
2IIHULQJ�6WDWHPHQW�IRU
::)�+ROGLQJV��,QF���³:DWHU:RUNV´�
7KLV�GRFXPHQW�LV�JHQHUDWHG�E\�D�ZHEVLWH�WKDW�LV�RSHUDWHG�E\�1HWFDSLWDO�6\VWHPV�//&���1HWFDSLWDO����ZKLFK�
LV�QRW�D�UHJLVWHUHG�EURNHU�GHDOHU��1HWFDSLWDO�GRHV�QRW�JLYH�LQYHVWPHQW�DGYLFH��HQGRUVHPHQW��DQDO\VLV�RU�
UHFRPPHQGDWLRQV�ZLWK�UHVSHFW�WR�DQ\�VHFXULWLHV� $OO�VHFXULWLHV�OLVWHG�KHUH�DUH�EHLQJ�RIIHUHG�E\��DQG�DOO�
LQIRUPDWLRQ�LQFOXGHG�LQ�WKLV�GRFXPHQW�DUH�WKH�UHVSRQVLELOLW\�RI��WKH�DSSOLFDEOH�LVVXHU�RI�VXFK�VHFXULWLHV�
1HWFDSLWDO�KDV�QRW�WDNHQ�DQ\�VWHSV�WR�YHULI\�WKH�DGHTXDF\��DFFXUDF\�RU�FRPSOHWHQHVV�RI�DQ\ LQIRUPDWLRQ��
1HLWKHU�1HWFDSLWDO�QRU�DQ\�RI�LWV�RIILFHUV��GLUHFWRUV��DJHQWV�DQG�HPSOR\HHV�PDNHV�DQ\�ZDUUDQW\��H[SUHVV�
RU LPSOLHG� RI DQ\ NLQG ZKDWVRHYHU UHODWHG WR WKH DGHTXDF\� DFFXUDF\ RU FRPSOHWHQHVV RI DQ\ LQIRUPDWLRQ�
LQ�WKLV�GRFXPHQW�RU�WKH�XVH�RI�LQIRUPDWLRQ�LQ�WKLV GRFXPHQW�

$OO 5HJXODWLRQ &) RIIHULQJV DUH FRQGXFWHG WKURXJK 1HWFDSLWDO )XQGLQJ 3RUWDO ,QF� ��3RUWDO��� DQ DIILOLDWH RI�
1HWFDSLWDO� DQG D ),15$�6(& UHJLVWHUHG IXQGLQJ�SRUWDO� )RU LQTXLULHV UHODWHG WR 5HJXODWLRQ &) VHFXULWLHV�
DFWLYLW\��FRQWDFW�1HWFDSLWDO�)XQGLQJ�3RUWDO ,QF��

3DXO 5LVV� SDXO#QHWFDSLWDO�FRP

1HWFDSLWDO�DQG�3RUWDO�GR�QRW�PDNH�LQYHVWPHQW�UHFRPPHQGDWLRQV�DQG�QR�FRPPXQLFDWLRQ��WKURXJK�WKLV�
ZHEVLWH�RU�LQ�DQ\�RWKHU�PHGLXP��VKRXOG�EH�FRQVWUXHG�DV�D�UHFRPPHQGDWLRQ�IRU�DQ\�VHFXULW\�RIIHUHG�RQ�RU�
RII�WKLV�LQYHVWPHQW�SODWIRUP��(TXLW\�FURZGIXQGLQJ�LQYHVWPHQWV�LQ�SULYDWH�SODFHPHQWV��5HJXODWLRQ�$��'�DQG�
&)�RIIHULQJV��DQG�VWDUW�XS�LQYHVWPHQWV�LQ�SDUWLFXODU�DUH�VSHFXODWLYH�DQG�LQYROYH�D�KLJK�GHJUHH�RI�ULVN�DQG�
WKRVH�LQYHVWRUV�ZKR�FDQQRW�DIIRUG�WR�ORVH�WKHLU�HQWLUH�LQYHVWPHQW�VKRXOG�QRW�LQYHVW�LQ�VWDUW�XSV��&RPSDQLHV�
VHHNLQJ�VWDUWXS�LQYHVWPHQWV�WKURXJK�HTXLW\�FURZGIXQGLQJ�WHQG�WR�EH�LQ�HDUOLHU�VWDJHV�RI�GHYHORSPHQW�DQG�
WKHLU�EXVLQHVV�PRGHO��SURGXFWV�DQG�VHUYLFHV�PD\�QRW�\HW�EH�IXOO\�GHYHORSHG��RSHUDWLRQDO�RU�WHVWHG�LQ�WKH�
SXEOLF�PDUNHWSODFH��7KHUH�LV�QR�JXDUDQWHH�WKDW�WKH�VWDWHG�YDOXDWLRQ�DQG�RWKHU�WHUPV�DUH�DFFXUDWH�RU�LQ�
DJUHHPHQW�ZLWK�WKH�PDUNHW�RU�LQGXVWU\�YDOXDWLRQV��$GGLWLRQDOO\��LQYHVWRUV�PD\�UHFHLYH�LOOLTXLG�DQG�RU�
UHVWULFWHG�VWRFN�WKDW�PD\�EH�VXEMHFW�WR�KROGLQJ�SHULRG�UHTXLUHPHQWV�DQG�RU�OLTXLGLW\�FRQFHUQV��,Q�WKH�PRVW�
VHQVLEOH�LQYHVWPHQW�VWUDWHJ\�IRU�VWDUW�XS�LQYHVWLQJ��VWDUW�XSV�VKRXOG�RQO\�EH�SDUW�RI�\RXU�RYHUDOO�LQYHVWPHQW�
SRUWIROLR��)XUWKHU��WKH�VWDUW�XS�SRUWLRQ�RI�\RXU�SRUWIROLR�PD\�LQFOXGH�D�EDODQFHG�SRUWIROLR�RI�GLIIHUHQW�VWDUW�
XSV��,QYHVWPHQWV�LQ�VWDUWXSV�DUH�KLJKO\�LOOLTXLG�DQG�WKRVH�LQYHVWRUV�ZKR�FDQQRW�KROG�DQ�LQYHVWPHQW�IRU�WKH�
ORQJ�WHUP��DW�OHDVW�����\HDUV��VKRXOG�QRW�LQYHVW�

7KH�LQIRUPDWLRQ�FRQWDLQHG�KHUHLQ�LQFOXGHV�IRUZDUG�ORRNLQJ�VWDWHPHQWV��7KHVH�VWDWHPHQWV�UHODWH�WR�IXWXUH�
HYHQWV�RU�WR�IXWXUH�ILQDQFLDO�SHUIRUPDQFH��DQG�LQYROYH�NQRZQ�DQG�XQNQRZQ�ULVNV��XQFHUWDLQWLHV��DQG�RWKHU�
IDFWRUV��WKDW�PD\�FDXVH�DFWXDO�UHVXOWV�WR�EH�PDWHULDOO\�GLIIHUHQW�IURP�DQ\�IXWXUH�UHVXOWV��OHYHOV�RI�DFWLYLW\��
SHUIRUPDQFH��RU�DFKLHYHPHQWV�H[SUHVVHG�RU�LPSOLHG�E\�WKHVH�IRUZDUG�ORRNLQJ�VWDWHPHQWV��<RX�VKRXOG�QRW�
SODFH�XQGXH�UHOLDQFH�RQ�IRUZDUG�ORRNLQJ�VWDWHPHQWV�VLQFH�WKH\�LQYROYH�NQRZQ�DQG�XQNQRZQ�ULVNV��
XQFHUWDLQWLHV��DQG�RWKHU�IDFWRUV��ZKLFK�DUH��LQ�VRPH�FDVHV��EH\RQG�WKH�FRPSDQ\¶V�FRQWURO�DQG�ZKLFK�FRXOG��
DQG�OLNHO\�ZLOO��PDWHULDOO\�DIIHFW�DFWXDO�UHVXOWV��OHYHOV�RI�DFWLYLW\��SHUIRUPDQFH��RU�DFKLHYHPHQWV��$Q\
IRUZDUG� ORRNLQJ�VWDWHPHQW�UHIOHFWV�WKH�FXUUHQW�YLHZV�ZLWK�UHVSHFW�WR�IXWXUH�HYHQWV�DQG�LV�VXEMHFW�WR�WKHVH�
DQG�RWKHU�ULVNV��XQFHUWDLQWLHV��DQG�DVVXPSWLRQV�UHODWLQJ�WR�RSHUDWLRQV��UHVXOWV�RI�RSHUDWLRQV��JURZWK�
VWUDWHJ\��DQG�OLTXLGLW\��1R�REOLJDWLRQ�H[LVWV�WR�SXEOLFO\�XSGDWH RU�UHYLVH�WKHVH�IRUZDUG�ORRNLQJ�VWDWHPHQWV�
IRU�DQ\�UHDVRQ��RU�WR�XSGDWH�WKH�UHDVRQV�DFWXDO�UHVXOWV�FRXOG�GLIIHU�PDWHULDOO\�IURP�WKRVH�DQWLFLSDWHG�LQ�
WKHVH�IRUZDUG�ORRNLQJ�VWDWHPHQWV��HYHQ�LI�QHZ�LQIRUPDWLRQ�EHFRPHV�DYDLODEOH�LQ�WKH�IXWXUH�

7KH�&RPSDQ\

�� :KDW�LV�WKH�QDPH�RI�WKH�

LVVXHU"�::)�+ROGLQJV� ,QF�

�����:HVW�*UDQG�5LYHU�$YHQXH



6XLWH���
'HWURLW��0,������

(OLJLELOLW\

�� 7KH�IROORZLQJ�DUH�WUXH�IRU�::)�+ROGLQJV� ,QF��

Ŷ 2UJDQL]HG XQGHU� DQG VXEMHFW WR� WKH ODZV RI D 6WDWH RU WHUULWRU\ RI WKH 8QLWHG 6WDWHVRU�
WKH�'LVWULFW�RI &ROXPELD�

Ŷ 1RW VXEMHFW WR WKH UHTXLUHPHQW WR ILOH UHSRUWV SXUVXDQW WR 6HFWLRQ �� RU 6HFWLRQ ���G� RI WKH�
6HFXULWLHV�([FKDQJH�$FW�RI �����

Ŷ 1RW DQ LQYHVWPHQW FRPSDQ\ UHJLVWHUHG RU UHTXLUHG WR EH UHJLVWHUHG XQGHU WKH ,QYHVWPHQW�
&RPSDQ\�$FW�RI �����

Ŷ 1RW LQHOLJLEOH WR UHO\ RQ WKLV H[HPSWLRQ XQGHU 6HFWLRQ ��D���� RI WKH 6HFXULWLHV $FW DV D UHVXOW RI D�
GLVTXDOLILFDWLRQ�VSHFLILHG�LQ�5XOH�����D��RI�5HJXODWLRQ�&URZGIXQGLQJ���)RU�PRUH�LQIRUPDWLRQ�
DERXW�WKHVH�GLVTXDOLILFDWLRQV� VHH�4XHVWLRQ����RI�WKLV�4XHVWLRQ�DQG�$QVZHU IRUPDW��

Ŷ +DV ILOHG ZLWK WKH &RPPLVVLRQ DQG SURYLGHG WR LQYHVWRUV� WR WKH H[WHQW UHTXLUHG� WKH RQJRLQJ�
DQQXDO�UHSRUWV�UHTXLUHG�E\�5HJXODWLRQ�&URZGIXQGLQJ�GXULQJ�WKH�WZR�\HDUV�LPPHGLDWHO\�
SUHFHGLQJ�WKH�ILOLQJ�RI�WKLV�RIIHULQJ�VWDWHPHQW��RU�IRU�VXFK�VKRUWHU�SHULRG�WKDW�WKH�LVVXHU�ZDV�
UHTXLUHG�WR�ILOH�VXFK UHSRUWV��

Ŷ 1RW D GHYHORSPHQW VWDJH FRPSDQ\ WKDW �D� KDV QR VSHFLILF EXVLQHVV SODQ RU �E� KDV LQGLFDWHG�
WKDW LWV EXVLQHVV SODQ LV WR HQJDJH LQ D PHUJHU RU DFTXLVLWLRQ ZLWK DQ XQLGHQWLILHG FRPSDQ\ RU�
FRPSDQLHV�

�� +DV WKH LVVXHU RU DQ\ RI LWV SUHGHFHVVRUV SUHYLRXVO\ IDLOHG WR FRPSO\ ZLWK WKH RQJRLQJ�
UHSRUWLQJ�UHTXLUHPHQWV�RI�5XOH�����RI�5HJXODWLRQ &URZGIXQGLQJ"

1R�

'LUHFWRUV��2IILFHUV�DQG�3URPRWHUV�RI�WKH�&RPSDQ\

�� 7KH IROORZLQJ LQGLYLGXDOV �RU HQWLWLHV� UHSUHVHQW WKH FRPSDQ\ DV D GLUHFWRU� RIILFHU RU�
SURPRWHU�RI�WKH RIIHULQJ�

1DPH
/RQQLH�-RKQVRQ

3ULQFLSDO�RFFXSDWLRQ�DQG�HPSOR\PHQW�UHVSRQVLELOLWLHV�GXULQJ�DW�OHDVW�WKH�ODVW�WKUHH�����\HDUV�
ZLWK�VWDUW�DQG�HQGLQJ�GDWHV

0U��-RKQVRQ�KDV�EHHQ�LQYROYHG�IRU�RYHU����\HDUV�LQ�SLYRWDO�VWUDWHJLF�UROHV�IRU�GLIIHUHQW�QDWLRQDO�
EXVLQHVV��DGYRFDF\��DQG�SROLWLFDO�RUJDQL]DWLRQV��3UHYLRXVO\��0U��-RKQVRQ�KHOG�WKH�SRVLWLRQV�RI�
&KDLUPDQ�RI�WKH�0LFKLJDQ�'HPRFUDWLF�3DUW\��9LFH�3UHVLGHQW�DW�D�SULYDWH�HTXLW\�ILUP��DQG�VWDII�UROHV�
IRU�IRUPHU�9LFH�3UHVLGHQW�$O�*RUH��6HQDWRU�'HEELH�6WDEHQRZ��DQG�IRUPHU�&RQJUHVVPDQ�-RKQ�'��
'LQJHOO��0U��-RKQVRQ�KROGV�D�%�$��IURP�$UL]RQD�6WDWH�8QLYHUVLW\�

� ::)�+ROGLQJV��,QF���&(2��DQG�'LUHFWRU�������������� 3UHVHQW�
� 799�&DSLWDO��&RQVXOWDQW �����������������
� 0LFKLJDQ�'HPRFUDWLF�3DUW\��&KDLUPDQ �����������������
� 799�&DSLWDO��9LFH�3UHVLGHQW �����������������

1DPH
-XOLDQQD�6PRRW



3ULQFLSDO�RFFXSDWLRQ�DQG�HPSOR\PHQW�UHVSRQVLELOLWLHV�GXULQJ�DW�OHDVW�WKH�ODVW�WKUHH�����\HDUV�
ZLWK�VWDUW�DQG�HQGLQJ�GDWHV

0V��6PRRW�VHUYHG�DV�WKH�1DWLRQDO�)LQDQFH�'LUHFWRU�DQG�'HSXW\�&DPSDLJQ�0DQDJHU�IRU�%DUDFN�
2EDPD�GXULQJ�WKH������DQG������HOHFWLRQ�F\FOHV��2EDPD�WDVNHG�0V��6PRRW�ZLWK�NH\�UROHV�LQ�KLV�
DGPLQLVWUDWLRQ��LQFOXGLQJ�&KLHI�RI�6WDII�WR�8�6��7UDGH�5HSUHVHQWDWLYH�5RQ�.LUN��:KLWH�+RXVH�6RFLDO�
6HFUHWDU\�DQG�&R�&KDLU�RI�WKH�3UHVLGHQWLDO�,QDXJXUDO�&RPPLWWHHV�LQ������DQG�������&XUUHQWO\��0V��
6PRRW�VHUYHV�RQ�WKH�ERDUG�RI�WKH�2EDPD�)RXQGDWLRQ��0V��6PRRW�KROGV�D�%�$��IURP�6PLWK�&ROOHJH�

� ::) +ROGLQJV��,QF���'LUHFWRU��DQG�6WUDWHJLVW ������������3UHVHQW�
� %OXH�/DNH�6WUDWHJLHV��&(2 ���������3UHVHQW�
� 6PRRW�7HZHV�*URXS��2ZQHU �����������������

1DPH
%ULDQ�6SDQJOH

3ULQFLSDO�RFFXSDWLRQ�DQG�HPSOR\PHQW�UHVSRQVLELOLWLHV�GXULQJ�DW�OHDVW�WKH�ODVW�WKUHH�����\HDUV�
ZLWK�VWDUW�DQG�HQGLQJ�GDWHV

0U��6SDQJOH�KDV�RYHU����\HDUV�RI�SURIHVVLRQDO�H[SHULHQFH��ERWK�DV�D�IXQGUDLVLQJ�PDQDJHU�DQG�
GHYHORSHU�IRU�D�ZLGH�UDQJH�RI�SROLWLFDO�FDPSDLJQV��DV�ZHOO�DV����\HDUV�DV�DQ�HQWUHSUHQHXU��,Q�������
%ULDQ�FR�IRXQGHG�D�ILWQHVV�WUDLQLQJ�FHQWHU�DQG�VWDUWHG�XS�DQ�DWKOHWLF�DSSDUHO�EUDQG�LQ�ZKLFK�KH�VHUYHG�
DV�3UHVLGHQW�	�&)2��0U��6SDQJOH�KROGV�D�%�$��IURP�WKH�8QLYHUVLW\�RI�&DOLIRUQLD��6DQWD�%DUEDUD��
EHIRUH�HDUQLQJ�DQ�0�$��LQ�/HJLVODWLYH�$IIDLUV�DW�WKH�*HRUJH�:DVKLQJWRQ�8QLYHUVLW\�LQ�:DVKLQJWRQ��
'�&�

� ::)�+ROGLQJV��,QF��'LUHFWRU�DQG�&KLHI�2SHUDWLQJ�2IILFHU����������� 3UHVHQW�
� 6HOI�(PSOR\HG��3ROLWLFDO�&RQVXOWDQW����������� ��������
� '%$�0HGLD�//&��%RRNNHHSHU����������� ��������
� 6HOI�(PSOR\HG��3ROLWLFDO�&RQVXOWDQW����������� ��������
� $V�3UHVFULEHG�,QGXVWULHV��//&��3UHVLGHQW�	�&)2����������� ��������

3ULQFLSDO�6HFXULW\�+ROGHUV

�� 3URYLGH�WKH�QDPH�DQG�RZQHUVKLS�OHYHO�RI�HDFK�SHUVRQ��DV�RI�WKH�PRVW�UHFHQW�SUDFWLFDEOH�GDWH��ZKR�
LV�WKH�EHQHILFLDO�RZQHU�RI����SHUFHQW�RU�PRUH�RI�WKH�LVVXHU¶V�RXWVWDQGLQJ�YRWLQJ�HTXLW\�VHFXULWLHV��
FDOFXODWHG�RQ�WKH�EDVLV�RI�YRWLQJ�SRZHU��7R�FDOFXODWH�WRWDO�YRWLQJ�SRZHU��LQFOXGH�DOO�VHFXULWLHV�IRU�
ZKLFK WKH SHUVRQ GLUHFWO\ RU LQGLUHFWO\ KDV RU VKDUHV WKH YRWLQJ SRZHU� ZKLFK LQFOXGHV WKH SRZHU WR�
YRWH RU WR GLUHFW WKH YRWLQJ RI VXFK VHFXULWLHV� ,I WKH SHUVRQ KDV WKH ULJKW WR DFTXLUH YRWLQJ SRZHU RI�
VXFK�VHFXULWLHV�ZLWKLQ����GD\V��LQFOXGLQJ�WKURXJK�WKH�H[HUFLVH�RI�DQ\�RSWLRQ��ZDUUDQW�RU�ULJKW��WKH�
FRQYHUVLRQ�RI�D�VHFXULW\��RU�RWKHU�DUUDQJHPHQW��RU�LI�VHFXULWLHV�DUH�KHOG�E\�D�PHPEHU�RI�WKH�IDPLO\��
WKURXJK FRUSRUDWLRQV RU SDUWQHUVKLSV� RU RWKHUZLVH LQ D PDQQHU WKDW ZRXOG DOORZ D SHUVRQ WR GLUHFW�
RU FRQWURO WKH YRWLQJ RI WKH VHFXULWLHV �RU VKDUH LQ VXFK GLUHFWLRQ RU FRQWURO² DV� IRU H[DPSOH� DFR�
WUXVWHH� WKH\ VKRXOG EH LQFOXGHG DV EHLQJ ³EHQHILFLDOO\ RZQHG�´ <RX VKRXOG LQFOXGH DQ H[SODQDWLRQ�
RI�WKHVH�FLUFXPVWDQFHV�LQ�D�IRRWQRWH�WR�WKH�³1XPEHU�RI�DQG�&ODVV�RI�6HFXULWLHV�1RZ�+HOG�´�7R�
FDOFXODWH�RXWVWDQGLQJ�YRWLQJ�HTXLW\�VHFXULWLHV��DVVXPH�DOO�RXWVWDQGLQJ�RSWLRQV�DUH�H[HUFLVHG�DQG�
DOO�RXWVWDQGLQJ�FRQYHUWLEOH�VHFXULWLHV FRQYHUWHG�

/RQQLH�-RKQVRQ

6HFXULWLHV� ���������

&ODVV� &ODVV�$�&RPPRQ�6WRFN

9RWLQJ�3RZHU� ������

-XOLDQQD�6PRRW
6HFXULWLHV� ���������



&ODVV� &ODVV�$�&RPPRQ 6WRFN

9RWLQJ 3RZHU� ������

%XVLQHVV�DQG�$QWLFLSDWHG�%XVLQHVV�3ODQ

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

::)�+ROGLQJV��,QF���ZDV�ILUVW�RUJDQL]HG�DV�D�OLPLWHG�OLDELOLW\�FRPSDQ\�XQGHU�WKH�ODZV�RI�'HODZDUH�RQ�
$SULO����������DQG�FRQYHUWHG�LQWR�D�'HODZDUH�FRUSRUDWLRQ�RQ�6HSWHPEHU����������WKH�³&RPSDQ\´�RU�
³:DWHU:RUNV´���:DWHU:RUNV�RZQV�IRXU�ZKROO\�RZQHG�VXEVLGLDULHV��::)�3ODWIRUP��//&��::)�
)XQGLQJ�3RUWDO��//&��DQG�::)�&URZG��//&��ZKLFK�ZHUH�RUJDQL]HG�RQ�WKH�VDPH�GDWH�DV�WKH�
&RPSDQ\��DQG�::)�$JHQF\��//&��ZKLFK�ZDV�RUJDQL]HG�RQ�$XJXVW����������7KH�&RPSDQ\�LV�
ORFDWHG�DW������:HVW�*UDQG�5LYHU�$YHQXH��6XLWH�����'HWURLW� 0,�������

:DWHU:RUNV¶�PLVVLRQ�LV�WR�DFFHOHUDWH�DQVZHUV�WR�ZDWHU�SUREOHPV�LQ�WKH�8QLWHG�6WDWHV�E\�IDFLOLWDWLQJ�
LQYHVWPHQWV�LQ�ZDWHU�VROXWLRQ�FRPSDQLHV�DQG�SURMHFWV�WKURXJK�LWV�ZHEVLWH�
ZZZ�ZDWHUZRUNVIXQG�FRP��%\�EXLOGLQJ�D�WUXVWHG�ZDWHU�FRPPXQLW\��DQG�IXQGLQJ�ZDWHU�VROXWLRQV��
:DWHU:RUNV�LQWHQGV�WKDW�LW�DQG�LWV�LQYHVWRUV�ZLOO�EHFRPH�SRZHUIXO�HQJLQHV�RI�FKDQJH��:H�EHOLHYH�
WKLV�SURFHVV�ZLOO�IRVWHU�WKH�NLQG�RI�OR\DOW\�DQG�DGYRFDF\�IURP�WKH�ZDWHU�LQGXVWU\�DQG�LQYHVWRUV�WKDW�
ZLOO�VXSSRUW�:DWHU:RUNV¶�ORQJ�WHUP�YLDELOLW\�

:DWHU:RUNV�FXUUHQWO\�KDV���HPSOR\HHV�

5LVN�)DFWRUV

$�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�

�� 0DWHULDO�IDFWRUV�WKDW�PDNH�DQ�LQYHVWPHQW�LQ�::)�+ROGLQJV��,QF��VSHFXODWLYH�RU ULVN\�

�� :H�KDYH�QR�RSHUDWLQJ�KLVWRU\�XSRQ�ZKLFK�\RX�FDQ�HYDOXDWH�RXU�SHUIRUPDQFH��DQG�DFFRUGLQJO\��
RXU�SURVSHFWV�PXVW�EH�FRQVLGHUHG�LQ�OLJKW�RI�WKH�ULVNV�WKDW�DQ\�QHZ�FRPSDQ\�HQFRXQWHUV��:H�
ZHUH ILUVW LQFRUSRUDWHG XQGHU WKH ODZV RI 'HODZDUH RQ $SULO �� ����� DQG FRQYHUWHG WR D'HODZDUH�
FRUSRUDWLRQ�RQ�6HSWHPEHU����������:H�KDYH�RQO\�UHFHQWO\�FRPPHQFHG�RSHUDWLRQV�DQG�ZH�KDYH�
QR�KLVWRU\�XSRQ�ZKLFK�DQ�HYDOXDWLRQ�RI�RXU�SURVSHFWV�DQG�IXWXUH�SHUIRUPDQFH�FDQ�EH�PDGH��2XU�
SURSRVHG�RSHUDWLRQV�DUH�VXEMHFW�WR�DOO�EXVLQHVV�ULVNV�DVVRFLDWHG�ZLWK�QHZ�HQWHUSULVHV��7KH�
OLNHOLKRRG�RI�RXU�FUHDWLRQ�RI�D�YLDEOH�EXVLQHVV�PXVW�EH�FRQVLGHUHG�LQ�OLJKW�RI�WKH�SUREOHPV��
H[SHQVHV��GLIILFXOWLHV��FRPSOLFDWLRQV��DQG�GHOD\V�IUHTXHQWO\�HQFRXQWHUHG�LQ�FRQQHFWLRQ�ZLWK�WKH�
LQFHSWLRQ�RI�D�EXVLQHVV��RSHUDWLRQ�LQ�D�FRPSHWLWLYH�LQGXVWU\��DQG�WKH�FRQWLQXHG�GHYHORSPHQW�RI�
DGYHUWLVLQJ��SURPRWLRQV��DQG�D�FRUUHVSRQGLQJ�FOLHQW�EDVH��:H�DQWLFLSDWH�WKDW�RXU RSHUDWLQJ



H[SHQVHV�ZLOO�LQFUHDVH�LQ�WKH�QHDU�IXWXUH��7KHUH�FDQ�EH�QR�DVVXUDQFHV�WKDW�ZH�ZLOO�HYHU�RSHUDWH�
SURILWDEO\��<RX�VKRXOG�FRQVLGHU�WKH�&RPSDQ\¶V�EXVLQHVV��RSHUDWLRQV��DQG�SURVSHFWV�LQ�OLJKW�RI�WKH�
ULVNV��H[SHQVHV��DQG�FKDOOHQJHV�IDFHG�DV�DQ�HDUO\�VWDJH�FRPSDQ\��7KH�&RPSDQ\�KDV�OLPLWHG�
RSHUDWLQJ�KLVWRU\�DQG�WR�GDWH��LV�QRW�SURILWDEOH��7KHUHIRUH��WKHUH�FDQ�EH�QR�DVVXUDQFH�DV�WR�WKH�
IXWXUH�SURILWDELOLW\�RI�WKH�&RPSDQ\�RU�LWV�VXEVLGLDULHV��7KH�&RPSDQ\�ZDV�RQO\�UHFHQWO\�RUJDQL]HG�
DQG�FRPPHQFHG�EDFN�RIILFH�RSHUDWLRQV�LQ�6HSWHPEHU�������7KHUH�FDQ�EH�QR�DVVXUDQFH�RI�ZKHQ�
RU�ZKHWKHU�WKH�&RPSDQ\�ZLOO�EH�DEOH�WR�JHQHUDWH�UHYHQXH�DIWHU�WKH�FRPPHQFHPHQW�RI�WKLV�
2IIHULQJ��$V�D�UHVXOW��SURVSHFWLYH�LQYHVWRUV�KDYH�YHU\�OLPLWHG�ILQDQFLDO�RU�RWKHU�LQIRUPDWLRQ�
UHJDUGLQJ�WKH�ILQDQFLDO�SHUIRUPDQFH�RI�FRPSDQLHV�RU�LQIRUPDWLRQ�RQ�WKH�&RPSDQ\¶V�IXWXUH�
SURVSHFWV�WR�DVVLVW�LQ�PDNLQJ�WKHLU�LQYHVWPHQW�GHFLVLRQ��(DFK�LQYHVWPHQW�VKRXOG�EH�HYDOXDWHG�RQ�
WKH�EDVLV�WKDW�WKH�&RPSDQ\¶V�RU�DQ\�WKLUG�SDUW\¶V�DVVHVVPHQW�RI�WKH�SURVSHFWV�RI�WKH�&RPSDQ\�
DQG�LWV�VXEVLGLDULHV¶�DFWLYLWLHV�PD\�QRW�SURYH�DFFXUDWH�DQG�WKDW�WKH�&RPSDQ\�ZLOO�QRW DFKLHYH�LWV�
EXVLQHVV�REMHFWLYHV�

�� ::)�)XQGLQJ�3RUWDO��//&¶V�PDLQWHQDQFH�RI�LWV�UHJLVWUDWLRQ�DV�D�FURZGIXQGLQJ�LQWHUPHGLDU\�LV�
FUXFLDO�WR�RXU�RSHUDWLRQV��7KH�&RPSDQ\�KDV�IRXU�ZKROO\�RZQHG�VXEVLGLDULHV��::)�)XQGLQJ�
3RUWDO��//&��::)�3ODWIRUP��//&��::)�&URZG��//&��DQG�::)�$JHQF\��//&��ZKLFK�ZHUH�
RUJDQL]HG�DV�'HODZDUH�OLPLWHG�OLDELOLW\�FRPSDQLHV��::)�)XQGLQJ�3RUWDO��//&�LV�D�)XQGLQJ�
3RUWDO�PHPEHU�RI�WKH�),15$��,Q�WKH�HYHQW�WKDW�WKH�),15$�VXVSHQGV�RU�H[SHOV�::)�)XQGLQJ�
3RUWDO��//&�DV�D�UHJLVWHUHG�&URZGIXQGLQJ�,QWHUPHGLDU\��WKH�&RPSDQ\¶V�ZRXOG�EH�XQDEOH�WR�
H[HFXWH�LWV�FXUUHQW�EXVLQHVV�SODQ��$V�UHFHQWO\�GHPRQVWUDWHG��LQ�WKH�GLVFLSOLQDU\�SURFHHGLQJ�1R��
���������������D�FRPSODLQW�IURP�WKH�),15$¶V�'HSDUWPHQW�RI�(QIRUFHPHQW�EHIRUH�WKH�),15$�
2IILFH�RI�+HDULQJ�2IILFHUV�FDQ�SRWHQWLDOO\�OHDG�WR�VHYHUH�VDQFWLRQV��VXFK�DV�EDU�DQG�H[SXOVLRQ��
7KHVH�VDQFWLRQV�FDQ�EH�SURQRXQFHG�LQ�GLVFLSOLQDU\�DFWLRQ�LQ�FDVH�RI�YLRODWLRQ�E\�D�)XQGLQJ�
3RUWDO�RI�WKH�6HFXULWLHV�DQG�([FKDQJH�&RPPLVVLRQ¶V�5HJXODWLRQ�&URZGIXQGLQJ�5XOHV�DQG�
),15$¶V )XQGLQJ 3RUWDO 5XOHV� LQFOXGLQJ ),15$ 5XOH ����� ZKLFK UHTXLUHV PHPEHUV RUSHUVRQV�
DVVRFLDWHG ZLWK D PHPEHU WR SURYLGH LQIRUPDWLRQ RUDOO\� LQ ZULWLQJ RU HOHFWURQLFDOO\ XSRQ UHTXHVW��
6KRXOG�VXFK�VXVSHQVLRQ�RU�H[SXOVLRQ�RFFXU��RXU�EXVLQHVV��ILQDQFLDO�FRQGLWLRQ��DQG�UHVXOWV�RI�
RSHUDWLRQV�ZRXOG�EH�PDWHULDOO\ KDUPHG�

�� ,Q�RUGHU�IRU�WKH�&RPSDQ\�DQG�::)�)XQGLQJ�3RUWDO��//&�WR�JURZ��LW�PXVW�DWWUDFW�LVVXHUV�DQG�
LQYHVWRUV�WR�ZZZ�ZDWHUZRUNVIXQG�FRP��WKH�³6LWH´���,I�::)�)XQGLQJ�3RUWDO��//&�IDLOV�WR�DWWUDFW�
LVVXHUV�DQG�LQYHVWRUV�WR�VXSSRUW�RXU�RSHUDWLRQV��RXU�EXVLQHVV�DQG�UHVXOWV�RI�RSHUDWLRQV�ZLOO�EH�
VHULRXVO\�KDUPHG��5HFUXLWLQJ�LVVXHUV�DQG�LQYHVWRUV�WR�WKH�6LWH�LV�FULWLFDO�WR�RXU�VXFFHVV��7KH�
IDLOXUH WR�DWWUDFW�LVVXHUV�RU�LQYHVWRUV�WR�WKH�6LWH�FRXOG�GHOD\�RU�KDOW�WKH�GHYHORSPHQW�DQG�
FRPPHUFLDOL]DWLRQ RI RXU VHUYLFHV� ,Q HIIHFW� WKLV FRXOG DGYHUVHO\ DIIHFW RXU UHSXWDWLRQ� RSHUDWLQJ�
UHVXOWV��DQG�ILQDQFLDO SHUIRUPDQFH�

�� 2XU RSHUDWLQJ UHVXOWV PD\ IOXFWXDWH GXH WR IDFWRUV WKDW DUH GLIILFXOW WR IRUHFDVW DQG QRW ZLWKLQ RXU�
FRQWURO� &KDQJHV LQ LQYHVWRUV¶ DSSHWLWH RU DELOLW\ WR LQYHVW LQ VWDUWXSV DQG HDUO\�VWDJH FRPSDQLHV�
PD\ IOXFWXDWH RYHU WLPH DQG DUH KLJKO\ FRUUHODWHG ZLWK JHQHUDO HFRQRPLF FRQGLWLRQV� 6XFK D ODFN�
RI�XVH�RU�LQWHUHVW�RI�WKH�6LWH�RU�LQ�WKH�VHUYLFHV�ZH�SURYLGH�FRXOG�QHJDWLYHO\�LPSDFW�WKH�
GHYHORSPHQW DQG VXFFHVV RI WKH &RPSDQ\� :H H[SHFW WKDW D VXEVWDQWLDO SRUWLRQ RI RXU UHYHQXH�
ZLOO�EH�GHULYHG�IURP�GLVFUHWLRQDU\�VSHQGLQJ�E\�LQGLYLGXDOV��ZKLFK�W\SLFDOO\�IDOOV�GXULQJ�WLPHV�RI�
HFRQRPLF�LQVWDELOLW\��'HFOLQHV�LQ�HFRQRPLF�FRQGLWLRQV�LQ�WKH�8�6��PD\�DGYHUVHO\�LPSDFW�RXU�
FRQVROLGDWHG�ILQDQFLDO�UHVXOWV��%HFDXVH�VXFK�GHFOLQHV�LQ�GHPDQG�DUH�GLIILFXOW�WR�SUHGLFW��HDFK�
SXUFKDVHU RI WKH 6HFXULWLHV RIIHUHG LQ WKLV 2IIHULQJ VKRXOG HYDOXDWH WKH ULVNV DVVRFLDWHG ZLWK RXU�
EXVLQHVV�PRGHO�

�� ,Q WKH HYHQW WKH FRPSDQLHV WKDW IXQGUDLVH RQ RXU 6LWH SHUIRUP SRRUO\ RU IDLO� RXU EUDQG DQG�
UHSXWDWLRQ�PD\�EH KDUPHG�
7KH�FRPSDQLHV�WKDW�IXQGUDLVH�RQ�RXU�6LWH ZLOO�EH�VXVFHSWLEOH�WR�WKH�ULVNV�RI�IDLOXUH�RU�GHOD\�
LQKHUHQW�LQ�WKH�GHYHORSPHQW�RI�QHZ�ZDWHU�WHFKQRORJ\�SURGXFWV�DQG�SXEOLF�LQIUDVWUXFWXUH�
SURMHFWV��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�

Ŷ GHOD\V�LQ�SURGXFW�GHYHORSPHQW�RU PDQXIDFWXULQJ�

Ŷ XQSODQQHG�H[SHQGLWXUHV�LQ�SURGXFW�GHYHORSPHQW�RU PDQXIDFWXULQJ�



Ŷ IDLOXUH�WR�UHFHLYH�UHJXODWRU\�DSSURYDOV�

Ŷ IDLOXUH�WR�DFKLHYH�PDUNHW�DFFHSWDQFH� DQG

Ŷ WKH�HPHUJHQFH�RI�VXSHULRU�RU�HTXLYDOHQW SURGXFWV�

,I�D�VLJQLILFDQW�SRUWLRQ�RI�WKHVH�GHYHORSPHQW�HIIRUWV�LV�QRW�VXFFHVVIXOO\�FRPSOHWHG��UHTXLUHG�
UHJXODWRU\ DSSURYDOV DUH QRW REWDLQHG� RU DQ\ DSSURYHG SURGXFWV RU LQIUDVWUXFWXUH SURMHFWV DUH�
QRW�FRPPHUFLDOO\�VXFFHVVIXO��RXU�&RPSDQ\¶V�UHSXWDWLRQ�PD\�EH�PDWHULDOO\KDUPHG�

�� 7KH &RPSDQ\¶V VXFFHVV LV GHSHQGHQW RQ LWV VXEVLGLDULHV¶ DFWLYLWLHV� LQFOXGLQJ WKH RIIHULQJ RI KLJK�
TXDOLW\�ZDWHU�LQIUDVWUXFWXUH�SURMHFWV��7KH�IDLOXUH�WR�RIIHU�WKHVH�SURMHFWV�FRXOG�KDYH�D�PDWHULDO�
DGYHUVH�HIIHFW�RQ�RXU�RSHUDWLRQV��)DLOXUH�WR�RIIHU�KLJK�TXDOLW\�ZDWHU�UHODWHG�LQYHVWPHQWV�DQG�
LQIUDVWUXFWXUH�SURMHFWV�RQ�RXU�6LWH�PD\�KLQGHU�WKH�&RPSDQ\�DQG�LWV�VXEVLGLDULHV¶�JURZWK��KDUP�
RXU�UHSXWDWLRQ��GHFUHDVH�WKH�DPRXQW�RI�WRWDO�LQYHVWPHQWV�DV�ZHOO�DV�XVHU�DFWLYLW\�RQ�WKH�6LWH��DQG�
GHWHU�FRPSDQLHV WR�FRQGXFW�FDPSDLJQV�WKURXJK�RXU�6LWH��$V�D�UHVXOW��WKLV�PD\�DGYHUVHO\�DIIHFW�
WKH�&RPSDQ\¶V�EXVLQHVV�SODQ��ILQDQFLDO�SHUIRUPDQFH��DQG�\RXU�LQYHVWPHQW�LQ�WKH�6HFXULWLHV��
::)�)XQGLQJ�3RUWDO��//&�ZLOO�EH�GHSHQGHQW�RQ�IDFLOLWDWLQJ�HTXLW\�FURZGIXQGLQJ�FDPSDLJQ
WUDQVDFWLRQV�IRU�UHYHQXH��::)�)XQGLQJ�3RUWDO��//&�DLPV�WR�JHQHUDWH�WKH�PDMRULW\�RI�LWV�UHYHQXH�
WKURXJK�D�FDVK�DQG�VHFXULWLHV�EDVHG�FRPPLVVLRQ�IHH�PRGHO�IRU�HDFK�HTXLW\�FURZGIXQGLQJ�
FDPSDLJQ�IDFLOLWDWHG�WKURXJK�WKH�6LWH��7KHUHIRUH��WKH�&RPSDQ\¶V�UHYHQXH�LV GHSHQGHQW�RQ�::)�
)XQGLQJ 3RUWDO� //&¶V DELOLW\ WR EH ZLGHO\ DGRSWHG DQG VXFFHVVIXO� ::) )XQGLQJ 3RUWDO� //& KDV�
EHHQ DSSURYHG DV D IXQGLQJ SRUWDO DQG KDV QRW \HW GHPRQVWUDWHG WKDW LV DEOH WR JHQHUDWH HQRXJK�
FURZGIXQGLQJ�FDPSDLJQV�WR�EHFRPH�SURILWDEOH�DQG VFDOH�

�� 2XU EXVLQHVV LV KLJKO\ FRPSHWLWLYH� 7KH FRPSHWLWLRQ SUHVHQWV DQ RQJRLQJ WKUHDW WR WKH VXFFHVV RI�
RXU�EXVLQHVV��([LVWLQJ�FRPSDQLHV�WKDW�HQJDJH�LQ�WKH�RQOLQH�LQYHVWPHQW�IXQGUDLVLQJ�DFWLYLWLHV�RU�
RSHUDWH�XQGHU�7LWOH�,,,�RI�WKH�-2%6�$FW�PD\�EH�YLHZHG�DV�FRPSHWLWRUV�WR�XV��6RPH�RI�RXU�
FRPSHWLWRUV�FRXOG�KDYH�VXSHULRU�WHFKQRORJ\�WR�RXUV��EHWWHU�PDUNHWLQJ�SODQV��JUHDWHU�DFFHVV�WR�
FDSLWDO��PRUH�H[SHULHQFHG�PDQDJHPHQW��EHWWHU�EUDQG�UHFRJQLWLRQ��DQG�RWKHU�DGYDQWDJHV��
0RUHRYHU��LI�:DWHU:RUNV�LV�DEOH�WR�HVWDEOLVK�D�PDUNHW�DURXQG�LWV�VHUYLFH��LW�PD\�ILQG�WKDW�ODUJHU��
EHWWHU�IXQGHG�FRPSDQLHV�PD\�HQWHU�WKH�PDUNHW��ZKLFK�FRXOG�QHJDWLYHO\�LPSDFW�WKH�&RPSDQ\¶V�
JURZWK�

:H�GR�QRW�FRPSHWH�RQO\�ZLWK�7LWOH�,,,�HTXLW\�FURZGIXQGLQJ�SRUWDOV��%URDGO\�VSHDNLQJ��ZH�FRPSHWH�
ZLWK�EDQNV��SULYDWH�HTXLW\�IXQGV��YHQWXUH�FDSLWDOLVWV�DQG�RWKHU�LQYHVWRUV�IRU�ZDWHU�UHODWHG�SURMHFWV��
DQG�ZH FRPSHWH�ZLWK�PXWXDO�IXQGV��ILQDQFLDO�DGYLVRUV��LQYHVWLQJ�EDQNLQJ�ILUPV��ZDWHU�QRQ�SURILWV�
DQG�D�KRVW�RI�RWKHUV�IRU�LQYHVWRUV�DQG�LQYHVWPHQW�GROODUV�

�� :DWHU:RUNV�LV�WDUJHWLQJ�D�QHZ�DQG�XQSURYHQ�VHJPHQW�ZLWKLQ�WKH�FURZGIXQGLQJ�PDUNHW��
:DWHU:RUNV�LQWHQGV�WR�EH�ILUVW�WR�PDUNHW�ZLWK�LWV�ZDWHU�IRFXVHG�RQOLQH�LQYHVWPHQW�SODWIRUP��$V�
VXFK��WKHUH�LV�QR�KLVWRULFDO�LQGLFDWLRQ�WKDW�WKH�IXWXUH�GHPDQG�IRU�ZDWHU�WHFKQRORJ\�DQG�
LQIUDVWUXFWXUH SURMHFWV ZLOO UHPDLQ FRQVLVWHQW ZLWK WKH FXUUHQW �� WULOOLRQ GHPDQG IRU ZDWHU� ZKLFK�
FRXOG QHJDWLYHO\ LPSDFW WKH &RPSDQ\¶V JURZWK� $GGLWLRQDOO\� EHFDXVH :DWHU:RUNV LV SLRQHHULQJ�
WKH�ZDWHU�YHUWLFDO�RI�WKH�HTXLW\�FURZGIXQGLQJ�PDUNHW� EHLQJ�ILUVW�LQ�WKLV�PDUNHW�PD\�QHJDWLYHO\�
LPSDFW LQYHVWRU FRQILGHQFH GXH WR UHODWLYH XQFHUWDLQW\ ZLWK UHVSHFW WR HTXLW\ FURZGIXQGLQJ ZDWHU�
LQIUDVWUXFWXUH�SURMHFWV��DPRQJ�RWKHU�W\SHV�RI�LQYHVWPHQWV�WKDW�:DWHU:RUNV�LQWHQGV�WR�PDNH�
DYDLODEOH�RQ�LWV 6LWH�

�� 7KH�&RPSDQ\¶V�VXFFHVV�GHSHQGV�RQ�WKH�H[SHULHQFH�DQG�VNLOO�RI�LWV�GLUHFWRUV��RIILFHUV��DQG�NH\�
HPSOR\HHV� ,Q SDUWLFXODU� WKH &RPSDQ\ LV GHSHQGHQW RQ /RQ -RKQVRQ� -XOLDQQD 6PRRW� DQG%ULDQ�
6SDQJOH��ZKR�VHUYH�DV�'LUHFWRU�DQG�&(2��DQG�&22�RI�WKH�&RPSDQ\��UHVSHFWLYHO\��:KLOH�WKH�
&RPSDQ\�KDV�HQWHUHG�LQWR�H[HFXWLYH�HPSOR\PHQW�DJUHHPHQWV�ZLWK�LWV�GLUHFWRUV�DQG�RIILFHUV��
WKHUH�FDQ�EH�QR�DVVXUDQFH�WKDW�DQ\�VXFK�SHUVRQV�ZLOO�FRQWLQXH�WR�VHUYH�WKH�&RPSDQ\��7KH�ORVV�
RI�DQ\�GLUHFWRU�RU�RIILFHU�ZRXOG�KDUP�WKH�&RPSDQ\¶V�EXVLQHVV��ILQDQFLDO�FRQGLWLRQ��FDVK�IORZ�DQG�
UHVXOWV�RI RSHUDWLRQV�

��� $OWKRXJK�GHSHQGHQW�RQ�FHUWDLQ�NH\�SHUVRQQHO��LQFOXGLQJ�LWV�GLUHFWRUV�DQG�RIILFHUV��WKH�&RPSDQ\�
GRHV�QRW�KDYH�DQ\�NH\�PDQ�OLIH�LQVXUDQFH�SROLFLHV�RQ�DQ\�VXFK�SHRSOH��7KH�&RPSDQ\�LV�
GHSHQGHQW RQ /RQ -RKQVRQ� -XOLDQQD 6PRRW DQG %ULDQ 6SDQJOH LQ RUGHU WR FRQGXFW LWVRSHUDWLRQV



DQG�H[HFXWH�LWV�EXVLQHVV�SODQ��KRZHYHU��WKH�&RPSDQ\�KDV�QRW�SXUFKDVHG�DQ\�LQVXUDQFH�SROLFLHV�
ZLWK�UHVSHFW�WR�WKRVH�LQGLYLGXDOV�LQ�WKH�HYHQW�RI�WKHLU�GHDWK�RU�GLVDELOLW\��7KHUHIRUH��LI�/RQ�
-RKQVRQ��-XOLDQQD�6PRRW�RU�%ULDQ�6SDQJOH�ZHUH�WR�GLH�RU�EHFRPH�GLVDEOHG��WKH�&RPSDQ\�ZLOO�
QRW�UHFHLYH�DQ\�FRPSHQVDWLRQ�WR�DVVLVW�ZLWK�VXFK�D�SHUVRQ¶V�DEVHQFH��7KH�ORVV�RI�VXFK�D�SHUVRQ�
ZRXOG�QHJDWLYHO\�DIIHFW�WKH�&RPSDQ\�DQG�LWV�RSHUDWLRQV�

��� ,Q�RUGHU�IRU�WKH�&RPSDQ\�WR�FRPSHWH�DQG�JURZ��LW�PXVW�DWWUDFW��UHFUXLW��UHWDLQ�DQG�GHYHORS�WKH�
QHFHVVDU\ SHUVRQQHO ZKR KDYH WKH QHHGHG H[SHULHQFH� 5HFUXLWLQJ DQG UHWDLQLQJ KLJKO\ TXDOLILHG�
SHUVRQQHO LV FULWLFDO WR RXU VXFFHVV� 7KHVH GHPDQGV PD\ UHTXLUH XV WR KLUH DGGLWLRQDO SHUVRQQHO�
DQG�ZLOO�UHTXLUH�RXU�H[LVWLQJ�PDQDJHPHQW�SHUVRQQHO�WR�GHYHORS�DGGLWLRQDO�H[SHUWLVH��:H�IDFH�
LQWHQVH FRPSHWLWLRQ IRU SHUVRQQHO� 7KH IDLOXUH WR DWWUDFW DQG UHWDLQ SHUVRQQHO RU WR GHYHORS VXFK�
H[SHUWLVH FRXOG GHOD\ RU KDOW WKH GHYHORSPHQW DQG FRPPHUFLDOL]DWLRQ RI RXU SURGXFW FDQGLGDWHV��
,I�ZH�H[SHULHQFH�GLIILFXOWLHV�LQ�KLULQJ�DQG�UHWDLQLQJ�SHUVRQQHO�LQ�NH\�SRVLWLRQV��ZH�FRXOG�VXIIHU�
IURP GHOD\V LQ SURGXFW GHYHORSPHQW� ORVV RI FXVWRPHUV DQG VDOHV DQG GLYHUVLRQ RI PDQDJHPHQW�
UHVRXUFHV� ZKLFK FRXOG DGYHUVHO\ DIIHFW RSHUDWLQJ UHVXOWV� 2XU FRQVXOWDQWV DQG DGYLVRUV PD\ EH�
HPSOR\HG�E\�WKLUG�SDUWLHV�DQG�PD\�KDYH�FRPPLWPHQWV�XQGHU�FRQVXOWLQJ�RU�DGYLVRU\�FRQWUDFWV�
ZLWK�WKLUG�SDUWLHV�WKDW�PD\�OLPLW�WKHLU�DYDLODELOLW\�WR XV�

��� 0DLQWDLQLQJ��H[WHQGLQJ�DQG�H[SDQGLQJ�RXU�UHSXWDWLRQ�DQG�EUDQG�LPDJH�DUH�HVVHQWLDO�WR�RXU�
EXVLQHVV VXFFHVV� :H VHHN WR PDLQWDLQ� H[WHQG� DQG H[SDQG RXU EUDQG LPDJH WKURXJKPDUNHWLQJ�
LQYHVWPHQWV� LQFOXGLQJ DGYHUWLVLQJ DQG FRQVXPHU SURPRWLRQV� DQG SURGXFW LQQRYDWLRQ� ,QFUHDVLQJ�
DWWHQWLRQ�RQ�PDUNHWLQJ�FRXOG�DGYHUVHO\�DIIHFW�RXU�EUDQG�LPDJH��,W�FRXOG�DOVR�OHDG�WR�VWULFWHU�
UHJXODWLRQV�DQG�JUHDWHU�VFUXWLQ\�RI�PDUNHWLQJ�SUDFWLFHV��([LVWLQJ�RU�LQFUHDVHG�OHJDO�RU�UHJXODWRU\�
UHVWULFWLRQV�RQ�RXU�DGYHUWLVLQJ��FRQVXPHU�SURPRWLRQV�DQG�PDUNHWLQJ��RU�RXU�UHVSRQVH�WR�WKRVH�
UHVWULFWLRQV��FRXOG�OLPLW�RXU�HIIRUWV�WR�PDLQWDLQ��H[WHQG�DQG�H[SDQG�RXU�EUDQGV��0RUHRYHU��
DGYHUVH�SXEOLFLW\�DERXW�UHJXODWRU\�RU�OHJDO�DFWLRQ�DJDLQVW�XV�FRXOG�GDPDJH�RXU�UHSXWDWLRQ�DQG�
EUDQG�LPDJH��XQGHUPLQH�RXU�FXVWRPHUV¶�FRQILGHQFH�DQG�UHGXFH�ORQJ�WHUP�GHPDQG�IRU�RXU�
SURGXFWV� HYHQ LI WKH UHJXODWRU\ RU OHJDO DFWLRQ LV XQIRXQGHG RU QRW PDWHULDO WR RXU RSHUDWLRQV�

,Q�DGGLWLRQ��RXU�VXFFHVV�LQ�PDLQWDLQLQJ��H[WHQGLQJ��DQG�H[SDQGLQJ�RXU�EUDQG�LPDJH�GHSHQGV�RQ�
RXU�DELOLW\�WR�DGDSW�WR�D�UDSLGO\�FKDQJLQJ�PHGLD�HQYLURQPHQW��:H�ZLOO�LQFUHDVLQJO\�UHO\�RQ�VRFLDO�
PHGLD�DQG�RQOLQH�GLVVHPLQDWLRQ�RI�DGYHUWLVLQJ�FDPSDLJQV��7KH�JURZLQJ�XVH�RI�VRFLDO�DQG�GLJLWDO�
PHGLD�LQFUHDVHV�WKH�VSHHG�DQG�H[WHQW�WKDW�LQIRUPDWLRQ�RU�PLVLQIRUPDWLRQ�DQG�RSLQLRQV�FDQ�EH�
VKDUHG��1HJDWLYH�SRVWV�RU�FRPPHQWV�DERXW�XV��RXU�EUDQGV�RU�RXU�SURGXFWV�RQ�VRFLDO�RU�GLJLWDO�
PHGLD��ZKHWKHU�RU�QRW�YDOLG��FRXOG�VHULRXVO\�GDPDJH�RXU�EUDQGV�DQG�UHSXWDWLRQ��,I�ZH�GR�QRW�
HVWDEOLVK��PDLQWDLQ��H[WHQG�DQG�H[SDQG�RXU�EUDQG�LPDJH��WKHQ�RXU�SURGXFW�VDOHV��ILQDQFLDO�
FRQGLWLRQ�DQG�UHVXOWV�RI�RSHUDWLRQV�FRXOG�EH�DGYHUVHO\�DIIHFWHG�

��� $Q�LQWHQWLRQDO�RU�XQLQWHQWLRQDO�GLVUXSWLRQ��IDLOXUH��PLVDSSURSULDWLRQ�RU�FRUUXSWLRQ�RI�RXU�QHWZRUN�
DQG�LQIRUPDWLRQ�V\VWHPV�FRXOG�VHYHUHO\�DIIHFW�RXU�EXVLQHVV��:H�GHSHQG�RQ�YDULRXV�LQIRUPDWLRQ�
V\VWHPV WR VXSSRUW RXU FXVWRPHUV¶ UHTXLUHPHQWV DQG WR VXFFHVVIXOO\ PDQDJH RXU EXVLQHVV� $Q\�
LQDELOLW\�WR�VXFFHVVIXOO\�PDQDJH�WKH�SURFXUHPHQW��GHYHORSPHQW��LPSOHPHQWDWLRQ�RU�H[HFXWLRQ�RI�
RXU�LQIRUPDWLRQ�V\VWHPV�DQG�EDFN�XS�V\VWHPV��LQFOXGLQJ�PDWWHUV�UHODWHG�WR�V\VWHP�VHFXULW\��
UHOLDELOLW\��SHUIRUPDQFH�DQG�DFFHVV��DV�ZHOO�DV�DQ\�LQDELOLW\�RI�WKHVH�V\VWHPV�WR�IXOILOO�WKHLU�
LQWHQGHG SXUSRVH ZLWKLQ RXU EXVLQHVV� FRXOG KDYH DQ DGYHUVH HIIHFW RQ RXU EXVLQHVV DQG UHVXOWV�
RI�RSHUDWLRQV��6XFK�GLVUXSWLRQV�PD\�QRW�EH�FRYHUHG�E\�RXU�EXVLQHVV�LQWHUUXSWLRQ�LQVXUDQFH��
ZKLFK�ZH�H[SHFW�WR�DFTXLUH�LQ�WKH�IXWXUH��7KLV�GLVUXSWLRQ�PLJKW�EH�FDXVHG�E\�FRPSXWHU�KDFNLQJ��
FRPSXWHU YLUXVHV� ZRUPV DQG RWKHU GHVWUXFWLYH RU GLVUXSWLYH VRIWZDUH� ³F\EHU DWWDFNV´ DQG RWKHU�
PDOLFLRXV�DFWLYLW\��DV�ZHOO�DV�QDWXUDO�GLVDVWHUV��SRZHU�RXWDJHV��WHUURULVW�DWWDFNV�DQG�VLPLODU�
HYHQWV��6XFK�HYHQWV�FRXOG�KDYH�DQ�DGYHUVH�LPSDFW�RQ�XV�DQG�RXU�FXVWRPHUV��LQFOXGLQJ�
GHJUDGDWLRQ�RI�VHUYLFH��VHUYLFH�GLVUXSWLRQ� H[FHVVLYH�FDOO�YROXPH�WR�FDOO�FHQWHUV�DQG�GDPDJH�WR�
RXU�SODQW��HTXLSPHQW�DQG�GDWD��,Q�DGGLWLRQ��RXU�IXWXUH�UHVXOWV�FRXOG�EH�DGYHUVHO\�DIIHFWHG�GXH�WR�
WKH�WKHIW��GHVWUXFWLRQ��ORVV��PLVDSSURSULDWLRQ�RU�UHOHDVH�RI�FRQILGHQWLDO�FXVWRPHU�GDWD�RU�
LQWHOOHFWXDO SURSHUW\� 2SHUDWLRQDO RU EXVLQHVV GHOD\V PD\ UHVXOW IURP WKH GLVUXSWLRQ RI QHWZRUNRU�
LQIRUPDWLRQ�V\VWHPV�DQG�WKH�VXEVHTXHQW�UHPHGLDWLRQ�DFWLYLWLHV��0RUHRYHU��WKHVH�HYHQWV�PD\�
FUHDWH�QHJDWLYH�SXEOLFLW\�UHVXOWLQJ�LQ�UHSXWDWLRQ�RU�EUDQG�GDPDJH�ZLWK FXVWRPHUV�



��� ,I ZH GR QRW UHVSRQG WR WHFKQRORJLFDO FKDQJHV RU XSJUDGH RXU 6LWH DQG WHFKQRORJ\ V\VWHPV� RXU�
JURZWK�SURVSHFWV�DQG�UHVXOWV�RI�RSHUDWLRQV�FRXOG�EH�DGYHUVHO\�DIIHFWHG��7R�UHPDLQ�FRPSHWLWLYH��
ZH�PXVW�SODQ�WR�HQKDQFH�DQG�LPSURYH�WKH�IXQFWLRQDOLW\�DQG�IHDWXUHV�RI�RXU�ZHEVLWH�DQG�
WHFKQRORJ\�LQIUDVWUXFWXUH��$V�D�UHVXOW��ZH�ZLOO�QHHG�WR�FRQWLQXH�WR�LPSURYH�DQG�H[SDQG�RXU�
KRVWLQJ�DQG�QHWZRUN�LQIUDVWUXFWXUH�DQG�UHODWHG�VRIWZDUH�FDSDELOLWLHV��7KHVH�LPSURYHPHQWV�PD\�
UHTXLUH�JUHDWHU�OHYHOV�RI�VSHQGLQJ�WKDQ�ZH�KDYH�H[SHULHQFHG�LQ�WKH�SDVW��:LWKRXW�VXFK�
LPSURYHPHQWV��RXU�RSHUDWLRQV�PLJKW�VXIIHU�IURP�XQDQWLFLSDWHG�V\VWHP�GLVUXSWLRQV��VORZ�
DSSOLFDWLRQ�SHUIRUPDQFH�RU�XQUHOLDEOH�VHUYLFH�OHYHOV��DQ\�RI�ZKLFK�FRXOG�QHJDWLYHO\�DIIHFW�RXU�
UHSXWDWLRQ�DQG�DELOLW\�WR�DWWUDFW�DQG�UHWDLQ�FXVWRPHUV�DQG�FRQWULEXWRUV��)XUWKHUPRUH��LQ�RUGHU�WR�
FRQWLQXH�WR�DWWUDFW�DQG�UHWDLQ�QHZ FXVWRPHUV��ZH�DUH�OLNHO\�WR�LQFXU�H[SHQVHV�LQ�FRQQHFWLRQ�ZLWK�
FRQWLQXRXVO\ XSGDWLQJ DQG LPSURYLQJ RXU XVHU LQWHUIDFH DQG H[SHULHQFH� :H PD\�IDFHVLJQLILFDQW�
GHOD\V�LQ�LQWURGXFLQJ�QHZ�VHUYLFHV��SURGXFWV�DQG�HQKDQFHPHQWV��,I�FRPSHWLWRUV�LQWURGXFH�QHZ�
SURGXFWV�DQG�VHUYLFHV�XVLQJ�QHZ�WHFKQRORJLHV�RU�LI�QHZ�LQGXVWU\�VWDQGDUGV�DQG�SUDFWLFHV�
HPHUJH��RXU�H[LVWLQJ�ZHEVLWHV�DQG�RXU�SURSULHWDU\�WHFKQRORJ\�DQG�V\VWHPV�PD\�EHFRPH�
REVROHWH�RU�OHVV�FRPSHWLWLYH��DQG�RXU�EXVLQHVV�PD\�EH�KDUPHG��,Q�DGGLWLRQ��WKH�H[SDQVLRQ�DQG�
LPSURYHPHQW�RI�RXU�V\VWHPV�DQG�LQIUDVWUXFWXUH�PD\�UHTXLUH�XV�WR�FRPPLW�VXEVWDQWLDO�ILQDQFLDO��
RSHUDWLRQDO�DQG�WHFKQLFDO�UHVRXUFHV��ZLWK�QR�DVVXUDQFH�WKDW�RXU�EXVLQHVV�ZLOO LPSURYH�

��� 1HJDWLYH�HYHQWV�LQ�WKH�FURZGIXQGLQJ�LQGXVWU\�PD\�VXEMHFW�WKH�&RPSDQ\�WR UHSXWDWLRQDO�KDUP��RU�
LQFUHDVHG�UHJXODWRU\�RYHUVLJKW��LQFUHDVLQJ�WKH�ULVN�RI�ILQDQFLDO�OLDELOLW\�DQG�DGGLWLRQDO�FRPSOLDQFH�
UHTXLUHPHQWV�UHVXOWLQJ�IURP�DGYHUVH�UHJXODWRU\�DFWLRQV��$Q\�KLJKO\�SXEOLFL]HG�HYHQWV�RU�
UHJXODWRU\ LQTXLULHV FRQFHUQLQJ SRWHQWLDO IUDXGXOHQW RIIHULQJV RU RWKHU VFKHPHV GHVLJQHG WR KDUP�
LQYHVWRUV�WKURXJK�FURZGIXQGLQJ�FDQ�EH�H[SHFWHG�WR�UHVXOW�LQ�QHJDWLYH�SXEOLFLW\�IRU�FURZGIXQGHG�
FRPSDQLHV��LQFUHDVHG�VFUXWLQ\�DQG�RYHUVLJKW�RI�FRPSDQLHV�WKDW�DYDLO�WKHPVHOYHV�RI�WKH�
FURZGIXQGLQJ H[HPSWLRQ� DV ZHOO DV SRWHQWLDO QHZ UXOHV DQG UHJXODWLRQV� )RU H[DPSOH� RQ -XQH���
������WKH�),15$�H[SHOOHG�WKH�)XQGLQJ�3RUWDO�'UHDP)XQGHG�0DUNHWSODFH�//&��DQG�EDQQHG�LWV�
FR�IRXQGHU DQG &(2 IURP DVVRFLDWLRQ ZLWK DQ\ ),15$ IXQGLQJ SRUWDO PHPEHU� 7KH RFFXUUHQFHRI�
VXFK�HYHQWV�FRXOG�DGYHUVHO\�DIIHFW�WKH�FURZGIXQGLQJ�LQGXVWU\�LQ�JHQHUDO�DQG�PD\�PDNH�LW�
VLJQLILFDQWO\�PRUH�GLIILFXOW�WR�VXFFHHG�ZLWK�WKH�&RPSDQ\¶V�EXVLQHVV�SODQ�RU�DWWUDFW�QHZ�LQYHVWRUV�
WR�WKH�SODWIRUP��2WKHU�KLJKO\�SXEOLFL]HG�HYHQWV�WKDW�UHIOHFW�QHJDWLYHO\�RQ�WKH�FURZGIXQGLQJ�
LQGXVWU\ PD\ DOVR UHVXOW LQ DQ LQFUHDVH LQ RSHUDWLRQDO DQG FRPSOLDQFH FRVWV RU RWKHUZLVH OLPLW WKH�
&RPSDQ\¶V�DELOLW\�WR�HQJDJH�LQ�FHUWDLQ�DFWLYLWLHV��:H�PD\�DOVR�EH�DGYHUVHO\�DIIHFWHG�DV�D�UHVXOW�
RI�QHZ�RU�UHYLVHG�OHJLVODWLRQ�RU�UHJXODWLRQV�LPSRVHG�E\�WKH�6(&��RWKHU�8�6��JRYHUQPHQWDO�
UHJXODWRU\�DXWKRULWLHV��WKH�),15$�RU�RWKHU�VHOI�UHJXODWRU\�RUJDQL]DWLRQV�WKDW�VXSHUYLVH�WKH�
ILQDQFLDO�PDUNHWV�LQ�JHQHUDO��7KLV�FRXOG�LPSDFW�RXU�DELOLW\�WR�FRQGXFW�LWV�EXVLQHVV�ZLWK�WKLUG�
SDUWLHV��REWDLQ�IXWXUH�ILQDQFLQJ�DQG�FRXOG�GHFUHDVH�WKH�SRRO�RI�SRWHQWLDO�LQYHVWRUV�VHHNLQJ WR�
SDUWLFLSDWH�LQ�DQ\�IXWXUH�FURZGIXQGLQJ RIIHULQJV�

��� :H DUH QRW VXEMHFW WR 6DUEDQHV�2[OH\ UHJXODWLRQV DQG ODFN WKH ILQDQFLDO FRQWUROV DQGVDIHJXDUGV�
UHTXLUHG�RI�SXEOLF�FRPSDQLHV��:H�GR�QRW�KDYH�WKH�LQWHUQDO�LQIUDVWUXFWXUH�QHFHVVDU\�DQG�DUH�QRW�
UHTXLUHG��WR�FRPSOHWH�DQ�DWWHVWDWLRQ�DERXW�RXU�ILQDQFLDO�FRQWUROV�WKDW�ZRXOG�EH�UHTXLUHG�XQGHU�
6HFWLRQ�����RI�WKH�6DUEDQHV�2[OH\�$FW�RI�������7KHUH�FDQ�EH�QR�DVVXUDQFH�WKDW�WKHUH�DUH�QR�
VLJQLILFDQW GHILFLHQFLHV RU PDWHULDO ZHDNQHVVHV LQ WKH TXDOLW\ RI RXU ILQDQFLDO FRQWUROV� :H H[SHFW�
WR�LQFXU�DGGLWLRQDO�H[SHQVHV�DQG�GLYHUVLRQ�RI�PDQDJHPHQW¶V�WLPH�LI�DQG�ZKHQ�LW�EHFRPHV�
QHFHVVDU\�WR�SHUIRUP�WKH�V\VWHP�DQG�SURFHVV�HYDOXDWLRQ��WHVWLQJ�DQG�UHPHGLDWLRQ�UHTXLUHG�LQ�
RUGHU�WR�FRPSO\�ZLWK�WKH�PDQDJHPHQW�FHUWLILFDWLRQ�DQG�DXGLWRU�DWWHVWDWLRQ UHTXLUHPHQWV�

��� &KDQJHV�LQ�HPSOR\PHQW�ODZV�RU�UHJXODWLRQ�FRXOG�KDUP�RXU�SHUIRUPDQFH��9DULRXV�IHGHUDO�DQG�
VWDWH�ODERU�ODZV�ZLOO�JRYHUQ�RXU�UHODWLRQVKLS�ZLWK�RXU�HPSOR\HHV�DQG�FRQWUDFWRUV�DQG�DIIHFW�
RSHUDWLQJ�FRVWV��7KHVH�ODZV�LQFOXGH�PLQLPXP�ZDJH�UHTXLUHPHQWV��RYHUWLPH�SD\��KHDOWKFDUH�
UHIRUP�DQG�WKH�LPSOHPHQWDWLRQ�RI�WKH�3DWLHQW�3URWHFWLRQ�DQG�$IIRUGDEOH�&DUH�$FW��
XQHPSOR\PHQW�WD[�UDWHV��ZRUNHUV¶�FRPSHQVDWLRQ�UDWHV��FLWL]HQVKLS�UHTXLUHPHQWV��XQLRQ�
PHPEHUVKLS DQG VDOHV WD[HV� $ QXPEHU RI IDFWRUV FRXOG DGYHUVHO\ DIIHFW RXU RSHUDWLQJ UHVXOWV��
LQFOXGLQJ�DGGLWLRQDO�JRYHUQPHQW�LPSRVHG�LQFUHDVHV�LQ�PLQLPXP�ZDJHV��RYHUWLPH�SD\��SDLG�
OHDYHV RI DEVHQFH DQG PDQGDWHG KHDOWK EHQHILWV� PDQGDWHG WUDLQLQJ IRU HPSOR\HHV� LQFUHDVHG�
WD[�UHSRUWLQJ�DQG�WD[�SD\PHQW��FKDQJLQJ�UHJXODWLRQV�IURP�WKH�1DWLRQDO /DERU�5HODWLRQV�%RDUG�
DQG LQFUHDVHG HPSOR\HH OLWLJDWLRQ LQFOXGLQJ FODLPV UHODWLQJ WR WKH )DLU /DERU 6WDQGDUGV $FW�



��� 7KH�6HFXULWLHV�ZLOO�QRW�EH�IUHHO\�WUDGDEOH�XQWLO�RQH�\HDU�IURP�WKH�LQLWLDO�SXUFKDVH�GDWH��$OWKRXJK�
WKH�6HFXULWLHV�PD\�EH�WUDGDEOH�XQGHU�IHGHUDO�VHFXULWLHV�ODZ��VWDWH�VHFXULWLHV�UHJXODWLRQV�PD\�
DSSO\ DQG HDFK LQYHVWRU VKRXOG FRQVXOW ZLWK KLV RU KHU DWWRUQH\� <RX VKRXOG EH DZDUH RI WKH ORQJ�
WHUP�QDWXUH�RI�WKLV�LQYHVWPHQW��7KHUH�LV�QRW�QRZ�DQG�OLNHO\�ZLOO�QRW�EH�D�SXEOLF�PDUNHW�IRU�WKH�
6HFXULWLHV��%HFDXVH�WKH�6HFXULWLHV�KDYH�QRW�EHHQ�UHJLVWHUHG�XQGHU�WKH�6HFXULWLHV�$FW�RU�XQGHU�
WKH�VHFXULWLHV�ODZV�RI�DQ\�VWDWH�RU�QRQ�8QLWHG�6WDWHV�MXULVGLFWLRQ��WKH�&ODVV�%�&RPPRQ�6WRFN�
KDYH�WUDQVIHU�UHVWULFWLRQV�DQG�FDQQRW�EH�UHVROG�LQ�WKH�8QLWHG�6WDWHV�H[FHSW�SXUVXDQW�WR�5XOH�����
RI�5HJXODWLRQ�&)��,W�LV�QRW�FXUUHQWO\�FRQWHPSODWHG�WKDW�UHJLVWUDWLRQ�XQGHU�WKH�6HFXULWLHV�$FW�RU�
RWKHU VHFXULWLHV ODZV ZLOO EH HIIHFWHG� (DFK 3XUFKDVHU LQ WKLV 2IIHULQJ ZLOO EH UHTXLUHG WR UHSUHVHQW�
WKDW�LW�LV�SXUFKDVLQJ�WKH�6HFXULWLHV�IRU�LWV�RZQ�DFFRXQW��IRU�LQYHVWPHQW�SXUSRVHV�DQG�QRW�ZLWK�D�
YLHZ�WR�UHVDOH�RU�GLVWULEXWLRQ WKHUHRI�

��� 6HFXULWLHV�ZLWK�VXSHULRU�ULJKWV�PD\�EH�RIIHUHG�LQ�WKH�IXWXUH��7KH�&RPSDQ\�KDV�QRW�\HW�GHILQHG�D�
SUHIHUUHG FODVV RI VWRFN� DQG WKHUH LV QR ZD\ WR NQRZ�ZKDW YRWLQJ ULJKWV WKRVH VHFXULWLHV ZLOO KDYH��
,Q�WKH�IXWXUH��LW�LV�OLNHO\�WKDW�WKH�&RPSDQ\�ZLOO�LVVXH�VHFXULWLHV�ZLWK�ULJKWV�VXSHULRU�WR�WKRVH�
DVVRFLDWHG�ZLWK�WKH�6HFXULWLHV�SXUFKDVHG�LQ�WKH�FXUUHQW�URXQG�RI�IXQGLQJ��7KRVH�ULJKWV�FRXOG�
LQFOXGH� EXW ZLOO QRW QHFHVVDULO\ EH OLPLWHG WR� WKH ULJKW WR UHFHLYH GLYLGHQGV� WKH ULJKW WR SDUWLFLSDWH�
LQ�PDQDJHPHQW��WKH�ULJKW�WR�UHFHLYH�SUHIHUHQWLDO�GLVWULEXWLRQV�RQ�WKH�VDOH�RI�WKH�&RPSDQ\��WKH�
ULJKW�WR�EH�SURWHFWHG�IURP�GLOXWLRQ��DQG�SUHHPSWLYH ULJKWV�

��� 7KH�$UELWUDWLRQ�$JUHHPHQW�FRQWDLQV�GLVSXWH�UHVROXWLRQ�SURYLVLRQV�ZKLFK�OLPLW�\RXU�DELOLW\ WR�
EULQJ FODVV DFWLRQ ODZVXLWV RU VHHN UHPHG\ RQ D FODVV EDVLV� %\ SXUFKDVLQJ 6HFXULWLHV LQ WKLV�
2IIHULQJ��\RX�DJUHH�WR�EH�ERXQG�E\�WKH�GLVSXWH�UHVROXWLRQ�SURYLVLRQ�IRXQG�LQ�WKH�$UELWUDWLRQ�
$JUHHPHQW�

��� 7KHUH LV QR JXDUDQWHH RI D UHWXUQ RQ \RXU LQYHVWPHQW� 7KHUH LV QR DVVXUDQFH WKDW D 3XUFKDVHU ZLOO�
UHDOL]H D UHWXUQ RQ LWV LQYHVWPHQW RU WKDW LW ZLOO QRW ORVH LWV HQWLUH LQYHVWPHQW� )RU WKLV UHDVRQ� HDFK�
3XUFKDVHU�VKRXOG�UHDG�WKH�)RUP�&��DQG�DOO�([KLELWV�FDUHIXOO\�DQG�VKRXOG�FRQVXOW�ZLWK�LWV�RZQ�
DWWRUQH\�DQG�EXVLQHVV�DGYLVRU�SULRU�WR�PDNLQJ�DQ\�LQYHVWPHQW GHFLVLRQ�

��� <RXU�RZQHUVKLS�RI�WKH�6HFXULWLHV�ZLOO�EH�VXEMHFW�WR�GLOXWLRQ��2ZQHUV�RI�&ODVV�%�&RPPRQ�6KDUHV�
GR QRW KDYH SUHHPSWLYH ULJKWV� ,I WKH &RPSDQ\ FRQGXFWV VXEVHTXHQW RIIHULQJV RI FRPPRQ VWRFN��
SUHIHUUHG VWRFN RU VHFXULWLHV FRQYHUWLEOH LQWR FRPPRQ RU SUHIHUUHG VWRFN� LVVXHV VKDUHV SXUVXDQW�
WR�D�FRPSHQVDWLRQ�RU�GLVWULEXWLRQ�UHLQYHVWPHQW�SODQ�RU�RWKHUZLVH�LVVXHV�DGGLWLRQDO�VKDUHV��
LQYHVWRUV�ZKR�SXUFKDVH�VKDUHV�LQ�WKLV�2IIHULQJ�ZKR�GR�QRW�SDUWLFLSDWH�LQ�WKRVH�RWKHU�VWRFN�
LVVXDQFHV�ZLOO�H[SHULHQFH�GLOXWLRQ�LQ�WKHLU�SHUFHQWDJH�RZQHUVKLS�RI�WKH�&RPSDQ\¶V�RXWVWDQGLQJ�
VKDUHV��)XUWKHUPRUH��VKDUHKROGHUV�PD\�H[SHULHQFH�D�GLOXWLRQ�LQ�WKH�YDOXH�RI�WKHLU�VKDUHV�
GHSHQGLQJ�RQ�WKH�WHUPV�DQG�SULFLQJ�RI�DQ\�IXWXUH�VKDUH�LVVXDQFHV��LQFOXGLQJ�WKH�VKDUHV�EHLQJ�
VROG�LQ�WKLV�2IIHULQJ��DQG�WKH�YDOXH�RI�WKH�&RPSDQ\¶V�DVVHWV�DW�WKH�WLPH�RI LVVXDQFH�

��� 7KH�&RPSDQ\�GRHV�QRW�DQWLFLSDWH�SD\LQJ�DQ\�FDVK�GLYLGHQGV�IRU�WKH�IRUHVHHDEOH�IXWXUH��6LQFH�
RXU LQFHSWLRQ� ZH KDYH QRW GHFODUHG RU SDLG DQ\ GLYLGHQGV RQ RXU VKDUHV RI &RPPRQ 6WRFN� :H�
KDYH QR SUHVHQW SODQ WR SD\ DQ\ GLYLGHQGV RQ RXU FRPPRQ VKDUHV LQ WKH IRUHVHHDEOH IXWXUH� :H�
LQWHQG�WR�UHWDLQ�PRVW��LI�QRW�DOO��RI�RXU�DYDLODEOH�IXQGV�DQG�DQ\�IXWXUH�HDUQLQJV�WR�RSHUDWH�DQG�
H[SDQG RXU EXVLQHVV� $Q\ IXWXUH GHWHUPLQDWLRQ WR SD\ GLYLGHQGV ZLOO EH PDGH DW WKH GLVFUHWLRQRI�
RXU ERDUG RI GLUHFWRUV DQG PD\ EH EDVHG RQ D QXPEHU RI IDFWRUV� LQFOXGLQJ RXU IXWXUH RSHUDWLRQV�
DQG�HDUQLQJV��FDSLWDO�UHTXLUHPHQWV�DQG�VXUSOXV��JHQHUDO�ILQDQFLDO�FRQGLWLRQ��FRQWUDFWXDO�
UHVWULFWLRQV�DQG�RWKHU�IDFWRUV�WKDW�WKH�ERDUG�RI�GLUHFWRUV�PD\�GHHP UHOHYDQW�

��� 7KHUH�LV�QR�SUHVHQW�PDUNHW�IRU�WKH�6HFXULWLHV��DQG�ZH�KDYH�DUELWUDULO\�VHW�WKH SULFH��:H�KDYH�
DUELWUDULO\�VHW�WKH�SULFH�RI�WKH�6HFXULWLHV�ZLWK�UHIHUHQFH�WR�WKH�JHQHUDO�VWDWXV�RI�WKH�VHFXULWLHV�
PDUNHW�DQG�RWKHU�UHOHYDQW�IDFWRUV��7KH�RIIHULQJ�SULFH�IRU�WKH�6HFXULWLHV�VKRXOG�QRW�EH�FRQVLGHUHG�
DQ�LQGLFDWLRQ�RI�WKH�DFWXDO�YDOXH�RI�WKH�6HFXULWLHV�DQG�LV�QRW�EDVHG�RQ�RXU�QHW�ZRUWK�RU�SULRU�
HDUQLQJV� :H FDQQRW DVVXUH \RX WKDW WKH 6HFXULWLHV FRXOG EH UHVROG E\ \RX DW WKH SULFH VHW IRUWK LQ�
WKLV�2IIHULQJ�RU�DW�DQ\�RWKHU SULFH�

��� 7KH�SURFHHGV�RI�WKH�2IIHULQJ�PD\�EH�LQVXIILFLHQW��7KH�&RPSDQ\�EHOLHYHV�WKDW�WKH�0D[LPXP�
2IIHULQJ $PRXQW RI ���������� ZLOO EH VXIILFLHQW WR IXQG WKH &RPSDQ\¶V RSHUDWLRQV IRU D SHULRG�
RI RQH \HDU� +RZHYHU� LI PDQDJHPHQW¶V DVVXPSWLRQV DUH LQFRUUHFW� RU LI EXGJHWHG DPRXQWV DUH



LQDGHTXDWH�GXH�WR�FRVW�RYHUUXQV��LQFUHDVHG�RSHUDWLQJ�FRVWV�RU�XQH[SHFWHG�GHYHORSPHQWV��WKH�
SURFHHGV�RI�WKH�2IIHULQJ�PD\�EH�LQVXIILFLHQW�IRU�VXFK�SXUSRVH��,Q�VXFK�DQ�HYHQW��ZH�ZRXOG�OLNHO\�
UHTXLUH�DGGLWLRQDO�FDSLWDO�LQYHVWPHQW�RU�GHEW�ILQDQFLQJ�WR�IXQG�WKH�DERYH� UHIHUHQFHG�QHHGV��DQG�
WKHUH�FDQ�EH�QR�FHUWDLQW\�WKDW�ZH�ZRXOG�WKHQ�EH�DEOH�WR�REWDLQ�IXQGLQJ�RQ�IDYRUDEOH�WHUPV�RU�DW�
DOO��,I�DGGLWLRQDO�FDSLWDO�LV�QHHGHG�DQG�HLWKHU�XQDYDLODEOH�RU�FRVW�SURKLELWLYH��RXU�RSHUDWLRQV�DQG�
JURZWK�PD\�EH�OLPLWHG�DV�ZH�PD\ QHHG�WR�FKDQJH�RXU�EXVLQHVV�VWUDWHJ\�WR�VORZ�WKH�UDWH�RI��RU�
HOLPLQDWH��RXU�H[SDQVLRQ�RU�UHGXFH�RU�FXUWDLO�RXU�RSHUDWLRQV��$OVR��DQ\�DGGLWLRQDO�ILQDQFLQJ�ZH�
XQGHUWDNH�FRXOG�LPSRVH�FRYHQDQWV�XSRQ�XV�WKDW�UHVWULFW�RXU�RSHUDWLQJ�IOH[LELOLW\��DQG��LI�ZH�LVVXH
HTXLW\�VHFXULWLHV�WR�UDLVH�FDSLWDO�RXU�H[LVWLQJ�VKDUHKROGHUV�PD\�H[SHULHQFH�GLOXWLRQ�DQG�WKH�QHZ�
VHFXULWLHV�PD\�KDYH�ULJKWV��SUHIHUHQFHV�DQG�SULYLOHJHV�VHQLRU�WR�WKRVH�RI�WKH�6HFXULWLHV�

��� 7KH�&RPSDQ\�KDV�WKH�ULJKW�WR�FRQGXFW�PXOWLSOH�FORVLQJV�GXULQJ�WKH�2IIHULQJ��,I�WKH�&RPSDQ\�
PHHWV�FHUWDLQ�WHUPV�DQG�FRQGLWLRQV��RQH�RU�PRUH�LQWHUPHGLDWH�FORVLQJV�RI�WKH�2IIHULQJ�FDQ�
RFFXU� ZKLFK ZLOO DOORZ WKH &RPSDQ\ WR GUDZ GRZQ SURFHHGV RI WKH 2IIHULQJ DIWHU WKH0LQLPXP�
2IIHULQJ�$PRXQW�KDV�EHHQ�UHDFKHG�DQG�SULRU�WR�WKH�2IIHULQJ�'HDGOLQH��7KH�&RPSDQ\�PD\�
FKRRVH WR FRQWLQXH WKH 2IIHULQJ WKHUHDIWHU� 3XUFKDVHUV VKRXOG EH PLQGIXO WKDW WKLV PHDQV WKH\�
FDQ�PDNH�PXOWLSOH�LQYHVWPHQW�FRPPLWPHQWV�LQ�WKH�2IIHULQJ��ZKLFK�PD\�EH�VXEMHFW�WR�GLIIHUHQW�
FDQFHOODWLRQ ULJKWV� )RU H[DPSOH� LI DQ LQWHUPHGLDWH FORVLQJ RFFXUV DQG ODWHU D PDWHULDO FKDQJH�
RFFXUV�DV�WKH�2IIHULQJ�FRQWLQXHV��3XUFKDVHUV¶�VXEVFULSWLRQV�SUHYLRXVO\�DFFHSWHG�LQ�DQ�
LQWHUPHGLDWH�FORVLQJ�ZLOO�QRW�KDYH�WKH�ULJKW�WR�UH�FRQILUP�WKHLU�LQYHVWPHQW�DV�LW�ZLOO�EH�GHHPHG�
FRPSOHWHG�DQG�DFFHSWHG�E\�WKH &RPSDQ\�

��� 7KH &RPSDQ\ LQWHQGV WR XVH D SRUWLRQ RI WKH SURFHHGV IURP WKH 2IIHULQJ IRU XQVSHFLILHG ZRUNLQJ�
FDSLWDO�IRU�LWV�RSHUDWLRQV��7KLV�PHDQV�WKDW�WKH�&RPSDQ\�KDV�XOWLPDWH�GLVFUHWLRQ�WR�XVH�WKLV�
SRUWLRQ�RI�WKH�SURFHHGV�DV�LW�VHHV�ILW�DQG�KDV�FKRVHQ�QRW�WR�VHW�IRUWK�DQ\�VSHFLILF�XVHV�IRU�\RX�WR�
HYDOXDWH�ZLWK�UHVSHFW�WR�JHQHUDO�ZRUNLQJ�FDSLWDO�IRU�RSHUDWLRQV��7KH�QHW�SURFHHGV�IURP�WKLV�
2IIHULQJ�ZLOO�EH�XVHG�IRU�WKH�SXUSRVHV�GHVFULEHG�KHUHLQ��ZKLFK�RXU�PDQDJHPHQW�GHHPV�WR�EH�LQ�
RXU�EHVW�LQWHUHVWV�WR�DGGUHVV�FKDQJHG�FLUFXPVWDQFHV�RU�RSSRUWXQLWLHV��$V�D�UHVXOW�RI�WKH�
IRUHJRLQJ��RXU�VXFFHVV�ZLOO�EH�VXEVWDQWLDOO\�GHSHQGHQW�XSRQ�RXU�GLVFUHWLRQ�DQG�MXGJPHQW�ZLWK�
UHVSHFW�WR�DSSOLFDWLRQ�DQG�DOORFDWLRQ�RI�WKH�QHW�SURFHHGV�RI�WKLV�2IIHULQJ��)XUWKHU��WKH�&RPSDQ\�
PD\�FKRRVH�WR�DPHQG�WKH�XVH�RI�WKH�SURFHHGV��GHSHQGLQJ�RQ�IXWXUH�HYHQWV��LQ�D�PDQQHU�WKDW�
\RX GR QRW DJUHH ZLWK DQG \RX ZLOO KDYH QR UHFRXUVH� $ XVH RI SURFHHGV WKDW GRHV QRW IXUWKHU WKH�
&RPSDQ\¶V�EXVLQHVV�DQG�JRDOV�FRXOG�KDUP�WKH�&RPSDQ\�DQG�LWV�RSHUDWLRQV�DQG�XOWLPDWHO\�
FDXVH�D�3XUFKDVHU�WR�ORVH�DOO�RU�D�SRUWLRQ�RI�KLV�RU�KHU LQYHVWPHQW�

��� :H�KDYH�QRW�SUHSDUHG�DQ\�DXGLWHG�ILQDQFLDO�VWDWHPHQWV�RI�WKH�&RPSDQ\��7KH�H[HPSWLRQ�IURP�
UHJLVWUDWLRQ SURYLGHG IRU XQGHU 5HJXODWLRQ &URZGIXQGLQJ GRHV QRW UHTXLUH XV WR SURYLGH DXGLWHG�
ILQDQFLDOV�LQ�FRQQHFWLRQ�ZLWK�WKLV�2IIHULQJ��7KHUHIRUH��\RX�KDYH�QR�DXGLWHG�ILQDQFLDO�LQIRUPDWLRQ�
UHJDUGLQJ WKH &RPSDQ\¶V FDSLWDOL]DWLRQ RU DVVHWV RU OLDELOLWLHV RQ ZKLFK WR PDNH \RXU LQYHVWPHQW�
GHFLVLRQ��,I�\RX�IHHO�WKH�LQIRUPDWLRQ�SURYLGHG�LV�LQVXIILFLHQW��\RX�VKRXOG�QRW�LQYHVW�LQ�WKH�
&RPSDQ\�

��� 1HLWKHU�WKH�2IIHULQJ�QRU�WKH�6HFXULWLHV�KDYH�EHHQ�UHJLVWHUHG�XQGHU�IHGHUDO�RU�VWDWH�VHFXULWLHV�
ODZV��OHDGLQJ�WR�DQ�DEVHQFH�RI�FHUWDLQ�UHJXODWLRQ�DSSOLFDEOH�WR�WKH�&RPSDQ\��1R�JRYHUQPHQWDO�
DJHQF\�KDV�UHYLHZHG RU�SDVVHG�XSRQ�WKLV�2IIHULQJ��WKH�&RPSDQ\�RU�DQ\�6HFXULWLHV�RIIHUHG�E\�
WKH�&RPSDQ\��7KH�&RPSDQ\�DOVR�KDV�UHOLHG�RQ�H[HPSWLRQV�IURP�VHFXULWLHV�UHJLVWUDWLRQ�
UHTXLUHPHQWV�XQGHU�DSSOLFDEOH�VWDWH�VHFXULWLHV�ODZV��,QYHVWRUV�LQ�WKH�&RPSDQ\¶�6HFXULWLHV��
WKHUHIRUH��ZLOO�QRW�UHFHLYH�DQ\�RI�WKH�EHQHILWV�WKDW�VXFK�UHJLVWUDWLRQ�ZRXOG�RWKHUZLVH�SURYLGH��
3URVSHFWLYH ,QYHVWRUV PXVW� WKHUHIRUH� DVVHVV WKH DGHTXDF\ RI GLVFORVXUH DQG WKH IDLUQHVV RI WKH�
WHUPV�RI�WKLV�2IIHULQJ�RQ�WKHLU�RZQ�RU�LQ�FRQMXQFWLRQ�ZLWK�WKHLU�SHUVRQDO DGYLVRUV�

��� 7KH�8�6��6HFXULWLHV�DQG�([FKDQJH�&RPPLVVLRQ�GRHV�QRW�SDVV�XSRQ�WKH�PHULWV�RI�DQ\�6HFXULWLHV�
RIIHUHG�RU�WKH�WHUPV�RI�WKH�2IIHULQJ��QRU�GRHV�LW�SDVV�XSRQ�WKH�DFFXUDF\�RU�FRPSOHWHQHVV�RI�DQ\�
RIIHULQJ GRFXPHQW RU OLWHUDWXUH� 3XUFKDVHUV VKRXOG QRW UHO\ RQ WKH�IDFW WKDW RXU )RUP & LV DFFHVVLEOH�
WKURXJK�WKH�8�6��6HFXULWLHV�DQG�([FKDQJH�&RPPLVVLRQ¶V�('*$5�ILOLQJ�V\VWHP�DV�DQ�DSSURYDO��
HQGRUVHPHQW�RU�JXDUDQWHH�RI�FRPSOLDQFH�DV�LW�UHODWHG�WR�WKLV 2IIHULQJ�

��� 7KH &RPSDQ\ KDV WKH ULJKW WR OLPLW LQGLYLGXDO 3XUFKDVHUV FRPPLWPHQW DPRXQW EDVHG RQ WKH
&RPSDQ\¶V�GHWHUPLQDWLRQ�RI�D�3XUFKDVHU¶V�VRSKLVWLFDWLRQ��7KH�&RPSDQ\�PD\�SUHYHQW



3XUFKDVHUV�IURP�FRPPLWWLQJ�PRUH�WKDQ�D�FHUWDLQ�DPRXQW�WR�WKLV�2IIHULQJ�EDVHG�RQ�WKH�
&RPSDQ\¶V�EHOLHI�RI�WKH�3XUFKDVHU¶V�VRSKLVWLFDWLRQ�DQG�DELOLW\�WR�DVVXPH�WKH�ULVN�RI�WKH�
LQYHVWPHQW��7KLV�PHDQV�WKDW�\RXU�GHVLUHG�LQYHVWPHQW�DPRXQW�PD\�EH�OLPLWHG�RU�ORZHUHG�EDVHG�
VROHO\�RQ�WKH�&RPSDQ\¶V�GHWHUPLQDWLRQ�DQG�QRW�LQ�OLQH�ZLWK�UHOHYDQW�LQYHVWPHQW�OLPLWV�VHW�IRUWK�E\�
WKH�5HJXODWLRQ�&URZGIXQGLQJ�UXOHV��7KLV�DOVR�PHDQV�WKDW�RWKHU�3XUFKDVHUV�PD\�UHFHLYH�ODUJHU�
DOORFDWLRQV�RI�WKH�2IIHULQJ�EDVHG�VROHO\�RQ�WKH�&RPSDQ\¶V GHWHUPLQDWLRQ�

��� 7KH�&RPSDQ\�KDV�WKH�ULJKW�WR�H[WHQG�WKH�2IIHULQJ�GHDGOLQH��7KH�&RPSDQ\�KDV�WKH�ULJKW�WR�HQG�
WKH�2IIHULQJ�HDUO\��7KH�&RPSDQ\�PD\�H[WHQG�WKH�2IIHULQJ�GHDGOLQH�EH\RQG�ZKDW�LV�FXUUHQWO\�
VWDWHG�KHUHLQ��7KLV�PHDQV�WKDW�\RXU�LQYHVWPHQW�PD\�FRQWLQXH�WR�EH�KHOG�LQ�HVFURZ�ZKLOH�WKH�
&RPSDQ\�DWWHPSWV�WR�UDLVH�WKH�7DUJHW�$PRXQW�HYHQ�DIWHU�WKH�2IIHULQJ�GHDGOLQH�VWDWHG�KHUHLQ�LV�
UHDFKHG��:KLOH�\RX�KDYH�WKH�ULJKW�WR�FDQFHO�\RXU�LQYHVWPHQW�LQ�WKH�HYHQW�WKH�&RPSDQ\�H[WHQGV�
WKH�2IIHULQJ��LI�\RX�FKRRVH�WR�UHFRQILUP�\RXU�LQYHVWPHQW��\RXU�LQYHVWPHQW�ZLOO�QRW�EH�DFFUXLQJ�
LQWHUHVW�GXULQJ�WKLV�WLPH�DQG�ZLOO�VLPSO\�EH�KHOG�XQWLO�VXFK�WLPH�DV�WKH�QHZ�2IIHULQJ�GHDGOLQH�LV�
UHDFKHG�ZLWKRXW�WKH�&RPSDQ\�UHFHLYLQJ�WKH�7DUJHW�$PRXQW��DW�ZKLFK�WLPH�LW�ZLOO�EH�UHWXUQHG�WR�
\RX�ZLWKRXW�LQWHUHVW�RU�GHGXFWLRQ��RU�WKH�&RPSDQ\�UHFHLYHV�WKH�7DUJHW�$PRXQW��DW�ZKLFK�WLPH�LW�
ZLOO�EH�UHOHDVHG�WR�WKH�&RPSDQ\�WR�EH�XVHG�DV�VHW�IRUWK�KHUHLQ��8SRQ�RU�VKRUWO\�DIWHU�UHOHDVH�RI�
VXFK�IXQGV�WR�WKH�&RPSDQ\��WKH�6HFXULWLHV�ZLOO�EH�LVVXHG�DQG�GLVWULEXWHG�WR�\RX��7KH�&RPSDQ\�
PD\�DOVR�HQG�WKH�2IIHULQJ�HDUO\��LI�WKH�2IIHULQJ�UHDFKHV�LWV�7DUJHW�2IIHULQJ�$PRXQW�DIWHU����
FDOHQGDU GD\V EXW EHIRUH WKH GHDGOLQH� WKH &RPSDQ\ FDQ HQG WKH 2IIHULQJ ZLWK � EXVLQHVV GD\V¶�
QRWLFH� 7KLV PHDQV \RXU IDLOXUH WR SDUWLFLSDWH LQ WKH 2IIHULQJ LQ D WLPHO\ PDQQHU� PD\ SUHYHQW \RX�
IURP EHLQJ DEOH WR SDUWLFLSDWH ± LW DOVR PHDQV WKH &RPSDQ\ PD\ OLPLW WKH DPRXQW RI FDSLWDO LW FDQ�
UDLVH�GXULQJ�WKH�2IIHULQJ�E\�HQGLQJ�LW HDUO\�

��� 7KH�&RPSDQ\¶V�VXEVLGLDU\¶V�UHJLVWUDWLRQ�ZLWK�WKH�6(&�DV�D�UHJLVWHUHG�IXQGLQJ�SRUWDO�DQG�
PHPEHUVKLS ZLWK ),15$ LV VXEMHFW WR UHYRFDWLRQ� ::) )XQGLQJ 3RUWDO� //& LV D IXQGLQJ SRUWDO�
),15$�PHPEHU�DQG�LV�GHSHQGHQW�RQ�LWV�),15$�PHPEHUVKLS�DV�D�UHJLVWHUHG�IXQGLQJ�SRUWDO��
5HYRFDWLRQ�RI�WKH�PHPEHUVKLS�VWDWXV�FRXOG�IRUFH�WKH�::)�)XQGLQJ�3RUWDO��//&�WR�FHDVH�LWV�
RSHUDWLRQV�IRU�DQ�LQGHILQLWH�SHULRG�RI�WLPH��ZKLFK�ZRXOG�DIIHFW�WKH�&RPSDQ\¶V�EXVLQHVV�SODQ��
ILQDQFLDO�SHUIRUPDQFH�DQG�\RXU�LQYHVWPHQW�LQ�WKH &RPSDQ\�

��� )DLOXUH�WR�FRPSO\�ZLWK�IHGHUDO��VWDWH�DQG�LQWHUQDWLRQDO�SULYDF\�ODZV�DQG�UHJXODWLRQV��RU�WKH�
H[SDQVLRQ�RI�FXUUHQW�RU�WKH�HQDFWPHQW�RI�QHZ�SULYDF\�ODZV�RU�UHJXODWLRQV��FRXOG�DGYHUVHO\�DIIHFW�
RXU�EXVLQHVV��$�YDULHW\�RI�IHGHUDO��VWDWH�DQG�LQWHUQDWLRQDO�ODZV�DQG�UHJXODWLRQV�JRYHUQ�WKH�
FROOHFWLRQ� XVH� UHWHQWLRQ� VKDULQJ DQG VHFXULW\ RI FRQVXPHU GDWD� LQ DGGLWLRQ WR WKH HPSOR\PHQW RI�
SHUVRQDO�LQIRUPDWLRQ�LQ�D�FRPPHUFLDO�FRQWH[W��7KLV�LV�HVSHFLDOO\�VR�LQ�WKH�FDVH�RI�SHUVRQDO�
ORFDWLRQ�LQIRUPDWLRQ��ZKLFK�PD\�LPSOLFDWH�WKH�DSSOLFDWLRQ�RI�YDULRXV�SULYDF\�ODZV�DIIHFWLQJ�
SHUVRQDO�ORFDWLRQ�LQIRUPDWLRQ��DQG�DQ\�DPHQGPHQWV�WKHUHWR��LQFOXGLQJ�VWDWH�DQG�QDWLRQDO�
FRXQWHUSDUW�VWDWXWHV��7KH�H[LVWLQJ�SULYDF\�UHODWHG�ODZV�DQG�UHJXODWLRQV�DUH�HYROYLQJ�DQG�VXEMHFW�
WR�SRWHQWLDOO\�GLIIHULQJ�LQWHUSUHWDWLRQV��,Q�DGGLWLRQ��YDULRXV�LQWHUQDWLRQDO��IHGHUDO��VWDWH�DQG�IRUHLJQ�
OHJLVODWLYH�DQG�UHJXODWRU\�ERGLHV�PD\�H[SDQG�FXUUHQW�RU�HQDFW�QHZ�ODZV�UHJDUGLQJ�SULYDF\�
PDWWHUV�DQG�UHODWHG�PDWWHUV��)RU�H[DPSOH��UHFHQWO\�WKHUH�KDYH�EHHQ�LQWHUQDWLRQDO�KHDULQJV�DQG�
LQFUHDVHG�DWWHQWLRQ�WR�WKH�FDSWXUH�DQG�XVH�RI�ORFDWLRQ�EDVHG�LQIRUPDWLRQ�UHODWLQJ�WR�XVHUV�RI�
VPDUWSKRQHV�DQG�RWKHU�PRELOH�GHYLFHV��6HYHUDO�LQWHUQHW�FRPSDQLHV�KDYH�LQFXUUHG�SHQDOWLHV�IRU�
IDLOLQJ�WR�DELGH�E\�WKH�UHSUHVHQWDWLRQV�PDGH�LQ�WKHLU�SULYDF\�SROLFLHV�DQG�SUDFWLFHV��,Q�DGGLWLRQ��
VHYHUDO�VWDWHV�KDYH�DGRSWHG�OHJLVODWLRQ�WKDW�UHTXLUHV�EXVLQHVVHV�WR�LPSOHPHQW�DQG�PDLQWDLQ�
UHDVRQDEOH�VHFXULW\�SURFHGXUHV�DQG�SUDFWLFHV�WR�SURWHFW�VHQVLWLYH�SHUVRQDO�LQIRUPDWLRQ�DQG�WR�
SURYLGH QRWLFH WR FRQVXPHUV LQ WKH HYHQW RI D VHFXULW\ EUHDFK� $Q\ IDLOXUH� RU SHUFHLYHG IDLOXUH� E\�
XV�WR�FRPSO\�ZLWK�RXU�SRVWHG�SULYDF\�SROLFLHV�RU ZLWK�DQ\�GDWD�UHODWHG�FRQVHQW�RUGHUV��)HGHUDO�
7UDGH�&RPPLVVLRQ�UHTXLUHPHQWV�RU�RUGHUV�RU�RWKHU�IHGHUDO��VWDWH�RU�LQWHUQDWLRQDO�SULYDF\�RU�
FRQVXPHU�SURWHFWLRQ�UHODWHG�ODZV��UHJXODWLRQV�RU�LQGXVWU\�VHOI�UHJXODWRU\�SULQFLSOHV�FRXOG�UHVXOW�LQ�
FODLPV��SURFHHGLQJV�RU�DFWLRQV�DJDLQVW�XV�E\�JRYHUQPHQWDO�HQWLWLHV�RU�RWKHUV�RU�RWKHU�OLDELOLWLHV��
ZKLFK�FRXOG�DGYHUVHO\�DIIHFW�RXU�EXVLQHVV��,Q�DGGLWLRQ��D�IDLOXUH�RU�SHUFHLYHG�IDLOXUH�WR�FRPSO\�
ZLWK�LQGXVWU\�VWDQGDUGV�RU�ZLWK�RXU�RZQ�SULYDF\�SROLFLHV�DQG�SUDFWLFHV�FRXOG UHVXOW�LQ�D�ORVV�RI�
VXEVFULEHUV�RU�PHUFKDQWV�DQG�DGYHUVHO\�DIIHFW�RXU�EXVLQHVV��)HGHUDO��VWDWH�DQG�LQWHUQDWLRQDO�
JRYHUQPHQWDO DXWKRULWLHV FRQWLQXH WR HYDOXDWH WKH SULYDF\ LPSOLFDWLRQV LQKHUHQW LQ WKH XVH RI WKLUG�
SDUW\�ZHE�³FRRNLHV´�IRU�EHKDYLRUDO�DGYHUWLVLQJ��7KH�UHJXODWLRQ�RI�WKHVH�FRRNLHV�DQG�RWKHU�FXUUHQW�
RQOLQH�DGYHUWLVLQJ�SUDFWLFHV�FRXOG�DGYHUVHO\�DIIHFW�RXU�EXVLQHVV� 7KH



&RPSDQ\�PD\�KDYH�WR�DGDSW� WR�VXFK�UHJXODWLRQV��ZKLFK�PD\�FRPH�DW�D�VLJQLILFDQW�H[SHQVH�WR�
WKH &RPSDQ\ DQG�RU PD\ LPSOLFDWH WKH &RPSDQ\ LQ FODLPV E\ VWDWH DQG IHGHUDO DJHQFLHV� DV ZHOO�
DV�SULYDWH�SDUWLHV��EDVHG�RQ�WKH�YLRODWLRQ�RI�WKHVH�QHZ�ODZV��UXOHV��DQG UHJXODWLRQV�

��� 2XU�EXVLQHVV�LV�VXEMHFW�WR�PDQ\�UHJXODWLRQV�DQG�QRQFRPSOLDQFH�LV�FRVWO\��:H�RSHUDWH�XQGHU�D�
FRPSOLFDWHG�UHJXODWRU\�VFKHPH��,I�ZH�IDLOHG�WR�FRPSO\�ZLWK�DQ\�RI�WKH�ODZV�WKDW�DSSO\�WR�XV��HYHQ�
XQLQWHQWLRQDOO\��ZH�FRXOG�IDFH�VLJQLILFDQW�ILQDQFLDO�SHQDOWLHV�DQG�FKDQJHV�WR�RXU�EXVLQHVV�
RSHUDWLRQV��$GGLWLRQDOO\��DQ\�DGYHUVH�SXEOLFLW\�DVVRFLDWHG�ZLWK�DQ\�QRQFRPSOLDQFH�PD\�IXUWKHU�
GDPDJH RXU UHSXWDWLRQ DQG RXU DELOLW\ WR VXFFHVVIXOO\ PDUNHW RXU SURGXFWV� )XUWKHUPRUH� WKH UXOHV�
DQG�UHJXODWLRQV�DUH�VXEMHFW�WR�FKDQJH�IURP�WLPH�WR�WLPH�DQG�ZKLOH�ZH�FORVHO\�PRQLWRU�
GHYHORSPHQWV�LQ�WKLV�DUHD��ZH�KDYH�QR�ZD\�RI�DQWLFLSDWLQJ�ZKHWKHU�FKDQJHV�LQ�WKHVH�UXOHV�DQG�
UHJXODWLRQV�ZLOO�LPSDFW�RXU�EXVLQHVV DGYHUVHO\�

��� 6HFWLRQ���D�����XQGHU�WKH�6HFXULWLHV�$FW�RI������LV�VXEMHFW�WR�XQIRUHVHHQ�FKDQJHV�ZKLFK�PD\�
LPSDFW�WKH�GHYHORSPHQW�DQG�VXFFHVV�RI�WKH�&RPSDQ\�DQG�LWV�VXEVLGLDULHV��7KH�IXWXUH�UHJXODWRU\�
ODQGVFDSH�RI�6HFWLRQ���D�����XQGHU�WKH�6HFXULWLHV�$FW�RI������LV�VXEMHFW�WR�XQIRUHVHHQ�FKDQJHV�
DQG�QHZ�LQWHUSUHWDWLRQV��)HGHUDO��VWDWH��DQG�LQWHUQDWLRQDO�UHJXODWLRQV�PD\�LPSDFW�LVVXHUV¶�DQG�
LQYHVWRUV¶�DELOLW\�WR�XWLOL]H�RXU�6LWH�IRU�HTXLW\�FURZGIXQGLQJ�FDPSDLJQV��)DLOXUH�WR�FRPSO\�ZLWK�
IXWXUH DPHQGPHQWV WR 6HFWLRQ ��D���� PD\ UHVXOW LQ JRYHUQPHQWDO DFWLRQ� OHJDO IHHV� DQG GDPDJH�
DZDUGV�WKDW�ZRXOG�DGYHUVHO\�DIIHFW�WKH�&RPSDQ\��$GGLWLRQDOO\��IURP�WLPH�WR�WLPH��ZH�PD\�EH�
UHTXLUHG�WR�DOWHU�WKH�6LWH¶V�VHUYLFHV�LQ�RUGHU�WR�FRPSO\�ZLWK�IXWXUH�UHJXODWLRQV��,Q�HIIHFW��WKLV�PD\�
UHTXLUH�LPSURYLQJ�WKH�IXQFWLRQDOLW\�RI�RXU�6LWH�ZKLFK�PD\�LQFUHDVH�WKH�FRVW�RI�RXU�WHFKQRORJ\�
LQIUDVWUXFWXUH�DQG�KDUP�WKH�&RPSDQ\¶V SURILWDELOLW\�

��� &KDQJHV�LQ�JRYHUQPHQW�UHJXODWLRQ�FRXOG�DGYHUVHO\�LPSDFW�RXU�EXVLQHVV��7KH�LQWHUQHW�LQGXVWU\�LV�
VXEMHFW�WR�H[WHQVLYH�OHJLVODWLRQ�DQG�UHJXODWLRQ�DW�WKH�IHGHUDO�DQG�ORFDO�OHYHOV�DQG��LQ�VRPH�
LQVWDQFHV��DW�WKH�VWDWH�OHYHO��$GGLWLRQDOO\��WKH�EXVLQHVVHV�IXQGUDLVLQJ�RQ�RXU�SODWIRUP�DUH�DOVR�
VXEMHFW�WR�UHJXODWLRQ��DQG�DGGLWLRQDO�UHJXODWLRQ�LV�XQGHU�FRQVLGHUDWLRQ��0DQ\�DVSHFWV�RI�VXFK�
UHJXODWLRQ�DUH�FXUUHQWO\�WKH�VXEMHFW�RI�MXGLFLDO�DQG�DGPLQLVWUDWLYH�SURFHHGLQJV��OHJLVODWLYH�DQG�
DGPLQLVWUDWLYH�SURSRVDOV��DQG�OREE\LQJ�HIIRUWV�E\�XV�DQG�RXU�FRPSHWLWRUV��/HJLVODWLRQ�XQGHU�
FRQVLGHUDWLRQ FRXOG HQWLUHO\ UHZULWH RXU SULQFLSDO UHJXODWRU\ VWDWXWH� DQG WKH )&& DQG�RU &RQJUHVV�
PD\�DWWHPSW�WR�FKDQJH�WKH�FODVVLILFDWLRQ�RI�RU�FKDQJH�WKH�ZD\�WKDW�RXU�SURGXFWV�DUH�UHJXODWHG�
DQG�RU�FKDQJH�WKH�IUDPHZRUN�XQGHU�ZKLFK�EURDGFDVW�VLJQDOV�DUH�FDUULHG��UHPRYH�WKH�FRS\ULJKW�
FRPSXOVRU\�OLFHQVH�DQG�FKDQJLQJ�ULJKWV�DQG�REOLJDWLRQV�RI�RXU�FRPSHWLWRUV��:H�H[SHFW�WKDW�FRXUW�
DFWLRQV�DQG�UHJXODWRU\�SURFHHGLQJV�ZLOO�FRQWLQXH�WR�UHILQH�RXU�ULJKWV�DQG�REOLJDWLRQV�XQGHU�
DSSOLFDEOH�IHGHUDO��VWDWH�DQG�ORFDO�ODZV��ZKLFK�FDQQRW�EH�SUHGLFWHG��0RGLILFDWLRQV�WR�H[LVWLQJ�
UHTXLUHPHQWV�RU�LPSRVLWLRQ�RI�QHZ�UHTXLUHPHQWV�RU�OLPLWDWLRQV�FRXOG�KDYH�DQ�DGYHUVH�LPSDFW�RQ�
RXU EXVLQHVV�

��� 5HVLGHQWLDO�DQG�QRQ�UHVLGHQWLDO�FRQVWUXFWLRQ�DFWLYLW\�LV�F\FOLFDO�DQG�LQIOXHQFHG�E\�PDQ\�IDFWRUV��
DQG�DQ\�UHGXFWLRQ�LQ�WKH�DFWLYLW\�LQ�RQH�RU�ERWK�RI�WKHVH�PDUNHWV�FRXOG�KDYH�D�PDWHULDO�DGYHUVH�
HIIHFW RQ WKH LVVXHUV XVLQJ WKH 6LWH� 'HPDQG IRU D ZDWHU VHUYLFHV FRPSDQLHV¶ SURGXFWV LV FORVHO\�
WLHG�WR�UHVLGHQWLDO�FRQVWUXFWLRQ��QRQ�UHVLGHQWLDO�FRQVWUXFWLRQ��DQG�LQIUDVWUXFWXUH�DFWLYLW\�LQ�WKH�
8QLWHG�6WDWHV�DQG�LQ�FHUWDLQ�RWKHU�IRUHLJQ�MXULVGLFWLRQV��7KH�FRQVWUXFWLRQ�LQGXVWU\�DQG�UHODWHG�
PDUNHWV�DUH�F\FOLFDO�DQG�KDYH�LQ�WKH�SDVW�EHHQ��DQG�PD\�LQ�WKH�IXWXUH�EH��PDWHULDOO\�DQG�
DGYHUVHO\ DIIHFWHG E\ JHQHUDO HFRQRPLF DQG JOREDO ILQDQFLDO PDUNHW FRQGLWLRQV� 1R FRPSDQ\ FDQ�
FRQWURO WKH IRUHJRLQJ IDFWRUV DQG� DOWKRXJK FRQVWUXFWLRQ DFWLYLW\ DQG UHODWHG VSHQGLQJ OHYHOV KDYH�
LQFUHDVHG�LQ�UHFHQW�\HDUV��WKHUH�LV�VWLOO�XQFHUWDLQW\�UHJDUGLQJ�ZKHWKHU�WKH�UHFRYHU\�ZLOO�EH�
VXVWDLQHG��DQG�WKHUH�FDQ�EH�QR�DVVXUDQFHV�WKDW�WKHUH�ZLOO�QRW�EH�DQ\�IXWXUH�GRZQWXUQV��$Q\�
IXWXUH�GRZQWXUQ�FRXOG�UHVXOW�LQ�D�GHFUHDVHG�GHPDQG�IRU�RXU�6LWH�DQG�WKH�VHUYLFHV�ZH�SURYLGH��
KDYLQJ DQ�DGYHUVH�LPSDFW�RQ�RXU�EXVLQHVV�DQG UHYHQXH�

,I�VWULFWHU�ODZV�RU�UHJXODWLRQV�DUH�GHOD\HG�RU�DUH�QRW�HQDFWHG��RU�UHSHDOHG�RU�DPHQGHG�WR�EH�OHVV�
VWULFW��RU�HQDFWHG�ZLWK�SURORQJHG�SKDVH�LQ�SHULRGV��RU�QRW�HQIRUFHG��ZDWHU�LQIUDVWUXFWXUH�UHODWHG�
SURMHFWV��VHUYLFHV�DQG�UHODWHG�EXVLQHVVHV�RIIHULQJ�VROXWLRQV�PD\�VXIIHU�LQFUHDVH�FRVWV��RU�PD\�
HYHQ�EH�GHHPHG�HFRQRPLFDOO\�XQIHDVLEOH�

��� ,Q�JHQHUDO��GHPDQG�IRU�WKH�FRPSDQLHV�OLVWLQJ�RQ�RXU�6LWH�DQG�RXU�VHUYLFHV�ZLOO�EH�KLJKO\�
FRUUHODWHG ZLWK JHQHUDO HFRQRPLF FRQGLWLRQV� :H H[SHFW WKDW D VXEVWDQWLDO SRUWLRQ RI RXU



UHYHQXH�LV�LQGLUHFWO\�GHULYHG�IURP�GLVFUHWLRQDU\�VSHQGLQJ�E\�LQGLYLGXDOV��ZKLFK�W\SLFDOO\�IDOOV�
GXULQJ�WLPHV�RI�HFRQRPLF�LQVWDELOLW\��'HFOLQHV�LQ�HFRQRPLF�FRQGLWLRQV�LQ�WKH�8�6��PD\�DGYHUVHO\�
LPSDFW�RXU�FRQVROLGDWHG�ILQDQFLDO�UHVXOWV��%HFDXVH�VXFK�GHFOLQHV LQ�GHPDQG�DUH�GLIILFXOW�WR�
SUHGLFW��ZH�RU�WKH�LQGXVWU\�PD\�KDYH�LQFUHDVHG�H[FHVV�FDSDFLW\�DV�D�UHVXOW��$Q�LQFUHDVH�LQ�
H[FHVV�FDSDFLW\�PD\�UHVXOW�LQ�GHFOLQHV�LQ�SULFHV�IRU�WKRVH�SURGXFWV�DQG�RXU�VHUYLFHV�DYDLODEOH�RQ�
RXU�6LWH�

��� :H�H[SHFW�WKDW�D�SRUWLRQ�RI�WKH�LVVXHUV�XWLOL]LQJ�RXU�6LWH�DUH�UHO\LQJ�RQ�SXEOLF�SULYDWH�
SDUWQHUVKLS �3�� HQDEOLQJ OHJLVODWLRQ� $OWKRXJK WKH XVH RI 3�V LQ WKH 8QLWHG 6WDWHV LV ULVLQJ� WKH�
IXWXUH�RI�WKH�ZDWHU�VHUYLFHV�LQGXVWU\�LV�GHSHQGHQW�RQ�QDWLRQDO�DQG�VWDWH�JRYHUQPHQWV�
LPSOHPHQWLQJ 3��HQDEOLQJ�OHJLVODWLRQ�LQ�WKH�IXWXUH�ZKLFK�ZLOO�PDNH�VXFK�DUUDQJHPHQWV�PRUH�
DFFHVVLEOH�DQG�OHVV�H[SHQVLYH��,I�3��HQDEOLQJ�OHJLVODWLRQ�LV�QRW�FUHDWHG�E\�QDWLRQDO�DQG�VWDWH�
JRYHUQPHQWV��WKHQ�WKHVH�DUUDQJHPHQWV�DUH�XQOLNHO\�WR�EHFRPH�VWDQGDUGL]HG��$V�D�UHVXOW��
FRPSDQLHV�LQ�WKH�ZDWHU�VHUYLFHV�LQGXVWU\�PD\�VSHQG�VLJQLILFDQW�UHVRXUFHV�VWUXFWXULQJ�WKHVH�
DUUDQJHPHQWV�DQG�PD\�QRW�EH�DEOH�WR�HQWHU�LQWR�3��DJUHHPHQWV�RQ�IDYRUDEOH�WHUPV�RU�DW�DOO��,I�
WKLV�ZHUH�WR�RFFXU��WKH�GHPDQG�IRU�RXU�VHUYLFHV�PD\�GHFOLQH��WKH�&RPSDQ\�ZRXOG�VXIIHU�DQG�
ZRXOG�KDYH�WR�UHYLVH�LWV�EXVLQHVV SODQ�

��� &KDQJHV�LQ�HQYLURQPHQWDO�ODZV�DQG�UHJXODWLRQ�PD\�LPSDFW�WKH�XVH�RI�RXU�VLWH�DQG�IHDVLELOLW\�RI�
RXU�EXVLQHVV�SODQ��0DQ\�H[SHFW�WKDW�ZDWHU�LQIUDVWUXFWXUH�SURMHFWV�RQ�WKH�6LWH�ZLOO�EH�GHSHQGHQW�
RQ WKH�LPSDFW�DQG�WLPLQJ�RI�SRWHQWLDO�QHZ�ZDWHU�ODZV�DQG�UHJXODWLRQV��VXFK�DV�WKRVH�UHODWLQJ�WR�
ZDWHU�TXDOLW\��DQG�WD[�FUHGLWV�DQG�LQFHQWLYHV��DV�ZHOO�DV�SRWHQWLDO�FKDQJHV�WR�H[LVWLQJ�ODZV�DQG�
UHJXODWLRQV� 3DUWLFXODUO\ QRZ ZLWK WKH 7UXPS $GPLQLVWUDWLRQ LQ RIILFH VLQFH -DQXDU\ ����� WKH8�6�
JRYHUQPHQW�LV�UROOLQJ�EDFN�D�ZLGH�YDULHW\�RI�UHJXODWLRQV�WKDW�SURWHFW�ZDWHU��DLU��ODQG��DQG�SXEOLF�
KHDOWK��)RU�H[DPSOH��RQ�6HSWHPEHU�������WKH�(QYLURQPHQWDO�3URWHFWLRQ�$JHQF\��³(3$´��
DQQRXQFHG�WKDW�LW�KDV�ILQDOL]HG�D�UHSHDO RI�WKH�2EDPD�HUD�FOHDQ�ZDWHU�UXOH�WKDW�VSHOOV�RXW�
SURWHFWLRQV�IRU�ODUJH�DQG�VPDOO�ERGLHV�RI�ZDWHU��7KH�(3$�ZLOO�FUHDWH�D�QHZ�UXOH�WR�UHSODFH�WKH�
:DWHUV�RI�WKH�8QLWHG�6WDWHV��³:2786´��UHJXODWLRQ��ZKLFK�ZDV�HVWDEOLVKHG�LQ�������7KH�7UXPS�
DGPLQLVWUDWLRQ�UXOH LV�H[SHFWHG�WR�FRYHU�IHZHU�ZDWHUZD\V�WKDQ�WKH�FXUUHQW�RQH�DQG�ZHDNHQ�
H[LVWLQJ SURWHFWLRQV� ,I VWULFWHU ODZV RU UHJXODWLRQV DUH GHOD\HG RU DUH QRW HQDFWHG� RU UHSHDOHG RU�
DPHQGHG�WR�EH�OHVV�VWULFW��RU�HQDFWHG�ZLWK�SURORQJHG�SKDVH�LQ�SHULRGV��RU�QRW�HQIRUFHG��ZDWHU�
LQIUDVWUXFWXUH�UHODWHG�SURMHFWV��VHUYLFHV�DQG�UHODWHG�EXVLQHVVHV�RIIHULQJ�VROXWLRQV�PD\�VXIIHU�
LQFUHDVH�FRVWV��RU�PD\�HYHQ�EH�GHHPHG�HFRQRPLFDOO\ XQIHDVLEOH�

��� 7KHUH PD\ EH DGGLWLRQDO ULVNV RI ZKLFK ZH DUH QRW DZDUH RU WKDW ZH FDQQRW IRUHVHH� ,Q DGGLWLRQ WR�
WKH�ULVNV�OLVWHG�DERYH��EXVLQHVVHV�DUH�RIWHQ�VXEMHFW�WR�ULVNV�QRW�IRUHVHHQ�RU�IXOO\�DSSUHFLDWHG�E\�
WKH PDQDJHPHQW� ,W LV QRW SRVVLEOH WR IRUHVHH DOO ULVNV WKDW PD\ DIIHFW XV� 0RUHRYHU� WKH &RPSDQ\�
FDQQRW SUHGLFW ZKHWKHU WKH &RPSDQ\ ZLOO VXFFHVVIXOO\ HIIHFWXDWH WKH &RPSDQ\¶V FXUUHQW EXVLQHVV�
SODQ��(DFK�SURVSHFWLYH�3XUFKDVHU�LV�HQFRXUDJHG�WR�FDUHIXOO\�DQDO\]H�WKH�ULVNV�DQG�PHULWV�RI�DQ�
LQYHVWPHQW�LQ�WKH�6HFXULWLHV�DQG�VKRXOG�WDNH�LQWR�FRQVLGHUDWLRQ�ZKHQ�PDNLQJ�VXFK�DQDO\VLV��
DPRQJ�RWKHU��WKH�5LVN�)DFWRUV�GLVFXVVHG DERYH�

��� 7KH 6HFXULWLHV EHLQJ VROG LQ WKLV 2IIHULQJ DUH VKDUHV RI &ODVV % &RPPRQ 6WRFN RIIHUHG DW DSULFH�
SHU�VKDUH�RI��������<RX�DUH�HQFRXUDJHG�WR�GHWHUPLQH�\RXU�RZQ�LQGHSHQGHQW�YDOXH�RI�WKH�
&RPSDQ\�SULRU�WR�LQYHVWLQJ��:H�KDYH�DUELWUDULO\�VHW�WKH�SULFH�RI�WKH�6HFXULWLHV�ZLWK�UHIHUHQFH�WR�
WKH�JHQHUDO�VWDWXV�RI�WKH�VHFXULWLHV�PDUNHW�DQG�RWKHU�UHOHYDQW�IDFWRUV��LQFOXGLQJ�WKH�HVWLPDWHV�RI�
WKH EXVLQHVV SRWHQWLDO DQG HDUQLQJV SURVSHFWV RI WKH &RPSDQ\� WKH FRQVLGHUDWLRQ RI VXFK IDFWRUV�
LQ�UHODWLRQ�WR�PDUNHW�YDOXDWLRQV�RI�FRPSDUDEOH�FRPSDQLHV��DQG�WKH�FXUUHQW�FRQGLWLRQ�RI�WKH�
PDUNHW�DQG�WKH�HFRQRP\�DV�D�ZKROH��7KH�2IIHULQJ�SULFH�IRU�WKH�6HFXULWLHV�VKRXOG�QRW�EH�
FRQVLGHUHG�DQ�LQGLFDWLRQ�RI�WKH�DFWXDO�YDOXH�RI�WKH�6HFXULWLHV�DQG�LV�QRW�EDVHG�RQ�RXU�QHW�ZRUWK�
RU�SULRU�HDUQLQJV��:H�FDQQRW�DVVXUH�\RX�WKDW�WKH�6HFXULWLHV�FRXOG�EH�UHVROG�E\�\RX�DW�WKH�
2IIHULQJ�SULFH�RU�DW�DQ\�RWKHU SULFH�

��� 7+( 6(&85,7,(6 2))(5(' ,192/9( $ +,*+ '(*5(( 2) 5,6. $1' 0$< 5(68/7 ,17+(�
/266�2)�<285�(17,5(�,19(670(17��$1<�3(5621�&216,'(5,1*�7+(�385&+$6(�2)�
7+(6(�6(&85,7,(6�6+28/'�%(�$:$5(�2)�7+(6(�$1'�27+(5�)$&7256�6(7�)257+�
,1�7+,6�)250�&�$1'�6+28/'�&2168/7�:,7+�+,6�25�+(5�/(*$/��7$;�$1'�),1$1&,$/�
$'9,6256 35,25 72 0$.,1* $1 ,19(670(17 ,1 7+( 6(&85,7,(6� 7+(6(&85,7,(6



6+28/'�21/<�%(�385&+$6('�%<�3(56216�:+2�&$1�$))25'�72�/26(�$//�2)�
7+(,5�,19(670(17��,1�$'',7,21��$6�7+(�&203$1<¶6�%86,1(66�3/$1�'(9(/236�
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��� 0DMRU KHDOWK HSLGHPLFV� VXFK DV WKH RXWEUHDN FDXVHG E\ D FRURQDYLUXV �&29,'������
DQG�RWKHU�RXWEUHDNV�RU�XQIRUHVHHQ�RU�FDWDVWURSKLF�HYHQWV�FRXOG�GLVUXSW�DQG�
DGYHUVHO\�DIIHFW�RXU�RSHUDWLRQV��ILQDQFLDO�FRQGLWLRQ�DQG EXVLQHVV�

7KH�8QLWHG�6WDWHV�DQG�RWKHU�FRXQWULHV�KDYH�H[SHULHQFHG��DQG�PD\�H[SHULHQFH�LQ�WKH�IXWXUH��
PDMRU� KHDOWK� HSLGHPLFV� UHODWHG� WR� YLUXVHV�� RWKHU� SDWKRJHQV�� DQG� RWKHU� XQIRUHVHHQ� RU�
FDWDVWURSKLF HYHQWV� LQFOXGLQJ QDWXUDO GLVDVWHUV� H[WUHPH ZHDWKHU HYHQWV� SRZHU ORVV� DFWV RI�
ZDU��DQG WHUURULVW�DWWDFNV��)RU�H[DPSOH��WKHUH�ZDV�DQ�RXWEUHDN�RI�&29,'�����D�QRYHO�YLUXV��
ZKLFK�KDV�VSUHDG�WR�WKH�8QLWHG�6WDWHV�DQG�RWKHU�FRXQWULHV�DQG�GHFODUHG�D�JOREDO�SDQGHPLF��
7KH�JOREDO�VSUHDG�RI�&29,'����KDV�FUHDWHG�VLJQLILFDQW�YRODWLOLW\�DQG�XQFHUWDLQW\�LQ ILQDQFLDO�
PDUNHWV��$OWKRXJK�&29,'���� LV�FXUUHQWO\�QRW�PDWHULDO� WR�RXU�UHVXOWV�RI�RSHUDWLRQV�� WKHUH� LV�
VLJQLILFDQW� XQFHUWDLQW\� UHODWLQJ� WR� WKH� SRWHQWLDO� LPSDFW� RI� &29,'���� RQ� RXU� EXVLQHVV�� 7KH��
H[WHQW� WR�ZKLFK�&29,'���� LPSDFWV�RXU�FXUUHQW�FDSLWDO� UDLVH�DQG RXU�DELOLW\� WR�REWDLQ� IXWXUH�
ILQDQFLQJ��DV�ZHOO�DV�RXU�UHVXOWV�RI�RSHUDWLRQV�DQG�ILQDQFLDO�FRQGLWLRQ��JHQHUDOO\��ZLOO�GHSHQG�
RQ�IXWXUH�GHYHORSPHQWV�ZKLFK�DUH�KLJKO\�XQFHUWDLQ�DQG�FDQQRW�EH�SUHGLFWHG��LQFOXGLQJ�QHZ�
LQIRUPDWLRQ�ZKLFK�PD\�HPHUJH�FRQFHUQLQJ�WKH�VHYHULW\�RI�&29,'����DQG�WKH�DFWLRQV�WDNHQ�
E\� JRYHUQPHQWV� DQG� SULYDWH� EXVLQHVVHV� WR� FRQWDLQ� &29,'���� RU� WUHDW� LWV� LPSDFW�� DPRQJ��
RWKHUV��,I�WKH�GLVUXSWLRQV�SRVHG�E\�&29,'����FRQWLQXH�IRU�DQ�H[WHQVLYH�SHULRG�RI�WLPH��RXU�
EXVLQHVV� UHVXOWV RI RSHUDWLRQV� DQG ILQDQFLDO FRQGLWLRQ PD\ EH PDWHULDOO\ DGYHUVHO\ DIIHFWHG�

7KH�2IIHULQJ

::)�+ROGLQJV��,QF���³&RPSDQ\´��LV�RIIHULQJ�VHFXULWLHV�XQGHU�5HJXODWLRQ�&)��WKURXJK�1HWFDSLWDO�)XQGLQJ�
3RUWDO�,QF���³3RUWDO´���3RUWDO�LV�D�),15$�6(&�UHJLVWHUHG�IXQGLQJ�SRUWDO�DQG�ZLOO�UHFHLYH�FDVK�
FRPSHQVDWLRQ�HTXDO�WR������RI�WKH�YDOXH�RI�WKH�VHFXULWLHV�VROG�WKURXJK�5HJXODWLRQ�&)��,QYHVWPHQWV�
PDGH�XQGHU�5HJXODWLRQ�&)�LQYROYH�D�KLJK�GHJUHH�RI�ULVN�DQG�WKRVH�LQYHVWRUV�ZKR�FDQQRW�DIIRUG�WR�ORVH�
WKHLU�HQWLUH�LQYHVWPHQW�VKRXOG�QRW�LQYHVW�

7KH�&RPSDQ\�SODQV�WR�UDLVH�EHWZHHQ���������DQG������������WKURXJK�FRQFXUUHQW�RIIHULQJV�XQGHU�ERWK�
WKLV�5HJXODWLRQ�&)�2IIHULQJ�DQG�D�VHSDUDWH�5HJXODWLRQ�'��5XOH�����F��RIIHULQJ��WKH��5XOH�����F��
2IIHULQJ����DV�SDUW�RI�WKH�&RPSDQ\
V�&ODVV�%�&RPPRQ�6WRFN�ILQDQFLQJ��WKH�³&ODVV�%�)LQDQFLQJ����7KH�
&RPSDQ\�KDV�DXWKRUL]HG�D�WRWDO�RI�����������RI�DSSOLFDEOH�VKDUHV�RI�&ODVV�%�&RPPRQ�6WRFN�IRU�WKH�
&ODVV�%�)LQDQFLQJ�

$V�RI�WKH�GDWH�RI�WKLV�)RUP�&�$���L��XS�WR�����������RI�VXFK�����������VKDUHV�KDYH�EHHQ�UHVHUYHG�IRU��
DQG�DOORFDWHG�WR��WKH�&ODVV�%�)LQDQFLQJ��WKH�³&ODVV�%�6KDUHV����RI�ZKLFK��$��XS�WR�����������&ODVV�%�
6KDUHV�KDYH�EHHQ�UHVHUYHG�IRU�VDOHV�WR�LQYHVWRUV�LQ�WKH�&ODVV�%�)LQDQFLQJ����������������&RPELQHG�
0D[LPXP�2IIHULQJ�$PRXQW���DQG��LL��DQ�DGGLWLRQDO���������RI�VXFK�����������VKDUHV�DUH�UHVHUYHG�IRU��
DQG DOORFDWHG WR� WKH 5XOH ����F� 2IIHULQJ IRU WKH H[WHQVLRQ RI GLVFRXQWV WR FHUWDLQ LQYHVWRUV WKHUHLQ� $V�
RI�WKH�GDWH�RI�WKLV�)RUP�&�$����������&ODVV�%�6KDUHV�KDYH�EHHQ�VROG�IRU�������������FDVK�LQ�WKH�

5XOH�����F��2IIHULQJ�DQG��������&ODVV�%�6KDUHV�KDYH�EHHQ�VROG�LQ�WKLV�KĨĨĞƌŝŶŐ��6SHFLILFDOO\��LI�ZH�
UHDFK�WKH�WDUJHW�RIIHULQJ�DPRXQW�RI����������ZH�PD\�FRQGXFW�WKH�ILUVW�RI�PXOWLSOH�RU�UROOLQJ�FORVLQJV�RI�
WKH�RIIHULQJ�HDUO\�LI�ZH�SURYLGH�QRWLFH�DERXW�WKH�QHZ�RIIHULQJ�GHDGOLQH�DW�OHDVW�ILYH�EXVLQHVV�GD\V�SULRU�
WR VXFK QHZ RIIHULQJ GHDGOLQH �DEVHQW D PDWHULDO FKDQJH WKDW ZRXOG UHTXLUH DQ H[WHQVLRQ RI WKH RIIHULQJ�
DQG�UHFRQILUPDWLRQ�RI�WKH�LQYHVWPHQW�FRPPLWPHQW����2YHUVXEVFULSWLRQV�ZLOO�EH�DOORFDWHG�RQ�D�ILUVW�
FRPH��ILUVW�VHUYHG�EDVLV��&KDQJHV�WR�WKH�RIIHULQJ��PDWHULDO�RU�RWKHUZLVH��RFFXUULQJ�DIWHU�D�FORVLQJ��ZLOO�
RQO\�LPSDFW�LQYHVWPHQWV�ZKLFK�KDYH�\HW�WR�EH FORVHG�



,Q�WKH�HYHQW�7KH�&RPSDQ\�IDLOV�WR�UHDFK�WKH�RIIHULQJ�WDUJHW�RI����������DQ\�LQYHVWPHQWV�PDGH�XQGHU�
WKH�RIIHULQJ�ZLOO�EH�FDQFHOOHG�DQG�WKH�LQYHVWPHQW�IXQGV�ZLOO�EH�UHWXUQHG�WR�WKH�LQYHVWRU�

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

7KH�SURFHHGV�IURP�WKLV�2IIHULQJ�ZLOO�EH�XVHG�IRU�WKH�SXUSRVHV�ZKLFK�WKH�&RPSDQ\¶V�PDQDJHPHQW�
GHHPV�WR�EH�LQ�WKH�&RPSDQ\¶V�LQWHUHVWV�LQ�RUGHU�WR�DGGUHVV�FKDQJHG�FLUFXPVWDQFHV�RU�
RSSRUWXQLWLHV��$V�D�UHVXOW�RI�WKH�IRUHJRLQJ��WKH�&RPSDQ\¶V�VXFFHVV�ZLOO�EH�VXEVWDQWLDOO\�GHSHQGHQW�
XSRQ�WKH�&RPSDQ\¶V�PDQDJHPHQW�GLVFUHWLRQ�DQG�MXGJPHQW�ZLWK�UHVSHFW�WR�DSSOLFDWLRQ�DQG�
DOORFDWLRQ�RI�WKH�QHW�SURFHHGV�RI�WKLV�2IIHULQJ��7KH�&RPSDQ\�PD\�FKRRVH�WR�XVH�WKH�SURFHHGV�LQ�D�
PDQQHU�WKDW�\RX�GR�QRW�DJUHH�ZLWK�DQG�\RX�ZLOO�KDYH�QR�UHFRXUVH��7KH�IDLOXUH�E\�PDQDJHPHQW�WR�
DSSO\�WKHVH�IXQGV�HIIHFWLYHO\�FRXOG�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�WKH�&RPSDQ\�

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

8VHV ,I7DUJHW2IIHULQJ$PRXQW 6ROG ,I�0D[LPXP�$PRXQW 6ROG

,QWHUPHGLDU\�)HHV ���� �������

2IIHULQJ�UHODWHG�H[SHQVHV ������ �������

&XUUHQW�SHUVRQQHO �� ��������

$GGLWLRQDO�3HUVRQQHO �� ��������

6DOHV�	�0DUNHWLQJ �� ��������

2SHUDWLRQV �� ��������

'HEW�6HUYLFLQJ �� ��������

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



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

,Q�HQWHULQJ�LQWR�DQ�DJUHHPHQW�RQ�WKH�1HWFDSLWDO�)XQGLQJ�3RUWDO�WR�SXUFKDVH�VHFXULWLHV��ERWK�LQYHVWRUV�
DQG�::)�+ROGLQJV��,QF��PXVW�DJUHH�WKDW�D�WUDQVIHU�DJHQW��ZKLFK�NHHSV�UHFRUGV�RI�RXU�RXWVWDQGLQJ�
&ODVV�%�&RPPRQ�6WRFN��WKH��6HFXULWLHV����ZLOO�LVVXH�GLJLWDO�6HFXULWLHV�LQ�WKH�LQYHVWRU¶V�QDPH��D�SDSHU�
FHUWLILFDWH�ZLOO�QRW�EH�SULQWHG���6LPLODU�WR�RWKHU�RQOLQH�LQYHVWPHQW�DFFRXQWV��WKH�WUDQVIHU�DJHQW�ZLOO�JLYH�
LQYHVWRUV�DFFHVV�WR�D�ZHE�VLWH�WR�VHH�WKH�QXPEHU�RI�6HFXULWLHV�WKDW�WKH\�RZQ�LQ�RXU�FRPSDQ\��7KHVH�
6HFXULWLHV�ZLOO�EH�LVVXHG�WR�LQYHVWRUV�DIWHU�WKH�GHDGOLQH�GDWH�IRU�LQYHVWLQJ�KDV�SDVVHG��DV�ORQJ�DV�WKH�
WDUJHWHG�RIIHULQJ�DPRXQW�KDV�EHHQ�UHDFKHG��7KH�WUDQVIHU�DJHQW�ZLOO�UHFRUG�WKH�LVVXDQFH�ZKHQ�ZH�
KDYH�UHFHLYHG�WKH�SXUFKDVH�SURFHHGV�IURP�WKH�HVFURZ�DJHQW�ZKR LV�KROGLQJ�\RXU�LQYHVWPHQW�
FRPPLWPHQW�

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

<RX�PD\�FDQFHO�DQ�LQYHVWPHQW�FRPPLWPHQW�IRU�DQ\�UHDVRQ�XQWLO����KRXUV�SULRU�WR�WKH�GHDGOLQH�
LGHQWLILHG�LQ�WKH�RIIHULQJ�E\�ORJJLQJ�LQ�WR�\RXU�DFFRXQW�ZLWK�1HWFDSLWDO��EURZVLQJ�WR�WKH�,QYHVWPHQWV�
VFUHHQ��DQG�FOLFNLQJ�WR�FDQFHO�\RXU�LQYHVWPHQW�FRPPLWPHQW��1HWFDSLWDO�ZLOO�QRWLI\�LQYHVWRUV�ZKHQ�WKH�
WDUJHW�RIIHULQJ�DPRXQW�KDV�EHHQ�PHW��,I�WKH�LVVXHU�UHDFKHV�WKH�WDUJHW�RIIHULQJ�DPRXQW�SULRU�WR�WKH�
GHDGOLQH�LGHQWLILHG�LQ�WKH�RIIHULQJ�PDWHULDOV��LW�PD\�FORVH�WKH�RIIHULQJ�HDUO\�LI�LW�SURYLGHV�QRWLFH�DERXW�
WKH�QHZ�RIIHULQJ�GHDGOLQH�DW�OHDVW�ILYH�EXVLQHVV�GD\V�SULRU�WR�VXFK�QHZ�RIIHULQJ�GHDGOLQH��DEVHQW�D�
PDWHULDO�FKDQJH�WKDW�ZRXOG�UHTXLUH�DQ�H[WHQVLRQ�RI�WKH�RIIHULQJ�DQG�UHFRQILUPDWLRQ�RI�WKH�LQYHVWPHQW�
FRPPLWPHQW���,I�DQ�LQYHVWRU�GRHV�QRW�FDQFHO�DQ�LQYHVWPHQW�FRPPLWPHQW�EHIRUH�WKH����KRXU�SHULRG�
SULRU�WR�WKH�RIIHULQJ�GHDGOLQH��WKH�IXQGV�ZLOO�EH�UHOHDVHG�WR�WKH�LVVXHU�XSRQ�FORVLQJ�RI�WKH�RIIHULQJ�DQG�
WKH�LQYHVWRU�ZLOO�UHFHLYH�VHFXULWLHV�LQ�H[FKDQJH�IRU�KLV�RU�KHU�LQYHVWPHQW��,I�DQ�LQYHVWRU�GRHV�QRW�
UHFRQILUP�KLV�RU�KHU�LQYHVWPHQW�FRPPLWPHQW�DIWHU�D�PDWHULDO�FKDQJH�LV�PDGH�WR�WKH�RIIHULQJ��WKH�
LQYHVWRU¶V�LQYHVWPHQW�FRPPLWPHQW�ZLOO�EH�FDQFHOOHG�DQG�WKH�FRPPLWWHG�IXQGV�ZLOO�EH�UHWXUQHG�

��� &DQ�WKH�&RPSDQ\�SHUIRUP�PXOWLSOH�FORVLQJV�RU�UROOLQJ�FORVLQJV�IRU�WKH RIIHULQJ"

,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���7KHUHDIWHU��ZH�PD\�FRQGXFW�DGGLWLRQDO�FORVLQJV�
XQWLO�WKH�RIIHULQJ�GHDGOLQH� :H�ZLOO�LVVXH�6HFXULWLHV�LQ�FRQQHFWLRQ�ZLWK�HDFK�FORVLQJ�
2YHUVXEVFULSWLRQV�ZLOO�EH�DOORFDWHG�RQ�D�ILUVW�FRPH��ILUVW�VHUYHG�EDVLV��&KDQJHV�WR�WKH�RIIHULQJ��
PDWHULDO�RU�RWKHUZLVH��RFFXUULQJ�DIWHU�D�FORVLQJ��ZLOO�RQO\�LPSDFW�LQYHVWPHQWV�ZKLFK�KDYH�\HW�WR�EH
FORVHG��:H�FRQGXFWHG�WKH�ILUVW�FORVLQJ�RI�WKLV�2IIHULQJ�RQ�$SULO����������



2ZQHUVKLS�DQG�&DSLWDO�6WUXFWXUH

7KH�2IIHULQJ

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

:H�DUH�LVVXLQJ�6HFXULWLHV�DW�DQ�RIIHULQJ�SULFH�RI�������SHU�VKDUH�

��� 'R�WKH�VHFXULWLHV�RIIHUHG�KDYH�YRWLQJ�ULJKWV"

7KH�6HFXULWLHV�DUH�EHLQJ�LVVXHG�ZLWK�YRWLQJ�ULJKWV��+RZHYHU��VR�WKDW�WKH�FURZGIXQGLQJ�FRPPXQLW\�
KDV�WKH�RSSRUWXQLW\�WR�DFW�WRJHWKHU�DQG�FDVW�D YRWH�DV�D�JURXS�ZKHQ�D�YRWLQJ�PDWWHU�DULVHV��D�
FXVWRGLDQ�ZLOO�FDVW�\RXU�YRWH�IRU�\RX��3OHDVH�UHIHU�WR�WKH�FXVWRGLDQ�DJUHHPHQW�WKDW�\RX�VLJQ�EHIRUH�
\RXU�SXUFKDVH�LV�FRPSOHWH�

��� $UH�WKHUH�DQ\�OLPLWDWLRQV�RQ�DQ\�YRWLQJ�RU�RWKHU�ULJKWV�LGHQWLILHG DERYH"

<RX�DUH JLYLQJ�\RXU�YRWLQJ�ULJKWV�WR�WKH�FXVWRGLDQ��ZKR�ZLOO�YRWH�WKH�6HFXULWLHV�RQ�EHKDOI�RI�DOO�
LQYHVWRUV�ZKR�SXUFKDVHG�6HFXULWLHV�RQ�WKH�1HWFDSLWDO�FURZGIXQGLQJ�SRUWDO�

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

:H�PD\�FKRRVH�WR�PRGLI\�WKH�WHUPV�RI�WKH�VHFXULWLHV�EHIRUH�WKH�RIIHULQJ�LV�FRPSOHWHG��+RZHYHU��LI�
WKH�WHUPV�DUH�PRGLILHG��DQG�ZH�GHHP�LW�WR�EH�D�PDWHULDO�FKDQJH��ZH�QHHG�WR�FRQWDFW�\RX�DQG�\RX�ZLOO�
EH�JLYHQ�WKH�RSSRUWXQLW\�WR�UHFRQILUP�\RXU�LQYHVWPHQW��<RXU�UHFRQILUPDWLRQ�PXVW�EH�FRPSOHWHG�ZLWKLQ�
ILYH�EXVLQHVV�GD\V�RI�UHFHLSW�RI�WKH�QRWLFH�RI�D�PDWHULDO�FKDQJH��DQG�LI�\RX�GR�QRW�UHFRQILUP��\RXU�
LQYHVWPHQW�ZLOO�EH�FDQFHOHG�DQG�\RXU�PRQH\�ZLOO�EH�UHWXUQHG�WR�\RX�

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

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

Ŷ WR�WKH LVVXHU�

Ŷ WR�DQ�DFFUHGLWHG LQYHVWRU�

Ŷ DV�SDUW�RI�DQ�RIIHULQJ�UHJLVWHUHG�ZLWK�WKH�8�6��6HFXULWLHV�DQG�([FKDQJH�&RPPLVVLRQ� RU

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

7KH�WHUP�³DFFUHGLWHG�LQYHVWRU´�PHDQV�DQ\�SHUVRQ�ZKR�FRPHV�ZLWKLQ�DQ\�RI�WKH�FDWHJRULHV�VHW�IRUWK�LQ�
5XOH�����D��RI�5HJXODWLRQ�'��RU�ZKR�WKH�VHOOHU�UHDVRQDEO\�EHOLHYHV�FRPHV�ZLWKLQ�DQ\�RI�VXFK�
FDWHJRULHV��DW�WKH�WLPH�RI�WKH�VDOH�RI�WKH�VHFXULWLHV�WR�WKDW�SHUVRQ�
7KH�WHUP�³PHPEHU�RI�WKH�IDPLO\�RI�WKH�SXUFKDVHU�RU�WKH�HTXLYDOHQW´�LQFOXGHV�D�FKLOG��VWHSFKLOG��
JUDQGFKLOG��SDUHQW��VWHSSDUHQW��JUDQGSDUHQW��VSRXVH�RU�VSRXVDO�HTXLYDOHQW��VLEOLQJ��PRWKHU�LQ�ODZ��
IDWKHU�LQ�ODZ��VRQ�LQ�ODZ��GDXJKWHU�LQ�ODZ��EURWKHU�LQ�ODZ��RU�VLVWHU�LQ�ODZ�RI�WKH�SXUFKDVHU��DQG�
LQFOXGHV�DGRSWLYH�UHODWLRQVKLSV��7KH�WHUP�³VSRXVDO�HTXLYDOHQW´�PHDQV�D�FRKDELWDQW�RFFXS\LQJ�D�
UHODWLRQVKLS�JHQHUDOO\�HTXLYDOHQW�WR�WKDW�RI�D�VSRXVH�

'HVFULSWLRQ�RI�,VVXHU¶V�6HFXULWLHV

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

6HFXULWLHV



&ODVV�RI�6HFXULW\ $PRXQW $XWKRUL]HG $PRXQW�2XWVWDQGLQJ 9RWLQJ5LJKWV 2WKHU5LJKWV

&ODVV�$�&RPPRQ�6WRFN ���������� ���������� <HV

&ODVV�%�&RPPRQ�6WRFN ��������� ��������� <HV

3UHIHUUHG�6WRFN ��������� � <HV

2SWLRQV��:DUUDQWV�DQG�2WKHU�5LJKWV

1RQH�

��� +RZ PD\ WKH ULJKWV RI WKH VHFXULWLHV EHLQJ RIIHUHG EH PDWHULDOO\ OLPLWHG� GLOXWHG RUTXDOLILHG�
E\�WKH�ULJKWV�RI�DQ\�RWKHU�FODVV�RI VHFXULWLHV"

7KH�H[LVWLQJ�FRQYHUWLEOH�VHFXULWLHV�RXWVWDQGLQJ�DUH�VXEMHFW�WR�FRQYHUVLRQ�LQWR�HTXLW\�XQGHU�FHUWDLQ�
FLUFXPVWDQFHV��DQG�LI�WKH\�FRQYHUW�\RX�ZLOO�EH�GLOXWHG�E\�WKDW�FRQYHUVLRQ��)XUWKHU��LI�WKH�&RPSDQ\�
FRQGXFWV�VXEVHTXHQW�RIIHULQJV�RI�FRPPRQ�VWRFN��SUHIHUUHG�VWRFN�RU�VHFXULWLHV�FRQYHUWLEOH�LQWR�
FRPPRQ�RU�SUHIHUUHG�VWRFN��LVVXHV�VKDUHV�SXUVXDQW�WR�D�FRPSHQVDWLRQ�RU�GLVWULEXWLRQ�UHLQYHVWPHQW�
SODQ�RU�RWKHUZLVH�LVVXHV�DGGLWLRQDO�VKDUHV��LQYHVWRUV�ZKR�SXUFKDVH�VKDUHV�LQ�WKLV�2IIHULQJ�ZKR�GR�QRW�
SDUWLFLSDWH�LQ�WKRVH RWKHU�VWRFN�LVVXDQFHV�ZLOO�H[SHULHQFH�GLOXWLRQ�LQ�WKHLU�SHUFHQWDJH�RZQHUVKLS�RI�WKH�
&RPSDQ\¶V�RXWVWDQGLQJ�VKDUHV��)XUWKHUPRUH��VKDUHKROGHUV�PD\�H[SHULHQFH�D�GLOXWLRQ�LQ�WKH�YDOXH�RI�
WKHLU�VKDUHV�GHSHQGLQJ�RQ�WKH�WHUPV�DQG�SULFLQJ�RI�DQ\�IXWXUH�VKDUH�LVVXDQFHV��LQFOXGLQJ�WKH�VKDUHV�
EHLQJ�VROG�LQ�WKLV�2IIHULQJ��DQG�WKH�YDOXH�RI�WKH�&RPSDQ\¶V�DVVHWV�DW�WKH�WLPH�RI�LVVXDQFH�

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

7KH &RPSDQ\ LV RIIHULQJ VKDUHV RI &ODVV % &RPPRQ 6WRFN LQ WKH 2IIHULQJ� 2ZQHUV RI &ODVV�
%�&RPPRQ�6KDUHV�GR�QRW�KDYH�SUHHPSWLYH ULJKWV�

��� +RZ FRXOG WKH H[HUFLVH RI ULJKWV KHOG E\ WKH SULQFLSDO RZQHUV LGHQWLILHG LQ 4XHVWLRQ � DERYH�
DIIHFW�WKH�SXUFKDVHUV�RI�6HFXULWLHV�EHLQJ RIIHUHG"

7KH�&RPSDQ\¶V�E\ODZV�FDQ�EH�DPHQGHG�E\�WKH�VKDUHKROGHUV�RI�WKH�&RPSDQ\��DQG�'LUHFWRUV�FDQ�EH�
DGGHG�RU�UHPRYHG�E\�6KDUHKROGHU�YRWH��$V�D�PLQRULW\�RZQHU��\RX�DUH�VXEMHFW�WR�WKH�GHFLVLRQV�PDGH�
E\�WKH�PDMRULW\�RZQHUV��7KH�LVVXHG�DQG�RXWVWDQGLQJ�FRPPRQ�VWRFN�JLYHV�PDQDJHPHQW�YRWLQJ�FRQWURO�
RI�WKH�FRPSDQ\��$V�D�PLQRULW\�RZQHU��\RX�PD\�EH�RXWYRWHG�RQ�LVVXHV�WKDW�LPSDFW�\RXU�LQYHVWPHQW��
VXFK�DV�WKH�LVVXDQFH�RI�DGGLWLRQDO�VKDUHV��RU�WKH�VDOH�RI�GHEW��FRQYHUWLEOH�GHEW�RU�DVVHWV�RI�WKH�
FRPSDQ\�

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

$W�WKH�LVVXHU¶V�GLVFUHWLRQ��3OHDVH�UHIHUHQFH�����XQGHU�³5LVN�)DFWRUV´�IRU�PRUH�LQIRUPDWLRQ�

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

$V�WKH�KROGHU�RI�D�PDMRULW\�RI�WKH�YRWLQJ�ULJKWV�LQ�WKH�FRPSDQ\��RXU�PDMRULW\�VKDUHKROGHUV�PD\�PDNH�
GHFLVLRQV�ZLWK�ZKLFK�\RX�GLVDJUHH��RU�WKDW�QHJDWLYHO\�DIIHFW�WKH�YDOXH�RI�\RXU�LQYHVWPHQW�LQ�WKH�
FRPSDQ\��DQG�\RX�ZLOO�KDYH�QR�UHFRXUVH�WR�FKDQJH�WKRVH�GHFLVLRQV��<RXU�LQWHUHVWV�PD\�FRQIOLFW�ZLWK�
WKH�LQWHUHVWV�RI�RWKHU�LQYHVWRUV��DQG�WKHUH�LV�QR�JXDUDQWHH�WKDW�WKH�FRPSDQ\�ZLOO�GHYHORS�LQ�D�ZD\�WKDW�
LV�DGYDQWDJHRXV�WR�\RX��)RU�H[DPSOH��WKH�PDMRULW\�VKDUHKROGHUV�PD\�GHFLGH�WR�LVVXH�DGGLWLRQDO�
VKDUHV�WR�QHZ�LQYHVWRUV��VHOO�FRQYHUWLEOH�GHEW�LQVWUXPHQWV�ZLWK�EHQHILFLDO�FRQYHUVLRQ�IHDWXUHV��RU�
PDNH�GHFLVLRQV�WKDW�DIIHFW�WKH�WD[�WUHDWPHQW�RI�WKH�FRPSDQ\�LQ�ZD\V�WKDW�PD\�EH�XQIDYRUDEOH�WR�\RX��
%DVHG�RQ�WKH�ULVNV�GHVFULEHG�DERYH��\RX�PD\�ORVH�DOO�RU�SDUW�RI�\RXU�LQYHVWPHQW�LQ�WKH�VHFXULWLHV�WKDW�
\RX�SXUFKDVH��DQG�\RX�PD\�QHYHU�VHH�SRVLWLYH�UHWXUQV�



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

Ŷ DGGLWLRQDO�LVVXDQFHV�RI VHFXULWLHV�

Ŷ LVVXHU�UHSXUFKDVHV�RI VHFXULWLHV�

Ŷ D�VDOH�RI�WKH�LVVXHU�RU�RI�DVVHWV�RI�WKH�LVVXHU RU

Ŷ WUDQVDFWLRQV�ZLWK�UHODWHG SDUWLHV"

Ŷ 7KH�LVVXDQFH�RI�DGGLWLRQDO�VKDUHV�RI�RXU�VWRFN�ZLOO�GLOXWH�WKH�RZQHUVKLS�RI�WKH�1HWFDSLWDO�
LQYHVWRUV� $V D UHVXOW� LI ZH DFKLHYH SURILWDEOH RSHUDWLRQV LQ WKH IXWXUH� RXU QHW LQFRPH SHU VKDUH�
ZLOO EH UHGXFHG EHFDXVH RI GLOXWLRQ� DQG WKH PDUNHW SULFH RI RXU VWRFN� LI WKHUH LV D PDUNHW SULFH��
FRXOG�GHFOLQH�DV�D�UHVXOW�RI�WKH�DGGLWLRQDO�LVVXDQFHV�RI VHFXULWLHV�

Ŷ ,I ZH UHSXUFKDVH VHFXULWLHV� VR WKDW WKH DERYH ULVN LV PLWLJDWHG� DQG WKHUH DUH IHZHU VHFXULWLHV�
RXWVWDQGLQJ��ZH�PD\�QRW�KDYH�HQRXJK�FDVK�DYDLODEOH�IRU�PDUNHWLQJ�H[SHQVHV��JURZWK��RU�
RSHUDWLQJ�H[SHQVHV�WR�UHDFK�RXU�JRDOV��,I�ZH�GR�QRW�KDYH�HQRXJK�FDVK�WR�RSHUDWH�DQG�JURZ��
ZH�DQWLFLSDWH�WKH�PDUNHW�SULFH�RI�RXU�PHPEHUVKLS�XQLWV�ZRXOG GHFOLQH�

Ŷ $�VDOH�RI�RXU�FRPSDQ\�RU�RI�WKH�DVVHWV�RI�RXU�FRPSDQ\�PD\�UHVXOW�LQ�DQ�HQWLUH�ORVV�RI�\RXU�
LQYHVWPHQW� :H FDQQRW SUHGLFW WKH PDUNHW YDOXH RI RXU FRPSDQ\ RU RXU DVVHWV� DQG WKH SURFHHGV�
RI�D�VDOH�PD\�QRW�EH�FDVK��EXW�LQVWHDG��XQPDUNHWDEOH�VHFXULWLHV��RU�DQ�DVVXPSWLRQ�RI�OLDELOLWLHV��
2XU FRPSDQ\ FXUUHQWO\ KDV QHJDWLYH QHW ZRUWK �RXU OLDELOLWLHV H[FHHG RXU DVVHWV� DQG LW LV XQOLNHO\�
WKDW LQ WKH QHDU WHUP� D VDOH ZRXOG UHVXOW LQ D SUHPLXP WKDW LV VLJQLILFDQW HQRXJK RYHU ERRN YDOXH�
WR�JHQHUDWH�D�UHWXUQ�WR�RXU LQYHVWRUV�

Ŷ :H�PD\�QHHG�WR�UHQHJRWLDWH�RXU�UHODWHG�SDUW\�GHEW�LI�RXU�UHODWHG�SDUW\�OHQGHUV�GHPDQG�WKDW�ZH�
EHJLQ PDNLQJ SULQFLSDO RU LQWHUHVW SD\PHQWV� $Q\ UHQHJRWLDWLRQ PD\ EH RQ OHVV IDYRUDEOH WHUPVRU�
PD\�UHTXLUH�WKDW�ZH�UHILQDQFH�WKH�UHODWHG�SDUW\�GHEW��:H�PD\�QHHG�WR�UDLVH�DGGLWLRQDO�IXQGV�
WKURXJK�SXEOLF�RU�SULYDWH�GHEW�RU�VDOH�RI�HTXLW\�WR�SD\�WKH�UHODWHG�SDUW\�GHEW��6XFK�ILQDQFLQJ�PD\�
QRW�EH�DYDLODEOH�ZKHQ�QHHGHG��(YHQ�LI�VXFK�ILQDQFLQJ�LV�DYDLODEOH��LW�PD\�EH�RQ�WHUPV�WKDW�DUH�
PDWHULDOO\�DGYHUVH�WR�\RXU�LQWHUHVWV�ZLWK�UHVSHFW�WR�GLOXWLRQ�RI�ERRN�YDOXH��GLYLGHQG�SUHIHUHQFHV��
OLTXLGDWLRQ�SUHIHUHQFHV��RU�RWKHU�WHUPV��1R�DVVXUDQFH�FDQ�EH�JLYHQ�WKDW�VXFK�IXQGV�ZLOO�EH�
DYDLODEOH�RU��LI�DYDLODEOH��ZLOO�EH�RQ�FRPPHUFLDOO\�UHDVRQDEOH�WHUPV�VDWLVIDFWRU\�WR�XV��7KHUH�FDQ�
EH�QR�DVVXUDQFH�WKDW�ZH�ZLOO�EH�DEOH�WR�REWDLQ�ILQDQFLQJ�LI�DQG�ZKHQ�LW�LV�QHHGHG�RQ�WHUPV�ZH�
GHHP�DFFHSWDEOH��,I�ZH�DUH�XQDEOH�WR�REWDLQ�ILQDQFLQJ�RQ�UHDVRQDEOH�WHUPV��RU��LI�RXU�UHODWHG�
SDUW\�OHQGHUV�GR�QRW�FRQWLQXH�WR�FRRSHUDWH�ZLWK�XV��ZH�FRXOG�EH�IRUFHG�WR�GLVFRQWLQXH�RXU�
RSHUDWLRQV��:H�DQWLFLSDWH�WKDW�DQ\�WUDQVDFWLRQV�ZLWK�UHODWHG�SDUWLHV�ZLOO�EH�YHWWHG�DQG�DSSURYHG�
E\�PDQDJHU�V��XQDIILOLDWHG�ZLWK�WKH�UHODWHG SDUWLHV�

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

&UHGLWRU�V�� /DID\HWWH�$PHULFDQ� //&

$PRXQW 2XWVWDQGLQJ� �������

,QWHUHVW 5DWH� ����

0DWXULW\ 'DWH� $XJXVW��� ����

2WKHU�0DWHULDO�7HUPV�

2Q�$XJXVW����������SXUVXDQW�WR�5HJXODWLRQ�'��5XOH�����E���
WKH�&RPSDQ\�LVVXHG�RQH�&RQYHUWLEOH�3URPLVVRU\�1RWH��WKH�
³1RWH´��WR�DQ�LQGHSHQGHQW�FRQWUDFWRU�ZLWK�DQ�DJJUHJDWH�
DPRXQW�RI����������7KH�1RWH�KDV�DQ�LQWHUHVW�UDWH�RI�����WKH�
³,QWHUHVW�5DWH´��DQG�D�PDWXULW\�GDWH�RI�RQH�\HDU�IURP�WKH



GDWH�RI�LVVXDQFH��WKH�³0DWXULW\�'DWH´���DW�ZKLFK�WLPH��LI�D�
4XDOLILHG�(TXLW\�)LQDQFLQJ��DV�GHILQHG�EHORZ��KDV�QRW�
RFFXUUHG��WKH�LQYHVWRU�PD\��DW�LWV�HOHFWLRQ��GHPDQG�DQG�
UHFHLYH�SD\PHQW�RI�WKH�SXUFKDVH�SULFH�SOXV�RXWVWDQGLQJ�
DFFUXHG�LQWHUHVW��WKH�³2XWVWDQGLQJ�3ULQFLSDO´���RU�FRQYHUW�
WKH�1RWH�LQWR�WKH�QXPEHU�RI�IXOO\�SDLG�DQG�QRQ�DVVHVVDEOH�
VKDUHV�RI�WKH�FDSLWDO�VWRFN�RI�WKH�&RPSDQ\�KDYLQJ�VXFK�
ULJKWV�DQG�SULYLOHJHV�DV�DJUHHG�WR�EHWZHHQ�WKH�&RPSDQ\�
DQG�WKH�1RWHKROGHU� ³&DSLWDO�6WRFN´�VKDOO�PHDQ�WKH�FDSLWDO�
VWRFN�RI�WKH�&RPSDQ\��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��
&RPPRQ�6WRFN�DQG�3UHIHUUHG�6WRFN�LQ�WKH�&RPSDQ\��7KH�
SURFHHGV�RI�WKH�RIIHULQJ�KDYH�EHHQ�XVHG�IRU�JHQHUDO�
EXVLQHVV�SXUSRVHV�

8SRQ�WKH�RFFXUUHQFH�RI�D�³4XDOLILHG�(TXLW\�)LQDQFLQJ´��
ZKLFK�LV�GHILQHG�DV�WKH�ILUVW�VDOH��RU�VHULHV�RI�UHODWHG�VDOHV��
RI�HTXLW\�VHFXULWLHV�IURP�ZKLFK�WKH�&RPSDQ\�UHFHLYHV�JURVV�
SURFHHGV�RI�QR�OHVV�WKDQ����������RU�WKH�ILUVW�VDOH�E\�WKH�
&RPSDQ\�RI�HTXLW\�VHFXULWLHV�LQ�DQ�LQLWLDO�SXEOLF�RIIHULQJ��
ZKLFKHYHU�LV�VRRQHU��WKH�&RPSDQ\�VKDOO�FRQYHUW�WKH�1RWH�
LQWR�D�QXPEHU�RI�&RQYHUVLRQ�VKDUHV�HTXDO�WR�WKH�TXRWLHQW�
REWDLQHG�E\�GLYLGLQJ�WKH�2XWVWDQGLQJ�3ULQFLSDO�E\�WKH�
&RQYHUVLRQ�3ULFH��³&RQYHUVLRQ�6KDUHV´�VKDOO�PHDQ�VKDUHV�
RI�HTXLW\�VHFXULWLHV�WKDW�DUH�LGHQWLFDO�LQ�DOO�UHVSHFWV�ZLWK�WKH�
VKDUHV�RI�HTXLW\�VHFXULWLHV�VROG�LQ�WKH�4XDOLILHG�(TXLW\�
)LQDQFLQJ��³&RQYHUVLRQ�3ULFH´�VKDOO�PHDQ�HLJKW\�������
SHUFHQW�RI�WKH�SULFH�SHU�VKDUH�RI�&RQYHUVLRQ�6KDUHV�VROG�LQ�
WKH�4XDOLILHG�)LQDQFLQJ�

,Q�WKH�HYHQW�RI�D�&RUSRUDWH�7UDQVDFWLRQ��DV�GHILQHG�EHORZ��
RFFXUULQJ�SULRU�WR�D�4XDOLILHG�(TXLW\�)LQDQFLQJ��WKH�LQYHVWRU�
VKDOO�UHFHLYH�DQ�DPRXQW�HTXDO�WR�WKH�VXP�RI��;�WKH�
2XWVWDQGLQJ�3ULQFLSDO��WKH�³&RUSRUDWH�7UDQVDFWLRQ�
3D\PHQW´���,Q�WKH�HYHQW�RI�D�&RUSRUDWH�7UDQVDFWLRQ�
RFFXUULQJ DIWHU�D�4XDOLILHG�(TXLW\�)LQDQFLQJ��WKH�&RPSDQ\�
VKDOO�FRQYHUW�WKH�1RWH�LQWR�D�QXPEHU�RI�&RQYHUVLRQ�6KDUHV�
HTXDO�WR�WKH�TXRWLHQW�REWDLQHG�E\�GLYLGLQJ�WKH�2XWVWDQGLQJ�
3ULQFLSDO�E\�WKH�&RQYHUVLRQ�3ULFH��³&RUSRUDWH�7UDQVDFWLRQ´�
VKDOO�PHDQ�D��WKH�FORVLQJ�RI�WKH�VDOH��WUDQVIHU�RU�RWKHU�
GLVSRVLWLRQ�RI�DOO�RU�VXEVWDQWLDOO\�DOO�RI�WKH�&RPSDQ\¶V�
DVVHWV��E��WKH�FRQVXPPDWLRQ�RI�WKH�PHUJHU�RU�FRQVROLGDWLRQ�
RI�WKH�&RPSDQ\�ZLWK�RU�LQWR�DQRWKHU�HQWLW\��H[FHSW�D�PHUJHU�
RU�FRQVROLGDWLRQ�LQ�ZKLFK�WKH�KROGHUV�RI�FDSLWDO�VWRFN RI�WKH�
&RPSDQ\�LPPHGLDWHO\�SULRU�WR�VXFK�PHUJHU�RU�FRQVROLGDWLRQ�
FRQWLQXH�WR�KROG�DW�OHDVW�����RI�WKH�YRWLQJ�SRZHU�RI�WKH�
FDSLWDO�VWRFN�RI�WKH�&RPSDQ\�RU�WKH�VXUYLYLQJ�RU�DFTXLULQJ�
HQWLW\���F��WKH�FORVLQJ�RI�WKH�WUDQVIHU��ZKHWKHU�E\�PHUJHU��
FRQVROLGDWLRQ�RU�RWKHUZLVH���LQ�RQH�WUDQVDFWLRQ�RU�D�VHULHV�RI�
UHODWHG�WUDQVDFWLRQV��WR�D�SHUVRQ�RU�JURXS�RI�DIILOLDWHG�
SHUVRQV��RWKHU�WKDQ�DQ�XQGHUZULWHU�RI�WKH�&RPSDQ\¶V�
VHFXULWLHV���RI�WKH�&RPSDQ\¶V�VHFXULWLHV�LI��DIWHU�VXFK�
FORVLQJ��VXFK�SHUVRQ�RU�JURXS�RI�DIILOLDWHG�SHUVRQV�ZRXOG�
KROG�����RU�PRUH�RI�WKH�RXWVWDQGLQJ�YRWLQJ�VWRFN�RI�WKH�
&RPSDQ\��RU�WKH�VXUYLYLQJ�RU�DFTXLULQJ�HQWLW\���RU�G��WKH�
OLTXLGDWLRQ��GLVVROXWLRQ�RU�ZLQGLQJ�XS�RI�WKH�&RPSDQ\��
SURYLGHG��KRZHYHU��WKDW�D�WUDQVDFWLRQ�VKDOO�QRW�FRQVWLWXWH�D�
&RUSRUDWH�7UDQVDFWLRQ�LI�LWV�VROH�SXUSRVH�LV�WR�FKDQJH�WKH�
VWDWH�RI�WKH�&RPSDQ\¶V�LQFRUSRUDWLRQ�RU�WR�FUHDWH�D�KROGLQJ



FRPSDQ\�WKDW�ZLOO�EH�RZQHG�LQ�VXEVWDQWLDOO\�WKH�VDPH�
SURSRUWLRQV�E\�WKH�SHUVRQV�ZKR�KHOG�WKH�&RPSDQ\¶V�
VHFXULWLHV�LPPHGLDWHO\�SULRU�WR�VXFK�WUDQVDFWLRQ�

7KLV�1RWH��RQ�0DUFK�����������ZDV�FDQFHOOHG�DQG�
FRQYHUWHG�LQWR��������VKDUHV�RI�WKH�&RPSDQ\¶V�&ODVV�%�
&RPPRQ�6WRFN��7KH�SULQFLSDO�DQG�LQWHUHVW�XQGHU�WKLV�1RWH�
DUH�QR�ORQJHU�LVVXHG�DQG�RXWVWDQGLQJ�

&UHGLWRU�V�� /RQQLH -RKQVRQ

$PRXQW 2XWVWDQGLQJ� ��������

,QWHUHVW 5DWH� ����

0DWXULW\ 'DWH� 'HFHPEHU���� ����

2WKHU�0DWHULDO�7HUPV�

2Q�������������WKH�&RPSDQ\�DQG�-RKQVRQ�IRUPDOL]HG�
WKH�EDODQFH�RI�UHLPEXUVDEOH�H[SHQVHV�GXH�WR�-RKQVRQ�LQ�
D�3URPLVVRU\�1RWH�

&UHGLWRU�V�� -XOLDQQD�6PRRW

$PRXQW 2XWVWDQGLQJ� ������

,QWHUHVW 5DWH� ����

0DWXULW\ 'DWH� 'HFHPEHU���� ����

2WKHU�0DWHULDO�7HUPV�
5HLPEXUVDEOH�H[SHQVHV��1R�PDWXULW\�GDWH�

&UHGLWRU�V�� -XOLDQQD�6PRRW

$PRXQW 2XWVWDQGLQJ� �������

,QWHUHVW 5DWH� ����

0DWXULW\ 'DWH� 'HFHPEHU���� ����

2WKHU�0DWHULDO�7HUPV�

1RWDEO\� WKH &RPSDQ\ LQWHQGV WR UHSD\ DOO RI 0V� 6PRRW¶V�
ORDQ EDODQFH IURP WKH SURFHHGV RI WKLV 2IIHULQJ� 6HH µ8VH�
RI�3URFHHGV¶�KHUHLQ�IRU�PRUH LQIRUPDWLRQ�

&UHGLWRU�V�� -XOLDQQD 6PRRW

$PRXQW 2XWVWDQGLQJ� �������

,QWHUHVW 5DWH� ����

0DWXULW\ 'DWH� -DQXDU\���� ����

2WKHU�0DWHULDO�7HUPV�

1RWDEO\��WKH�&RPSDQ\�LQWHQGV�WR�UHSD\�D�SRUWLRQ�RI�0V��
6PRRW¶V�ORDQ�EDODQFH�IURP�WKH�SURFHHGV�RI�WKLV�2IIHULQJ��
6HH�µ8VH�RI�3URFHHGV¶�KHUHLQ�IRU�PRUH�LQIRUPDWLRQ�



&UHGLWRU�V�� -XOLDQQD 6PRRW

$PRXQW�2XWVWDQGLQJ��

,QWHUHVW�5DWH��

0DWXULW\�'DWH�

2WKHU�0DWHULDO�7HUPV�

��������

����

)HEUXDU\���������

1RWDEO\��WKH�&RPSDQ\�LQWHQGV�WR�UHSD\�D�SRUWLRQ�RI�0V��
6PRRW¶V�ORDQ�EDODQFH�IURP�WKH�SURFHHGV�RI�WKLV�2IIHULQJ��
6HH�µ8VH�RI�3URFHHGV¶�KHUHLQ�IRU�PRUH�LQIRUPDWLRQ�

��� :KDW RWKHU H[HPSW RIIHULQJV KDV ::) +ROGLQJV� ,QF� FRQGXFWHG ZLWKLQ WKH SDVW WKUHH \HDUV"

'DWH RI 2IIHULQJ� �������

([HPSWLRQ� 6HFWLRQ ��D����

6HFXULWLHV 2IIHUHG� &RPPRQ 6WRFN

$PRXQW 6ROG� �������

8VH RI 3URFHHGV� *HQHUDO�ZRUNLQJ FDSLWDO

'DWH�RI�2IIHULQJ��

([HPSWLRQ��

6HFXULWLHV�2IIHUHG��

$PRXQW�6ROG��

8VH�RI�3URFHHGV�

�������

5HJ��'��5XOH�����E�

6$)(

�������

*HQHUDO�RSHUDWLQJ�DQG�VWDUWXS�H[SHQVHV��6$)(��

'DWH�RI�2IIHULQJ��

([HPSWLRQ��

6HFXULWLHV�2IIHUHG��

$PRXQW�6ROG��

8VH�RI�3URFHHGV�

�������

5HJ��'��5XOH�����E�

6$)(

��������

*HQHUDO�RSHUDWLQJ�DQG�VWDUWXS�H[SHQVHV��6$)(��

'DWH�RI�2IIHULQJ��

([HPSWLRQ��

6HFXULWLHV�2IIHUHG��

$PRXQW�6ROG��

8VH�RI�3URFHHGV�

�������

5HJ��'��5XOH�����E�

6$)(

��������

*HQHUDO�RSHUDWLQJ�DQG�VWDUWXS�H[SHQVHV���6$)(��

'DWH�RI�2IIHULQJ��

([HPSWLRQ��

6HFXULWLHV�2IIHUHG��

$PRXQW�6ROG��

8VH�RI�3URFHHGV�

�������

5HJ��'��5XOH�����E�

6$)(

��������



2SHUDWLQJ�H[SHQVHV�DQG�DQWLFLSDWHG�SULFHG�HTXLW\�ILQDQFLQJ�
URXQG�UHODWHG�H[SHQVHV���6$)(��

'DWH RI 2IIHULQJ� �������

([HPSWLRQ� 5HJ��'��5XOH ����E�

6HFXULWLHV 2IIHUHG� 6$)(

$PRXQW 6ROG� �������

8VH RI 3URFHHGV� *HQHUDO�EXVLQHVV�SXUSRVHV���&RQYHUWLEOH 1RWH��

'DWH RI 2IIHULQJ� �������

([HPSWLRQ� 6HFWLRQ ��D����

6HFXULWLHV 2IIHUHG� &RPPRQ�6WRFN

$PRXQW 6ROG� �������

8VH RI 3URFHHGV� *HQHUDO�EXVLQHVV SXUSRVHV

'DWH RI 2IIHULQJ� �������

([HPSWLRQ� 5XOH ���

6HFXULWLHV 2IIHUHG� &RPPRQ�6WRFN

$PRXQW 6ROG� ��

8VH RI 3URFHHGV� (TXLW\�FRPSHQVDWLRQ SODQ

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

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

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

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

<HV�

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

6SHFLILHG�3HUVRQ�5HODWLRQVKLS�WR�,VVXHU�1DWXUH�RI�,QWHUHVW�LQ�7UDQVDFWLRQ�$PRXQW�RI�,QWHUHVW

/RQQLH -RKQVRQ 'LUHFWRU DQG &(2 ORDQ ��������

-XOLDQQD 6PRRW 'LUHFWRU�DQG 6WUDWHJLVW� ORDQ ��������

)LQDQFLDO�&RQGLWLRQ�RI�WKH�,VVXHU

��� 'RHV�WKH�LVVXHU�KDYH�DQRSHUDWLQJ�

KLVWRU\"

<HV�



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

&XUUHQW�2SHUDWLRQV�7KH�&RPSDQ\�ZDV�IRUPHG�LQ�$SULO������DQG�KDV�VXVWDLQHG�SUH�UHYHQXH�
RSHUDWLRQV�ZLWK�WKH�&RPSDQ\¶V�IRXQGHUV¶�LQLWLDO�FDSLWDO�FRQWULEXWLRQV�DQG�FDSLWDO�UDLVLQJ�DFWLYLWLHV�RI�
RYHU�������������$GGLWLRQDO�FDSLWDO�FRPPLWPHQWV�RI�JUHDWHU�WKDQ����������KDYH�EHHQ�VHFXUHG�DQG�
DUH�DYDLODEOH�WR�WKH�&RPSDQ\�RYHU�WKH�FRXUVH�RI�WKH�&RPSDQ\¶V�&URZGIXQGLQJ�FDPSDLJQ�

7KH�&RPSDQ\�EHJDQ�HDUQLQJ�HDUO\�UHYHQXH�LQ�ODWH�4���������,Q�4���������WKH�&RPSDQ\�IRUPDOO\�
ODXQFKHG�LWV�LQYHVWPHQW�SODWIRUP�DW�:DWHU:RUNV)XQG�FRP��WKH�³6LWH´���7KH�&RPSDQ\�VHHNV�WR�OLVW�XS�
WR�WKUHH�QHZ�LQYHVWPHQW�RSSRUWXQLWLHV�SHU�PRQWK�RQ�WKH�VLWH�EHJLQQLQJ�LQ�4��������

7KH�&RPSDQ\¶V�SULPDU\�H[SHQVHV�FRQVLVW�RI�SHUVRQQHO��ZHEVLWH�GHYHORSPHQW��VRIWZDUH
H[SHQVHV��OHJDO��DGYHUWLVLQJ�DQG�PDUNHWLQJ�FRVWV�

)RUHFDVWHG�2SHUDWLRQV�7KH�&RPSDQ\�H[SHFWV�WR�DFKLHYH�SURILWDELOLW\�LQ�4���������DQG�LQWHQGV�WR�
IRFXV�RQ�KLULQJ�DQG�UHWDLQLQJ�NH\�SHUVRQQHO��IRUPDOL]LQJ�RSHUDWLRQV��JURZLQJ�RXU�LQYHVWRU�FRPPXQLW\��
VRXUFLQJ�VWURQJ�SRWHQWLDO�GHDO�IORZ�DQG�FRQVWDQWO\�LPSURYLQJ�WKH�SODWIRUP�XVHU�H[SHULHQFH�

/LTXLGLW\�DQG�&DSLWDO�5HVRXUFHV�7KH�2IIHULQJ�SURFHHGV�DUH�HVVHQWLDO�WR�WKH�&RPSDQ\¶V�RSHUDW LRQV��
7KH�&RPSDQ\�SODQV�WR�XVH�WKH�SURFHHGV�DV�VHW�IRUWK�DERYH�XQGHU�³8VH�RI�3URFHHGV´��ZKLFK�LV�DQ�
LQGLVSHQVDEOH�HOHPHQW�RI�RXU�EXVLQHVV�VWUDWHJ\��7KH�2IIHULQJ�SURFHHGV�ZLOO�KDYH�D�EHQHILFLDO�HIIHFW�
RQ�RXU�OLTXLGLW\��DV�ZH�FXUUHQWO\�KDYH���������LQ�FDVK�RQ�KDQG�

7KH�&RPSDQ\�FXUUHQWO\�KDV�DQ�DYHUDJH�EXUQ�UDWH�RI���������SHU�PRQWK�

$W�WKLV�WLPH��WKH�&RPSDQ\�KDV�DFFHVV�WR�VRXUFHV�RI�FDSLWDO�LQ�H[FHVV�RI����������RWKHU�WKDQ�WKH�
SURFHHGV�IURP�WKH�2IIHULQJ��7KH�&RPSDQ\�SODQV�WR�FRQVLGHU�FRQGXFLQJ�UROOLQJ�FORVHV WR�EHJLQ�XVLQJ�
3URFHHGV�DV�ZRUNLQJ�FDSLWDO�

&DSLWDO�([SHQGLWXUHV�DQG�2WKHU�2EOLJDWLRQV
7KH�&RPSDQ\�GRHV�QRW�LQWHQG�WR�PDNH�DQ\�PDWHULDO�FDSLWDO�H[SHQGLWXUHV�LQ�WKH�IXWXUH�

&KDOOHQJHV�LQ�2SHUDWLRQV�DQG�/LTXLGLW\��7UHQGV�DQG�8QFHUWDLQWLHV�5DLVLQJ�FDSLWDO�LQ�WKLV�2IIHULQJ�DQG�
VHFXULQJ�D�OLQH�RI�FUHGLW�WKHUHDIWHU�LV�YLWDO�WR�WKH�&RPSDQ\¶V�DELOLW\�WR�FRQWLQXH�RSHUDWLRQV��UHFUXLW�DQG�
UHWDLQ�NH\�SHUVRQQHO��DQG�VXSSRUW�WKH�FRQWLQXHG�JURZWK�RI�WKH�6LWH��$Q\�GHOD\�LQ�DFFHVV�WR�WKHVH�
IXQGV�PD\�GHOD\�RU�HOLPLQDWH�WKH &RPSDQ\¶V�DELOLW\�WR�PHHW�LWV�UHYHQXH�IRUHFDVW�DQG�ILQDQFLDO�
SURMHFWLRQV�

$GGLWLRQDO�FKDOOHQJHV�PD\�VXUIDFH�IURP�WKH�GLIIHUHQFH�LQ�UHYHQXH�IRUHFDVWV�DQG�EXGJHWV�YHUVXV�
DFWXDO�UHVXOWV��$Q\�YDULDWLRQ�IURP�WKH�SURMHFWHG�DYHUDJH�FDSLWDO�UDLVH�ZRXOG�SUHVHQW�D�FKDOOHQJH�WR�
FDVK�IORZ�DV�ZRXOG�DQ\�YDULDWLRQ�WR�WKH�DYHUDJH�FDPSDLJQ�GXUDWLRQ�

:LWK�UHVSHFW�WR�WKH�&RPSDQ\¶V�RSHUDWLRQV��UHFUXLWLQJ�DQG�UHWDLQLQJ�NH\�SHUVRQQHO�PD\�SUHVHQW�
FKDOOHQJHV�WR�WKH�&RPSDQ\¶V�JURZWK�WLPHOLQH��'HOD\HG�DFFHVV�WR�IXQGV�FRXOG�GHOD\�WKH�DELOLW\�WR�KLUH�
DQG�ILOO�NH\�VWDII�SRVLWLRQV�ZKLFK�FRXOG�XOWLPDWHO\�KLQGHU�WKH RSHUDWLRQ�RI�WKH�6LWH�DQG�DQWLFLSDWHG�
UHYHQXHV�GHULYHG�IURP�VXFK�DFWLYLWLHV�

$IWHU�UHYLHZLQJ�WKH�DERYH�GLVFXVVLRQ�RI�WKH�VWHSV�WKH�&RPSDQ\�LQWHQGV�WR�WDNH��SRWHQWLDO�3XUFKDVHUV�
VKRXOG�FRQVLGHU�ZKHWKHU�WKH�DFKLHYHPHQW�RI�HDFK�VWHS�ZLWKLQ�WKH�HVWLPDWHG�WLPH IUDPH�LV�UHDOLVWLF�LQ�
WKHLU�MXGJPHQW��3RWHQWLDO�3XUFKDVHUV�VKRXOG�DOVR�DVVHVV�WKH�FRQVHTXHQFHV�WR�WKH�&RPSDQ\�RI�DQ\�
GHOD\V�LQ�WDNLQJ�WKHVH�VWHSV�DQG�ZKHWKHU�WKH�&RPSDQ\�ZLOO�QHHG�DGGLWLRQDO�ILQDQFLQJ�WR�DFFRPSOLVK�
WKHP�

7KH�ILQDQFLDO�VWDWHPHQWV�DUH�DQ�LPSRUWDQW�SDUW�RI�WKLV�)RUP�&�DQG�VKRXOG�EH�UHYLHZHG�LQ�WKHLU�
HQWLUHW\��7KH�ILQDQFLDO�VWDWHPHQWV�RI�WKH�&RPSDQ\�DUH�DWWDFKHG�KHUHWR�DV�&3$�5HYLHZ�5HSRUW��
IRXQG�EHORZ�XQGHU�����

%DVHG�RQ�WKH�2IIHULQJ�SULFH�RI�WKH�6HFXULWLHV��WKH�SUH�2IIHULQJ�YDOXH�DVFULEHG�WR WKH�&RPSDQ\�LV

�������������L�H�������������������������VKDUHV�RI�&ODVV�$�&RPPRQ�6WRFN�RXWVWDQGLQJ�DQG��������



VKDUHV�RI�&ODVV�%�&RPPRQ�6WRFN�RXWVWDQGLQJ��DW�D�SXUFKDVH�SULFH�RI�������SHU�VKDUH�RI�&ODVV�%�
&RPPRQ�6WRFN��%HIRUH�PDNLQJ�DQ�LQYHVWPHQW�GHFLVLRQ��\RX�VKRXOG�FDUHIXOO\�FRQVLGHU�WKLV�YDOXDWLRQ�
DQG�WKH�IDFWRUV�XVHG�WR�UHDFK�VXFK�D�YDOXDWLRQ��6XFK�YDOXDWLRQ�PD\�QRW�EH�DFFXUDWH��DQG�\RX�DUH�
HQFRXUDJHG�WR�GHWHUPLQH�\RXU�RZQ�LQGHSHQGHQW�YDOXH�RI�WKH�&RPSDQ\�SULRU�WR�LQYHVWLQJ�

7KH�6HFXULWLHV�EHLQJ�VROG�LQ�WKLV�2IIHULQJ�DUH�VKDUHV�RI�&ODVV�%�&RPPRQ�6WRFN�RIIHUHG�DW�D�SULFH�SHU�
VKDUH�RI��������<RX�DUH�HQFRXUDJHG�WR�GHWHUPLQH�\RXU�RZQ�LQGHSHQGHQW�YDOXH�RI�WKH�&RPSDQ\�SULRU�
WR�LQYHVWLQJ��:H�KDYH�DUELWUDULO\�VHW�WKH�SULFH�RI�WKH�6HFXULWLHV�ZLWK�UHIHUHQFH�WR�WKH�JHQHUDO�VWDWXV�RI�
WKH�VHFXULWLHV�PDUNHW�DQG�RWKHU�UHOHYDQW�IDFWRUV��LQFOXGLQJ�WKH�HVWLPDWHV�RI�WKH�EXVLQHVV�SRWHQWLDO�DQG�
HDUQLQJV�SURVSHFWV�RI�WKH�&RPSDQ\��WKH�FRQVLGHUDWLRQ�RI�VXFK�IDFWRUV�LQ�UHODWLRQ�WR�PDUNHW�YDOXDWLRQV�
RI�FRPSDUDEOH�FRPSDQLHV��DQG�WKH�FXUUHQW�FRQGLWLRQ�RI�WKH�PDUNHW�DQG�WKH�HFRQRP\�DV�D�ZKROH��7KH�
2IIHULQJ�SULFH�IRU�WKH�6HFXULWLHV�VKRXOG�QRW�EH�FRQVLGHUHG�DQ�LQGLFDWLRQ�RI�WKH�DFWXDO�YDOXH�RI�WKH�
6HFXULWLHV�DQG�LV�QRW�EDVHG�RQ�RXU�QHW�ZRUWK�RU�SULRU�HDUQLQJV��:H�FDQQRW�DVVXUH�\RX�WKDW�WKH�
6HFXULWLHV�FRXOG�EH�UHVROG�E\�\RX�DW�WKH�2IIHULQJ�SULFH�RU�DW�DQ\�RWKHU�SULFH

)LQDQFLDO�,QIRUPDWLRQ

��� ,QFOXGH WKH ILQDQFLDO LQIRUPDWLRQ VSHFLILHG E\ UHJXODWLRQ� FRYHULQJ WKH WZRPRVW�
UHFHQWO\�FRPSOHWHG�ILVFDO�\HDUV�RU�WKH�SHULRG�V��VLQFH�LQFHSWLRQ�LI VKRUWHU�

6HH�DWWDFKPHQWV�

&3$ 5HYLHZ 5HSRUW� UHYLHZOHWWHU�SGI

��� :LWK UHVSHFW WR WKH LVVXHU� DQ\ SUHGHFHVVRU RI WKH LVVXHU� DQ\ DIILOLDWHG LVVXHU� DQ\ GLUHFWRU�RIILFHU��
JHQHUDO�SDUWQHU�RU�PDQDJLQJ�PHPEHU�RI�WKH�LVVXHU��DQ\�EHQHILFLDO�RZQHU�RI����SHUFHQW�RU�PRUH�RI�
WKH�LVVXHU¶V�RXWVWDQGLQJ�YRWLQJ�HTXLW\�VHFXULWLHV��FDOFXODWHG�LQ�WKH�VDPH�IRUP�DV�GHVFULEHG�LQ�
4XHVWLRQ���RI�WKLV�4XHVWLRQ�DQG�$QVZHU�IRUPDW��DQ\�SURPRWHU�FRQQHFWHG�ZLWK�WKH�LVVXHU�LQ�DQ\�
FDSDFLW\�DW�WKH�WLPH�RI�VXFK�VDOH��DQ\�SHUVRQ�WKDW�KDV�EHHQ�RU�ZLOO�EH�SDLG��GLUHFWO\�RU�LQGLUHFWO\��
UHPXQHUDWLRQ�IRU�VROLFLWDWLRQ�RI�SXUFKDVHUV�LQ�FRQQHFWLRQ�ZLWK�VXFK�VDOH�RI�VHFXULWLHV��RU�DQ\�
JHQHUDO SDUWQHU� GLUHFWRU� RIILFHU RU PDQDJLQJ PHPEHU RI DQ\ VXFK VROLFLWRU� SULRU WR 0D\ ��� �����
�� +DV DQ\ VXFK SHUVRQ EHHQ FRQYLFWHG� ZLWKLQ �� \HDUV �RU ILYH \HDUV� LQ WKH FDVH RI LVVXHUV��

WKHLU� SUHGHFHVVRUV�DQG� DIILOLDWHG� LVVXHUV�� EHIRUH� WKH� ILOLQJ�RI� WKLV� RIIHULQJ� VWDWHPHQW�� RI�
DQ\�IHORQ\�RU PLVGHPHDQRU�
�� LQ�FRQQHFWLRQ�ZLWK�WKH�SXUFKDVH�RU�VDOH�RI�DQ\ VHFXULW\"
�� LQYROYLQJ�WKH�PDNLQJ�RI�DQ\�IDOVH�ILOLQJ�ZLWK�WKH &RPPLVVLRQ"
�� DULVLQJ� RXW� RI� WKH� FRQGXFW� RI� WKH� EXVLQHVV� RI� DQ� XQGHUZULWHU�� EURNHU�� GHDOHU��

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

�� ,V�DQ\�VXFK�SHUVRQ�VXEMHFW�WR�DQ\�RUGHU��MXGJPHQW�RU�GHFUHH�RI�DQ\�FRXUW�RI�FRPSHWHQW�
MXULVGLFWLRQ� HQWHUHG ZLWKLQ ILYH \HDUV EHIRUH WKH ILOLQJ RI WKH LQIRUPDWLRQ UHTXLUHG E\6HFWLRQ�
�$�E��RI�WKH�6HFXULWLHV�$FW�WKDW��DW�WKH�WLPH�RI�ILOLQJ�RI�WKLV�RIIHULQJ�VWDWHPHQW��UHVWUDLQV�RU�
HQMRLQV VXFK SHUVRQ IURP HQJDJLQJ RU FRQWLQXLQJ WR HQJDJH LQ DQ\ FRQGXFW RU SUDFWLFH�
�� LQ�FRQQHFWLRQ�ZLWK�WKH�SXUFKDVH�RU�VDOH�RI�DQ\ VHFXULW\"�
�� LQYROYLQJ�WKH�PDNLQJ�RI�DQ\�IDOVH�ILOLQJ�ZLWK�WKH &RPPLVVLRQ"
�� DULVLQJ� RXW� RI� WKH� FRQGXFW� RI� WKH� EXVLQHVV� RI� DQ� XQGHUZULWHU�� EURNHU�� GHDOHU��

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

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

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

�� HQJDJLQJ�LQ�WKH�EXVLQHVV�RI�VHFXULWLHV��LQVXUDQFH�RU EDQNLQJ"



�� HQJDJLQJ�LQ�VDYLQJV�DVVRFLDWLRQ�RU�FUHGLW�XQLRQ DFWLYLWLHV"

�� FRQVWLWXWHV D ILQDO RUGHU EDVHG RQ D YLRODWLRQ RI DQ\ ODZ RU UHJXODWLRQ WKDW SURKLELWV�
IUDXGXOHQW��PDQLSXODWLYH�RU�GHFHSWLYH�FRQGXFW�DQG�IRU�ZKLFK�WKH�RUGHU�ZDV HQWHUHG�
ZLWKLQ WKH ���\HDU SHULRG HQGLQJ RQ WKH GDWH RI WKH ILOLQJ RI WKLV RIIHULQJ VWDWHPHQW"

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

VHFXULWLHV�GHDOHU��LQYHVWPHQW�DGYLVHU�RU�IXQGLQJ SRUWDO"
�� SODFHV�OLPLWDWLRQV�RQ�WKH�DFWLYLWLHV��IXQFWLRQV�RU�RSHUDWLRQV�RI�VXFK SHUVRQ"
�� EDUV VXFK SHUVRQ IURP EHLQJ DVVRFLDWHG ZLWK DQ\ HQWLW\ RU IURP SDUWLFLSDWLQJ�

LQ�WKH�RIIHULQJ�RI�DQ\�SHQQ\ VWRFN"

,I�<HV�WR�DQ\�RI�WKH�DERYH��H[SODLQ�

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

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

�� 6HFWLRQ���RI�WKH�6HFXULWLHV $FW"

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

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

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

::)�+ROGLQJV��,QF��DQVZHUV�
12
�WR�DOO�RI�WKH�DERYH�TXHVWLRQV�

2WKHU�0DWHULDO�,QIRUPDWLRQ

��� ,Q�DGGLWLRQ�WR�WKH�LQIRUPDWLRQ�H[SUHVVO\�UHTXLUHG�WR�EH�LQFOXGHG�LQ�WKLV�)RUP��LQFOXGH��DQ\�
RWKHU�PDWHULDO�LQIRUPDWLRQ�SUHVHQWHG�WR�LQYHVWRUV��DQG�VXFK�IXUWKHU�PDWHULDO�LQIRUPDWLRQ��LI�
DQ\� DV PD\ EH QHFHVVDU\ WR PDNH WKH UHTXLUHG VWDWHPHQWV� LQ WKH OLJKW RI WKH FLUFXPVWDQFHV�
XQGHU�ZKLFK�WKH\�DUH�PDGH��QRW PLVOHDGLQJ�



3HUNV

,QYHVWRUV� LQ� WKLV�RIIHULQJ�ZKR� LQYHVW�DW� OHDVW�����ZLOO�DXWRPDWLFDOO\�EH�HQUROOHG� LQ�RXU�ULVLQJ�WLGH�SURJUDP�
�³5LVLQJ�7LGH�3URJUDP´��DV�D�ULVLQJ�WLGH�PHPEHU��³5LVLQJ�7LGH�0HPEHU´���5LVLQJ�7LGH�0HPEHUV�ZLOO�EH�
HQWLWOHG WR D ��� ERQXV RQ LWV LQYHVWPHQWV LQ HOLJLEOH 5HJXODWLRQ &) RIIHULQJV RQ WKH ::) )XQGLQJ 3RUWDO��
//&�ZHEVLWH� 



3DUWLFLSDWLQJ�5HJXODWLRQ�&)�LVVXHUV�ZLOO�EH�LGHQWLILHG�RQ�::)�)XQGLQJ�3RUWDO��//&¶V�ZHEVLWH��,VVXHUV�ZLOO�
EH� DEOH� WR� RSW�LQ� WR� WKH� 5LVLQJ� 7LGH� 3URJUDP� EDVHG� RQ� WKH� WHUPV� DQG� FRQGLWLRQV� RI� WKH� SURJUDP�� 7KH�
VSHFLILF�WHUPV�XQGHU�ZKLFK�5LVLQJ�7LGH�0HPEHUV�PD\ UHFHLYH�WKH�����ERQXV�DUH�XQGHU�GHYHORSPHQW�DQG�
ZLOO�EH�GHWDLOHG�RQ�FDVH�E\�FDVH�EDVLV��7KHUH� LV�QR�JXDUDQWHH� WKDW� LVVXHUV�ZLOO�RSW�LQ� WR� WKH�5LVLQJ�7LGH�
3URJUDP�RQ�::)�)XQGLQJ�3RUWDO��//&��7KH�&RPSDQ\�UHVHUYHV�WKH�ULJKW�WR�GLVFRQWLQXH�WKH�GHYHORSPHQW�
RI�WKLV�LQFHQWLYH�DW�DQ\�WLPH�DQG�LQ�LWV�VROH�DQG�DEVROXWH�GLVFUHWLRQ�

'HVFULSWLRQ�RI�2XWVWDQGLQJ�6HFXULWLHV

&ODVV�$�&RPPRQ�6WRFN

2Q�6HSWHPEHU����������SXUVXDQW�WR�6HFWLRQ���D�����RI�WKH�6HFXULWLHV�$FW��WKH�&RPSDQ\�DXWKRUL]HG�
DQG� LVVXHG�DQ�DJJUHJDWH�RI� ����������� VKDUHV�RI�&ODVV�$�&RPPRQ�6WRFN�� DOO� IXOO\�YHVWHG�� WR� LWV� WKUHH��
IRXQGHUV��VHH�VHFWLRQ�WLWOHG�µ2ZQHUVKLS¶�EHORZ��IRU�WKH�DJJUHJDWH�SURFHHGV�RI����������7KH�SURFHHGV�RI�
WKH�RIIHULQJ�RI�WKH�&RPSDQ\¶V�&ODVV�$�RI�&RPPRQ�6WRFN�KDYH�EHHQ�XVHG�DV�JHQHUDO�ZRUNLQJ�FDSLWDO�

(TXLW\�&RPSHQVDWLRQ�3ODQ

2Q�2FWREHU�����������WKH�&RPSDQ\�DQG�LWV�VKDUHKROGHUV�DGRSWHG�DQG�DSSURYHG�WKH�&RPSDQ\¶V�
(TXLW\�&RPSHQVDWLRQ�3ODQ� �WKH� ³(TXLW\� &RPSHQVDWLRQ� 3ODQ´�� WR� �L�� DWWUDFW� DQG� UHWDLQ�HPSOR\HHV�� DQG�
FRQVXOWDQWV�ZKR�ZLOO�FRQWULEXWH�WR�WKH�&RPSDQ\¶V�ORQJ�UDQJH�VXFFHVV���LL��SURYLGH�LQFHQWLYHV�WKDW�DOLJQ�WKH�
LQWHUHVWV�RI�HPSOR\HHV�DQG�FRQVXOWDQWV�ZLWK�WKRVH�RI�WKH�VKDUHKROGHUV�RI�WKH�&RPSDQ\��DQG��LLL��SURPRWH�
WKH�VXFFHVV�RI�WKH�&RPSDQ\¶V�EXVLQHVV����������VKDUHV�RI�WKH�&RPSDQ\¶V�&ODVV�%�&RPPRQ�6WRFN�KDYH�
EHHQ�UHVHUYHG�IRU�LVVXDQFH�WKHUHXQGHU�

7R� GDWH�� WKH� &RPSDQ\� KDV� LVVXHG� �������� RI� UHVWULFWHG� VKDUHV� RI� WKH� &RPSDQ\¶V� &ODVV� %��
&RPPRQ�6WRFN�SXUVXDQW� WR� LWV�(TXLW\�&RPSHQVDWLRQ�3ODQ� LQ�UHOLDQFH�RQ�5XOH�����RI� WKH�6HFXULWLHV�$FW��
��������VKDUHV�RI� WKH�&RPSDQ\¶V�&ODVV�%�&RPPRQ�6WRFN� UHPDLQ�DYDLODEOH�DQG� UHVHUYHG� IRU� LVVXDQFH�
XQGHU�WKH�(TXLW\�&RPSHQVDWLRQ�3ODQ��7KH�&RPSDQ\�DQWLFLSDWHV�LVVXLQJ�DQ�DGGLWLRQDO���������UHVWULFWHG�
VKDUHV�RI�WKH�&RPSDQ\¶V�&ODVV�%�&RPPRQ�6WRFN�LQ�WKH�IRUP�RI�DZDUGV�SXUVXDQW�WR� LWV�(TXLW\�,QFHQWLYH�
3ODQ�LQ�WKH�VHFRQG�TXDUWHU�RI������

7KH�,QYHVWRUV�LQ�WKLV�2IIHULQJ�ZLOO�EH�VXEMHFW�WR�GLOXWLRQ�XSRQ�WKH�DOORFDWLRQ�RI�DGGLWLRQDO�VKDUHV�RI
&ODVV�%�&RPPRQ�6WRFN�IRU�LVVXDQFH�XQGHU�WKH�&RPSDQ\¶V�(TXLW\�&RPSHQVDWLRQ�3ODQ�

&RQYHUWLEOH�6HFXULWLHV��6$)(V

%HWZHHQ� 6HSWHPEHU� ����� DQG� 'HFHPEHU� ������ WKH� &RPSDQ\� LVVXHG� D� VHULHV� RI� 6LPSOH�
$JUHHPHQWV� IRU� )XWXUH� (TXLW\� �³6$)(� $JUHHPHQWV´� RU� ³6$)(V´�� WR� IRXU� LQGLYLGXDOV� SXUVXDQW� WR�
5HJXODWLRQ�'�� 5XOH� ����E�� LQ� WKH� DJJUHJDWH� DPRXQW� RI� �������� �WKH� ³3XUFKDVH� $PRXQW´��� 7KH� 6$)(�
$JUHHPHQW�HQWLWOHV�WKH�KROGHUV�WR�FRQYHUW�WKH�6$)(�LQWR�6$)(�&ODVV�%�&RPPRQ�6WRFN�LQ�WKH�&RPSDQ\�
XSRQ�DQ�HTXLW\�ILQDQFLQJ�LQ�ZKLFK�WKH�&RPSDQ\�LVVXHV�DQG�VHOOV�&ODVV�%�&RPPRQ�6WRFN�LQ�WKH�&RPSDQ\�
DW�D�IL[HG�SUH�PRQH\�YDOXDWLRQ��7KH�SURFHHGV�RI�WKH�RIIHULQJ�ZHUH�XVHG�IRU�JHQHUDO�RSHUDWLQJ�DQG�VWDUW�XS�
H[SHQVHV�

,Q�-DQXDU\�������WKH�&RPSDQ\�LVVXHG�DQ�DGGLWLRQDO�6LPSOH�$JUHHPHQW�IRU�)XWXUH�(TXLW\��³6$)(�
$JUHHPHQW´�RU�³6$)(´��WR�RQH�LQGLYLGXDO�SXUVXDQW�WR�5HJXODWLRQ�'��5XOH�����E��LQ�WKH�DPRXQW�RI
������������WKH�³3XUFKDVH�$PRXQW´���7KH�6$)(�$JUHHPHQW�HQWLWOHV�WKH�KROGHU�WR�FRQYHUW�WKH�6$)(�LQWR�
6$)(�&ODVV�%�&RPPRQ�6WRFN� LQ� WKH�&RPSDQ\�XSRQ�DQ�HTXLW\� ILQDQFLQJ� LQ�ZKLFK� WKH�&RPSDQ\� LVVXHV�
DQG� VHOOV�&ODVV�%�&RPPRQ�6WRFN� LQ� WKH�&RPSDQ\� DW� D� IL[HG� SUH�PRQH\� YDOXDWLRQ��&HUWDLQ�DQWL�GLOXWLRQ�
PHDVXUHV�ZHUH�H[WHQGHG�WR�WKH�LQYHVWRU�LQ�FRQQHFWLRQ�ZLWK�WKLV LQYHVWPHQW�



,Q� -XO\� ������ WKH� &RPSDQ\� LVVXHG� DQ� DGGLWLRQDO� 6LPSOH� $JUHHPHQW� IRU� )XWXUH� (TXLW\� �³6$)(�
$JUHHPHQW´�RU�³6$)(´��WR�RQH�LQGLYLGXDO�SXUVXDQW�WR�5HJXODWLRQ�'��5XOH�����E��LQ�WKH�DPRXQW�RI
������������WKH�³3XUFKDVH�$PRXQW´���7KH�6$)(�$JUHHPHQW�HQWLWOHV�WKH�KROGHU�WR�FRQYHUW�WKH�6$)(�LQWR�
6$)(�&ODVV�%�&RPPRQ�6WRFN� LQ� WKH�&RPSDQ\�XSRQ�DQ�HTXLW\� ILQDQFLQJ� LQ�ZKLFK� WKH�&RPSDQ\� LVVXHV�
DQG� VHOOV�&ODVV�%�&RPPRQ�6WRFN� LQ� WKH�&RPSDQ\� DW� D� IL[HG� SUH�PRQH\� YDOXDWLRQ��&HUWDLQ�DQWL�GLOXWLRQ�
PHDVXUHV�ZHUH�H[WHQGHG�WR�LQYHVWRU LQ�FRQQHFWLRQ�ZLWK�WKLV LQYHVWPHQW�

7KH DIRUHPHQWLRQHG 6$)(V FRQWDLQ D YDOXDWLRQ FDS RI ���������� DQG GLVFRXQW RI ���� ,I WKHUH LV�
D�³/LTXLGLW\�(YHQW´�EHIRUH�WKH�H[SLUDWLRQ�RU�WHUPLQDWLRQ�RI�WKH�6$)(��WKH�6$)(�KROGHUV�ZLOO��DW�WKHLU�RSWLRQ��
HLWKHU��L��UHFHLYH�D�FDVK�SD\PHQW�HTXDO�WR�WKH�3XUFKDVH�$PRXQW��VXEMHFW�WR�WKH�IROORZLQJ�SDUDJUDSK��RU��LI�
WKH�KROGHUV�IDLO�WR�VHOHFW�WKH�FDVK�RSWLRQ���LL��DXWRPDWLFDOO\�UHFHLYH�IURP�WKH�&RPSDQ\�D�QXPEHU�RI�&ODVV�%�
&RPPRQ�6KDUHV�HTXDO�WR�WKH�3XUFKDVH�$PRXQW�GLYLGHG�E\�WKH�SULFH�SHU�XQLW�HTXDO�WR�WKH�9DOXDWLRQ�&DS�
GLYLGHG�E\�WKH�QXPEHU��DV�RI�LPPHGLDWHO\�SULRU�WR�WKH�/LTXLGLW\�(YHQW��RI�VKDUHV�RI�&DSLWDO�6WRFN��RQ�DQ DV�
FRQYHUWHG� EDVLV�� RXWVWDQGLQJ�� DVVXPLQJ� H[HUFLVH� RU� FRQYHUVLRQ� RI� DOO� RXWVWDQGLQJ� YHVWHG� DQG� XQYHVWHG�
RSWLRQV��ZDUUDQWV�DQG�RWKHU�FRQYHUWLEOH�VHFXULWLHV��EXW�H[FOXGLQJ���L��VKDUHV�RI�&ODVV�%�&RPPRQ�6KDUHV�
UHVHUYHG DQG DYDLODEOH IRU IXWXUH JUDQW XQGHU DQ\ HTXLW\ LQFHQWLYH RU VLPLODU SODQ� �LL� WKH 6$)( LQVWUXPHQW�
�LLL�� RWKHU� 6$)(V�� DQG� �LY�� FRQYHUWLEOH� SURPLVVRU\� QRWHV�� $� ³/LTXLGLW\� (YHQW´� LV� GHILQHG� DV� D� FKDQJH� RI�
FRQWURO�HYHQW�DV�GHILQHG�SXUVXDQW�WR�WKH�6$)(�RU�DQ�,QLWLDO�3XEOLF�2IIHULQJ�

$GGLWLRQDOO\��WKH�&RPSDQ\�DQG�WKH�SXUFKDVHUV�RI�WZR�6$)(�DJUHHPHQWV�DPRXQWLQJ�WR����������
KDYH� H[HFXWHG� D� VLGH� OHWWHU� DJUHHPHQW� FRQWDLQLQJ� DQWL�GLOXWLRQ� SURYLVLRQV�� $FFRUGLQJ� WR� WKLV� VLGH� OHWWHU�
DJUHHPHQW�� LQ� WKH�HYHQW�RI�D�SULFHG� URXQG�RI�DQ\� W\SH�RI�VHFXULWLHV�FORVLQJ�XSRQ�D�SUH�PRQH\�YDOXDWLRQ�
WKDW�LV�ORZHU�WKDQ�WKH�SUH�PRQH\ YDOXDWLRQ�RI�WKH�ILUVW�&ODVV�%�SULFHG�URXQG��WKH�&RPSDQ\�VKDOO�LPSOHPHQW�
DQWL�GLOXWLRQ� PHDVXUHV� DQG� LVVXH� WKH� UHTXLVLWH� &ODVV� %� &RPPRQ� 6KDUHV� WR� LQYHVWRUV� WR� UHVWRUH� WKHLU�
RULJLQDO� HTXLW\� VWDNH� SHUFHQWDJH� WKDW� ZDV� KHOG� LPPHGLDWHO\� DIWHU� WKH� FORVLQJ� RI� WKH ILUVW�&ODVV�%� SULFHG�
URXQG��,I�VXFK�GRZQ�URXQG�RFFXUV�DQG�IRUFHV�WKH�&RPSDQ\�WR�H[HFXWH�WKH�DERYH�PHQWLRQHG�DQWL�GLOXWLRQ�
SURYLVLRQV��WKH�,QYHVWRUV�RI�WKLV�2IIHULQJ�ZLOO�EH�VXEMHFW�WR�GLOXWLRQ�

%HWZHHQ� 6HSWHPEHU� ����� DQG� -DQXDU\� ������ WKH� &RPSDQ\� LVVXHG� D� VHULHV� RI� 6LPSOH�
$JUHHPHQWV IRU )XWXUH (TXLW\ �³6$)( $JUHHPHQWV´ RU ³6$)(V´� SXUVXDQW WR 5HJXODWLRQ '� 5XOH ����E� LQ�
WKH� DJJUHJDWH� DPRXQW� RI� ��������� �WKH� ³3XUFKDVH� $PRXQW´��� 7KH� QHW� SURFHHGV� RI� WKLV� RIIHULQJ� KDYH�
EHHQ DOORFDWHG WRZDUG WKH &RPSDQ\¶V RSHUDWLQJ H[SHQVHV DQG DQWLFLSDWHG XSFRPLQJ ILQDQFLQJ URXQG�

7KH�6$)(�DJUHHPHQW�HQWLWOHV�WKH�KROGHUV�WR�FRQYHUW�WKH�6$)(�LQWR�6$)(�&ODVV�%�&RPPRQ 6WRFN�
LQ�WKH�&RPSDQ\�XSRQ�DQ�HTXLW\�ILQDQFLQJ�LQ�ZKLFK�WKH�&RPSDQ\�LVVXHV�DQG�VHOOV�&ODVV�%�&RPPRQ�6WRFN�
LQ�WKH�&RPSDQ\�DW�D�IL[HG�SUH�PRQH\ YDOXDWLRQ�

7KH�6$)(V�FRQWDLQ� D� YDOXDWLRQ� FDS� RI� �����������DQG� GLVFRXQW� RI� ����� ,I� WKHUH� LV� D� ³/LTXLGLW\�
(YHQW´�EHIRUH� WKH�H[SLUDWLRQ�RU� WHUPLQDWLRQ�RI� WKH�6$)(�� WKH�6$)(�KROGHUV�ZLOO��DW� WKHLU�RSWLRQ��HLWKHU��L��
UHFHLYH� D� FDVK� SD\PHQW� HTXDO� WR� WKH� 3XUFKDVH� $PRXQW� �VXEMHFW� WR� WKH� IROORZLQJ� SDUDJUDSK�� RU�� LI� WKH�
KROGHUV� IDLO� WR�VHOHFW� WKH�FDVK�RSWLRQ�� �LL��DXWRPDWLFDOO\� UHFHLYH� IURP�WKH�&RPSDQ\�D�QXPEHU�RI�&ODVV�%�
&RPPRQ�6KDUHV�HTXDO�WR�WKH�3XUFKDVH�$PRXQW�GLYLGHG�E\�WKH�SULFH�SHU�XQLW�HTXDO�WR�WKH�9DOXDWLRQ�&DS�
GLYLGHG�E\�WKH�QXPEHU��DV�RI�LPPHGLDWHO\�SULRU�WR�WKH�/LTXLGLW\�(YHQW��RI�VKDUHV�RI�&DSLWDO�6WRFN��RQ�DQ�DV�
FRQYHUWHG� EDVLV�� RXWVWDQGLQJ�� DVVXPLQJ� H[HUFLVH� RU� FRQYHUVLRQ� RI� DOO� RXWVWDQGLQJ� YHVWHG� DQG� XQYHVWHG�
RSWLRQV��ZDUUDQWV�DQG�RWKHU�FRQYHUWLEOH�VHFXULWLHV��EXW�H[FOXGLQJ���L��VKDUHV�RI�&ODVV�%�&RPPRQ�6KDUHV�
UHVHUYHG�DQG�DYDLODEOH�IRU�IXWXUH�JUDQW�XQGHU�DQ\�HTXLW\�LQFHQWLYH�RU�VLPLODU�SODQ���LL��WKH�6$)(�LQVWUXPHQW�
�LLL� RWKHU 6$)(V� DQG �LY� FRQYHUWLEOH SURPLVVRU\ QRWHV� $ ³/LTXLGLW\ (YHQW´ LV GHILQHG DV D FKDQJH RI
FRQWURO�HYHQW�DV�GHILQHG�SXUVXDQW�WR�WKH�6$)(�RU�DQ�,QLWLDO�3XEOLF�2IIHULQJ�

$V�RI�WKH�GDWH�RI�WKLV�)RUP�&�$��WKH�6$)(V�VROG�E\�WKH�&RPSDQ\�KDYH�FRQYHUWHG�DQG�WHUPLQDWHG�
SXUVXDQW�WR�WKHLU�WHUPV������������VKDUHV�RI�&ODVV�%�&RPPRQ�6WRFN�ZHUH�LVVXHG�LQ�FRQQHFWLRQ�ZLWK�WKH�
FDQFHOODWLRQ�DQG�FRQYHUVLRQ�RI�WKH�6$)(V�SXUVXDQW�WR�6HFWLRQ���D�����RI�WKH�6HFXULWLHV�$FW�

&RQYHUWLEOH�6HFXULWLHV��&RQYHUWLEOH�1RWH

2Q�$XJXVW����������SXUVXDQW�WR�5HJXODWLRQ�'��5XOH�����E���WKH�&RPSDQ\�LVVXHG�RQH�&RQYHUWLEOH�
3URPLVVRU\�1RWH� �WKH� ³1RWH´�� WR� DQ� LQGHSHQGHQW� FRQWUDFWRU�ZLWK�DQ�DJJUHJDWH� DPRXQW� RI� ��������� 7KH�
1RWH�KDV�DQ� LQWHUHVW� UDWH�RI���� �WKH� ³OQWHUHVW� 5DWH´�� DQG�D�PDWXULW\�GDWH�RI�RQH�\HDU� IURP� WKH�GDWH�RI��
LVVXDQFH��WKH�³0DWXULW\�'DWH´���DW�ZKLFK�WLPH��LI�D�4XDOLILHG�(TXLW\�)LQDQFLQJ��DV�GHILQHG�EHORZ��KDV�QRW�
RFFXUUHG�� WKH� LQYHVWRU� PD\�� DW� LWV� HOHFWLRQ�� GHPDQG� DQG� UHFHLYH� SD\PHQW� RI� WKH� SXUFKDVH� SULFH� SOXV�
RXWVWDQGLQJ�DFFUXHG�LQWHUHVW��WKH�³2XWVWDQGLQJ�3ULQFLSDO´���RU�FRQYHUW�WKH�1RWH�LQWR�WKH�QXPEHU�RI�IXOO\



SDLG� DQG� QRQ�DVVHVVDEOH� VKDUHV� RI� FDSLWDO� VWRFN� RI� WKH�&RPSDQ\� KDYLQJ� VXFK� ULJKWV� DQG� SULYLOHJHV� DV��
DJUHHG�WR�EHWZHHQ�WKH�&RPSDQ\�DQG�WKH�1RWH�KROGHU��³&DSLWDO�6WRFN´�VKDOO�PHDQ�WKH�FDSLWDO�VWRFN�RI�WKH�
&RPSDQ\�� LQFOXGLQJ�� ZLWKRXW� OLPLWDWLRQ�� &RPPRQ� 6WRFN� DQG� 3UHIHUUHG� 6WRFN� LQ� WKH� &RPSDQ\�� 7KH�
SURFHHGV�RI�WKH�RIIHULQJ�KDYH�EHHQ�XVHG�IRU�JHQHUDO�EXVLQHVV�SXUSRVHV�

8SRQ� WKH� RFFXUUHQFH� RI� D� ³4XDOLILHG� (TXLW\� )LQDQFLQJ´��ZKLFK� LV� GHILQHG� DV� WKH� ILUVW� VDOH� �RU�
VHULHV�RI�UHODWHG�VDOHV��RI�HTXLW\�VHFXULWLHV�IURP�ZKLFK�WKH�&RPSDQ\�UHFHLYHV�JURVV�SURFHHGV�RI�QR�OHVV�
WKDQ����������RU�WKH�ILUVW�VDOH�E\�WKH�&RPSDQ\�RI�HTXLW\�VHFXULWLHV�LQ�DQ�LQLWLDO�SXEOLF�RIIHULQJ��ZKLFKHYHU�LV�
VRRQHU�� WKH�&RPSDQ\�VKDOO� FRQYHUW� WKH�1RWH� LQWR�D�QXPEHU�RI�&RQYHUVLRQ�VKDUHV�HTXDO� WR� WKH�TXRWLHQW�
REWDLQHG�E\�GLYLGLQJ�WKH�2XWVWDQGLQJ�3ULQFLSDO�E\�WKH�&RQYHUVLRQ�3ULFH��³&RQYHUVLRQ�6KDUHV´�VKDOO�PHDQ�
VKDUHV�RI�HTXLW\�VHFXULWLHV�WKDW�DUH�LGHQWLFDO�LQ�DOO�UHVSHFWV�ZLWK�WKH�VKDUHV�RI�HTXLW\�VHFXULWLHV�VROG�LQ�WKH�
4XDOLILHG�(TXLW\�)LQDQFLQJ��³&RQYHUVLRQ�3ULFH´�VKDOO�PHDQ�HLJKW\�������SHUFHQW�RI�WKH�SULFH�SHU�VKDUH�RI�
&RQYHUVLRQ�6KDUHV�VROG�LQ�WKH�4XDOLILHG�)LQDQFLQJ�

,Q� WKH�HYHQW�RI�D�&RUSRUDWH�7UDQVDFWLRQ� �DV�GHILQHG�EHORZ��RFFXUULQJ�SULRU� WR�D�4XDOLILHG�(TXLW\�
)LQDQFLQJ�� WKH� LQYHVWRU� VKDOO� UHFHLYH� DQ� DPRXQW� HTXDO� WR� WKH� VXP�RI� �;� WKH�2XWVWDQGLQJ�3ULQFLSDO� �WKH�
³&RUSRUDWH�7UDQVDFWLRQ�3D\PHQW����,Q�WKH�HYHQW�RI�D�&RUSRUDWH�7UDQVDFWLRQ�RFFXUULQJ�DIWHU�D�4XDOLILHG�
(TXLW\�)LQDQFLQJ��WKH�&RPSDQ\�VKDOO�FRQYHUW�WKH�1RWH�LQWR�D�QXPEHU�RI�&RQYHUVLRQ�6KDUHV�HTXDO�WR�WKH�
TXRWLHQW REWDLQHG E\ GLYLGLQJ WKH 2XWVWDQGLQJ 3ULQFLSDO E\ WKH &RQYHUVLRQ 3ULFH� ³&RUSRUDWH 7UDQVDFWLRQ´�
VKDOO� PHDQ� D�� WKH� FORVLQJ� RI� WKH� VDOH�� WUDQVIHU� RU� RWKHU� GLVSRVLWLRQ� RI� DOO� RU� VXEVWDQWLDOO\� DOO� RI� WKH��
&RPSDQ\¶V� DVVHWV�� E�� WKH� FRQVXPPDWLRQ� RI� WKH� PHUJHU� RU� FRQVROLGDWLRQ� RI� WKH� &RPSDQ\� ZLWK� RU� LQWR�
DQRWKHU� HQWLW\� �H[FHSW� D�PHUJHU� RU� FRQVROLGDWLRQ� LQ� ZKLFK� WKH� KROGHUV� RI� FDSLWDO� VWRFN� RI� WKH�&RPSDQ\��
LPPHGLDWHO\�SULRU�WR�VXFK�PHUJHU�RU�FRQVROLGDWLRQ�FRQWLQXH�WR�KROG�DW�OHDVW�����RI�WKH�YRWLQJ�SRZHU�RI�WKH�
FDSLWDO�VWRFN�RI�WKH�&RPSDQ\�RU�WKH�VXUYLYLQJ�RU�DFTXLULQJ�HQWLW\���F��WKH�FORVLQJ�RI�WKH�WUDQVIHU��ZKHWKHU E\�
PHUJHU��FRQVROLGDWLRQ�RU�RWKHUZLVH���LQ�RQH�WUDQVDFWLRQ�RU�D�VHULHV�RI�UHODWHG�WUDQVDFWLRQV��WR�D�SHUVRQ�RU�
JURXS� RI� DIILOLDWHG� SHUVRQV� �RWKHU� WKDQ� DQ� XQGHUZULWHU� RI� WKH� &RPSDQ\¶V� VHFXULWLHV��� RI� WKH� &RPSDQ\¶V�
VHFXULWLHV�LI��DIWHU�VXFK�FORVLQJ��VXFK�SHUVRQ�RU�JURXS�RI�DIILOLDWHG�SHUVRQV�ZRXOG�KROG�����RU�PRUH�RI�WKH�
RXWVWDQGLQJ� YRWLQJ� VWRFN� RI� WKH� &RPSDQ\� �RU� WKH� VXUYLYLQJ� RU� DFTXLULQJ� HQWLW\��� RU� G�� WKH� OLTXLGDWLRQ��
GLVVROXWLRQ� RU�ZLQGLQJ� XS� RI� WKH�&RPSDQ\�� SURYLGHG�� KRZHYHU�� WKDW� D� WUDQVDFWLRQ� VKDOO� QRW� FRQVWLWXWH� D�
&RUSRUDWH� 7UDQVDFWLRQ� LI� LWV� VROH� SXUSRVH� LV� WR� FKDQJH� WKH� VWDWH� RI� WKH� &RPSDQ\¶V� LQFRUSRUDWLRQ� RU� WR�
FUHDWH�D�KROGLQJ�FRPSDQ\� WKDW�ZLOO�EH�RZQHG� LQ�VXEVWDQWLDOO\� WKH�VDPH�SURSRUWLRQV�E\� WKH�SHUVRQV�ZKR�
KHOG�WKH�&RPSDQ\¶V�VHFXULWLHV�LPPHGLDWHO\�SULRU�WR�VXFK WUDQVDFWLRQ�

$V�RI�WKH�GDWH�RI�WKLV�)RUP�&�$���������VKDUHV�RI�&ODVV�%�&RPPRQ�6WRFN�KDYH�EHHQ�LVVXHG�LQ�
FRQQHFWLRQ�ZLWK�WKH�FDQFHOODWLRQ�DQG�FRQYHUVLRQ�RI�WKH�1RWH�SXUVXDQW�WR�6HFWLRQ���D�����RI�WKH�6HFXULWLHV�
$FW�

9LGHR�7UDQVFULSW��³:HOFRPH�WR�:DWHU:RUNV��$�QHZ�ZD\�WR�LQYHVW�LQ�ZDWHU��:H�DUH�KHOSLQJ�WR�VROYH�
ZDWHU�SUREOHPV�E\�LQWURGXFLQJ�LQYHVWRUV�WR�LQYHVWPHQW�RSSRUWXQLWLHV�WKURXJK�ZDWHUZRUNVIXQG�FRP��
,QYHVWRUV�ZLOOLQJ�WR�DFFHSW�WKH�DVVRFLDWHG�ULVNV�RI�LQYHVWPHQW�LQ�SULYDWH�FRPSDQLHV�FDQ�UHYLHZ�DQG�
GLUHFWO\�LQYHVW�LQ�FRPSDQLHV�WKDW�DUH�WDFNOLQJ�FKDOOHQJHV�IURP�DJLQJ�LQIUDVWUXFWXUH��OLPLWHG�SXEOLF�
IXQGV��SRSXODWLRQ�JURZWK��SROOXWLRQ��RFHDQ�KHDOWK��DQG�FOLPDWH�FKDQJH��:H�LQWHQG�WR�RIIHU�
LQYHVWPHQWV�LQ�FRPSDQLHV�XVLQJ�WKH�ODWHVW�LQQRYDWLYH�WHFKQRORJLHV�VXFK�DV�QHZ�PDWHULDOV��DUWLILFLDO�
LQWHOOLJHQFH� GDWD DQDO\WLFV� DQG WKH ,QWHUQHW RI 7KLQJV� %\ EULQJLQJ WRJHWKHU SHRSOH� SDUWQHUVKLSV� DQG�
WHFKQRORJ\��ZLWK�LQYHVWPHQW�ILQDQFLQJ�:DWHU:RUNV�LV�FUHDWLQJ�D�FRPPXQLW\�RI�FKDQJH��:H�EHOLHYH�
WKH ZRUOG GHSHQGV RQ LW� 6R SOHDVH MRLQ XV DW ZDWHUZRUNVIXQG�FRP DQG LQYHVW LQ ZDWHU VROXWLRQV� /HW¶V�
JHW VWDUWHG�

/LYHQJRRG�3RGFDVW�7UDQVFULSW

&+$'�/,9(1*22'��������

:HOFRPH�WR�'HWURLW�5LVLQJ�� ,
P�&KDG�/LYHQJRRG��6HQLRU�(GLWRU�DW�&UDLQ
V�'HWURLW�EXVLQHVV�DQG�\RXU�KRVW�� ,Q� WKLV�
SRGFDVW ZH
UH�IRFXVHG�RQ�EXVLQHVVHV�DQG�WKH�SHRSOH�IXHOLQJ�'HWURLW
V�UHYLWDOL]DWLRQ�WKH�FKDOOHQJHV�WKH�FLW\�IDFHV�
WR�VXVWDLQ�LWV�WXUQDURXQG�DQG�QHZ�EXVLQHVV�RSSRUWXQLWLHV��,Q�'HWURLW��:H�GRQ
W�WKLQN�RI�RXUVHOYHV�DV�D�*UHDW�/DNHV�
&LW\��,Q�WKH�VDPH�ZD\�&KLFDJR��&OHYHODQG��0LOZDXNHH�DQG�%XIIDOR�GR��:H
UH�QRW�D�ODNHIURQW�FLW\��HYHQ�WKRXJK�RXU�
'HWURLW�5LYHU� LV�D�YLWDO� OLQN� WR� WKH�XSSHU�*UHDW�/DNHV��)URP�D�EXVLQHVV�VWDQGSRLQW��RXU�FRQQHFWLRQ� WR� WKH�*UHDW�
/DNHV�KDV�XVXDOO\�EHHQ�DVVRFLDWHG�ZLWK�WUDYHO�DQG�WUDQVSRUWDWLRQ�� D�PHWKRG�RI�PRYLQJ�VWHHO� WR�RXU�DXWR�SODQWV��
%XW�LV�WKHUH�DQ�HFRQRPLF�RSSRUWXQLW\�IRU�'HWURLW�WR�EH�IRFXVHG�RQ�GHYHORSLQJ�IUHVK�ZDWHU�WHFKQRORJ\"�0\�JXHVW�
WKLV�ZHHN�LV�DQ�HQWUHSUHQHXU�ZKR
V�WU\LQJ�WR�UHWKLQN�WKLV�G\QDPLF��+H
V�/RQ�-RKQVRQ��+H�OLYHV�KHUH�LQ 'HWURLW��+H
V�
NQRZQ� ORFDOO\�DV�D�SROLWLFV�JX\��KDYLQJ�VHUYHG�DV� WKH�&KDLUPDQ�RI� WKH�0LFKLJDQ�'HPRFUDWLF�3DUW\� IRU�D�FRXSOH�
WHUPV�� EXW� KH
V�JRW� D� EDFNJURXQG� LQ� SULYDWH� HTXLW\� DQG� FDSLWDO�� DQG�KH
V� VWDUWHG� XS� D� ILUP� FDOOHG�:DWHU:RUNV��
ZKLFK� LV� DQ� RQOLQH� LQYHVWPHQW� SODWIRUP� EDVHG� KHUH� LQ� 'HWURLW� WKDW� DLPV� WR� GHSOR\� FDSLWDO� WR� LQQRYDWLYH� ZDWHU�



IRFXVHG�VWDUWXS�FRPSDQLHV��1RZ�/RQ��ZHOFRPH�WR�'HWURLW�5LVLQJ��

/21�-2+1621��������
:HOO��WKDQNV�IRU�KDYLQJ�PH�RQ�&KDG��

&+$'�/,9(1*22'��������
$QG�ZH
UH�UHFRUGLQJ�WKLV�ZHHN� LQ�WKH� OREE\�RI� WKH�6LUHQ�+RWHO��7KDQNV�IRU�WKH�6LUHQ�+RWHOV� IRU�OHWWLQJ�XV�NLQG�RI�
FDPS� RXW� KHUH� IRU� D� VHFRQG�� /RQ�� WHOO� XV� D� OLWWOH� ELW� DERXW� :DWHU:RUNV�� DQG� KRZ� GRHV� LW�� KRZ� GRHV� WKLV�
FURZGIXQGLQJ�PRGHO�ZRUN"

/21�-2+1621��������
6XUH��:DWHU:RUNV VHHNV�WR�DGYDQFH�SRWHQWLDO�ZDWHU�VROXWLRQV�E\�LQWURGXFLQJ�SHRSOH�WR�LQYHVWPHQW�RSSRUWXQLWLHV�LQ�
WHFKQRORJ\�FRPSDQLHV�DQG�SURMHFWV�VHHNLQJ�FDSLWDO�DW�RXU�ZHEVLWH�:DWHU:RUNV)XQG�FRP�

&+$'�/,9(1*22'��������
2ND\��DQG�VR�KRZ�LI�,
P�DQ�LQYHVWRU��,
YH�JRW��������,�MXVW�ZDQW�WR�JR�SXW�LW�LQWR�VRPHWKLQJ��<RX�NQRZ��PD\EH�WKLV�
ZHHN�ULJKW�QRZ�ZKHQ�SHRSOH�DUH�WDNLQJ�WKHLU�PRQH\�RXW�RI�WKH�VWRFN�PDUNHW��IRU�LQVWDQFH��,�ZDQW�WR�JR�LQYHVW�LQ�
VRPH�W\SH�RI�WHFKQRORJ\�RI�WKDW��\RX�NQRZ��GHYHORSPHQW�UHODWHG�DURXQG�ZDWHU��+RZ�GR�,�JR�DERXW�GRLQJ�WKDW"�

/21�-2+1621��������
<RX�ZRXOG�JR�WR�:DWHU:RUNV)XQG�FRP�DQG�\RX�FDQ�UHJLVWHU�DQG�WDNH�D�ORRN�DW�WKH�YDULRXV�LQYHVWPHQW�RIIHULQJV�
WKDW�DUH�DYDLODEOH� WR� \RX��<RX� UHYLHZ� LW�� \RX�KDYH� WKH�DELOLW\� WR� WDNH�D� ORRN�DW� WKH�VLWH��ZKDW� WKH\
UH�DERXW�� WKH�
FRPSDQLHV��UHYLHZ�WKH�WHUPV��DQG�LI�\RX�OLNH��DQG�VR�ZLVK�WR�PDNH�D�WUDQVDFWLRQ�

&+$'�/,9(1*22'��������
$QG�DUH�WKH�FRPSDQLHV�QDPHG�RU"

/21�-2+1621��������
2K��\HV��7KH\
UH�QDPHG�DQG�WKHUH
V�TXLWH�D�ELW�RI�GHWDLOHG�LQIRUPDWLRQ�WKHUH��

&+$'�/,9(1*22'��������
2ND\�DQG�WKHVH�DUH�WKHVH�DUH�REYLRXVO\�SULYDWHO\�KHOG�FRPSDQLHV�WKDW�DUH�RXW�ORRNLQJ�IRU��IRU�YHQWXUH�FDSLWDO��

/21�-2+1621��������
&RUUHFW��7KH\
UH�ORRNLQJ�IRU�LQYHVWPHQW�FDSLWDO�

&+$'�/,9(1*22'��������
,QYHVWPHQW�FDSLWDO��$QG�VR�WHOO�XV�D�OLWWOH�ELW�DERXW�DERXW�WKH�W\SH�RI�FRPSDQLHV�WKDW�\RX
YH�DOUHDG\�SDUWQHUHG�ZLWK�
KHUH�

/21�-2+1621��������
:HOO��EURDGO\��ZKDW�ZH�VHHN�DUH�DQ\��DQ\�FRPSDQ\� WKDW
V� ORRNLQJ� WR� UDLVH�FDSLWDO� WKDW� LV�KHOSLQJ� WKH�ZRUOG�XVH�
ZDWHU�PRUH�HIILFLHQWO\��:H�KDYH�VRPH�VRPH�FOHDU�HWKLFV��:H�ORRN�IRU�PDNLQJ�VXUH�WKDW�WKLV�FRPSDQ\�LV�QRW�EX\LQJ�
RU� VHOOLQJ�ZDWHU� RU�VHHNLQJ� WR�SULYDWL]H�ZDWHU� LQ�DQ\�ZD\�� VKDSH�RU� IRUP��%XW�ZH�KDYH��ZH�GR KDYH�D�SURFHVV�
ZKHUH�D�FRPSDQ\�VHHNLQJ�FDSLWDO�ZRXOG�DSSO\�WR��ZH�UHYLHZ�WKH�FRPSDQ\��DQG�LI�ZH�IHHO�WKDW�WKH\
UH�D�JRRG�ILW��ZH�
ZRXOG�WKHQ�RQERDUG�WKHP��LI�\RX�ZLOO��ZLWK�WKH�SURFHVVHV�WKDW�DUH�UHTXLUHG�WKURXJK�WKH�UHJXODWLRQV�DQG�JHW�WKHP�
RQ�RXU�VLWH��$QG� WKHQ� WKDW�FRPSDQ\� WKHQ�FDQ�ZRUN� WR�GULYH� WUDIILF� WR� WKHLU�RIIHULQJ�DOO�DFURVV�$PHULFD�� ,QYHVWRUV�
RYHU� WKH�DJH�RI����DUH�DEOH� WR�FRPH� WR� WKH�VLWH�DQG� UHYLHZ� WKH� WHUPV�DQG�GHFLGH�ZKHWKHU�RU�QRW� WKH\�ZDQW� WR�
LQYHVW�

&+$'�/,9(1*22'��������
,Q� WKH� *UHDW� /DNHV� KHUH�� ZKDW� RSSRUWXQLW\� GR� ZH� KDYH� GR� \RX� WKLQN� WR� GHYHORS� QHZ� EXVLQHVVHV�� QHZ�
WHFKQRORJLHV"�,�PHDQ��WKH�ZRUOG�LV�JHWWLQJ�WKLUVWLHU��:H�NQRZ�WKDW�WKHUH�DUH�ZHVWHUQ�VWDWHV�WKDW�ZRXOG�OLNH�WR�KRRN�
XS�D�KRVH�WR�/DNH�0LFKLJDQ��DQG�,
P�VXUH�WKHUH
V�VRPH�SHRSOH�ZKR�OLNH�WR�DFWXDOO\�GUDLQ�D�OLWWOH�ELW�RI�ZDWHU�RXW�RI�
/DNH�0LFKLJDQ�ULJKW�QRZ�VLQFH�LW
V�OLWWOH�VZROOHQ��EXW�WHOO�XV�D�OLWWOH�ELW�DERXW�ZKHUH�\RX�VHH�WKH�RSSRUWXQLW\�KHUH�IRU�
IRU�0LFKLJDQ�IURP�DQ�HFRQRPLF�VWDQGSRLQW�

/21�-2+1621��������
:H��\RX�NQRZ��ZH�VHH�DQG�EHOLHYH�WKDW�ZDWHU�SUREOHPV�DUH�FRPLQJ�DW�D�SDFH�DQG�VFDOH�WKDW�ZH
UH�MXVW�WRR�RIWHQ�
QRW�UHDG\�IRU��$QG�EHFDXVH�RI�FOLPDWH�FKDQJH��SRSXODWLRQ�JURZWK��DJLQJ�LQIUDVWUXFWXUH�� OLPLWHG�SXEOLF�GROODUV��ZH�
EHOLHYH� LW
V�JRLQJ� WR�JHW�ZRUVH��6R��EXW�ZH
UH��ZH
UH�RSWLPLVWLF��7KHUH� LV�HQRXJK� IUHVK�ZDWHU� IRU� WKH�ZRUOG��$QG�
WKHUH�DUH�VPDUW��VPDUW�HQJLQHHUV�DQG�VPDUW�FRPSDQLHV�RXW�WKHUH�GRLQJ�WKLQJV�WR�KHOS�WKH�VLWXDWLRQ��%XW�WRR�RIWHQ��
ZH�WKLQN�WKDW�WKRVH�FRPSDQLHV�KDYH�D�KDUG�WLPH�UDLVLQJ�FDSLWDO��6R�ZKDW�ZH�VHHN�WR�GR�LV�WR�EXLOG�D�FRPPXQLW\�RI�
ZDWHU�LQYHVWRUV�DQG�SUHVHQW�WR�WKHP�WKHVH�FRPSDQLHV�RU�WKHVH�SURMHFWV�WKDW�DUH�KHOSLQJ�WKH�ZRUOG�XVH�ZDWHU�PRUH�
HIILFLHQWO\��<RX�NQRZ��OLNH�\RX�VDLG��\RX�NQRZ��0LFKLJDQ��KHUH�LQ�'HWURLW��\RX�NQRZ��ZH�DUH�VXUURXQGHG�REYLRXVO\�
E\�IUHVK�ZDWHU��EXW�ZKHQ�\RX�ORRN�EDFN�DW�0LFKLJDQ
V�KLVWRU\��\RX�NQRZ��ZH�KHOSHG�OHDG�LQWHUQDWLRQDO�WUDGH��LW�ZDV�
IXU�WUDGH��$QG�WKHQ�IURP�IXU�WUDGH�LW�ZDV�PLQLQJ��FRSSHU�DQG�LURQ�RUH�RXW�RI�WKH�WKH�8SSHU�3HQLQVXOD��



&+$'�/,9(1*22'��������
:RRG��

/21�-2+1621��������
:RRG�� DQG� QH[W� ZDV� OXPEHU� � ZRRG�� $QG� WKRVH� ZHUH� DOO� QDWXUDO� UHVRXUFH�� <RX� NQRZ�� LW� ZDV� 0LFKLJDQ� WDNHQ�
DGYDQWDJH�RI�LWV��\RX�NQRZ��LWV�EOHVVHG�QDWXUDO�UHVRXUFHV��$QG�QRZ�ZH��\RX�NQRZ��ZH�DW�:DWHU:RUNV�VHH�WKDW�ZH�
KDYH�D�QDWXUDO�UHVRXUFH�FKDOOHQJH�FRPLQJ�GRZQ�WKH�SLNH�LQ�D�ZD\�WKDW�ZH�� ZH
UH�QRW�UHDG\�IRU��ZH�EHOLHYH��%XW�
WKHUH�DUH�DQVZHUV�WKHUH��$QG�VR�ZH�VHHN�WR� LQWURGXFH� LQYHVWRUV�WR�SRWHQWLDO�VROXWLRQ�SURYLGHUV�WKDW�DUH�VHHNLQJ�
FDSLWDO��

&+$'�/,9(1*22'��������
$QG�KRZ
G�\RX�FRPH�XS�ZLWK�WKLV�LGHD"�

/21�-2+1621��������
:HOO��\RX�NQRZ��,
YH�DOZD\V��\RX�NQRZ��KDYLQJ�JURZQ�XS�KHUH�LQ�0LFKLJDQ��,�ZDV�DOZD\V�DURXQG�ZDWHU��ILVKLQJ��RU�
VZLPPLQJ��RU�\RX�NQRZ��DOZD\V����:H�WHQG�WR�WDNH�ZDWHU�IRU�JUDQWHG�DQG�WKHQ�,�ZHQW�WR�VFKRRO�RXW�ZHVW�VDZ�WKH�
LPSRUWDQFH�RI�ZDWHU

&+$'�/,9(1*22'��������
3HRSOH�FKHULVK�LW�D�OLWWOH�PRUH�RXW�WKHUH��7KH\���

/21�-2+1621��������
$UL]RQD�ZDV�D�GLIIHUHQW�LW�ZDV�DQ�DZDNHQLQJ�IRU�D�0LFKLJDQ��IRU�D�0LFKLJDQ�ER\��$QG��\RX�NQRZ��,�ZDV�WKHUH�WKDW�,�
UHDOO\�VWDUWHG�WR�VHH�KRZ�EOHVVHG�ZH�ZHUH�DQG�KRZ�RWKHU�UHJLRQV�RI�WKH�FRXQWU\�DQG�WKH�ZRUOG�ZHUH�FKDOOHQJHG��
$QG��\RX�NQRZ��,�DOVR�VSHQW�TXLWH�D�ELW�RI�WLPH�LQ��,�ZRUNHG�IRU�$O�*RUH�IRU�D�QXPEHU�RI�\HDUV�DQG�VDZ��\RX�NQRZ��
KRZ�HQYLURQPHQWDOLVP�FDQ�EH�FDQ�EH�FRPELQHG�ZLWK�FDSLWDOLVP�DQG�VROXWLRQV�SXW�IRUZDUG��$QG�\RX�NQRZ��WKDW�LV�
LQ� ODUJH� SDUW� ZKDW� GURYH� PH� WR� KHOS� WR� VWDUW� WR� RYHUFRPH� VRPH� RI� WKH� ELJJHVW� KXUGOHV� RXU� ZDWHU�� \RX� NQRZ��
SRWHQWLDO�ZDWHU� VROXWLRQ�RU�FRPSDQLHV�KDYH�� DQG� WKDW� LV� LQYHVWPHQW� FDSLWDO��<RX�NQRZ��RIWHQ� WLPHV� WKHVH� WKHVH�
WHFKQRORJLHV�QHHG�D�VPDOOHU�DPRXQW��6D\��D�KDOI�D�PLOOLRQ�GROODUV�RU�D�PLOOLRQ�GROODUV��$QG�ZKHQ�WKH\�FDOO�RU�VSHDN�
WR�D�YHQWXUH�FDSLWDO�ILUP�RU�D�SULYDWH�HTXLW\�IXQG��WKHLU�LQYHVWPHQW�FULWHULD�DUH�PXFK�ODUJHU��$QG�VR��\RX�NQRZ��KRZ�
GR�ZH�KRZ�GR�ZH�ULJKW�VL]H�WKLV"�+RZ�GR�ZH�IL[�WKLV�PDUNHWLQJ��\RX�NQRZ��WKLV�PDUNHW�LPSHUIHFWLRQ��LI�\RX�ZLOO��DQG�
JHW�WKHP�WKH�TXDUWHU�PLOOLRQ�WR�PD\EH�D�PLOOLRQ�GROODUV�WKH\�PD\�QHHG�LQYHVWPHQW�FDSLWDO��$QG�,�ORRNHG�XS�D�ORW�RI��
D�ORW�RI�GLIIHUHQW�ZD\V��DQG�,�IRXQG�WKDW�HTXLW\�FURZGIXQGLQJ�FRXOG�EH�DQ�DQVZHU�

&+$'�/,9(1*22'��������
,V�WKLV�EHLQJ��LV�WKLV�PRGHO�EHLQJ�XVHG�LQ�RWKHU�LQGXVWULHV�ULJKW�QRZ"�$UH�WKH\"�

/21�-2+1621��������
<HDK�� \RX� NQRZ�� RQOLQH� LQYHVWLQJ RU� \RX� NQRZ�� KDV� EHHQ� DURXQG� VLQFH� 0D\� RI� ����� DW� OHDVW� RQ� WKH� QRQ�
DFFUHGLWHG�VLGH��ULJKW��LW
V�FDOOHG�5HJXODWLRQ�&)��$QG�WKHUH�KDYH�EHHQ����OLFHQVHV��,
P�VRUU\��),15$�PHPEHUVKLSV�
SHUPLWWHG�DQG�ZH�KDYH�RQH�RI�WKRVH����DV�RI�WRGD\��,�EHOLHYH�LW�ZDV����DQG ZH
UH�RQH�RI����

&+$'�/,9(1*22'��������
6R�WKDW�ODZ�FKDQJH�DXWKRUL]HG�WKH�FURZGIXQGLQJ�PHFKDQLVP�WKDW�\RX
UH�XVLQJ�KHUH�WR�WR�JR���

/21�-2+1621��������
&RUUHFW��7KH�ODZ�PDGH�LW�DYDLODEOH�IRU�QRQ�DFFUHGLWHG�LQYHVWRUV�WR�UHYLHZ�LQYHVWPHQWV�DQG�WR�WUDQVDFW LQYHVWPHQWV�
RQOLQH�WKURXJK�),15$�PHPEHU�SODWIRUPV�

&+$'�/,9(1*22'��������
2ND\��$QG�VR�IDU�VLQFH�\RX
YH�ODXQFKHG��ZKDW�W\SH�RI�UHVSRQVH�KDYH�\RX�VHHQ"

/21�-2+1621��������
:HOO��ZH�MXVW�ODXQFKHG�IRUPDOO\�DERXW�IRXU�RU�ILYH�GD\V�DJR��6R�LW
V��ORRN��LW
V�QRW�VRPHWKLQJ�WKDW
V�JRLQJ�WR�EH�DQ�
RYHUQLJKW�VXFFHVV�� ,W
V�JRLQJ�WR�WDNH�WLPH��\RX�NQRZ��RXU�JRDO�KHUH� LV� WR�EXLOG�D�QDWLRQZLGH�FRPPXQLW\�RI�ZDWHU�
LQYHVWRUV��DQG�WKDW�ZLOO��\RX�NQRZ��HYHU\�HYHU\�RIIHULQJ�ZH�SXW�XS�DQG�HYHU\�WUDQVDFWLRQ�LV�VORZO\�EXLOGLQJ�WKDW�

&+$'�/,9(1*22'��������
$QG�ZK\�WKH�FURZGIXQGLQJ�YHUVXV�MXVW�VWDUWLQJ�\RXU�RZQ�9&�ILUP�IRU�ZDWHU"

/21�-2+1621��������
:HOO�� OHW�PH� JLYH� \RX� DQ� H[DPSOH�� 7KH� WZR� DQG� ���PRGHO�� ZH� WKLQN�� \RX� NQRZ�� WKHUH� WKHUH� DUH� D� QXPEHU� RI�
SUREOHPV�KHUH��<RX�NQRZ��ILUVW�RII��WKHUH
V�MXVW�D�ODFN�RI�HDUO\�VWDJH�LQYHVWRUV��:H�EHOLHYH�WKHUH
V�D�ODFN�RI�HDUO\�
VWDJH�LQYHVWRUV�DQG�FDSLWDO�IRU�ZDWHU�VROXWLRQ�FRPSDQLHV��ZKLFK�LV�VORZLQJ�WKH�GHYHORSPHQW�DQG�DGRSWLRQ�RI�ZDWHU�
WHFKQRORJ\� LQ� WKH� VHFWRU��6HFRQG� LV�D� ORW� RI� WKH� LQVWLWXWLRQDO� LQYHVWPHQW�PRGHOV�KLQGHU�� �ZH�EHOLHYH��KLQGHU� WKH�
VRXUFLQJ� DQG� GXH� GLOLJHQFH� DQG� WUDQVDFWLRQ� DQG� PDQDJHPHQW� RI� VPDOO� LQYHVWPHQWV�� $QG� WKLUG�� \RX� NQRZ�� ZH�



EHOLHYH�WKH OLPLWHG�ZDWHU�VHFWRU�LQYHVWPHQW�H[SRVXUH�DQG�RSSRUWXQLWLHV�IRU�ERWK�DFFUHGLWHG�DQG�UHWDLO�LQYHVWRUV��D�
ORW�RI�WLPHV�WKH�UHWDLO�LQYHVWRUV��LI�\RX�ZLOO��GRQ
W�JHW�WKH�VDPH�H[SRVXUH�WKDW�WKRVH�9&�RU�SULYDWH�HTXLW\�IXQGV�PD\�
JHW��1RZ��EDFN� WR�\RXU�RULJLQDO�TXHVWLRQ�� OHW
V� MXVW�SUHVXPH�\RX�KDG�D�����PLOOLRQ�YHQWXUH�FDSLWDO� IXQG�ZKLFK� LV�
YHU\�VPDOO�UHODWLYH�WR�RWKHUV�

&+$'�/,9(1*22'��������
6XUH����

/21�-2+1621��������
%XW� \RX� KDYH� D� VHW� DPRXQW� RI� WLPH� WKDW� \RX� KDYH� WR� SXW� WKDW� FDSLWDO� RXW�� $QG� WKH� ZD\� WKDW� IXQGV� DUH� RIWHQ�
VWUXFWXUHG�RQ�D� WZR�DQG����PRGHO� RU� VRPH�RWKHU�PRGHO� OLNH� WKDW��PDNLQJ�KDOI�PLOOLRQ�GROODU� LQYHVWPHQWV� LQWR�D�
VHFWRU�� \RX�NQRZ�� WKDW�ZRXOG� UHTXLUH� \RX� WR�VRXUFH�DQG�GXH�GLOLJHQFH�DQG�FRQGXFW� DQG�GR����GHDOV�RQ�D�KDOI�
PLOOLRQ�GROODU�EDVLV��<RX NQRZ��DQG�RQ�D�����PLOOLRQ�IXQG��WKDW
V�UDWKHU�SURKLELWLYH�

&+$'�/,9(1*22'���������
$QG�QRERG\�ZDQWV�WR�PDQDJH�WKDW�PDQ\�GHDOV�

/21�-2+1621���������
,W
V�MXVW�DW�WKDW�OHYHO��<HDK��,�PHDQ��,�FDQ
W�VSHDN�IRU�WKH�9&�LQGXVWU\��EXW�LW
V�WKH�PDWK�MXVW�GRHVQ
W VWDUW�WR�ZRUN��
$QG�VR�RIWHQ�WLPHV�\RX�VHH�IXQGV�JUDYLWDWLQJ�WRZDUGV�WKH�ODUJHU�GHDOV��

&+$'�/,9(1*22'���������
6XUH��

/21�-2+1621���������
$QG�VR�LQ�WKDW��RIWHQ�WLPHV��ZH�EHOLHYH�OHDYHV�RXW�WKHVH��\RX�NQRZ��WKH�EXGGLQJ�QHZ�WHFKQRORJ\�FRPSDQLHV�WKDW�
DUH�LQ�WKH�ZDWHU�VSDFH��WKDW�DUH�\RX�NQRZ��WKH\�QHHG�SDWLHQW�FDSLWDO��ZH�EHOLHYH��<RX�NQRZ��WKLV�LV�QRW��\RX
UH�QRW�
EXLOGLQJ�DQ�DSS�WKDW�FDQ�EH�FRPPHUFLDOL]HG�LQVLGH�RI����GD\V��

&+$'�/,9(1*22'���������
<HDK��

/21�-2+1621���������
<RX�NQRZ��IRU�D�ZDWHU�WHFKQRORJ\�WR�PDNH�LW�WR�PDUNHW�LW�KDV��\RX�NQRZ��D�QXPEHU�RI�KXUGOHV�WKDW�RWKHU�LQGXVWULHV�
GRQ
W��WKH\�KDYH�WR��\RX�NQRZ��KDYH�WR�FRPH�IURP�WKH�LGHD�WR�WKH�EHQFK�WR�WKH�SURWRW\SH�WR�EHLQJ�SLORWHG��$QG�WKHQ�
\RX�KDYH��������SOXV�ZDWHU�V\VWHPV�LQ�$PHULFD��WR�JR�RXW�DQG�VHOO�WR��VR�WKHUH
V��\RX�NQRZ��WKRVH�DUH��WKRVH�DUH�
XQLTXH�FKDOOHQJHV�IRU�ZDWHU�WHFKQRORJ\�FRPSDQLHV�

&+$'�/,9(1*22'���������
)RU�0LFKLJDQ��GR�ZH�QHHG�WR�EH�GRLQJ�PRUH�RQ�D�SXEOLF�SROLF\�VWDQGSRLQW��WR�GHYHORS�ZDWHU�WHFKQRORJ\�WR�KHOS�RXU�
KLJKHU� HGXFDWLRQ� LQVWLWXWLRQV� WKDW� KDYH� SURJUDPV� DURXQG� WKLV� WR� JHW� PRUH"� ,V� WKHUH� D�� DUH� WKHUH� PLVVHG�
RSSRUWXQLWLHV�ULJKW�QRZ�WKDW�ZH�RXJKW�WR�EH�WDNLQJ�DGYDQWDJH�RI�WR�KHOS�IRVWHU�WKHVH��WKLV�LQGXVWU\�

/21�-2+1621���������
:HOO�� WKHUH
V� D� ORW� RI� WHFKQRORJLHV� RXW� WKHUH� WKDW� DJDLQ�� ZH
UH�� ,
P� DQ� RSWLPLVW�� 7KHUH� LV�� WKHUH
V� DQ� HQRUPRXV�
DPRXQW� RI� WHFKQRORJ\� RXW� WKHUH� WKDW� FDQ� DGGUHVV� RXU� ZDWHU� SUREOHPV��:KHUH�� \RX� NQRZ�� EH\RQG�� \RX� NQRZ��
DGGUHVVLQJ� REYLRXVO\�� WKH� OHDG� DQG�3)$6�RU� WKH� DOJDH� WKH� DOJDH�� LQ� WHUPV� RI�ZKHUH� FDQ�0LFKLJDQ� SOD\� LQ� WKLV�
VSDFH�� /RRN�� WKHUH� DUH� FRPPXQLWLHV� DQG� FRXQWULHV� WKDW� DUH�ZD\� DKHDG� RI� XV��0LOZDXNHH� LV� D� SULPH� H[DPSOH��
&DOLIRUQLD��$XVWUDOLD��,VUDHO��<RX�NQRZ��QHFHVVLW\�EHLQJ�WKH�PRWKHU�RI�LQYHQWLRQ��

&+$'�/,9(1*22'���������
<HDK��

/21�-2+1621���������
$QG�VR� ,�GR�EHOLHYH�ZKHUH�RQH�SODFH�0LFKLJDQ��\RX�NQRZ��DV�D�VWDWH�FDQ�VWDUW� WR�SOD\�D� OHDGLQJ� UROH� LV� WKDW� LV�
KHOSLQJ� WR� ILQDQFH�ERWK�ZDWHU� WHFKQRORJLHV�DQG�ZDWHU�SURMHFWV��7KDW
V�D�VSDFH� WKDW� ,�EHOLHYH� LQVWHDG�RI� EHLQJ� LQ�
FRPSHWLWLRQ��\RX
UH�YDOXH�DGG�

&+$'�/,9(1*22'���������
5LJKW��&RXOG�ZH�JHW�LQ�PRUH�LQWR�GHVDOWL]DWLRQ��RU�LV�WKDW�WKH�WHUP"�

/21�-2+1621���������
'HVDOLQDWLRQ��

&+$'�/,9(1*22'���������
'HVDOLQDWLRQ��,V�WKHUH��LV�WKHUH�FRPSDQLHV�LQ�0LFKLJDQ�WKDW DUH��WKDW�DUH���"

/21�-2+1621���������



<RX�NQRZ��\RX�VHH�D�ORW�RI�WKDW��WKH�GHVDOLQDWLRQ�GHWDLO�RSHUDWLRQV�LQ�WKH�0LGGOH�(DVW�DQG�6RXWKHUQ�&DOLIRUQLD��

&+$'�/,9(1*22'���������
<HDK��

/21�-2+1621���������
%XW� WKDW� GRHVQ
W� PHDQ� \RX� NQRZ��PRQH\� LV� ERUGHUOHVV�� WKDW� GRHVQ
W� PHDQ� WKDW� � 0LFKLJDQ� FDQ
W� SOD\� D� UROH� LQ�
KHOSLQJ�WR��WR�EULQJ�WKRVH�WKRVH�SURGXFWV�WR�PDUNHW�ZLWK��\RX�NQRZ��LQYHVWPHQW�ILQDQFLQJ�

&+$'�/,9(1*22'���������
<RX�PHQWLRQHG�,VUDHO��,�NQRZ�WKHUH
V�VRPH�HIIRUWV�WR�WU\�WR�EULQJ�VRPH�,VUDHOL�FRPSDQLHV�WR�0LFKLJDQ�RU�JHW�VRPH��
VRPH�FRRSHUDWLRQ��'R�\RX�VHH�VRPH�RSSRUWXQLW\�WKHUH"

/21�-2+1621���������
$EVROXWHO\�� <RX� NQRZ�� DOO� DFURVV� WKH�ZRUOG��7KHUH� DUH�� \RX� NQRZ�� WKHUH� DUH� XQLTXH� RSHUDWLRQV�PRYLQJ� WR�KHOS�
DOOHYLDWH��\RX�NQRZ��ZDWHU��ZDWHU�SUREOHPV��7KH�RQH�WKLQJ�\RX�KDYH�WR�XQGHUVWDQG�DERXW�WKH�ZDWHU�ZRUOG�LV�WKDW�
ZDWHU�E\�QDWXUH� LV�D� ORFDO�� LV�D� ORFDO�SUREOHP�� ,W
V� � RU�D� ORFDO�RSSRUWXQLW\��:DWHU
V�GUDZQ� ORFDOO\�� LW
V�SURFHVVHG�
ORFDOO\��LW
V�GLVWULEXWHG�ORFDOO\��DQG�SXW�EDFN�LQWR�D�ZDWHUVKHG��6R�D�FHQWUDOL]HG�DSSURDFK�GRHVQ
W��GRHVQ
W�OHQG�LWVHOI�
WR� D� FHQWUDOL]HG� DSSURDFK�� QRW� RQO\� RQ� KRZ�� DQG� \RX� NQRZ�� QRW� RQO\� EULQJLQJ� WHFKQRORJ\� WR� LW�� EXW� DOVR� RQ�
ILQDQFLQJ��

&+$'�/,9(1*22'���������
6XUH�

/21�-2+1621���������
(YHU\�FRPPXQLW\�KDV�� \RX�NQRZ�� WKHLU� RZQ�XQLTXH�SUREOHPV��$QG�VR�ZKDW�ZH
UH� VHHNLQJ� WR�GR� LV� WR�JLYH� WKDW�
FRPPXQLW\�WKH�DELOLW\�WR�UDLVH�LWV��WR�ILQG�LWV�RZQ�VROXWLRQ�DQG�WR�UDLVH�LWV�RZQ�FDSLWDO��

&+$'�/,9(1*22'���������
,�VHH��2ND\��ZHOO� LV�WKHUH�DQ\WKLQJ�HOVH�\RX
G�OLNH�WR�DGG�DERXW�:DWHU:RUNV�DQG�ZKDW�\RX�JX\V�DUH�GRLQJ�KHUH"

/21�-2+1621���������
:HOO��\RX�NQRZ��DJDLQ��,�MXVW�ZDQW�WR�WKDQN�\RX�IRU�WKH�WLPH�DQG�WKDQN�WKH�OLVWHQHUV�IRU��IRU�KHDULQJ�PH�RXW�DQG�,�
MXVW�DVNHG�WKDW�WKH\�ZRXOG JR�WR�:DWHU:RUNV)XQG�FRP�DQG�FKHFN�XV�RXW�

&+$'�/,9(1*22'���������
:HOO��WKDQN�\RX�YHU\�PXFK�IRU�\RXU�WLPH�WRGD\��:H
YH�EHHQ�WDONLQJ�ZLWK�/RQ�-RKQVRQ��+H
V�WKH�&(2�DQG�IRXQGHU�
RI�:DWHU:RUNV��D�FURZGIXQGLQJ�EDVHG�HQWLW\�EDVHG�KHUH� LQ�'HWURLW��$QG�\RX
YH�EHHQ�OLVWHQLQJ�WR�'HWURLW�5LVLQJ��
,
P�&KDG�/LYHQJRRG��6HQLRU�(GLWRU�DW�&UDLQ
V�'HWURLW�%XVLQHVV�

7KH�IROORZLQJ�GRFXPHQWV�DUH�EHLQJ�VXEPLWWHG�DV�SDUW�RI�WKLV�RIIHULQJ�

*RYHUQDQFH�

&HUWLILFDWH RI ,QFRUSRUDWLRQ� FHUWLILFDWHRILQFRUSRUDWLRQ�SGI

&RUSRUDWH %\ODZV� FRUSRUDWHE\ODZV�SGI

2SSRUWXQLW\�



2IIHULQJ 3DJH -3*� RIIHULQJSDJH�MSJ

)LQDQFLDOV�

$GGLWLRQDO ,QIRUPDWLRQ� RWKHUILQDQFLDO�SGI

2QJRLQJ�5HSRUWLQJ

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

2QFH�SRVWHG��WKH�DQQXDO�UHSRUW�PD\�EH�IRXQG RQ�WKH�LVVXHU¶V�ZHE�VLWH�DW��ZDWHUZRUNVIXQG�FRP

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

Ŷ WKH LVVXHU LV UHTXLUHG WR ILOH UHSRUWV XQGHU 6HFWLRQ ���D��RU 6HFWLRQ ���G� RI WKH ([FKDQJH $FW�

Ŷ WKH LVVXHU KDV ILOHG DW OHDVW RQH DQQXDO UHSRUW SXUVXDQW WR 5HJXODWLRQ &URZGIXQGLQJ DQG KDV IHZHU
WKDQ�����KROGHUV�RI�UHFRUG�DQG�KDV�WRWDO�DVVHWV�WKDW�GR�QRW�H[FHHG ������������

Ŷ WKH�LVVXHU�KDV�ILOHG�DW�OHDVW�WKUHH�DQQXDO�UHSRUWV�SXUVXDQW�WR�5HJXODWLRQ &URZGIXQGLQJ�

Ŷ WKH LVVXHU RU DQRWKHU SDUW\ UHSXUFKDVHV DOO RI WKH VHFXULWLHV LVVXHG LQ UHOLDQFH RQ 6HFWLRQ ��D�����
RI�WKH�6HFXULWLHV�$FW��LQFOXGLQJ�DQ\�SD\PHQW�LQ�IXOO�RI�GHEW�VHFXULWLHV�RU�DQ\�FRPSOHWH�
UHGHPSWLRQ�RI�UHGHHPDEOH�VHFXULWLHV� RU

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


