH
FRPPRQ VKDUHKROGHUV� 7KH ERDUG RI GLUHFWRUV PD\� IURP WLPH WR WLPH� GLVWULEXWH WR WKH
VKDUHKROGHUV LQ SDUWLDO OLTXLGDWLRQ� D SRUWLRQ RI LWV DVVHWV� LQ FDVK RU SURSHUW\� LQ WKH PDQQHU
SHUPLWWHG�DQG�XSRQ�FRPSOLDQFH�ZLWK�OLPLWDWLRQV�LPSRVHG�E\�ODZ�

$57,&/(�9,

,QLWLDO�%RDUG�RI�'LUHFWRUV

7KH QXPEHU RI GLUHFWRUV RI WKH FRUSRUDWLRQ DQG WKH FODVVLILFDWLRQV DV WR WKH WHUP RI RIILFH
VKDOO EH SURYLGHG IRU LQ WKH E\ODZV RI WKH FRUSRUDWLRQ� 7KH LQLWLDO QXPEHU RI GLUHFWRUV VKDOO EH
RQH� 7KH QDPH DQG DGGUHVV RI WKH LQLWLDO PHPEHU LV -RVHSK 'DQLOXN ���� (� -HZHOO $YH� 6XLWH
����'HQYHU��&RORUDGR�������

$57,&/(�9,,

%\ODZV�RI�WKH�&RUSRUDWLRQ

7KH %\ODZV PD\ FRQWDLQ DQ\ SURYLVLRQV IRU WKH UHJXODWLRQ DQG PDQDJHPHQW RI WKH DIIDLUV RI
WKH FRUSRUDWLRQ QRW LQFRQVLVWHQW ZLWK DSSOLFDEOH ODZ RU WKHVH $UWLFOHV RI ,QFRUSRUDWLRQ� 7KH
LQLWLDO %\ODZV RI WKH FRUSRUDWLRQ VKDOO EH DGRSWHG E\ WKH ERDUG RI GLUHFWRUV� 6XEMHFW WR
E\ODZV� LI DQ\� WKDW PD\ EH DGRSWHG E\ WKH VWRFNKROGHUV HQWLWOHG WR YRWH WKHUHRQ� WKH SRZHU WR
DGRSW� DOWHU� DPHQG� RU UHSHDO WKH E\ODZV RU WR DGRSW QHZ E\ODZV LV YHVWHG LQ WKH ERDUG RI
GLUHFWRUV�RI�WKH�FRUSRUDWLRQ�

$57,&/(�9,,,

5LJKW�RI�'LUHFWRUV�WR�&RQWUDFW�ZLWK�WKH�&RUSRUDWLRQ

1R FRQWUDFW RU RWKHU WUDQVDFWLRQ EHWZHHQ WKH FRUSRUDWLRQ DQG RQH RU PRUH RI LWV GLUHFWRUV RU
DQ\ RWKHU FRUSRUDWLRQ� ILUP DVVRFLDWLRQ� RU HQWLW\ LQ ZKLFK RQH RU PRUH RI LWV GLUHFWRUV DUH
GLUHFWRUV RU RIILFHUV RU DUH ILQDQFLDOO\ LQWHUHVWHG VKDOO EH HLWKHU YRLG RU YRLGDEOH VROHO\
EHFDXVH RI VXFK UHODWLRQVKLS RU LQWHUHVW RU VROHO\ EHFDXVH VXFK GLUHFWRUV DUH SUHVHQW DW WKH
PHHWLQJ RI WKH ERDUG RI GLUHFWRUV RU D FRPPLWWHH WKHUHRI ZKLFK DXWKRUL]HV� DSSURYHV� RU
UDWLILHV�VXFK�FRQWUDFW�RU�WUDQVDFWLRQ�

$57,&/(�,;

&RUSRUDWH�2SSRUWXQLW\

7KH�RIILFHUV��GLUHFWRUV�DQG�RWKHU�PHPEHUV�RI�PDQDJHPHQW�RI�WKLV�FRUSRUDWLRQ�VKDOO�EH�VXEMHFW
WR

3DJH���RI��



WKH GRFWULQH RI �FRUSRUDWH RSSRUWXQLWLHV� RQO\ LQVRIDU DV LW DSSOLHV WR EXVLQHVV RSSRUWXQLWLHV LQ
ZKLFK WKLV FRUSRUDWLRQ KDV H[SUHVVHG DQ LQWHUHVW DV GHWHUPLQHG IURP WLPH WR WLPH E\ WKLV
FRUSRUDWLRQ
V ERDUG RI GLUHFWRUV DV HYLGHQFH E\ UHVROXWLRQV DSSHDULQJ LQ WKH FRUSRUDWLRQ
V
PLQXWHV� 2QFH VXFK DUHDV RI LQWHUHVW DUH GHOLQHDWHG� DOO VXFK EXVLQHVV RSSRUWXQLWLHV ZLWKLQ
VXFK DUHDV RI LQWHUHVW ZKLFK FRPH WR WKH DWWHQWLRQ RI WKH RIILFHUV� GLUHFWRUV� DQG RWKHU
PHPEHUV RI PDQDJHPHQW RI WKLV FRUSRUDWLRQ VKDOO EH GLVFORVHG SURPSWO\ WR WKLV FRUSRUDWLRQ
DQG PDGH DYDLODEOH WR LW� 7KH ERDUG RI GLUHFWRUV PD\ UHMHFW DQ\ EXVLQHVV RSSRUWXQLW\
SUHVHQWHG WR LW DQG WKHUHDIWHU DQ\ RIILFHU� GLUHFWRU RU PHPEHU RI PDQDJHPHQW PD\ DYDLO
KLPVHOI RI VXFK RSSRUWXQLW\� 8QWLO VXFK WLPH DV WKLV FRUSRUDWLRQ� WKURXJK LWV ERDUG RI
GLUHFWRUV� KDV GHVLJQDWHG DQ DUHD RI LQWHUHVW� WKH RIILFHUV� GLUHFWRUV DQG RWKHU PHPEHUV RI
PDQDJHPHQW RI WKLV FRUSRUDWLRQ VKDOO EH IUHH WR HQJDJH LQ VXFK DUHDV RI LQWHUHVW RQ WKHLU RZQ
DQG WKLV GRFWULQH VKDOO QRW OLPLW WKH ULJKWV RI DQ\ RIILFHU� GLUHFWRU RU RWKHU PHPEHU RI
PDQDJHPHQW RI WKLV FRUSRUDWLRQ WR FRQWLQXH D EXVLQHVV H[LVWLQJ SULRU WR WKH WLPH WKDW VXFK
DUHD RI LQWHUHVW LV GHVLJQDWHG E\ WKH FRUSRUDWLRQ� 7KLV SURYLVLRQ VKDOO QRW EH FRQVWUXHG WR
UHOHDVH DQ\ HPSOR\HH RI WKLV FRUSRUDWLRQ �RWKHU WKDQ DQ RIILFHU� GLUHFWRU RU PHPEHU RI
PDQDJHPHQW��IURP�DQ\�GXWLHV�ZKLFK�KH�PD\�KDYH�WR�WKLV�FRUSRUDWLRQ�

$57,&/(�;

(OLPLQDWLQJ�3HUVRQDO
/LDELOLW\

2IILFHUV DQG GLUHFWRUV VKDOO KDYH QR SHUVRQDO OLDELOLW\ WR WKH FRUSRUDWLRQ RU LWV VKDUHKROGHUV IRU
GDPDJHV IRU EUHDFK RI ILGXFLDU\ GXW\ DV DQ RIILFHU RU GLUHFWRU� 7KLV SURYLVLRQ GRHV QRW
HOLPLQDWH RU OLPLW WKH OLDELOLW\ RI DQ RIILFHU RU GLUHFWRU IRU DFWV RU RPLVVLRQV LQYROYLQJ
LQWHQWLRQDO PLVFRQGXFW� IUDXG� D NQRZLQJ YLRODWLRQ RI ODZ� RU WKH SD\PHQW RI GLYLGHQGV LQ
YLRODWLRQ�RI�DQ\�DSSOLFDEOH�VWDWXWH�

$57,&/(�;,

,QGHPQLILFDWLRQ�RI�2IILFHUV��'LUHFWRUV�DQG�2WKHUV

7KH FRUSRUDWLRQ PD\ LQGHPQLI\ DQ\ SHUVRQ� KLV KHLUV� H[HFXWRUV DQG DGPLQLVWUDWRUV HQWLWOHG WR
LQGHPQLILFDWLRQ DV SURYLGHG IRU LQ WKH &RORUDGR 6WDWXWHV� DV UHYLVHG� ZKR ZDV RU LV D SDUW\ RU
LV WKUHDWHQHG WR EH PDGH D SDUW\ WR DQ\ WKUHDWHQHG� SHQGLQJ� RU FRPSOHWHG DFWLRQ� VXLW� RU
SURFHHGLQJ� ZKHWKHU FLYLO� FULPLQDO� DGPLQLVWUDWLYH� RU LQYHVWLJDWLYH WR WKH PD[LPXP H[WHQW
SHUPLWWHG E\ WKH ODZ LQFOXGLQJ EXW QRW OLPLWHG WR PDNLQJ RWKHU ILQDQFLDO DUUDQJHPHQWV IRU
LQGHPQLILFDWLRQ UHJDUGOHVV RI ZKHWKHU RU QRW WKH FRUSRUDWLRQ ZRXOG KDYH WKH SRZHU WR
LQGHPQLI\ D SHUVRQ DJDLQVW VXFK OLDELOLW\� 7KH WHUPLQDWLRQ RI DQ\ DFWLRQ� VXLW� RU SURFHHGLQJ
E\ MXGJPHQW� RUGHU� VHWWOHPHQW� FRQYLFWLRQ RU XSRQ D SOHD RI QROR FRQWHQGHUH RU LWV HTXLYDOHQW
VKDOO QRW RI LWVHOI FUHDWH D SUHVXPSWLRQ WKDW WKH SHUVRQ GLG QRW DFW HLWKHU LQ JRRG IDLWK� LQ D
PDQQHU ZKLFK KH UHDVRQDEO\ EHOLHYHG WR EH LQ WKH EHVW LQWHUHVWV RI WKH FRUSRUDWLRQ RU WKDW KH
GLG QRW KDYH UHDVRQDEOH FDXVH WR EHOLHYH WKDW KLV FRQGXFW ZDV ODZIXO� 6XFK GHWHUPLQDWLRQV
VKDOO EH PDGH E\ WKH ERDUG RI GLUHFWRUV E\ D PDMRULW\ RI D TXRUXP FRQVLVWLQJ RI GLUHFWRUV ZKR
ZHUH QRW SDUWLHV WR VXFK DFWLRQ� VXLW� RU SURFHHGLQJV� RU LI VXFK D TXRUXP LV QRW REWDLQDEOH RU
HYHQ LI REWDLQDEOH D TXRUXP RI GLVLQWHUHVWHG GLUHFWRUV VR GLUHFWV� E\ LQGHSHQGHQW OHJDO FRXQVHO
LQ D ZULWWHQ RSLQLRQ� RU E\ WKH VKDUHKROGHUV HQWLWOHG WR YRWH WKHUHRQ� 7KH LQGHPQLILFDWLRQ RU
DGYDQFHPHQW RI FRVWV DQG H[SHQVHV SURYLGHG IRU E\ WKH FRUSRUDWLRQ VKDOO QRW EH GHHPHG
H[FOXVLYH RI DQ\ RWKHU ULJKWV WR ZKLFK WKRVH LQGHPQLILHG PD\ EH HQWLWOHG XQGHU WKH DUWLFOHV RI
LQFRUSRUDWLRQ� DQ\ E\ODZ� DJUHHPHQW� YRWH RI VKDUHKROGHUV RU GLVLQWHUHVWHG GLUHFWRUV� RU
RWKHUZLVH�

3DJH���RI��



$57,&/(�;,,

$PHQGPHQW�RI�$UWLFOHV�RI�,QFRUSRUDWLRQ

8QOHVV RWKHUZLVH SURYLGHG IRU LQ WKHVH DUWLFOHV� WKH DUWLFOHV RI LQFRUSRUDWLRQ RI WKH FRUSRUDWLRQ
PD\ EH DPHQGHG IURP WLPH WR WLPH E\ D PDMRULW\ YRWH RI DOO VKDUHKROGHUV HQWLWOHG WR YRWH
WKHUHRQ� E\ ZULWWHQ EDOORW LQ SHUVRQ RU E\ SUR[\ KHOG DW DQ\ JHQHUDO RU VSHFLDO PHHWLQJ RI
VKDUHKROGHUV�XSRQ�ODZIXO�QRWLFH�

$57,&/(�;,,,

,QFRUSRUDWRU

7KH QDPH DQG DGGUHVV RI WKH LQFRUSRUDWRU LV -RVHSK 'DQLOXN� ���� (� -HZHOO $YH� 6XLWH ���
'HQYHU��&2�������

,1 :,71(66 :+(5(2)� WKH XQGHUVLJQHG� -RVHSK 'DQLOXN� IRU WKH SXUSRVH RI IRUPLQJ D
FRUSRUDWLRQ XQGHU WKH ODZV RI WKH 6WDWH RI &RORUDGR� GRHV PDNH� ILOH DQG UHFRUG WKHVH DUWLFOHV
RI LQFRUSRUDWLRQ DQG FHUWLILHV WKDW WKH IDFWV KHUHLQ VWDWHG DUH WUXH� DQG , KDYH KHUHXQWR VHW P\
KDQG�WKLV����GD\�RI�2FWREHU�������

3DJH���RI��



/2&.,1*�/,1(�%$55,(56�&25325$7,21�GED�//%�&25325$7,21

0,187(6�2)�63(&,$/�0((7,1*�2)�7+(�%2$5'�2)

',5(&7256�129(0%(5���������

$�VSHFLDO�PHHWLQJ�RI�WKH�ERDUG�RI�'LUHFWRUV�RI�/RFNLQJ�/LQH�%DUULHUV�GED�//%�&RUSRUDWLRQ
ZDV�FDOOHG�RQ�1RYHPEHU�����������$OO�'LUHFWRUV�ZHUH�SUHVHQW�DQG�ZDLYHG�QRWLFH�RI�WKH
PHHWLQJ�

,W�ZDV�UHSRUWHG�DQG�PRYHG�WKDW�WKH�%RDUG�RI�'LUHFWRUV�DSSURYH�DQG�DXWKRUL]H�WKH�LVVXDQFH
RI������������VKDUHV�RI�WKH������������FRPPRQ�VKDUHV�DXWKRUL]HG�RI�WKH�&DSLWDO�6WRFN�RI
WKH�&RUSRUDWLRQ�LQ�DFFRUGDQFH�ZLWK�WKH�&RUSRUDWH�5HVROXWLRQ�GDWHG�1RYHPEHU����������DV
IROORZ�

����������&ODVV�$��XQUHVWULFWHG�YRWLQJ�FRPPRQ�VKDUHV�

$QG�IXUWKHU�

����������&ODVV�%��UHVWULFWHG�QRQ�YRWLQJ�FRPPRQ�VKDUHV�

$�7RWDO�RI������������&DSLWDO�&RPPRQ�6KDUHV�RI�WKH�&RUSRUDWLRQ�

)RU�WKH�SXUSRVHV�RI�FDSLWDOL]LQJ�WKH�FRPSDQ\�DQG�ZKLFK�WKH�&(2�VKDOO�EH�DXWKRUL]HG�WR
LVVXH�DV�QHFHVVDU\�IURP�WLPH�WR�WLPH�

7KH�PRWLRQ�ZDV�DSSURYHG�DQG�UHVROYHG�DQG�WKHUHE\�HIIHFWLYH�WKLV

GDWH��7KHUH�EHLQJ�QR�IXUWKHU�EXVLQHVV�WKH�PHHWLQJ�ZDV�DGMRXUQHG�

�V� ;`dVaY�A�

5R_Z]f\ -RVHSK�3�

'DQLOXN��'LUHFWRU�DQG

6HFUHWDU\
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7KH�&RPSDQ\�

/RFNLQJ�/LQH�%DUULHUV�&RUSRUDWLRQ�GED�:DWHU%ORFNV
�����(��-HZHOO�$YH���6XLWH�������'HQYHU��&2�������

�� 6XEVFULSWLRQ�
D� 7KH XQGHUVLJQHG �³6XEVFULEHU´� KHUHE\ LUUHYRFDEO\ VXEVFULEHV IRU DQG DJUHHV WR

SXUFKDVH &ODVV % QRQ�YRWLQJ &RPPRQ 6WRFN �VLQJXODU � WKH ³6HFXULW\´ RU SOXUDO � WKH
³6HFXULWLHV´���RI�

�� /RFNLQJ�/LQH�%DUULHUV�&RUSRUDWLRQ�GED�:DWHU%ORFNV �WKH�³&RPSDQ\´��

DW D SXUFKDVH SULFH RI ����� SHU VKDUH �WKH ³3HU 6HFXULW\ 3ULFH´�� XSRQ WKH WHUPV DQG
FRQGLWLRQV VHW IRUWK KHUHLQ� 7KH ULJKWV RI WKH 6HFXULW\ DUH DV VHW IRUWK LQ 2IIHULQJ
'RFXPHQW DQG DQ\ GHVFULSWLRQ RI WKH 6HFXULWLHV WKDW DSSHDUV LQ WKH 2IIHULQJ 0DWHULDOV LV
TXDOLILHG�LQ�LWV�HQWLUHW\�E\�VXFK�GRFXPHQW�

D� %\ H[HFXWLQJ WKLV 6XEVFULSWLRQ $JUHHPHQW� 6XEVFULEHU DFNQRZOHGJHV WKDW 6XEVFULEHU
KDV UHFHLYHG WKLV 6XEVFULSWLRQ $JUHHPHQW� D FRS\ RI WKH 2IIHULQJ 6WDWHPHQW RI WKH
&RPSDQ\ ILOHG ZLWK WKH 6(& DQG DQ\ RWKHU LQIRUPDWLRQ UHTXLUHG E\ WKH 6XEVFULEHU WR
PDNH�DQ�LQYHVWPHQW�GHFLVLRQ�

E� 7KLV 6XEVFULSWLRQ PD\ EH DFFHSWHG RU UHMHFWHG LQ ZKROH RU LQ SDUW� DW DQ\ WLPH SULRU WR D
&ORVLQJ 'DWH �DV KHUHLQDIWHU GHILQHG�� E\ WKH &RPSDQ\ DW LWV VROH GLVFUHWLRQ� ,Q DGGLWLRQ�
WKH &RPSDQ\� DW LWV VROH GLVFUHWLRQ� PD\ DOORFDWH WR 6XEVFULEHU RQO\ D SRUWLRQ RI WKH
QXPEHU RI 6HFXULWLHV 6XEVFULEHU KDV VXEVFULEHG IRU� 7KH &RPSDQ\ ZLOO QRWLI\ 6XEVFULEHU
ZKHWKHU WKLV VXEVFULSWLRQ LV DFFHSWHG �ZKHWKHU LQ ZKROH RU LQ SDUW� RU UHMHFWHG� ,I
6XEVFULEHU¶V VXEVFULSWLRQ LV UHMHFWHG� 6XEVFULEHU¶V SD\PHQW �RU SRUWLRQ WKHUHRI LI
SDUWLDOO\ UHMHFWHG� ZLOO EH UHWXUQHG WR 6XEVFULEHU ZLWKRXW LQWHUHVW DQG DOO RI 6XEVFULEHU¶V
REOLJDWLRQV�KHUHXQGHU�VKDOO�WHUPLQDWH�



F� 7KH DJJUHJDWH QXPEHU RI 6HFXULWLHV VROG VKDOO QRW H[FHHG WKH 0D[LPXP 1XPEHU RI
8QLWV� DV VHW LQ WKH )RUP & ILOHG LQ UHODWLRQ WR WKLV RIIHULQJ ZLWK WKH 6(& �WKH
³2YHUVXEVFULSWLRQ 2IIHULQJ´�� 7KH &RPSDQ\ PD\ DFFHSW VXEVFULSWLRQV XQWLO WKH
³7HUPLQDWLRQ 'DWH´ DV VHW LQ WKH )RUP & ILOHG ZLWK WKH 6(& LQ UHODWLRQ WR WKLV RIIHULQJ�
3URYLGLQJ WKDW VXEVFULSWLRQV HTXDOLQJ RU H[FHHGLQJ WKH ³0LQLPXP 2IIHULQJ´ DV VHW IRUWK
LQ WKH )RUP & ILOHG ZLWK WKH 6(&� WKH &RPSDQ\ PD\ HOHFW DW DQ\ WLPH WR FORVH DOO RU DQ\
SRUWLRQ RI WKLV RIIHULQJ� RQ YDULRXV GDWHV DW RU SULRU WR WKH 7HUPLQDWLRQ 'DWH �HDFK D
³&ORVLQJ�'DWH´��

G� ,Q WKH HYHQW RI UHMHFWLRQ RI WKLV VXEVFULSWLRQ LQ LWV HQWLUHW\� RU LQ WKH HYHQW WKH VDOH RI WKH
6HFXULWLHV �RU DQ\ SRUWLRQ WKHUHRI� LV QRW FRQVXPPDWHG IRU DQ\ UHDVRQ� WKLV 6XEVFULSWLRQ
$JUHHPHQW�VKDOO�KDYH�QR�IRUFH�RU�HIIHFW�

H� 7KH WHUPV RI WKLV 6XEVFULSWLRQ $JUHHPHQW VKDOO EH ELQGLQJ XSRQ 6XEVFULEHU DQG LWV
WUDQVIHUHHV� KHLUV� VXFFHVVRUV DQG DVVLJQV �FROOHFWLYHO\� ³7UDQVIHUHHV´�� SURYLGHG WKDW IRU
DQ\ VXFK WUDQVIHU WR EH GHHPHG HIIHFWLYH� WKH 7UDQVIHUHH VKDOO KDYH H[HFXWHG DQG
GHOLYHUHG WR WKH &RPSDQ\ LQ DGYDQFH DQ LQVWUXPHQW LQ D IRUP DFFHSWDEOH WR WKH
&RPSDQ\ LQ LWV VROH GLVFUHWLRQ� SXUVXDQW WR ZKLFK WKH SURSRVHG 7UDQVIHUHH VKDOO EH
DFNQRZOHGJH� DJUHH� DQG EH ERXQG E\ WKH UHSUHVHQWDWLRQV DQG ZDUUDQWLHV RI 6XEVFULEHU�
WHUPV�RI�WKLV�6XEVFULSWLRQ�$JUHHPHQW�

3XUFKDVH�3URFHGXUH�

D� 3D\PHQW� 7KH SXUFKDVH SULFH IRU WKH 6HFXULWLHV VKDOO EH SDLG VLPXOWDQHRXVO\ ZLWK WKH H[HFXWLRQ
DQG GHOLYHU\ WR WKH &RPSDQ\ RI WKH VLJQDWXUH SDJH RI WKLV 6XEVFULSWLRQ $JUHHPHQW� ZKLFK
VLJQDWXUH DQG GHOLYHU\ PD\ WDNH SODFH WKURXJK GLJLWDO RQOLQH PHDQV� 6XEVFULEHU VKDOO GHOLYHU D
VLJQHG FRS\ RI WKLV 6XEVFULSWLRQ $JUHHPHQW DORQJ ZLWK SD\PHQW IRU WKH DJJUHJDWH SXUFKDVH
SULFH RI WKH 6HFXULWLHV E\ FDVK� FUHGLW FDUGV� $&+ HOHFWURQLF WUDQVIHU RU ZLUH WUDQVIHU WR DQ
DFFRXQW�GHVLJQDWHG�E\�WKH�&RPSDQ\��RU�E\�DQ\�FRPELQDWLRQ�RI�VXFK�PHWKRGV�

E� (VFURZ DUUDQJHPHQWV� 3D\PHQW IRU WKH 6HFXULWLHV VKDOO EH UHFHLYHG E\ 3ULPH 7UXVW� //& �WKH
³(VFURZ $JHQW´� IURP WKH XQGHUVLJQHG E\ WUDQVIHU RI LPPHGLDWHO\ DYDLODEOH IXQGV� FKHFN RU
RWKHU PHDQV DSSURYHG E\ WKH &RPSDQ\ DW OHDVW WZR GD\V SULRU WR WKH DSSOLFDEOH &ORVLQJ 'DWH� LQ
WKH DPRXQW DV VHW IRUWK LQ $SSHQGL[ $ RQ WKH VLJQDWXUH SDJH KHUHWR DQG RWKHUZLVH LQ DFFRUGDQFH
ZLWK ,QWHUPHGLDU\¶V SD\PHQW SURFHVVLQJ LQVWUXFWLRQV� 8SRQ VXFK &ORVLQJ� WKH (VFURZ $JHQW
VKDOO UHOHDVH VXFK IXQGV WR WKH &RPSDQ\� 7KH XQGHUVLJQHG VKDOO UHFHLYH QRWLFH DQG HYLGHQFH RI
WKH GLJLWDO HQWU\ RI WKH QXPEHU RI WKH 6HFXULWLHV RZQHG E\ XQGHUVLJQHG UHIOHFWHG RQ WKH ERRNV
DQG UHFRUGV RI WKH &RPSDQ\ DQG YHULILHG E\ WKH ³7UDQVIHU $JHQW´ GHVLJQDWHG E\ WKH &RPSDQ\�
ZKLFK ERRNV DQG UHFRUGV VKDOO EHDU D QRWDWLRQ WKDW WKH 6HFXULWLHV ZHUH VROG LQ UHOLDQFH XSRQ
5HJXODWLRQ�&)�

�� 5HSUHVHQWDWLRQV�DQG�:DUUDQWLHV�RI�WKH�&RPSDQ\�

7KH &RPSDQ\ UHSUHVHQWV DQG ZDUUDQWV WR 6XEVFULEHU WKDW WKH IROORZLQJ UHSUHVHQWDWLRQV DQG ZDUUDQWLHV
DUH WUXH DQG FRPSOHWH LQ DOO PDWHULDO UHVSHFWV DV RI WKH GDWH RI HDFK &ORVLQJ 'DWH� H[FHSW DV RWKHUZLVH
LQGLFDWHG� )RU SXUSRVHV RI WKLV $JUHHPHQW� DQ LQGLYLGXDO VKDOO EH GHHPHG WR KDYH ³NQRZOHGJH´ RI D
SDUWLFXODU IDFW RU RWKHU PDWWHU LI VXFK LQGLYLGXDO LV DFWXDOO\ DZDUH RI VXFK IDFW� 7KH &RPSDQ\ ZLOO EH
GHHPHG WR KDYH ³NQRZOHGJH´ RI D SDUWLFXODU IDFW RU RWKHU PDWWHU LI RQH RI WKH &RPSDQ\¶V FXUUHQW RIILFHUV
KDV��RU�DW�DQ\�WLPH�KDG��DFWXDO�NQRZOHGJH�RI�VXFK�IDFW�RU�RWKHU�PDWWHU�

D� 2UJDQL]DWLRQ DQG 6WDQGLQJ� 7KH &RPSDQ\ LV D ³&´ &25325$7,21� GXO\ IRUPHG� YDOLGO\
H[LVWLQJ DQG LQ JRRG VWDQGLQJ XQGHU WKH ODZV RI WKH 6WDWH RI &RORUDGR� 7KH &RPSDQ\ KDV DOO
UHTXLVLWH SRZHU DQG DXWKRULW\ WR RZQ DQG RSHUDWH LWV SURSHUWLHV DQG DVVHWV� WR H[HFXWH DQG GHOLYHU
WKLV 6XEVFULSWLRQ $JUHHPHQW� DQG DQ\ RWKHU DJUHHPHQWV RU LQVWUXPHQWV UHTXLUHG KHUHXQGHU� 7KH
&RPSDQ\ LV GXO\ TXDOLILHG DQG LV DXWKRUL]HG WR GR EXVLQHVV DQG LV LQ JRRG VWDQGLQJ DV D IRUHLJQ
FRUSRUDWLRQ LQ DOO MXULVGLFWLRQV LQ ZKLFK WKH QDWXUH RI LWV DFWLYLWLHV DQG RI LWV SURSHUWLHV �ERWK



RZQHG DQG OHDVHG� PDNHV VXFK TXDOLILFDWLRQ QHFHVVDU\� H[FHSW IRU WKRVH MXULVGLFWLRQV LQ ZKLFK
IDLOXUH�WR�GR�VR�ZRXOG�QRW�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�WKH�&RPSDQ\�RU�LWV�EXVLQHVV�

E� (OLJLELOLW\ RI WKH &RPSDQ\ WR 0DNH DQ 2IIHULQJ XQGHU 6HFWLRQ ��D����� 7KH &RPSDQ\ LV HOLJLEOH
WR PDNH DQ RIIHULQJ XQGHU 6HFWLRQ ��D���� RI WKH 6HFXULWLHV $FW DQG WKH UXOHV SURPXOJDWHG
WKHUHXQGHU�E\�WKH�6(&�

F� ,VVXDQFH RI WKH 6HFXULWLHV� 7KH LVVXDQFH� VDOH DQG GHOLYHU\ RI WKH 6HFXULWLHV LQ DFFRUGDQFH ZLWK
WKLV 6XEVFULSWLRQ $JUHHPHQW KDV EHHQ GXO\ DXWKRUL]HG E\ DOO QHFHVVDU\ FRUSRUDWH DFWLRQ RQ WKH
SDUW RI WKH &RPSDQ\� 7KH 6HFXULWLHV� ZKHQ VR LVVXHG� VROG DQG GHOLYHUHG DJDLQVW SD\PHQW
WKHUHIRU LQ DFFRUGDQFH ZLWK WKH SURYLVLRQV RI WKLV 6XEVFULSWLRQ $JUHHPHQW� ZLOO EH GXO\ DQG
YDOLGO\ LVVXHG� IXOO\ SDLG DQG QRQ�DVVHVVDEOH� 7KH 6KDUHV SXUFKDVHG DUH 'LJLWDO 6KDUHV KHOG IRU
WKH E\ WKH &RUSRUDWH 7UDQVIHU $JHQW� &RORQLDO 6WRFN 7UDQVIHU� &RPSDQ\� ,QF�� IRU WKH EHQHILW RI
WKH SXUFKDVHU� DQG SULQWHG FHUWLILFDWH�V� DUH DYDLODEOH IURP WKH 7UDQVIHU $JHQW XSRQ UHTXHVW DW WKH
SXUFKDVHU¶V�H[SHQVH�

G� $XWKRULW\ IRU $JUHHPHQW� 7KH H[HFXWLRQ DQG GHOLYHU\ E\ WKH &RPSDQ\ RI WKLV 6XEVFULSWLRQ
$JUHHPHQW DQG WKH FRQVXPPDWLRQ RI WKH WUDQVDFWLRQV FRQWHPSODWHG KHUHE\ �LQFOXGLQJ WKH
LVVXDQFH� VDOH DQG GHOLYHU\ RI WKH 6HFXULWLHV� DUH ZLWKLQ WKH &RPSDQ\¶V SRZHUV DQG KDYH EHHQ
GXO\ DXWKRUL]HG E\ DOO QHFHVVDU\ FRUSRUDWH DFWLRQ RQ WKH SDUW RI WKH &RPSDQ\� 8SRQ IXOO
H[HFXWLRQ KHUHRI� WKLV 6XEVFULSWLRQ $JUHHPHQW VKDOO FRQVWLWXWH D YDOLG DQG ELQGLQJ DJUHHPHQW RI
WKH &RPSDQ\� HQIRUFHDEOH DJDLQVW WKH &RPSDQ\ LQ DFFRUGDQFH ZLWK LWV WHUPV� H[FHSW �L� DV
OLPLWHG E\ DSSOLFDEOH EDQNUXSWF\� LQVROYHQF\� UHRUJDQL]DWLRQ� PRUDWRULXP� DQG RWKHU ODZV RI
JHQHUDO DSSOLFDWLRQ DIIHFWLQJ HQIRUFHPHQW RI FUHGLWRUV¶ ULJKWV JHQHUDOO\� �LL� DV OLPLWHG E\ ODZV
UHODWLQJ WR WKH DYDLODELOLW\ RI VSHFLILF SHUIRUPDQFH� LQMXQFWLYH UHOLHI� RU RWKHU HTXLWDEOH UHPHGLHV
DQG �LLL� ZLWK UHVSHFW WR SURYLVLRQV UHODWLQJ WR LQGHPQLILFDWLRQ DQG FRQWULEXWLRQ� DV OLPLWHG E\
FRQVLGHUDWLRQV�RI�SXEOLF�SROLF\�DQG�E\�IHGHUDO�RU�VWDWH�VHFXULWLHV�ODZV�

H� 1R ILOLQJV� $VVXPLQJ WKH DFFXUDF\ RI WKH 6XEVFULEHU¶V UHSUHVHQWDWLRQV DQG ZDUUDQWLHV VHW IRUWK LQ
6HFWLRQ � KHUHRI� QR RUGHU� OLFHQVH� FRQVHQW� DXWKRUL]DWLRQ RU DSSURYDO RI� RU H[HPSWLRQ E\� RU
DFWLRQ E\ RU LQ UHVSHFW RI� RU QRWLFH WR� RU ILOLQJ RU UHJLVWUDWLRQ ZLWK� DQ\ JRYHUQPHQWDO ERG\�
DJHQF\ RU RIILFLDO LV UHTXLUHG E\ RU ZLWK UHVSHFW WR WKH &RPSDQ\ LQ FRQQHFWLRQ ZLWK WKH
H[HFXWLRQ� GHOLYHU\ DQG SHUIRUPDQFH E\ WKH &RPSDQ\ RI WKLV 6XEVFULSWLRQ $JUHHPHQW H[FHSW �L�
IRU VXFK ILOLQJV DV PD\ EH UHTXLUHG XQGHU 6HFWLRQ ��D���� RI WKH 6HFXULWLHV $FW RU WKH UXOHV
SURPXOJDWHG WKHUHXQGHU RU XQGHU DQ\ DSSOLFDEOH VWDWH VHFXULWLHV ODZV� �LL� IRU VXFK RWKHU ILOLQJV
DQG DSSURYDOV DV KDYH EHHQ PDGH RU REWDLQHG� RU �LLL� ZKHUH WKH IDLOXUH WR REWDLQ DQ\ VXFK RUGHU�
OLFHQVH� FRQVHQW� DXWKRUL]DWLRQ� DSSURYDO RU H[HPSWLRQ RU JLYH DQ\ VXFK QRWLFH RU PDNH DQ\
ILOLQJ RU UHJLVWUDWLRQ ZRXOG QRW KDYH D PDWHULDO DGYHUVH HIIHFW RQ WKH DELOLW\ RI WKH &RPSDQ\ WR
SHUIRUP�LWV�REOLJDWLRQV�KHUHXQGHU�

I� )LQDQFLDO VWDWHPHQWV� &RPSOHWH FRSLHV RI WKH &RPSDQ\¶V FRQVROLGDWHG ILQDQFLDO VWDWHPHQWV �WKH
³)LQDQFLDO 6WDWHPHQWV´� KDYH EHHQ PDGH DYDLODEOH WR WKH 6XEVFULEHU DQG DSSHDU LQ WKH 2IIHULQJ
&LUFXODU� 7KH )LQDQFLDO 6WDWHPHQWV DUH EDVHG RQ WKH ERRNV DQG UHFRUGV RI WKH &RPSDQ\ DQG
IDLUO\ SUHVHQW LQ DOO PDWHULDO UHVSHFWV WKH FRQVROLGDWHG ILQDQFLDO FRQGLWLRQ RI WKH &RPSDQ\ DV RI
WKH UHVSHFWLYH GDWHV WKH\ ZHUH SUHSDUHG DQG WKH UHVXOWV RI WKH RSHUDWLRQV DQG FDVK IORZV RI WKH
&RPSDQ\ IRU WKH SHULRGV LQGLFDWHG� 7KH )LQDQFLDO 6WDWHPHQWV FRPSO\ ZLWK WKH UHTXLUHPHQWV RI
5XOH�����RI�5HJXODWLRQ�&URZGIXQGLQJ��DV�SURPXOJDWHG�E\�WKH�6(&�

J� 3URFHHGV� 7KH &RPSDQ\ VKDOO XVH WKH SURFHHGV IURP WKH LVVXDQFH DQG VDOH RI WKH 6HFXULWLHV DV
VHW�IRUWK�LQ�WKH�2IIHULQJ�0DWHULDOV�

K� /LWLJDWLRQ� ([FHSW DV VHW IRUWK LQ WKH 2IIHULQJ 6WDWHPHQW� WKHUH LV QR SHQGLQJ DFWLRQ� VXLW�
SURFHHGLQJ� DUELWUDWLRQ� PHGLDWLRQ� FRPSODLQW� FODLP� FKDUJH RU LQYHVWLJDWLRQ EHIRUH DQ\ FRXUW�
DUELWUDWRU� PHGLDWRU RU JRYHUQPHQWDO ERG\� RU WR WKH &RPSDQ\¶V NQRZOHGJH� FXUUHQWO\ WKUHDWHQHG
LQ ZULWLQJ �D� DJDLQVW WKH &RPSDQ\ RU �E� DJDLQVW DQ\ FRQVXOWDQW� RIILFHU� PDQDJHU� GLUHFWRU RU
NH\ HPSOR\HH RI WKH &RPSDQ\ DULVLQJ RXW RI KLV RU KHU FRQVXOWLQJ� HPSOR\PHQW RU ERDUG
UHODWLRQVKLS�ZLWK�WKH�&RPSDQ\�RU�WKDW�FRXOG�RWKHUZLVH�PDWHULDOO\�LPSDFW�WKH�&RPSDQ\�

�� 5HSUHVHQWDWLRQV DQG :DUUDQWLHV RI 6XEVFULEHU� %\ H[HFXWLQJ WKLV 6XEVFULSWLRQ $JUHHPHQW�
6XEVFULEHU �DQG� LI 6XEVFULEHU LV SXUFKDVLQJ WKH 6HFXULWLHV VXEVFULEHG IRU KHUHE\ LQ D ILGXFLDU\ FDSDFLW\�



WKH SHUVRQ RU SHUVRQV IRU ZKRP 6XEVFULEHU LV VR SXUFKDVLQJ� UHSUHVHQWV DQG ZDUUDQWV� ZKLFK
UHSUHVHQWDWLRQV DQG ZDUUDQWLHV DUH WUXH DQG FRPSOHWH LQ DOO PDWHULDO UHVSHFWV DV RI WKH GDWH RI WKH
6XEVFULEHU¶V�UHVSHFWLYH�&ORVLQJ�'DWH�V��

D� 5HTXLVLWH 3RZHU DQG $XWKRULW\� 6XFK 6XEVFULEHU KDV DOO QHFHVVDU\ SRZHU DQG DXWKRULW\ XQGHU DOO
DSSOLFDEOH SURYLVLRQV RI ODZ WR H[HFXWH DQG GHOLYHU WKLV 6XEVFULSWLRQ $JUHHPHQW DQG RWKHU
DJUHHPHQWV UHTXLUHG KHUHXQGHU DQG WR FDUU\ RXW WKHLU SURYLVLRQV� $OO DFWLRQ RQ 6XEVFULEHU¶V SDUW
UHTXLUHG IRU WKH ODZIXO H[HFXWLRQ DQG GHOLYHU\ RI WKLV 6XEVFULSWLRQ $JUHHPHQW DQG RWKHU
DJUHHPHQWV UHTXLUHG KHUHXQGHU KDYH EHHQ RU ZLOO EH HIIHFWLYHO\ WDNHQ SULRU WR WKH &ORVLQJ 'DWH�
8SRQ WKHLU H[HFXWLRQ DQG GHOLYHU\� WKLV 6XEVFULSWLRQ $JUHHPHQW DQG RWKHU DJUHHPHQWV UHTXLUHG
KHUHXQGHU ZLOO EH YDOLG DQG ELQGLQJ REOLJDWLRQV RI 6XEVFULEHU� HQIRUFHDEOH LQ DFFRUGDQFH ZLWK
WKHLU WHUPV� H[FHSW �D� DV OLPLWHG E\ DSSOLFDEOH EDQNUXSWF\� LQVROYHQF\� UHRUJDQL]DWLRQ�
PRUDWRULXP RU RWKHU ODZV RI JHQHUDO DSSOLFDWLRQ DIIHFWLQJ HQIRUFHPHQW RI FUHGLWRUV¶ ULJKWV DQG
�E��DV�OLPLWHG�E\�JHQHUDO�SULQFLSOHV�RI�HTXLW\�WKDW�UHVWULFW�WKH�DYDLODELOLW\�RI�HTXLWDEOH�UHPHGLHV�

E� ,QYHVWPHQW 5HSUHVHQWDWLRQV� 6XEVFULEHU XQGHUVWDQGV WKDW WKH 6HFXULWLHV KDYH QRW EHHQ UHJLVWHUHG
XQGHU WKH 6HFXULWLHV $FW RI ����� DV DPHQGHG �WKH ³6HFXULWLHV $FW´�� 6XEVFULEHU DOVR XQGHUVWDQGV
WKDW WKH 6HFXULWLHV DUH EHLQJ RIIHUHG DQG VROG SXUVXDQW WR DQ H[HPSWLRQ IURP UHJLVWUDWLRQ
FRQWDLQHG LQ WKH $FW EDVHG LQ SDUW XSRQ 6XEVFULEHU¶V UHSUHVHQWDWLRQV FRQWDLQHG LQ WKLV
6XEVFULSWLRQ�$JUHHPHQW�

F� ,OOLTXLGLW\ DQG &RQWLQXHG (FRQRPLF 5LVN� 6XEVFULEHU DFNQRZOHGJHV DQG DJUHHV WKDW WKHUH LV QR
UHDG\ SXEOLF PDUNHW IRU WKH 6HFXULWLHV DQG WKDW WKHUH LV QR JXDUDQWHH WKDW D PDUNHW IRU WKHLU UHVDOH
ZLOO HYHU H[LVW� 6XEVFULEHU PXVW EHDU WKH HFRQRPLF ULVN RI WKLV LQYHVWPHQW LQGHILQLWHO\ DQG WKH
&RPSDQ\ KDV QR REOLJDWLRQ WR OLVW WKH 6HFXULWLHV RQ DQ\ PDUNHW RU WDNH DQ\ VWHSV �LQFOXGLQJ
UHJLVWUDWLRQ XQGHU WKH 6HFXULWLHV $FW RU WKH 6HFXULWLHV ([FKDQJH $FW RI ����� DV DPHQGHG� ZLWK
UHVSHFW WR IDFLOLWDWLQJ WUDGLQJ RU UHVDOH RI WKH 6HFXULWLHV� 6XEVFULEHU DFNQRZOHGJHV WKDW
6XEVFULEHU LV DEOH WR EHDU WKH HFRQRPLF ULVN RI ORVLQJ 6XEVFULEHU¶V HQWLUH LQYHVWPHQW LQ WKH
6HFXULWLHV� 6XEVFULEHU DOVR XQGHUVWDQGV WKDW DQ LQYHVWPHQW LQ WKH &RPSDQ\ LQYROYHV VLJQLILFDQW
ULVNV DQG KDV WDNHQ IXOO FRJQL]DQFH RI DQG XQGHUVWDQGV DOO RI WKH ULVN IDFWRUV UHODWLQJ WR WKH
SXUFKDVH�RI�6HFXULWLHV�

G� 5HVDOHV� 6XEVFULEHU DJUHHV WKDW GXULQJ WKH RQH�\HDU SHULRG EHJLQQLQJ RQ WKH GDWH RQ ZKLFK LW
DFTXLUHG 6HFXULWLHV SXUVXDQW WR WKLV 6XEVFULSWLRQ $JUHHPHQW� LW VKDOO QRW WUDQVIHU VXFK 6HFXULWLHV
H[FHSW�

L� 7R�WKH�&RPSDQ\�
LL� 7R DQ ³DFFUHGLWHG LQYHVWRU´ ZLWKLQ WKH PHDQLQJ RI 5XOH ��� RI 5HJXODWLRQ ' XQGHU WKH

6HFXULWLHV�$FW�
LLL� $V�SDUW�RI�DQ�RIIHULQJ�UHJLVWHUHG�XQGHU�WKH�6HFXULWLHV�$FW�ZLWK�WKH�6(&��RU
LY� 7R D PHPEHU RI WKH 6XEVFULEHU¶V IDPLO\ RU WKH HTXLYDOHQW� WR D WUXVW FRQWUROOHG E\ WKH

6XEVFULEHU� WR D WUXVW FUHDWHG IRU WKH EHQHILW RI D PHPEHU RI WKH IDPLO\ RI WKH 6XEVFULEHU
RU HTXLYDOHQW� RU LQ FRQQHFWLRQ ZLWK WKH GHDWK RU GLYRUFH RI WKH 6XEVFULEHU RU RWKHU
VLPLODU�FLUFXPVWDQFH�

H� ,QYHVWPHQW�/LPLWV��6XEVFULEHU�UHSUHVHQWV�WKDW�HLWKHU�
L� (LWKHU RI 6XEVFULEHU¶V QHW ZRUWK RU DQQXDO LQFRPH LV OHVV WKDQ ��������� DQG WKDW WKH

DPRXQW LW LV LQYHVWLQJ SXUVXDQW WR WKLV 6XEVFULSWLRQ $JUHHPHQW� WRJHWKHU ZLWK DOO RWKHU
DPRXQWV LQYHVWHG LQ RIIHULQJV XQGHU 6HFWLRQ ��D���� RI WKH 6HFXULWLHV $FW ZLWKLQ WKH
SUHYLRXV �� PRQWKV� LV HLWKHU OHVV WKDQ�$� �� RI WKH ORZHU RI LWV DQQXDO LQFRPH RU QHW
ZRUWK��RU��%����������RU

LL� %RWK RI 6XEVFULEHU¶V QHW ZRUWK DQG DQQXDO LQFRPH DUH PRUH WKDQ ��������� DQG WKDW WKH
DPRXQW LW LV LQYHVWLQJ SXUVXDQW WR WKLV 6XEVFULSWLRQ $JUHHPHQW� WRJHWKHU ZLWK DOO RWKHU
DPRXQWV LQYHVWHG LQ RIIHULQJV XQGHU 6HFWLRQ ��D���� RI WKH 6HFXULWLHV $FW ZLWKLQ WKH
SUHYLRXV �� PRQWKV� LV OHVV WKDQ ��� RI WKH ORZHU RI LWV DQQXDO LQFRPH RU QHW ZRUWK� DQG
GRHV�QRW�H[FHHG����������

I� 6KDUHKROGHU LQIRUPDWLRQ� :LWKLQ ILYH GD\V DIWHU UHFHLSW RI D UHTXHVW IURP WKH &RPSDQ\� WKH
6XEVFULEHU KHUHE\ DJUHHV WR SURYLGH VXFK LQIRUPDWLRQ ZLWK UHVSHFW WR LWV VWDWXV DV D VKDUHKROGHU



�RU SRWHQWLDO VKDUHKROGHU� DQG WR H[HFXWH DQG GHOLYHU VXFK GRFXPHQWV DV PD\ UHDVRQDEO\ EH
QHFHVVDU\ WR FRPSO\ ZLWK DQ\ DQG DOO ODZV DQG UHJXODWLRQV WR ZKLFK WKH &RPSDQ\ LV RU PD\
EHFRPH VXEMHFW� 6XEVFULEHU IXUWKHU DJUHHV WKDW LQ WKH HYHQW LW WUDQVIHUV DQ\ 6HFXULWLHV� LW
ZLOO UHTXLUH WKH WUDQVIHUHH RI VXFK 6HFXULWLHV WR DJUHH WR SURYLGH VXFK LQIRUPDWLRQ WR WKH
&RPSDQ\�DV�D�FRQGLWLRQ�RI�VXFK�WUDQVIHU�

J� &RPSDQ\ ,QIRUPDWLRQ� 6XEVFULEHU KDV UHDG WKH 2IIHULQJ 6WDWHPHQW� 6XEVFULEHU XQGHUVWDQGV WKDW
WKH &RPSDQ\ LV VXEMHFW WR DOO WKH ULVNV WKDW DSSO\ WR HDUO\�VWDJH FRPSDQLHV� ZKHWKHU RU QRW WKRVH
ULVNV DUH H[SOLFLWO\ VHW RXW LQ WKH 2IIHULQJ &LUFXODU� 6XEVFULEHU KDV KDG DQ RSSRUWXQLW\ WR GLVFXVV
WKH &RPSDQ\¶V EXVLQHVV� PDQDJHPHQW DQG ILQDQFLDO DIIDLUV ZLWK PDQDJHUV� RIILFHUV DQG
PDQDJHPHQW RI WKH &RPSDQ\ DQG KDV KDG WKH RSSRUWXQLW\ WR UHYLHZ WKH &RPSDQ\¶V RSHUDWLRQV
DQG IDFLOLWLHV� 6XEVFULEHU KDV DOVR KDG WKH RSSRUWXQLW\ WR DVN TXHVWLRQV RI DQG UHFHLYH DQVZHUV
IURP WKH &RPSDQ\ DQG LWV PDQDJHPHQW UHJDUGLQJ WKH WHUPV DQG FRQGLWLRQV RI WKLV LQYHVWPHQW�
6XEVFULEHU DFNQRZOHGJHV WKDW H[FHSW DV VHW IRUWK KHUHLQ� QR UHSUHVHQWDWLRQV RU ZDUUDQWLHV KDYH
EHHQ PDGH WR 6XEVFULEHU� RU WR 6XEVFULEHU¶V DGYLVRUV RU UHSUHVHQWDWLYH� E\ WKH &RPSDQ\ RU
RWKHUV�ZLWK�UHVSHFW�WR�WKH�EXVLQHVV�RU�SURVSHFWV�RI�WKH�&RPSDQ\�RU�LWV�ILQDQFLDO�FRQGLWLRQ�

K� 9DOXDWLRQ� 7KH 6XEVFULEHU DFNQRZOHGJHV WKDW WKH SULFH RI WKH 6HFXULWLHV ZDV VHW E\ WKH &RPSDQ\
RQ WKH EDVLV RI WKH &RPSDQ\¶V LQWHUQDO YDOXDWLRQ DQG QR ZDUUDQWLHV DUH PDGH DV WR YDOXH� 7KH
6XEVFULEHU IXUWKHU DFNQRZOHGJHV WKDW IXWXUH RIIHULQJV RI 6HFXULWLHV PD\ EH PDGH DW ORZHU
YDOXDWLRQV��ZLWK�WKH�UHVXOW�WKDW�WKH�6XEVFULEHU¶V�LQYHVWPHQW�ZLOO�EHDU�D�ORZHU�YDOXDWLRQ�

L� 'RPLFLOH� 6XEVFULEHU PDLQWDLQV 6XEVFULEHU¶V GRPLFLOH �DQG LV QRW D WUDQVLHQW RU WHPSRUDU\
UHVLGHQW��DW�WKH�DGGUHVV�VKRZQ�RQ�WKH�VLJQDWXUH�SDJH�

M� )RUHLJQ ,QYHVWRUV� ,I 6XEVFULEHU LV QRW D 8QLWHG 6WDWHV SHUVRQ �DV GHILQHG E\ 6HFWLRQ �����D�����
RI WKH ,QWHUQDO 5HYHQXH &RGH RI ����� DV DPHQGHG�� 6XEVFULEHU KHUHE\ UHSUHVHQWV WKDW LW KDV
VDWLVILHG LWVHOI DV WR WKH IXOO REVHUYDQFH RI WKH ODZV RI LWV MXULVGLFWLRQ LQ FRQQHFWLRQ ZLWK DQ\
LQYLWDWLRQ WR VXEVFULEH IRU WKH 6HFXULWLHV RU DQ\ XVH RI WKLV 6XEVFULSWLRQ $JUHHPHQW� LQFOXGLQJ �L�
WKH OHJDO UHTXLUHPHQWV ZLWKLQ LWV MXULVGLFWLRQ IRU WKH SXUFKDVH RI WKH 6HFXULWLHV� �LL� DQ\ IRUHLJQ
H[FKDQJH UHVWULFWLRQV DSSOLFDEOH WR VXFK SXUFKDVH� �LLL� DQ\ JRYHUQPHQWDO RU RWKHU FRQVHQWV WKDW
PD\ QHHG WR EH REWDLQHG� DQG �LY� WKH LQFRPH WD[ DQG RWKHU WD[ FRQVHTXHQFHV� LI DQ\� WKDW PD\ EH
UHOHYDQW WR WKH SXUFKDVH� KROGLQJ� UHGHPSWLRQ� VDOH� RU WUDQVIHU RI WKH 6HFXULWLHV� 6XEVFULEHU¶V
VXEVFULSWLRQ DQG SD\PHQW IRU DQG FRQWLQXHG EHQHILFLDO RZQHUVKLS RI WKH 6HFXULWLHV ZLOO QRW
YLRODWH�DQ\�DSSOLFDEOH�VHFXULWLHV�RU�RWKHU�ODZV�RI�WKH�6XEVFULEHU¶V�MXULVGLFWLRQ�

�� 5HYLVLRQV�WR�0DQQHU�RI�+ROGLQJ�

,Q WKH HYHQW WKDW VWDWXWRU\ RU UHJXODWRU\ FKDQJHV DUH DGRSWHG VXFK WKDW LW EHFRPHV SRVVLEOH IRU FRPSDQLHV
ZKRVH SXUSRVH LV OLPLWHG WR DFTXLULQJ� KROGLQJ DQG GLVSRVLQJ RI VHFXULWLHV LVVXHG E\ D VLQJOH FRPSDQ\
�³&URZGIXQGLQJ 639V´� WR PDNH RIIHULQJV XQGHU 6HFWLRQ ��D���� RI WKH 6HFXULWLHV $FW� 6XEVFULEHU DJUHHV
WR H[FKDQJH WKH 6HFXULWLHV IRU VHFXULWLHV LVVXHG E\ D &URZGIXQGLQJ 639 LQ D WUDQVDFWLRQ FRPSO\LQJ ZLWK
WKH UHTXLUHPHQWV RI 6HFWLRQ ��D���� RI WKH 6HFXULWLHV $FW� 6XEVFULEHU DJUHHV WKDW LQ WKH HYHQW WKH
6XEVFULEHU GRHV QRW SURYLGH LQIRUPDWLRQ VXIILFLHQW WR HIIHFW VXFK H[FKDQJH LQ D WLPHO\ PDQQHU� WKH
&RPSDQ\ PD\ UHSXUFKDVH WKH 6HFXULWLHV DW D SULFH WR EH GHWHUPLQHG E\ WKH %RDUG RI 'LUHFWRUV�
6XEVFULEHU IXUWKHU DJUHHV WR WUDQVIHU LWV KROGLQJV RI VHFXULWLHV LVVXHG XQGHU 6HFWLRQ ��D���� LQWR ³VWUHHW
QDPH´ LQ D EURNHUDJH DFFRXQW LQ 6XEVFULEHU¶V QDPH� SURYLGHG WKDW WKH &RPSDQ\ SD\ DOO FRVWV RI VXFK
WUDQVIHU� 6XEVFULEHU DJUHHV WKDW LQ WKH HYHQW WKH 6XEVFULEHU GRHV QRW SURYLGH LQIRUPDWLRQ VXIILFLHQW WR
HIIHFW VXFK WUDQVIHU LQ D WLPHO\ PDQQHU� WKH &RPSDQ\ PD\ UHSXUFKDVH WKH 6HFXULWLHV DW D SULFH WR EH
GHWHUPLQHG�E\�WKH�%RDUG�RI�'LUHFWRUV�

�� ,QGHPQLW\� 7KH UHSUHVHQWDWLRQV� ZDUUDQWLHV DQG FRYHQDQWV PDGH E\ WKH 6XEVFULEHU KHUHLQ VKDOO
VXUYLYH WKH FORVLQJ RI WKLV $JUHHPHQW� 7KH 6XEVFULEHU DJUHHV WR LQGHPQLI\ DQG KROG KDUPOHVV WKH
&RPSDQ\ DQG LWV UHVSHFWLYH RIILFHUV� GLUHFWRUV DQG DIILOLDWHV� DQG HDFK RWKHU SHUVRQ� LI DQ\� ZKR FRQWUROV
WKH &RPSDQ\ ZLWKLQ WKH PHDQLQJ RI 6HFWLRQ �� RI WKH 6HFXULWLHV $FW DJDLQVW DQ\ DQG DOO ORVV� OLDELOLW\�
FODLP� GDPDJH DQG H[SHQVH ZKDWVRHYHU �LQFOXGLQJ� EXW QRW OLPLWHG WR� DQ\ DQG DOO UHDVRQDEOH DWWRUQH\V¶
IHHV� LQFOXGLQJ DWWRUQH\V¶ IHHV RQ DSSHDO� DQG H[SHQVHV UHDVRQDEO\ LQFXUUHG LQ LQYHVWLJDWLQJ� SUHSDULQJ RU
GHIHQGLQJ DJDLQVW DQ\ IDOVH UHSUHVHQWDWLRQ RU ZDUUDQW\ RU EUHDFK RI IDLOXUH E\ WKH 6XEVFULEHU WR FRPSO\
ZLWK DQ\ FRYHQDQW RU DJUHHPHQW PDGH E\ WKH 6XEVFULEHU KHUHLQ RU LQ DQ\ RWKHU GRFXPHQW IXUQLVKHG E\



WKH�6XEVFULEHU�WR�DQ\�RI�WKH�IRUHJRLQJ�LQ�FRQQHFWLRQ�ZLWK�WKLV�WUDQVDFWLRQ�

�� *RYHUQLQJ /DZ� -XULVGLFWLRQ� 7KLV 6XEVFULSWLRQ $JUHHPHQW VKDOO EH JRYHUQHG DQG FRQVWUXHG LQ
DFFRUGDQFH�ZLWK�WKH�ODZV�RI�WKH�6WDWH�RI &RORUDGR�

($&+ 2) 7+( 68%6&5,%(5 $1' 7+( &203$1< &216(176 72 7+( -85,6',&7,21 2)
$1< 67$7( 25 )('(5$/ &2857 2) &203(7(17 -85,6',&7,21 /2&$7(' :,7+,1
7+( 67$7( $1' 12 27+(5 3/$&( $1' ,55(92&$%/< $*5((6 7+$7 $// $&7,216
25 352&((',1*6 5(/$7,1* 72 7+,6 68%6&5,37,21 $*5((0(17 0$< %(
/,7,*$7(' ,1 68&+ &28576� ($&+ 2) 68%6&5,%(5 $1' 7+( &203$1< $&&(376
)25 ,76(/) $1' +,06(/) $1' ,1 &211(&7,21 :,7+ ,76 $1' +,6 5(63(&7,9(
3523(57,(6� *(1(5$//< $1' 81&21',7,21$//<� 7+( (;&/86,9( -85,6',&7,21
2) 7+( $)25(6$,' &28576 $1' :$,9(6 $1< '()(16( 2) )2580 121
&219(1,(16� $1' ,55(92&$%/< $*5((6 72 %( %281' %< $1< -8'*0(17
5(1'(5(' 7+(5(%< ,1 &211(&7,21 :,7+ 7+,6 68%6&5,37,21 $*5((0(17�
($&+ 2) 68%6&5,%(56 $1' 7+( &203$1< )857+(5 ,55(92&$%/< &216(176 72
7+( 6(59,&( 2) 352&(66 287 2) $1< 2) 7+( $)25(0(17,21(' &28576 ,1 7+(
0$11(5 $1' ,1 7+( $''5(66 63(&,),(' ,1 6(&7,21 � $1' 7+( 6,*1$785( 3$*(
2) 7+,6 68%6&5,37,21 $*5((0(17� +2:(9(5� 127+,1* ,1 7+,6 3$5$*5$3+
6+$// %( &216758(' 72 %( $33/,&$%/( 72 $1< $&7,21 $5,6,1* 81'(5 7+(
)('(5$/�6(&85,7,(6�/$:6�

($&+ 2) 7+( 3$57,(6 +(5(72 +(5(%< ,55(92&$%/< :$,9(6 $// 5,*+7 72
75,$/ %< -85< ,1 $1< $&7,21� 352&((',1* 25 &2817(5&/$,0 �:+(7+(5
%$6(' ,1 &2175$&7� 7257 25 27+(5:,6(� $5,6,1* 287 2) 25 5(/$7,1* 72 7+,6
68%6&5,37,21 $*5((0(17 25 7+( $&7,216 2) (,7+(5 3$57< ,1 7+(
1(*27,$7,21� $'0,1,675$7,21� 3(5)250$1&( $1' (1)25&(0(17 7+(5(2)�
($&+ 2) 7+( 3$57,(6 +(5(72 $/62 :$,9(6 $1< %21' 25 685(7< 25 6(&85,7<
8321 68&+ %21' :+,&+ 0,*+7� %87 )25 7+,6 :$,9(5� %( 5(48,5(' 2) 68&+
3$57<� ($&+ 2) 7+( 3$57,(6 +(5(72 )857+(5 :$55$176 $1' 5(35(6(176 7+$7
,7 +$6 5(9,(:(' 7+,6 :$,9(5 :,7+ ,76 /(*$/ &2816(/� $1' 7+$7 ,7
.12:,1*/< $1' 92/817$5,/< :$,9(6 ,76 -85< 75,$/ 5,*+76 )2//2:,1*
&2168/7$7,21 :,7+ /(*$/ &2816(/� 7+,6 :$,9(5 ,6 ,55(92&$%/(� 0($1,1*
7+$7 ,7 0$< 127 %( 02',),(' (,7+(5 25$//< 25 ,1 :5,7,1*� $1' 7+,6 :$,9(5
6+$// $33/< 72 $1< 68%6(48(17 $0(1'0(176� 5(1(:$/6� 6833/(0(176 25
02',),&$7,216 72 7+,6 68%6&5,37,21 $*5((0(17� ,1 7+( (9(17 2)
/,7,*$7,21� 7+,6 68%6&5,37,21 $*5((0(17 0$< %( ),/(' $6 $ :5,77(1
&216(17 72 $ 75,$/ %< 7+( &2857� %< $*5((,1* 72 7+,6 3529,6,21� ($&+
68%6&5,%(5 :,// 127 %( '((0(' 72 +$9( :$,9(' 7+( &203$1<¶6
&203/,$1&( :,7+ 8�6� )('(5$/ 6(&85,7,(6 /$:6 $1' 7+( 58/(6 $1'
5(*8/$7,216�35208/*$7('�7+(5(81'(5�

�� 1RWLFHV� 1RWLFH� UHTXHVWV� GHPDQGV DQG RWKHU FRPPXQLFDWLRQV UHODWLQJ WR WKLV 6XEVFULSWLRQ
$JUHHPHQW DQG WKH WUDQVDFWLRQV FRQWHPSODWHG KHUHLQ VKDOO EH LQ ZULWLQJ DQG VKDOO EH GHHPHG WR KDYH
EHHQ GXO\ JLYHQ LI DQG ZKHQ �D� GHOLYHUHG SHUVRQDOO\� RQ WKH GDWH RI VXFK GHOLYHU\� RU �E� PDLOHG E\
UHJLVWHUHG RU FHUWLILHG PDLO� SRVWDJH SUHSDLG� UHWXUQ UHFHLSW UHTXHVWHG� LQ WKH WKLUG GD\ DIWHU WKH SRVWLQJ
WKHUHRI� RU �F� HPDLOHG� WHOHFRSLHG RU FDEOHG� RQ WKH GDWH RI VXFK GHOLYHU\ WR WKH DGGUHVV RI WKH UHVSHFWLYH
SDUWLHV�DV�IROORZV�

,I�WR�WKH�&RPSDQ\��WR�

3+<6,&$/�����/RFNLQJ�/LQH�%DUULHUV�&RUSRUDWLRQ�GED�:DWHU%ORFNV
�����(��-HZHOO�$YH���6XLWH�������'HQYHU��&2�������

',*,7$/��,QIR#:DWHU%ORFNV�QHW

$WWQ� 6KDUHKROGHU�6HUYLFHV

,I�WR�D�6XEVFULEHU�



WR�6XEVFULEHU¶V�DGGUHVV�DV�VKRZQ�RQ�WKH�VLJQDWXUH�SDJH�KHUHWR

RU WR VXFK RWKHU DGGUHVV DV PD\ EH VSHFLILHG E\ ZULWWHQ QRWLFH IURP WLPH WR WLPH E\ WKH
SDUW\ HQWLWOHG WR UHFHLYH VXFK QRWLFH� $Q\ QRWLFHV� UHTXHVWV� GHPDQGV RU RWKHU
FRPPXQLFDWLRQV E\ WHOHFRS\ RU FDEOH VKDOO EH FRQILUPHG E\ OHWWHU JLYHQ LQ DFFRUGDQFH
ZLWK��D��RU��E��DERYH�

�� 0LVFHOODQHRXV�

D� $OO SURQRXQV DQG DQ\ YDULDWLRQV WKHUHRI VKDOO EH GHHPHG WR UHIHU WR WKH PDVFXOLQH� IHPLQLQH�
QHXWHU� VLQJXODU RU SOXUDO� DV WKH LGHQWLW\ RI WKH SHUVRQ RU SHUVRQV RU HQWLW\ RU HQWLWLHV PD\
UHTXLUH�

E� 7KLV�6XEVFULSWLRQ�$JUHHPHQW�LV�QRW�WUDQVIHUDEOH�RU�DVVLJQDEOH�E\�6XEVFULEHU�
F� 7KH UHSUHVHQWDWLRQV� ZDUUDQWLHV DQG DJUHHPHQWV FRQWDLQHG KHUHLQ VKDOO EH GHHPHG WR EH PDGH E\

DQG EH ELQGLQJ XSRQ 6XEVFULEHU DQG LWV KHLUV� H[HFXWRUV� DGPLQLVWUDWRUV DQG VXFFHVVRUV DQG VKDOO
LQXUH�WR�WKH�EHQHILW�RI�WKH�&RPSDQ\�DQG�LWV�VXFFHVVRUV�DQG�DVVLJQV�

G� 1RQH RI WKH SURYLVLRQV RI WKLV 6XEVFULSWLRQ $JUHHPHQW PD\ EH ZDLYHG� FKDQJHG RU WHUPLQDWHG
RUDOO\ RU RWKHUZLVH� H[FHSW DV VSHFLILFDOO\ VHW IRUWK KHUHLQ RU H[FHSW E\ D ZULWLQJ VLJQHG E\ WKH
&RPSDQ\�DQG�6XEVFULEHU�

H� ,Q WKH HYHQW DQ\ SDUW RI WKLV 6XEVFULSWLRQ $JUHHPHQW LV IRXQG WR EH YRLG RU XQHQIRUFHDEOH� WKH
UHPDLQLQJ SURYLVLRQV DUH LQWHQGHG WR EH VHSDUDEOH DQG ELQGLQJ ZLWK WKH VDPH HIIHFW DV LI WKH YRLG
RU�XQHQIRUFHDEOH�SDUW�ZHUH�QHYHU�WKH�VXEMHFW�RI�DJUHHPHQW�

I� 7KH LQYDOLGLW\� LOOHJDOLW\ RU XQHQIRUFHDELOLW\ RI RQH RU PRUH RI WKH SURYLVLRQV RI WKLV 6XEVFULSWLRQ
$JUHHPHQW LQ DQ\ MXULVGLFWLRQ VKDOO QRW DIIHFW WKH YDOLGLW\� OHJDOLW\ RU HQIRUFHDELOLW\ RI WKH
UHPDLQGHU RI WKLV 6XEVFULSWLRQ $JUHHPHQW LQ VXFK MXULVGLFWLRQ RU WKH YDOLGLW\� OHJDOLW\ RU
HQIRUFHDELOLW\ RI WKLV 6XEVFULSWLRQ $JUHHPHQW� LQFOXGLQJ DQ\ VXFK SURYLVLRQ� LQ DQ\ RWKHU
MXULVGLFWLRQ� LW EHLQJ LQWHQGHG WKDW DOO ULJKWV DQG REOLJDWLRQV RI WKH SDUWLHV KHUHXQGHU VKDOO EH
HQIRUFHDEOH�WR�WKH�IXOOHVW�H[WHQW�SHUPLWWHG�E\�ODZ�

J� 7KLV 6XEVFULSWLRQ $JUHHPHQW VXSHUVHGHV DOO SULRU GLVFXVVLRQV DQG DJUHHPHQWV EHWZHHQ WKH
SDUWLHV ZLWK UHVSHFW WR WKH VXEMHFW PDWWHU KHUHRI DQG FRQWDLQV WKH VROH DQG HQWLUH DJUHHPHQW
EHWZHHQ�WKH�SDUWLHV�KHUHWR�ZLWK�UHVSHFW�WR�WKH�VXEMHFW�PDWWHU�KHUHRI�

K� 7KH WHUPV DQG SURYLVLRQV RI WKLV 6XEVFULSWLRQ $JUHHPHQW DUH LQWHQGHG VROHO\ IRU WKH EHQHILW RI
HDFK SDUW\ KHUHWR DQG WKHLU UHVSHFWLYH VXFFHVVRUV DQG DVVLJQV� DQG LW LV QRW WKH LQWHQWLRQ RI WKH
SDUWLHV WR FRQIHU� DQG QR SURYLVLRQ KHUHRI VKDOO FRQIHU� WKLUG�SDUW\ EHQHILFLDU\ ULJKWV XSRQ DQ\
RWKHU�SHUVRQ�

L� 7KH KHDGLQJV XVHG LQ WKLV 6XEVFULSWLRQ $JUHHPHQW KDYH EHHQ LQVHUWHG IRU FRQYHQLHQFH RI
UHIHUHQFH�RQO\�DQG�GR�QRW�GHILQH�RU�OLPLW�WKH�SURYLVLRQV�KHUHRI�

M� 7KLV 6XEVFULSWLRQ $JUHHPHQW PD\ EH H[HFXWHG LQ DQ\ QXPEHU RI FRXQWHUSDUWV� HDFK RI ZKLFK
ZLOO EH GHHPHG DQ RULJLQDO� EXW DOO RI ZKLFK WRJHWKHU ZLOO FRQVWLWXWH RQH DQG WKH VDPH
LQVWUXPHQW�

N� ,I DQ\ UHFDSLWDOL]DWLRQ RU RWKHU WUDQVDFWLRQ DIIHFWLQJ WKH VWRFN RI WKH &RPSDQ\ LV HIIHFWHG� WKHQ
DQ\ QHZ� VXEVWLWXWHG RU DGGLWLRQDO VHFXULWLHV RU RWKHU SURSHUW\ ZKLFK LV GLVWULEXWHG ZLWK UHVSHFW
WR WKH 6HFXULWLHV VKDOO EH LPPHGLDWHO\ VXEMHFW WR WKLV 6XEVFULSWLRQ $JUHHPHQW� WR WKH VDPH H[WHQW
WKDW WKH 6HFXULWLHV� LPPHGLDWHO\ SULRU WKHUHWR� VKDOO KDYH EHHQ FRYHUHG E\ WKLV 6XEVFULSWLRQ
$JUHHPHQW�

O� 1R IDLOXUH RU GHOD\ E\ DQ\ SDUW\ LQ H[HUFLVLQJ DQ\ ULJKW� SRZHU RU SULYLOHJH XQGHU WKLV
6XEVFULSWLRQ $JUHHPHQW VKDOO RSHUDWH DV D ZDLYHU WKHUHRI QRU VKDOO DQ\ VLQJOH RU SDUWLDO H[HUFLVH
WKHUHRI SUHFOXGH DQ\ RWKHU RU IXUWKHU H[HUFLVH WKHUHRI RU WKH H[HUFLVH RI DQ\ RWKHU ULJKW� SRZHU RU
SULYLOHJH� 7KH ULJKWV DQG UHPHGLHV KHUHLQ SURYLGHG VKDOO EH FXPXODWLYH DQG QRW H[FOXVLYH RI DQ\
ULJKWV�RU�UHPHGLHV�SURYLGHG�E\�ODZ�
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7KH XQGHUVLJQHG� GHVLULQJ WR SXUFKDVH WKH 6HFXULW\� ³&ODVV % QRQ�YRWLQJ &RPPRQ 6WRFN 6KDUHV´ RI WKH
&RPSDQ\� E\ H[HFXWLQJ WKLV VLJQDWXUH SDJH� KHUHE\ H[HFXWHV� DGRSWV DQG DJUHHV WR DOO WHUPV� FRQGLWLRQV
DQG�UHSUHVHQWDWLRQV�RI�WKH�6XEVFULSWLRQ�$JUHHPHQW�

�D� 7KH XQGHUVLJQHG KHUHE\ VXEVFULEHV IRU ��81,7B&2817�� &ODVV % QRQ�YRWLQJ &RPPRQ
6WRFN�6KDUHV

�E� 7KH XQGHUVLJQHG KHUHE\ LUUHYRFDEO\ VXEVFULEHV IRU WKH QXPEHU RI VKDUHV VWDWHG DERYH DW WKH
SXUFKDVH�SULFH�RI�������SHU�6KDUH�IRU�WKH�DJJUHJDWH�SXUFKDVH�SULFH�RI����$02817��

�F� 7KH 6HFXULWLHV EHLQJ VXEVFULEHG IRU ZLOO EH RZQHG E\� DQG VKRXOG EH UHFRUGHG RQ WKH &RPSDQ\¶V
ERRNV�DV�KHOG�LQ�WKH�QDPH�RI�

,QYHVWRU�6LJQDWXUH�

��,19(6725B1$0(��

�SULQW�QDPH�RI�RZQHU�RU�MRLQW�RZQHUV�

��,19(6725B6,*1$785(6��

&RPSDQ\�6LJQDWXUH�

7KLV�6XEVFULSWLRQ�LV�DFFHSWHG�RQ���(;(&87,21B7,0(B/(*$/��

%\��/RFNLQJ�/LQH�%DUULHUV�&RUSRUDWLRQ�GED�:DWHU%ORFNV


