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7KLV )RUP & �LQFOXGLQJ WKH FRYHU SDJH DQG DOO H[KLELWV DWWDFKHG KHUHWR� WKH ³)RUP &´� LV EHLQJ
IXUQLVKHG E\ 6KDPDQ 3URGXFWLRQV &RUS�� D 3XHUWR 5LFR FRUSRUDWLRQ �WKH ³&RPSDQ\´� WKH ³,VVXHU´� ³6KDPDQ
3URGXFWLRQV´� DV ZHOO DV UHIHUHQFHV WR ³ZH´� ³XV�´ RU ³RXU´�� WR SURVSHFWLYH LQYHVWRUV IRU WKH VROH SXUSRVH RI
SURYLGLQJ FHUWDLQ LQIRUPDWLRQ DERXW D SRWHQWLDO LQYHVWPHQW LQ &URZG 6$)(V �6LPSOH $JUHHPHQW IRU )XWXUH
(TXLW\ RI WKH &RPSDQ\ �WKH ³6HFXULWLHV�´ ³&URZG 6$)( 8QLWV�´ ³&URZG 6$)(´ RU ³6$)(V´�� 3XUFKDVHUV RI
6HFXULWLHV DUH VRPHWLPHV UHIHUUHG WR KHUHLQ DV ³,QYHVWRUV´ RU ³3XUFKDVHUV�´ 7KH &RPSDQ\ LQWHQGV WR UDLVH DW
OHDVW ���������� �WKH ³7DUJHW 2IIHULQJ $PRXQW´� DQG XS WR ������������� �WKH ³0D[LPXP 2IIHULQJ $PRXQW´�
IURP ,QYHVWRUV LQ WKH RIIHULQJ RI 6HFXULWLHV GHVFULEHG LQ WKLV )RUP & �WKLV ³2IIHULQJ´�� 7KH PLQLPXP DPRXQW RI
6HFXULWLHV WKDW FDQ EH SXUFKDVHG LV ��������� SHU ,QYHVWRU �ZKLFK PD\ EH ZDLYHG E\ WKH &RPSDQ\� LQ LWV VROH DQG
DEVROXWH�GLVFUHWLRQ���7KH�RIIHU�PDGH�KHUHE\�LV�VXEMHFW�WR�PRGLILFDWLRQ��SULRU�VDOH�DQG�ZLWKGUDZDO�DW�DQ\�WLPH�

7KH ULJKWV DQG REOLJDWLRQV RI WKH KROGHUV RI 6HFXULWLHV RI WKH &RPSDQ\ DUH VHW IRUWK EHORZ LQ WKH VHFWLRQ
HQWLWOHG µ7KH 2IIHULQJ DQG WKH 6HFXULWLHV��7KH 6HFXULWLHV¶� ,Q RUGHU WR SXUFKDVH 6HFXULWLHV� D SURVSHFWLYH LQYHVWRU
PXVW FRPSOHWH WKH SXUFKDVH SURFHVV WKURXJK WKH ,QWHUPHGLDU\¶V SRUWDO� 3XUFKDVHV PD\ EH DFFHSWHG RU UHMHFWHG E\
WKH &RPSDQ\� LQ LWV VROH DQG DEVROXWH GLVFUHWLRQ� 7KH &RPSDQ\ KDV WKH ULJKW WR FDQFHO RU UHVFLQG LWV RIIHU WR VHOO
WKH�6HFXULWLHV�DW�DQ\�WLPH�DQG�IRU�DQ\�UHDVRQ�

7KH 2IIHULQJ LV EHLQJ PDGH WKURXJK 7UX&URZG� ,QF� �WKH ³,QWHUPHGLDU\´ RU ³7UX&URZG´�� 7KH ,VVXHU
VKDOO SD\ WR WKH ,QWHUPHGLDU\ D IHH FRQVLVWLQJ RI HLJKW SHUFHQW ������ FRPPLVVLRQ EDVHG RQ WKH DPRXQW RI
LQYHVWPHQWV�UDLVHG�LQ�WKH�2IIHULQJ�DQG�SDLG�XSRQ�GLVEXUVHPHQW�RI�IXQGV�IURP�HVFURZ�DW�WKH�WLPH�RI�HDFK�FORVLQJ�



,Q WKH HYHQW WKH 7DUJHW 2IIHULQJ $PRXQW LV UHDFKHG SULRU WR WKH 2IIHULQJ 'HDGOLQH EXW QR OHVV WKDQ ��
GD\V DIWHU WKH GDWH RQ ZKLFK LQIRUPDWLRQ DERXW WKH &RPSDQ\� LQFOXGLQJ WKLV )RUP &� LV SRVWHG RQ WKH
,QWHUPHGLDU\
V ZHEVLWH� DQG SURYLGHG WKH ,QWHUPHGLDU\ FRQVHQWV� WKH &RPSDQ\ PD\ FRQGXFW WKH ILUVW RI PXOWLSOH
FORVLQJV RI WKH 2IIHULQJ HDUO\� SURYLGHG DOO ,QYHVWRUV ZLOO UHFHLYH QRWLFH RI WKH QHZ 2IIHULQJ GHDGOLQH DW OHDVW ILYH
��� EXVLQHVV GD\V SULRU WR VXFK QHZ 2IIHULQJ GHDGOLQH �DEVHQW D PDWHULDO FKDQJH RI WKH 2IIHULQJ DQG
UHFRQILUPDWLRQ RI WKH LQYHVWPHQW FRPPLWPHQW�� 7KH ,QYHVWRUV ZKR FRPPLWWHG RQ RU EHIRUH VXFK QRWLFH ZLOO KDYH
XQWLO�WKH����KRXUV�EHIRUH�WKH�QHZ�2IIHULQJ�GHDGOLQH�WR�FDQFHO�WKHLU�LQYHVWPHQW�FRPPLWPHQW�

,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�

7KH &RPSDQ\ KDV DJUHHG WR UHWXUQ DOO IXQGV WR WKH ,QYHVWRUV LQ WKH HYHQW D )RUP &�: LV XOWLPDWHO\ ILOHG
LQ�UHODWLRQ�WR�WKLV�2IIHULQJ��UHJDUGOHVV�RI�DQ\�VXEVHTXHQW�FORVHV�

3ULFH�WR�,QYHVWRUV 6HUYLFH�)HHV�DQG
&RPPLVVLRQV 1HW�3URFHHGV

0LQLPXP�,QGLYLGXDO
3XUFKDVH�$PRXQW ��������� ������ �������

$JJUHJDWH�7DUJHW
2IIHULQJ�$PRXQW ���������� ������� ���������

$JJUHJDWH�0D[LPXP
2IIHULQJ�$PRXQW ������������� ���������� �����������

$ FURZGIXQGLQJ LQYHVWPHQW LQYROYHV ULVN� <RX VKRXOG QRW LQYHVW DQ\ IXQGV LQ WKLV 2IIHULQJ XQOHVV \RX FDQ
DIIRUG�WR�ORVH�\RXU�HQWLUH�LQYHVWPHQW�

,Q PDNLQJ DQ LQYHVWPHQW GHFLVLRQ� ,QYHVWRUV PXVW UHO\ RQ WKHLU RZQ H[DPLQDWLRQ RI WKH LVVXHU DQG WKH
WHUPV RI WKH 2IIHULQJ� LQFOXGLQJ WKH PHULWV DQG ULVNV LQYROYHG� 7KHVH 6HFXULWLHV 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\ 6HFXULWLHV RIIHUHG RU
WKH WHUPV RI WKH 2IIHULQJ� QRU GRHV LW SDVV XSRQ WKH DFFXUDF\ RU FRPSOHWHQHVV RI DQ\ 2IIHULQJ GRFXPHQW RU
OLWHUDWXUH�

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

7KH &RPSDQ\ ILOLQJ WKLV )RUP & IRU DQ RIIHULQJ LQ UHOLDQFH RQ 6HFWLRQ ��D���� RI WKH 6HFXULWLHV $FW DQG
SXUVXDQW WR 5HJXODWLRQ &) �� ������� HW VHT�� PXVW ILOH D UHSRUW ZLWK WKH &RPPLVVLRQ DQQXDOO\ DQG SRVW
WKH UHSRUW RQ LWV ZHEVLWH DW KWWSV���ZZZ�DEH\WXQDWXUDOV�FRP� QR ODWHU WKDQ ��� GD\V DIWHU WKH HQG RI HDFK
ILVFDO \HDU FRYHUHG E\ WKH UHSRUW� 7KH &RPSDQ\ PD\ WHUPLQDWH LWV UHSRUWLQJ REOLJDWLRQV LQ WKH IXWXUH LQ
DFFRUGDQFH ZLWK 5XOH ����E� RI 5HJXODWLRQ &) �� ��������E�� E\ �� EHLQJ UHTXLUHG WR ILOH UHSRUWV XQGHU
6HFWLRQ ���D� RU 6HFWLRQ ���G� RI WKH ([FKDQJH $FW RI ����� DV DPHQGHG� �� ILOLQJ DW OHDVW RQH DQQXDO UHSRUW
SXUVXDQW WR 5HJXODWLRQ &) DQG KDYLQJ IHZHU WKDQ ��� KROGHUV RI UHFRUG� �� ILOLQJ DQQXDO UHSRUWV IRU WKUHH
\HDUV SXUVXDQW WR 5HJXODWLRQ &) DQG KDYLQJ DVVHWV HTXDO WR RU OHVV WKDQ ������������ �� WKH UHSXUFKDVH RI
DOO WKH 6HFXULWLHV VROG LQ WKLV 2IIHULQJ E\ WKH &RPSDQ\ RU DQRWKHU SDUW\� RU �� WKH OLTXLGDWLRQ RU GLVVROXWLRQ
RI�WKH�&RPSDQ\�



7KH�&RPSDQ\�KDV�FHUWLILHG�WKDW�DOO�RI�WKH�IROORZLQJ�VWDWHPHQWV�DUH�758(�IRU�WKH�&RPSDQ\�LQ�FRQQHFWLRQ�ZLWK
WKLV�2IIHULQJ�

��� ,V�RUJDQL]HG�XQGHU��DQG�VXEMHFW�WR��WKH�ODZV�RI�D�6WDWH�RU�WHUULWRU\�RI�WKH�8QLWHG�6WDWHV�RU�WKH�'LVWULFW�RI
&ROXPELD�

��� ,V�QRW�VXEMHFW�WR�WKH�UHTXLUHPHQW�WR�ILOH�UHSRUWV�SXUVXDQW�WR�VHFWLRQ����RU�VHFWLRQ����G��RI�WKH�6HFXULWLHV
([FKDQJH�$FW�RI����������8�6�&����P�RU���R�G���

��� ,V QRW DQ LQYHVWPHQW FRPSDQ\� DV GHILQHG LQ VHFWLRQ � RI WKH ,QYHVWPHQW &RPSDQ\ $FW RI ���� ���
8�6�&� ��D���� RU H[FOXGHG IURP WKH GHILQLWLRQ RI LQYHVWPHQW FRPSDQ\ E\ VHFWLRQ ��E� RU VHFWLRQ ��F� RI
WKDW�$FW�����8�6�&����D���E��RU���D���F���

��� ,V�QRW�LQHOLJLEOH�WR�RIIHU�RU�VHOO�VHFXULWLHV�LQ�UHOLDQFH�RQ�VHFWLRQ���D�����RI�WKH�6HFXULWLHV�$FW�����8�6�&�
��G�D������DV�D�UHVXOW�RI�D�GLVTXDOLILFDWLRQ�DV�VSHFLILHG�LQ�����������D��

��� +DV ILOHG ZLWK WKH &RPPLVVLRQ DQG SURYLGHG WR LQYHVWRUV� WR WKH H[WHQW UHTXLUHG� DQ\ RQJRLQJ DQQXDO
UHSRUWV�UHTXLUHG�E\�ODZ�GXULQJ�WKH�WZR�\HDUV�LPPHGLDWHO\�SUHFHGLQJ�WKH�ILOLQJ�RI�WKLV�)RUP�&��DQG

��� +DV�D�VSHFLILF�EXVLQHVV�SODQ��ZKLFK�LV�QRW�WR�HQJDJH�LQ�D�PHUJHU�RU�DFTXLVLWLRQ�ZLWK�DQ�XQLGHQWLILHG
FRPSDQ\�RU�FRPSDQLHV�
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)RUZDUG�/RRNLQJ�6WDWHPHQW�'LVFORVXUH

7KLV )RUP & DQG DQ\ GRFXPHQWV LQFRUSRUDWHG E\ UHIHUHQFH KHUHLQ RU WKHUHLQ FRQWDLQ IRUZDUG�ORRNLQJ
VWDWHPHQWV DQG DUH VXEMHFW WR ULVNV DQG XQFHUWDLQWLHV� $OO VWDWHPHQWV RWKHU WKDQ VWDWHPHQWV RI KLVWRULFDO IDFW RU
UHODWLQJ WR SUHVHQW IDFWV RU FXUUHQW FRQGLWLRQV LQFOXGHG LQ WKLV )RUP & DUH IRUZDUG�ORRNLQJ VWDWHPHQWV�
)RUZDUG�ORRNLQJ VWDWHPHQWV JLYH WKH &RPSDQ\¶V FXUUHQW UHDVRQDEOH H[SHFWDWLRQV DQG SURMHFWLRQV UHODWLQJ WR LWV
ILQDQFLDO FRQGLWLRQ� UHVXOWV RI RSHUDWLRQV� SODQV� REMHFWLYHV� IXWXUH SHUIRUPDQFH DQG EXVLQHVV� <RX FDQ LGHQWLI\
IRUZDUG�ORRNLQJ VWDWHPHQWV E\ WKH IDFW WKDW WKH\ GR QRW UHODWH VWULFWO\ WR KLVWRULFDO RU FXUUHQW IDFWV� 7KHVH
VWDWHPHQWV PD\ LQFOXGH ZRUGV VXFK DV ³DQWLFLSDWH�´ ³HVWLPDWH�´ ³H[SHFW�´ ³SURMHFW�´ ³SODQ�´ ³LQWHQG�´
³EHOLHYH�´ ³PD\�´ ³VKRXOG�´ ³FDQ KDYH�´ ³OLNHO\´ DQG RWKHU ZRUGV DQG WHUPV RI VLPLODU PHDQLQJ LQ FRQQHFWLRQ
ZLWK�DQ\�GLVFXVVLRQ�RI�WKH�WLPLQJ�RU�QDWXUH�RI�IXWXUH�RSHUDWLQJ�RU�ILQDQFLDO�SHUIRUPDQFH�RU�RWKHU�HYHQWV�

7KH IRUZDUG�ORRNLQJ VWDWHPHQWV FRQWDLQHG LQ WKLV )RUP & DQG DQ\ GRFXPHQWV LQFRUSRUDWHG E\ UHIHUHQFH
KHUHLQ RU WKHUHLQ DUH EDVHG RQ UHDVRQDEOH DVVXPSWLRQV WKH &RPSDQ\ KDV PDGH LQ OLJKW RI LWV LQGXVWU\ H[SHULHQFH�
SHUFHSWLRQV RI KLVWRULFDO WUHQGV� FXUUHQW FRQGLWLRQV� H[SHFWHG IXWXUH GHYHORSPHQWV DQG RWKHU IDFWRUV LW EHOLHYHV DUH
DSSURSULDWH XQGHU WKH FLUFXPVWDQFHV� $V \RX UHDG DQG FRQVLGHU WKLV )RUP &� \RX VKRXOG XQGHUVWDQG WKDW WKHVH
VWDWHPHQWV DUH QRW JXDUDQWHHV RI SHUIRUPDQFH RU UHVXOWV� 7KH\ LQYROYH ULVNV� XQFHUWDLQWLHV �PDQ\ RI ZKLFK DUH
EH\RQG WKH &RPSDQ\¶V FRQWURO� DQG DVVXPSWLRQV� $OWKRXJK WKH &RPSDQ\ EHOLHYHV WKDW WKHVH IRUZDUG�ORRNLQJ
VWDWHPHQWV DUH EDVHG RQ UHDVRQDEOH DVVXPSWLRQV� \RX VKRXOG EH DZDUH WKDW PDQ\ IDFWRUV FRXOG DIIHFW LWV DFWXDO
RSHUDWLQJ DQG ILQDQFLDO SHUIRUPDQFH DQG FDXVH LWV SHUIRUPDQFH WR GLIIHU PDWHULDOO\ IURP WKH SHUIRUPDQFH
DQWLFLSDWHG LQ WKH IRUZDUG�ORRNLQJ VWDWHPHQWV� 6KRXOG RQH RU PRUH RI WKHVH ULVNV RU XQFHUWDLQWLHV PDWHULDOL]H� RU
VKRXOG DQ\ RI WKHVH DVVXPSWLRQV SURYH LQFRUUHFW RU FKDQJH� WKH &RPSDQ\¶V DFWXDO RSHUDWLQJ DQG ILQDQFLDO
SHUIRUPDQFH�PD\�YDU\�LQ�PDWHULDO�UHVSHFWV�IURP�WKH�SHUIRUPDQFH�SURMHFWHG�LQ�WKHVH�IRUZDUG�ORRNLQJ�VWDWHPHQWV�

$Q\ IRUZDUG�ORRNLQJ VWDWHPHQW PDGH E\ WKH &RPSDQ\ LQ WKLV )RUP & RU DQ\ GRFXPHQWV LQFRUSRUDWHG E\
UHIHUHQFH KHUHLQ RU WKHUHLQ VSHDNV RQO\ DV RI WKH GDWH RI WKLV )RUP &� )DFWRUV RU HYHQWV WKDW FRXOG FDXVH RXU
DFWXDO RSHUDWLQJ DQG ILQDQFLDO SHUIRUPDQFH WR GLIIHU PD\ HPHUJH IURP WLPH WR WLPH� DQG LW LV QRW SRVVLEOH IRU WKH
&RPSDQ\ WR SUHGLFW DOO RI WKHP� 7KH &RPSDQ\ XQGHUWDNHV QR REOLJDWLRQ WR XSGDWH DQ\ IRUZDUG�ORRNLQJ
VWDWHPHQW� ZKHWKHU DV D UHVXOW RI QHZ LQIRUPDWLRQ� IXWXUH GHYHORSPHQWV RU RWKHUZLVH� H[FHSW DV PD\ EH UHTXLUHG
E\�ODZ�

21*2,1*�5(3257,1*

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

2QFH�SRVWHG��WKH�DQQXDO�UHSRUW�PD\�EH�IRXQG�RQ�WKH�&RPSDQ\¶V�ZHEVLWH�DW�

KWWSV���ZZZ�DEH\WXQDWXUDOV�FRP�



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

��� WKH�&RPSDQ\�LV�UHTXLUHG�WR�ILOH�UHSRUWV�XQGHU�6HFWLRQ����D��RU�6HFWLRQ����G��RI�WKH�([FKDQJH�$FW�

��� WKH�&RPSDQ\�KDV�ILOHG�DW�OHDVW�WKUHH�DQQXDO�UHSRUWV�SXUVXDQW�WR�5HJXODWLRQ�&)�DQG�KDV�WRWDO�DVVHWV�WKDW�GR
QRW�H[FHHG�������������

��� WKH�&RPSDQ\�KDV�ILOHG�DW�OHDVW�RQH�DQQXDO�UHSRUW�SXUVXDQW�WR�5HJXODWLRQ�&)�DQG�KDV�IHZHU�WKDQ����
KROGHUV�RI�UHFRUG�

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

��� WKH�&RPSDQ\�OLTXLGDWHV�RU�GLVVROYHV�LWV�EXVLQHVV�LQ�DFFRUGDQFH�ZLWK�VWDWH�ODZ�

$ERXW�WKLV�)RUP�&

<RX VKRXOG UHO\ RQO\ RQ WKH LQIRUPDWLRQ FRQWDLQHG LQ WKLV )RUP &� :H KDYH QRW DXWKRUL]HG DQ\RQH WR SURYLGH \RX
ZLWK LQIRUPDWLRQ GLIIHUHQW IURP WKDW FRQWDLQHG LQ WKLV )RUP &� :H DUH RIIHULQJ WR VHOO� DQG DUH VHHNLQJ RIIHUV WR
EX\ WKH 6HFXULWLHV RQO\ LQ MXULVGLFWLRQV ZKHUH RIIHUV DQG VDOHV DUH SHUPLWWHG� <RX VKRXOG DVVXPH WKDW WKH
LQIRUPDWLRQ FRQWDLQHG LQ WKLV )RUP & LV DFFXUDWH RQO\ DV RI WKH GDWH RI WKLV )RUP &� UHJDUGOHVV RI WKH WLPH RI
GHOLYHU\ RI WKLV )RUP & RU RI DQ\ VDOH RI 6HFXULWLHV� 2XU EXVLQHVV� ILQDQFLDO FRQGLWLRQ� UHVXOWV RI RSHUDWLRQV� DQG
SURVSHFWV�PD\�KDYH�FKDQJHG�VLQFH�WKDW�GDWH�

6WDWHPHQWV FRQWDLQHG KHUHLQ DV WR WKH FRQWHQW RI DQ\ DJUHHPHQWV RU RWKHU GRFXPHQW DUH VXPPDULHV DQG� WKHUHIRUH�
DUH QHFHVVDULO\ VHOHFWLYH DQG LQFRPSOHWH DQG DUH TXDOLILHG LQ WKHLU HQWLUHW\ E\ WKH DFWXDO DJUHHPHQWV RU RWKHU
GRFXPHQWV� 7KH &RPSDQ\ ZLOO SURYLGH WKH RSSRUWXQLW\ WR DVN TXHVWLRQV RI DQG UHFHLYH DQVZHUV IURP WKH
&RPSDQ\¶V PDQDJHPHQW FRQFHUQLQJ WHUPV DQG FRQGLWLRQV RI WKH 2IIHULQJ� WKH &RPSDQ\ RU DQ\ RWKHU UHOHYDQW
PDWWHUV DQG DQ\ DGGLWLRQDO UHDVRQDEOH LQIRUPDWLRQ WR DQ\ SURVSHFWLYH ,QYHVWRU SULRU WR WKH FRQVXPPDWLRQ RI WKH
VDOH�RI�WKH�6HFXULWLHV�

7KLV )RUP & GRHV QRW SXUSRUW WR FRQWDLQ DOO RI WKH LQIRUPDWLRQ WKDW PD\ EH UHTXLUHG WR HYDOXDWH WKH 2IIHULQJ DQG
DQ\ UHFLSLHQW KHUHRI VKRXOG FRQGXFW LWV RZQ LQGHSHQGHQW DQDO\VLV� 7KH VWDWHPHQWV RI WKH &RPSDQ\ FRQWDLQHG
KHUHLQ DUH EDVHG RQ LQIRUPDWLRQ EHOLHYHG WR EH UHOLDEOH� 1R ZDUUDQW\ FDQ EH PDGH DV WR WKH DFFXUDF\ RI VXFK
LQIRUPDWLRQ RU WKDW FLUFXPVWDQFHV KDYH QRW FKDQJHG VLQFH WKH GDWH RI WKLV )RUP &� 7KH &RPSDQ\ GRHV QRW H[SHFW
WR XSGDWH RU RWKHUZLVH UHYLVH WKLV )RUP & RU RWKHU PDWHULDOV VXSSOLHG KHUHZLWK� 7KH GHOLYHU\ RI WKLV )RUP & DW
DQ\ WLPH GRHV QRW LPSO\ WKDW WKH LQIRUPDWLRQ FRQWDLQHG KHUHLQ LV FRUUHFW DV RI DQ\ WLPH VXEVHTXHQW WR WKH GDWH RI
WKLV )RUP &� 7KLV )RUP & LV VXEPLWWHG LQ FRQQHFWLRQ ZLWK WKH 2IIHULQJ GHVFULEHG KHUHLQ DQG PD\ QRW EH
UHSURGXFHG�RU�XVHG�IRU�DQ\�RWKHU�SXUSRVH�
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7KH IROORZLQJ VXPPDU\ LV TXDOLILHG LQ LWV HQWLUHW\ E\ PRUH GHWDLOHG LQIRUPDWLRQ WKDW PD\ DSSHDU HOVHZKHUH LQ WKLV
)RUP & DQG WKH ([KLELWV KHUHWR� (DFK SURVSHFWLYH ,QYHVWRU LV XUJHG WR UHDG WKLV )RUP & DQG WKH ([KLELWV KHUHWR LQ
WKHLU�HQWLUHW\�

6KDPDQ 3URGXFWLRQV &RUS� �WKH ³&RPSDQ\´� WKH ³,VVXHU´ RU ³6KDPDQ 3URGXFWLRQV´� LV D 3XHUWR 5LFR
FRUSRUDWLRQ� LQLWLDOO\ IRUPHG RQ -XQH ��� ���� DV D 3XHUWR 5LFR OLPLWHG OLDELOLW\ FRPSDQ\ XQGHU WKH QDPH 6KDPDQ
3URGXFWLRQV�//&��2Q�0D\����������WKH�&RPSDQ\�FRQYHUWHG�LQWR�D�3XHUWR�5LFR�FRUSRUDWLRQ�

7KH�&RPSDQ\�LV�ORFDWHG�DW������9LOOD�'RUDGR�&RQGR��'RUDGR�35�������

7KH�&RPSDQ\¶V�ZHEVLWH�LV�KWWSV���ZZZ�DEH\WXQDWXUDOV�FRP��

7KH LQIRUPDWLRQ DYDLODEOH RQ RU WKURXJK RXU ZHEVLWH LV QRW D SDUW RI WKLV )RUP &� ,Q PDNLQJ DQ LQYHVWPHQW
GHFLVLRQ ZLWK UHVSHFW WR RXU 6HFXULWLHV� \RX VKRXOG RQO\ FRQVLGHU WKH LQIRUPDWLRQ FRQWDLQHG LQ WKLV )RUP & DQG
WKH�SDJH�KRVWHG�E\�WKH�,QWHUPHGLDU\�ZLWK�UHVSHFW�WR�WKLV�2IIHULQJ�

7KH�%XVLQHVV

7KH &RPSDQ\ GHYHORSV� PDQXIDFWXUHV� DQG VHOOV WKH $EH\WX� 1DWXUDOV SURGXFW OLQH� $EH\WX� 1DWXUDOV SURGXFW OLQH
SURPRWHV KHDOLQJ IURP WKH LQVLGH DQG RXWVLGH DQG LQFRUSRUDWHV &DQQDELGLRO �³&%'´� � &DQQDELJHURO �³&%*´��
DQG RWKHU IXWXUH FDQQDELQRLGV WR IRUP SUHPLXP PHGLFLQDO DSSOLFDEOH SURGXFWV� :H DUH WKH RQO\ FDQQDELGLRO
FRPSDQ\ XVLQJ RXU XQLTXH GHOLYHU\ V\VWHP WDUJHWLQJ VSHFLILF FHOOV� LQFUHDVLQJ HOHFWURPDJQHWLF FRQGXFWLYLW\ RI
FHOOV� DQG DGGUHVVLQJ SDLQ UHOLHI ZKLOH UHYHUVLQJ RU UHGXFLQJ LWV FDXVH� 7KH &RPSDQ\ VSHFLILFDOO\ XWLOL]HV WKH
QDWXUDO HQGRFDQQDELQRLG V\VWHP LQ FRQMXQFWLRQ ZLWK WKH LPPXQH FHOOV DQG ZHOO�NQRZQ RUJDQLF KHDOLQJ DJHQWV
DQG PLFURQXWULHQWV� 2XU SURGXFWV DUH DLPHG DW WDUJHWLQJ DQG UHOLHYLQJ GLVFRPIRUW IURP V\PSWRPV DVVRFLDWHG ZLWK
REHVLW\� KHUSHV VLPSOH[ YLUXV � 	 �� KHUSHV ]RVWHU �VKLQJOHV�� PROOXVFXP� DFQH� QDLO DQG VNLQ IXQJDO LQIHFWLRQV�
DQG RWKHU DXWR LPPXQH DQG GHUPDWRORJLFDO VNLQ FRQGLWLRQV VXFK DV SVRULDVLV DQG HF]HPD� 2XU IRUPXODWLRQV DUH
SDWHQW�SHQGLQJ��LQFOXGLQJ�RXU�VLJQDWXUH�7LQFWXUH�IRUPXOD�ZLWK�HYLGHQFH�RI�FHOOXODU�DJH�GHILDQFH�



7KH�2IIHULQJ

7DUJHW�DPRXQW�RI�&URZG�6$)(�8QLWV�RI�6$)(
�6LPSOH�$JUHHPHQW�IRU�)XWXUH�(TXLW\��EHLQJ�RIIHUHG ����������

7RWDO�&URZG�6$)(�8QLWV�RI�6$)(��6LPSOH�$JUHHPHQW
IRU�)XWXUH�(TXLW\��RXWVWDQGLQJ�DIWHU�2IIHULQJ��LI

7DUJHW�$PRXQW�UHDFKHG�

������


0D[LPXP�DPRXQW�RI�&URZG�6$)(�8QLWV�RI�6$)(
�6LPSOH�$JUHHPHQW�IRU�)XWXUH�(TXLW\� �������������

7RWDO�&URZG�6$)(�8QLWV�RI�6$)(��6LPSOH�$JUHHPHQW
IRU�)XWXUH�(TXLW\��RXWVWDQGLQJ�DIWHU�2IIHULQJ��LI

PD[LPXP�DPRXQW�UHDFKHG�

���������


3XUFKDVH�SULFH�SHU�6HFXULW\ �����

0LQLPXP�LQYHVWPHQW�DPRXQW�SHU�,QYHVWRU ���������

8VH�RI�SURFHHGV 6HH�WKH�GHVFULSWLRQ�RI�WKH�XVH�RI�SURFHHGV�RQ�SDJH���
KHUHRI�

9RWLQJ�5LJKWV 6HH�WKH�GHVFULSWLRQ�RI�WKH�YRWLQJ�ULJKWV�RQ�SDJH����KHUHRI�


 7KH�&RPSDQ\�UHVHUYHV�WKH�ULJKW�WR�DOWHU�WKH�PLQLPXP�LQYHVWPHQW�DPRXQW�SHU�,QYHVWRU�LQ�LWV�VROH
GLVFUHWLRQ�

7KH SULFH RI WKH 6HFXULWLHV KDV EHHQ GHWHUPLQHG E\ WKH &RPSDQ\ DQG GRHV QRW QHFHVVDULO\ EHDU DQ\ UHODWLRQVKLS WR
WKH�DVVHWV��ERRN�YDOXH��RU�SRWHQWLDO�HDUQLQJV�RI�WKH�&RPSDQ\�RU�DQ\�RWKHU�UHFRJQL]HG�FULWHULD�RU�YDOXH�
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5LVNV�WR�SXUFKDVHUV�RI�WKH�VHFXULWLHV�UHODWLQJ�WR�PLQRULW\�RZQHUVKLS�LQ�WKH�LVVXHU

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

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

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

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

5LVNV�WR�SXUFKDVHUV�DVVRFLDWHG�ZLWK�FRUSRUDWH�DFWLRQV

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

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

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

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



5LVNV�5HODWHG�WR�WKH�&RPSDQ\¶V�%XVLQHVV�DQG�,QGXVWU\

$Q LQYHVWPHQW LQ WKH &RPSDQ\ LQYROYHV D KLJK GHJUHH RI ULVN DQG VKRXOG RQO\ EH FRQVLGHUHG E\ WKRVH ZKR FDQ
DIIRUG�WKH�ORVV�RI�WKHLU�HQWLUH�LQYHVWPHQW�
7KH SXUFKDVH RI DQ\ RI WKH 6HFXULWLHV VKRXOG RQO\ EH XQGHUWDNHQ E\ SHUVRQV ZKRVH ILQDQFLDO UHVRXUFHV DUH VXIILFLHQW
WR HQDEOH WKHP WR LQGHILQLWHO\ UHWDLQ DQ LOOLTXLG LQYHVWPHQW� (DFK ,QYHVWRU LQ WKH &RPSDQ\ VKRXOG FRQVLGHU DOO RI WKH
LQIRUPDWLRQ SURYLGHG WR VXFK SRWHQWLDO ,QYHVWRU UHJDUGLQJ WKH &RPSDQ\ DV ZHOO DV WKH IROORZLQJ ULVN IDFWRUV� LQ
DGGLWLRQ WR WKH RWKHU LQIRUPDWLRQ OLVWHG LQ WKH &RPSDQ\¶V )RUP &� 7KH IROORZLQJ ULVN IDFWRUV DUH QRW LQWHQGHG� DQG
VKDOO QRW EH GHHPHG WR EH� D FRPSOHWH GHVFULSWLRQ RI WKH FRPPHUFLDO DQG RWKHU ULVNV LQKHUHQW LQ WKH LQYHVWPHQW LQ WKH
&RPSDQ\� 7KHUH FDQ EH QR DVVXUDQFH WKDW WKH &RPSDQ\ ZLOO PHHW RXU SURMHFWLRQV� 7KHUH FDQ EH QR DVVXUDQFH WKDW WKH
&RPSDQ\ ZLOO EH DEOH WR VXFFHVVIXOO\ FRPPHUFLDOL]H RXU SURGXFWV� 7KHUH FDQ EH QR DVVXUDQFH WKDW WKH &RPSDQ\ ZLOO
EH DEOH WR ILQG VXIILFLHQW GHPDQG IRU RXU SURGXFWV� RU WKDW ZH ZLOO EH DEOH WR VHOO RXU SURGXFWV DW D OHYHO WKDW DOORZV
WKH�&RPSDQ\�WR�PDNH�D�SURILW�

:H KDYH D OLPLWHG 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�
2XU SUHGHFHVVRU 6KDPDQ 3URGXFWLRQ //& ZDV RULJLQDOO\ IRUPHG RQ -XQH ��� ���� XQGHU WKH ODZV RI 3XHUWR 5LFR�
2Q 0D\ �� ����� IROORZLQJ WKH FRQYHUVLRQ RI 6KDPDQ 3URGXFWLRQ //& WR 6KDPDQ 3URGXFWLRQ &RUS�� WKH &RPSDQ\
EHFDPH D 3XHUWR 5LFR FRUSRUDWLRQ� :H VWDUWHG WKH VDOH RI RXU SURGXFWV LQ -XQH ���� RQ RXU HFRPPHUFH ZHEVLWH� DQG
DFFRUGLQJO\� ZH KDYH OLWWOH KLVWRU\ XSRQ ZKLFK DQ HYDOXDWLRQ RI RXU SURVSHFWV DQG IXWXUH SHUIRUPDQFH FDQ EH PDGH�
:H DUH DQ HDUO\�VWDJH FRPSDQ\ DQG RXU RSHUDWLRQV DUH VXEMHFW WR DOO EXVLQHVV ULVNV DVVRFLDWHG ZLWK QHZ HQWHUSULVHV�
7KH OLNHOLKRRG RI RXU FRQWLQXDWLRQ RI D YLDEOH EXVLQHVV PXVW EH FRQVLGHUHG LQ OLJKW RI WKH SUREOHPV� H[SHQVHV�
GLIILFXOWLHV� FRPSOLFDWLRQV� DQG GHOD\V IUHTXHQWO\ HQFRXQWHUHG LQ FRQQHFWLRQ ZLWK DQ HDUO\�VWDJH EXVLQHVV RSHUDWLQJ
LQ D KLJKO\ FRPSHWLWLYH LQGXVWU\� WKH FRQWLQXHG GHYHORSPHQW RI DGYHUWLVLQJ� SURPRWLRQV� GLVWULEXWLRQ QHWZRUNV� DQG D
FRUUHVSRQGLQJ FXVWRPHU EDVH� $GGLWLRQDOO\� ZH DUH D FDQQDELGLRO FRPSDQ\� DQG RXU SURSRVHG RSHUDWLRQV PD\ EH
DIIHFWHG E\ VSHFLILF UHJXODWLRQV DQG WUHQGV� 7KH FDQQDELV LQGXVWU\
V UHJXODWRU\ HYROXWLRQ DQG WKH OHJDOL]DWLRQ RI WKH
XVH RI FDQQDELV IRU PHGLFDO XVH LQ VRPH VWDWHV PD\ VLJQLILFDQWO\ DIIHFW RXU IXWXUH RSHUDWLQJ UHVXOWV� OLTXLGLW\ DQG
FDSLWDO�UHVRXUFHV�

:H PD\ UHTXLUH DGGLWLRQDO FDSLWDO WR ILQDQFH RXU RSHUDWLRQV LQ WKH IXWXUH� EXW WKDW FDSLWDO PD\ QRW EH DYDLODEOH
ZKHQ�LW�LV�QHHGHG�DQG�FRXOG�EH�GLOXWLYH�WR�H[LVWLQJ�VWRFNKROGHUV�
:H PD\ UHTXLUH DGGLWLRQDO FDSLWDO IRU IXWXUH RSHUDWLRQV� :H SODQ WR ILQDQFH DQWLFLSDWHG RQJRLQJ H[SHQVHV DQG FDSLWDO
UHTXLUHPHQWV�ZLWK�IXQGV�JHQHUDWHG�IURP�WKH�IROORZLQJ�VRXUFHV�
�

� ā &DVK�SURYLGHG�E\�RSHUDWLQJ�DFWLYLWLHV

� ā $YDLODEOH�FDVK�DQG�FDVK�LQYHVWPHQWV

� ā &DSLWDO�UDLVHG�WKURXJK�GHEW�DQG�HTXLW\�RIIHULQJV

�
2XU DELOLW\ WR UDLVH DGGLWLRQDO FDSLWDO� LI QHHGHG� ZLOO GHSHQG RQ FRQGLWLRQV LQ WKH FDSLWDO PDUNHWV� HFRQRPLF
FRQGLWLRQV DQG D QXPEHU RI RWKHU IDFWRUV� PDQ\ RI ZKLFK DUH RXWVLGH RXU FRQWURO� $FFRUGLQJO\� ZH FDQQRW DVVXUH \RX
WKDW ZH ZLOO EH DEOH WR VXFFHVVIXOO\ UDLVH DGGLWLRQDO FDSLWDO DW DOO RU RQ WHUPV WKDW DUH DFFHSWDEOH WR XV� ,I ZH FDQQRW
UDLVH DGGLWLRQDO FDSLWDO ZKHQ QHHGHG� LW PD\ KDYH D PDWHULDO DGYHUVH HIIHFW RQ RXU OLTXLGLW\� ILQDQFLDO FRQGLWLRQ�
UHVXOWV�RI�RSHUDWLRQV�DQG�SURVSHFWV�

2XU SURSRVHG EXVLQHVV LV GHSHQGHQW RQ ODZV� UHJXODWLRQV� DQG UXOHV SHUWDLQLQJ WR WKH FDQQDELV LQGXVWU\� ZKLFK LV
D�KLJKO\�UHJXODWHG�LQGXVWU\��DQG�WKH�UHJXODWRU\�HQYLURQPHQW�LV�UDSLGO\�GHYHORSLQJ�
&RQWLQXHG GHYHORSPHQW RI WKH &%'�&%* LQGXVWU\ LV GHSHQGHQW XSRQ FRQWLQXHG OHJLVODWLYH DXWKRUL]DWLRQ DQG�RU
YRWHU DSSURYHG UHIHUHQGD RI FDQQDELV DW WKH VWDWH OHYHO� $Q\ QXPEHU RI IDFWRUV FRXOG VORZ RU KDOW SURJUHVV LQ WKLV
DUHD� )XUWKHU� SURJUHVV IRU WKH LQGXVWU\� ZKLOH HQFRXUDJLQJ� LV QRW DVVXUHG� :KLOH WKHUH PD\ EH DPSOH SXEOLF VXSSRUW
IRU OHJLVODWLYH DFWLRQ� QXPHURXV IDFWRUV LPSDFW WKH OHJLVODWLYH SURFHVV� $Q\ RQH RI WKHVH IDFWRUV FRXOG VORZ RU KDOW
WKH XVH RI FDQQDELV� ZKLFK FRXOG QHJDWLYHO\ LPSDFW RXU SURSRVHG EXVLQHVV� $V RI WKH GDWH RI WKLV )RUP &� �� VWDWHV
DQG � WHUULWRULHV DOORZ WKH PHGLDO XVH RI FDQQDELV� 7KH VWDWH ODZV DUH LQ FRQIOLFW ZLWK WKH IHGHUDO &RQWUROOHG
6XEVWDQFHV $FW� ZKLFK PDNHV FDQQDELV XVH� FXOWLYDWLRQ DQG�RU SRVVHVVLRQ LOOHJDO RQ D QDWLRQDO OHYHO� $Q\ FKDQJH LQ
WKH IHGHUDO JRYHUQPHQW¶V HQIRUFHPHQW RI FXUUHQW IHGHUDO ODZV FRXOG FDXVH VLJQLILFDQW ILQDQFLDO GDPDJH WR XV DQG RXU
VKDUHKROGHUV�



7KH UHJXODWRU\ HQYLURQPHQW LV UDSLGO\ GHYHORSLQJ� DQG ZH ZLOO QHHG WR EXLOG DQG PDLQWDLQ V\VWHPV WKDW ZLOO KHOS XV
DGHTXDWHO\ UHPDLQ LQ FRPSOLDQFH ZLWK WKH GLIIHUHQW DQG FKDQJLQJ UHJXODWRU\ VFKHPHV LQ MXULVGLFWLRQV ZKHUH ZH PD\
FRQGXFW EXVLQHVV� :KLOH ZH PD\ HQGHDYRU WR FRPSO\ ZLWK UHOHYDQW ODZV� UHJXODWLRQV� DQG JXLGHOLQHV� DQ\ IDLOXUH WR
FRPSO\ ZLWK IHGHUDO� VWDWH� RU RWKHU DSSOLFDEOH VWDWXWHV� UHJXODWLRQV� RU UXOHV� PD\ VXEMHFW XV WR FLYLO DQG FULPLQDO
OLDELOLW\� ,Q WKH 8QLWHG 6WDWHV� IDLOXUH WR DGKHUH ZLWK WKH UHJXODWLRQV VHW IRUWK E\ WKH )'$ DQG 86'$� PD\ UHVXOW LQ�
DPRQJ RWKHU WKLQJV� LQMXQFWLRQV� SURGXFW UHFDOOV� SURGXFW VHL]XUHV� ILQHV� DQG FULPLQDO SURVHFXWLRQV� 7KH RXWFRPH RI
DQ\�KHDULQJ�RU�LQYHVWLJDWLRQ�E\�D�IHGHUDO�RU�VWDWH�UHJXODWRU\�DJHQF\�PD\�DOVR�LUUHSDUDEO\�KDUP�RXU�UHSXWDWLRQ�

7KH UHJXODWRU\ ODQGVFDSH PD\ EH GLIIHUHQW LQ HDFK MXULVGLFWLRQ ZKHUH ZH GR EXVLQHVV� DQG ZH PD\ EH VXEMHFW WR
GLIIHUHQW�UHTXLUHPHQWV�GHSHQGLQJ�RQ�ZKDW�RXU�IXQFWLRQV�DUH�
7KHUH PD\ EH GLIIHUHQW UHJXODWRU\ WUHDWPHQW GHSHQGLQJ RQ WKH UROH WKH &RPSDQ\ DFWV LQ WKH FRQVXPHU SLSHOLQH� )RU
H[DPSOH� ZH PD\ EH VXEMHFW WR GLIIHUHQW UHJXODWLRQV DV D PDQXIDFWXUHU� GLVWULEXWRU� UHWDLOHU� RU DQ\ FRPELQDWLRQ
WKHUHRI� ,Q VRPH VWDWHV� ZH PD\ EH UHTXLUHG WR REWDLQ D OLFHQVH EHIRUH ZH DUH DEOH WR VHOO RXU SURGXFWV WR FRQVXPHUV�
7KHUH LV QR JXDUDQWHH WKDW ZH PD\ EH DEOH WR REWDLQ DOO WKH OLFHQVHV ZH QHHG� ZKLFK ZRXOG KDYH D PDWHULDO DGYHUVH
LPSDFW�RQ�RXU�EXVLQHVV�DQG�RXU�DELOLW\�WR�JURZ�

$GGLWLRQDOO\� LQ WKH IXWXUH� ZH PD\ FRQVLGHU REWDLQLQJ FXOWLYDWLRQ OLFHQVHV WR JURZ FDQQDELV IRU LQWHUQDO UHVHDUFK
SXUSRVHV� ZKLFK ZRXOG VXEMHFW XV WR DGGLWLRQDO UXOHV DQG UHJXODWLRQV� ZKLFK PD\ LQ WXUQ UHVXOW LQ DGGLWLRQDO FRVWV WR
UHPDLQ LQ FRPSOLDQFH ZLWK VXFK UXOHV DQG UHJXODWLRQV� 5HJDUGOHVV RI RXU IXQFWLRQ DQG EXVLQHVV VWUDWHJ\� LQ VRPH
MXULVGLFWLRQV� ZH PD\ EH UHTXLUHG WR REWDLQ D OLFHQVH GHSHQGLQJ RQ WKH IXQFWLRQ ZH SHUIRUP� 0DQ\ OLFHQVLQJ
SURJUDPV DW WKH VWDWH OHYHO DUH QHZO\ IRUPHG DQG WKHUH LV QR JXDUDQWHHG WKDW ZH ZLOO EH DEOH WR VXFFHVVIXOO\ REWDLQ D
OLFHQVH�WR�FRQWLQXH�WKH�RSHUDWLRQ�RI�RXU�EXVLQHVV�

&RPSDQLHV�UHODWHG�WR�WKH�FDQQDELV�LQGXVWU\�PD\�EH�VXEMHFW�WR�KHLJKWHG�VFUXWLQ\�E\�8�6��UHJXODWRUV�
,Q ���� WKH 6HFXULWLHV DQG ([FKDQJH &RPPLVVLRQ �³6(&´� KDV LVVXHG DQ LQYHVWRU DOHUW FDXWLRQLQJ LQYHVWRUV WKDW
PDQ\ IUDXGXOHQW VFKHPHV WDUJHW DQG H[SORLW ³KRW´ LQGXVWULHV WR WULFN LQYHVWRUV� LQFOXGLQJ E\ PDNLQJ IDOVH SURPLVHV
RI KLJK UHWXUQV ZLWK ORZ ULVNV� DQG WKDW WKH 6(& UHJXODUO\ UHFHLYHV FRPSODLQWV DERXW PDULMXDQD�UHODWHG LQYHVWPHQWV�
$V D UHVXOW� FRPSDQLHV DQG RIIHULQJV DUH RIWHQ PHW ZLWK KHLJKWHQHG UHJXODWRU\ VFUXWLQ\� 7KHUH KDYH EHHQ PDQ\
LQVWDQFHV ZKHUH VWDWH DQG IHGHUDO UHJXODWRUV KDYH UHTXHVWHG DGGLWLRQDO LQIRUPDWLRQ DQG KDYH HYHQ LVVXHG VXESRHQDV
VHHNLQJ DGGLWLRQDO LQIRUPDWLRQ IURP WKHVH FRPSDQLHV� $V D UHVXOW� WKH &RPSDQ\ PD\ EH VXEMHFW WR PRUH VFUXWLQ\
WKDQ LW ZRXOG LI WKH &RPSDQ\ ZDV LQYROYHG LQ DQRWKHU LQGXVWU\ DQG PD\ EHFRPH VXEMHFW WR SURFHHGLQJV� ILQHV� DQG
SHQDOWLHV�DV�D�UHVXOW�RI�WKLV�KHLJKWHQHG�UHJXODWRU\�DWWHQWLRQ�

(YROYLQJ WD[� HQYLURQPHQWDO� IRRG TXDOLW\ DQG VDIHW\ RU RWKHU UHJXODWLRQV RU IDLOXUH WR FRPSO\ ZLWK H[LVWLQJ
OLFHQVLQJ� ODEHOLQJ� WUDGH� IRRG TXDOLW\ DQG VDIHW\ DQG RWKHU UHJXODWLRQV DQG ODZV FRXOG KDYH D PDWHULDO DGYHUVH
HIIHFW�RQ�RXU�FRQVROLGDWHG�ILQDQFLDO�FRQGLWLRQ�
2XU SURGXFWV� ERWK LQ DQG RXWVLGH RI WKH 8QLWHG 6WDWHV� DUH VXEMHFW WR UHJXODWLRQ E\ YDULRXV IHGHUDO� VWDWH� SURYLQFLDO
DQG ORFDO ODZV� UHJXODWLRQV DQG JRYHUQPHQW DJHQFLHV� LQFOXGLQJ WKH )'$� 8�6� )HGHUDO 7UDGH &RPPLVVLRQ� DQG WKH
&XVWRPV DQG %RUGHU 3URWHFWLRQ� 7KHVH ODZV DQG UHJXODWLRQV DQG LQWHUSUHWDWLRQV WKHUHRI PD\ FKDQJH� VRPHWLPHV
GUDPDWLFDOO\� DV D UHVXOW RI D YDULHW\ RI IDFWRUV� LQFOXGLQJ SROLWLFDO� HFRQRPLF RU VRFLDO HYHQWV� 7KH PDQXIDFWXULQJ�
PDUNHWLQJ DQG GLVWULEXWLRQ RI GUXJV DUH VXEMHFW WR JRYHUQPHQWDO UHJXODWLRQ WKDW FRQWURO VXFK PDWWHUV DV TXDOLW\ DQG
VDIHW\� LQJUHGLHQWV� DGYHUWLVLQJ� SURGXFW RU SURGXFWLRQ UHTXLUHPHQWV� ODEHOLQJ� LPSRUW RU H[SRUW� UHODWLRQV ZLWK
GLVWULEXWRUV DQG UHWDLOHUV� KHDOWK DQG VDIHW\ DQG HQYLURQPHQWDO PDWWHUV� 7KH QHHG WR FRPSO\ ZLWK QHZ� HYROYLQJ RU
UHYLVHG WD[� HQYLURQPHQWDO� TXDOLW\ DQG VDIHW\� ODEHOLQJ RU RWKHU ODZV RU UHJXODWLRQV� RU QHZ� RU FKDQJHG
LQWHUSUHWDWLRQV RU HQIRUFHPHQW RI H[LVWLQJ ODZV RU UHJXODWLRQV� PD\ KDYH DQ DGYHUVH HIIHFW RQ RXU EXVLQHVV DQG
UHVXOWV RI RSHUDWLRQV� )XUWKHU� LI ZH DUH IRXQG WR EH RXW RI FRPSOLDQFH ZLWK DSSOLFDEOH ODZV DQG UHJXODWLRQV LQ WKHVH
DUHDV� ZH FRXOG EH VXEMHFW WR FLYLO UHPHGLHV� LQFOXGLQJ ILQHV� LQMXQFWLRQV� WHUPLQDWLRQ RI QHFHVVDU\ OLFHQVHV RU
SHUPLWV� RU UHFDOOV� DV ZHOO DV SRWHQWLDO FULPLQDO VDQFWLRQV� DQ\ RI ZKLFK FRXOG KDYH DQ DGYHUVH HIIHFW RQ RXU
EXVLQHVV� (YHQ LI UHJXODWRU\ UHYLHZ GRHV QRW UHVXOW LQ WKHVH W\SHV RI GHWHUPLQDWLRQV� LW FRXOG SRWHQWLDOO\ FUHDWH
QHJDWLYH�SXEOLFLW\�RU�SHUFHSWLRQV�ZKLFK�FRXOG�KDUP�RXU�EXVLQHVV�RU�UHSXWDWLRQ�

2XU LQGXVWU\ PD\ EHFRPH VXEMHFW WR H[SDQGHG UHJXODWLRQ DQG LQFUHDVHG HQIRUFHPHQW E\ WKH )RRG DQG 'UXJ
$GPLQLVWUDWLRQ��)'$��DQG�WKH�)HGHUDO�7UDGH�&RPPLVVLRQ��)7&��
7KH )'$ XQGHU WKH )HGHUDO )RRG� 'UXJ� DQG &RVPHWLF $FW UHJXODWHV WKH IRUPXODWLRQ� PDQXIDFWXULQJ� SDFNDJLQJ�
ODEHOLQJ� DQG GLVWULEXWLRQ RI IRRG� GLHWDU\ VXSSOHPHQWV� GUXJV� FRVPHWLF� PHGLFDO GHYLFHV� ELRORJLFV� DQG WREDFFR
SURGXFWV� 2XU SURGXFWV DUH QRW LQWHQGHG WR EH GUXJV� DQG ZH GR QRW EHOLHYH WKDW )'$ DSSURYDO LV UHTXLUHG IRU RXU
H[LVWLQJ SURGXFWV� 7KH UHJXODWRU\ VWDWXV RI &%' DQG &%* SURGXFWV LV LQ D VWDWH RI IOX[ DV WKH )'$ DWWHPSWV WR
GHWHUPLQH WKH DSSURSULDWH PDQQHU LQ ZKLFK WR UHJXODWH FDQQDELQRLG SURGXFWV� 7KXV� WKH UHJXODWRU\ DSSURDFK LV VWLOO
HYROYLQJ� DQG ZH PD\ EH UHTXLUHG WR VHHN )'$¶V DSSURYDO WR PDUNHW VRPH LWHPV RI WKH $EH\WX� 1DWXUDOV SURGXFW



OLQH LQ WKH IXWXUH� %HFDXVH WKH )'$¶V UHJXODWRU\ SURFHVV UHODWLQJ WR FDQQDELQRLG SURGXFWV LV LQ LWV LQIDQF\� ZH FDQQRW
SUHGLFW WKH OLNHO\ RXWFRPH� ,Q DGGLWLRQ� WKH )7& XQGHU WKH )HGHUDO 7UDGH &RPPLVVLRQ $FW �³)7& $FW´� UHTXLUHV WKDW
SURGXFW DGYHUWLVLQJ EH WUXWKIXO� VXEVWDQWLDWHG DQG QRQ�PLVOHDGLQJ� :H EHOLHYH WKDW RXU DGYHUWLVLQJ PHHWV WKHVH
UHTXLUHPHQWV��+RZHYHU��WKH�)7&�PD\�EULQJ�D�FKDOOHQJH�DW�DQ\�WLPH�WR�HYDOXDWH�RXU�FRPSOLDQFH�ZLWK�WKH�)7&�$FW�

:H PD\ KDYH GLIILFXOW\ DFFHVVLQJ WKH VHUYLFH RI EDQNV� ZKLFK PD\ OLPLW WKH SRVVLELOLW\ WR REWDLQ FDSLWDO WKURXJK
GHEW�ILQDQFLQJ�DQG�KXUW�RXU�RSHUDWLRQV�
7KH XVH RI PHGLFDO FDQQDELV� LQ FHUWDLQ IRUPV� LV DXWKRUL]HG DQG UHJXODWHG LQ WKH PDMRULW\ RI 86 VWDWHV� LQFOXGLQJ ��
VWDWHV DQG � WHUULWRULHV� 1HYHUWKHOHVV� WKH PDQXIDFWXULQJ� VDOH� GLVWULEXWLRQ DQG SRVVHVVLRQ RI FDQQDELV UHPDLQ LOOHJDO
XQGHU IHGHUDO ODZ� 8QGHU WKH 2EDPD $GPLQLVWUDWLRQ� WKH 'HSDUWPHQW RI -XVWLFH DWWHPSWHG WR PLWLJDWH WKH HIIHFWV RI
WKH IHGHUDO SURKLELWLRQ E\ SURYLGLQJ JXLGDQFH WR ILQDQFLDO LQVWLWXWLRQV VHHNLQJ WR RIIHU ILQDQFLDO VHUYLFHV WR
FDQQDELV�UHODWHG EXVLQHVVHV� ,Q ���� DQG ����� WKH 'HSDUWPHQW RI -XVWLFH �³'2-´� LVVXHG WZR PHPRUDQGD
LQVWUXFWLQJ IHGHUDO SURVHFXWRUV WR SURVHFXWH RQO\ FDQQDELV�UHODWHG RIIHQVHV OLVWHG RQ WKH '2-¶V HLJKW HQIRUFHPHQW
SULRULWLHV� +RZHYHU� WKHVH WZR PHPRUDQGD KDYH EHHQ UHVFLQGHG E\ 8QLWHG 6WDWHV $WWRUQH\ *HQHUDO -HII 6HVVLRQV LQ
����� ZKR UH�LQVWLWXWHG �SUHYLRXVO\ HVWDEOLVKHG SURVHFXWRULDO SULQFLSOHV� WR JXLGH IHGHUDO SURVHFXWRUV
 HQIRUFHPHQW
HIIRUWV DJDLQVW FDQQDELV�UHODWHG DFWLYLWLHV� )XUWKHU� )LQ&(1 LVVXHG JXLGHOLQHV WR EDQNV QRWLQJ WKDW LW LV SRVVLEOH WR
SURYLGH ILQDQFLDO VHUYLFHV WR VWDWH�OLFHQVHG FDQQDELV EXVLQHVVHV DQG VWLOO EH LQ FRPSOLDQFH ZLWK IHGHUDO DQWL�PRQH\
ODXQGHULQJ ODZV� :KLOH WKH DIRUHPHQWLRQHG )LQ&(1 SROLF\ LV VWLOO LQ HIIHFW� LW FDQ EH FKDQJHG� DQG DQ\ SROLF\
UHYHUVDO DQG�RU UHWUDFWLRQ FRXOG UHVXOW LQ OHJDO FDQQDELV EXVLQHVVHV ORVLQJ DFFHVV WR EDQNLQJ VHUYLFHV� ,Q WKLV HYHQW� LW
PD\�PDNH�LW�GLIILFXOW�IRU�XV�WR�DFFHVV�FUHGLW�DQG�WR�IXQG�RXU�RSHUDWLRQV�E\�FRQWUDFWLQJ�ORDQV�ZLWK�EDQNV�

2XU VXFFHVV ZLOO EH VXEVWDQWLDOO\ GHSHQGHQW XSRQ WKH GLVFUHWLRQ DQG MXGJPHQW RI RXU PDQDJHPHQW WHDP ZLWK
UHVSHFW�WR�WKH�DSSOLFDWLRQ�DQG�DOORFDWLRQ�RI�WKH�SURFHHGV�RI�WKLV�2IIHULQJ�
7KH XVH RI SURFHHGV GHVFULEHG LQ WKLV )RUP & LV DQ HVWLPDWH EDVHG RQ RXU FXUUHQW EXVLQHVV SODQ� :H� KRZHYHU� PD\
ILQG LW QHFHVVDU\ RU DGYLVDEOH WR UH�DOORFDWH SRUWLRQV RI WKH QHW SURFHHGV UHVHUYHG IRU RQH FDWHJRU\ WR DQRWKHU� DQG ZH
ZLOO KDYH EURDG GLVFUHWLRQ LQ GRLQJ VR� $V D UHVXOW RI WKH IRUHJRLQJ� RXU VXFFHVV RI ZLOO EH VXEVWDQWLDOO\ GHSHQGHQW
XSRQ RXU 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� $
XVH RI SURFHHGV WKDW GRHV QRW IXUWKHU WKH &RPSDQ\¶V EXVLQHVV DQG JRDOV FRXOG KDUP WKH &RPSDQ\ DQG LWV RSHUDWLRQV
DQG�XOWLPDWHO\�FDXVH�DQ�,QYHVWRU�WR�ORVH�DOO�RU�D�SRUWLRQ�RI�KLV�RU�KHU�LQYHVWPHQW�

7KH�&RPSDQ\¶V�VXFFHVV�GHSHQGV�RQ�WKH�H[SHULHQFH�DQG�VNLOO�RI�WKH�ERDUG�RI�GLUHFWRUV�DQG�LWV�H[HFXWLYH�RIILFHUV�
,Q SDUWLFXODU� WKH &RPSDQ\ LV GHSHQGHQW RQ LWV IRXQGHUV 0DUtD &ULVOHU �'LUHFWRU� &KDLUPDQ� DQG &62 	 &(2�� 'U�
(PPD 'L3RQLR �'LUHFWRU� 9LFH 3UHVLGHQW� &KLHI 0HGLFDO 2IILFHU� DV ZHOO DV 0DUN 6FKOHLJHU �'LUHFWRU�� 7KH
&RPSDQ\ LQWHQGV WR HQWHU LQWR HPSOR\PHQW DJUHHPHQWV ZLWK 0DUtD &ULVOHU DQG 'U� (PPD 'L3RQLR DOWKRXJK WKHUH
FDQ EH QR DVVXUDQFH WKDW LW ZLOO GR VR RU WKDW WKH\ ZLOO FRQWLQXH WR EH HPSOR\HG E\ WKH &RPSDQ\ IRU D SDUWLFXODU
SHULRG RI WLPH� 7KH ORVV RI 0DUtD &ULVOHU DQG 'U� (PPD 'L3RQLR FRXOG KDUP WKH &RPSDQ\¶V EXVLQHVV� ILQDQFLDO
FRQGLWLRQ��FDVK�IORZ�DQG�UHVXOWV�RI�RSHUDWLRQV�

/RVV RI NH\ SHUVRQQHO RU RXU LQDELOLW\ WR DWWUDFW DQG UHWDLQ QHZ TXDOLILHG SHUVRQQHO FRXOG KXUW RXU EXVLQHVV DQG
LQKLELW�RXU�DELOLW\�WR�RSHUDWH�DQG�JURZ�VXFFHVVIXOO\�
2XU DELOLW\ WR VXFFHVVIXOO\ JURZ RXU EUDQG GHSHQGV RQ RXU DELOLW\ WR DWWUDFW DQG UHWDLQ SURIHVVLRQDOV ZLWK WDOHQW�
LQWHJULW\� HQWKXVLDVP DQG OR\DOW\ WR RXU FRUSRUDWH WHDP� :H FXUUHQWO\ GR QRW KDYH DQ\ IXOO�WLPH HPSOR\HHV� DQG ZH
KDYH LGHQWLILHG D QHHG WR KLUH D VXSSO\ FKDLQ H[SHUW DQG DQ LQ�KRXVH PDUNHWLQJ H[HFXWLYH� ,I ZH DUH XQDEOH WR DWWUDFW
RU�UHWDLQ�NH\�SHUVRQQHO��RXU�SURILWDELOLW\�DQG�JURZWK�SRWHQWLDO�FRXOG�EH�KDUPHG�

7KH�GHYHORSPHQW�DQG�FRPPHUFLDOL]DWLRQ�RI�RXU�SURGXFWV�LV�KLJKO\�FRPSHWLWLYH�
:H GHYHORS DQG VHOO &%'�&%*�LQIXVHG SURGXFWV ZLWK PHGLFLQDO DSSOLFDWLRQV DQG ZH IDFH FRPSHWLWLRQ ZLWK UHVSHFW
WR DQ\ SURGXFWV WKDW ZH PD\ VHHN WR GHYHORS RU FRPPHUFLDOL]H LQ WKH IXWXUH� :LWK UHJDUG WR SURGXFWV DLPLQJ DW
WUHDWLQJ DQG UHOLHYLQJ SDLQ IURP V\PSWRPV DVVRFLDWHG ZLWK +HUSHV� RXU FRPSHWLWRUV LQFOXGH VLJQLILFDQWO\ ODUJHU
FRPSDQLHV VXFK DV 9DOWUH[� $F\FORYLU� DQG $EUHYD� EXW DOVR PDMRU SKDUPDFHXWLFDO FRPSDQLHV ZRUOGZLGH VXFK DV
3IL]HU� 5RFKH� -RKQVRQ 	 -RKQVRQ� 6DQRIL� 0HUFN 	 &R RU 1RYDUWLV� DV ZHOO DV PDMRU &%' FRPSDQLHV VXFK DV
&KDUORWWH¶V :HEE� -R\ 2UJDQLFV� +HPS %RPEV DQG &%' 'LVWLOOHU\� 0RUH JHQHUDOO\� WKH &%'�&%*� ZHOOQHVV DQG
SKDUPDFHXWLFDO LQGXVWU\ LV D KLJKO\ JOREDOL]HG LQGXVWU\� GRPLQDWHG E\ PXOWLQDWLRQDO FRPSDQLHV WKDW KDYH DFFHVV WR
VLJQLILFDQWO\ JUHDWHU ILQDQFLDO� WHFKQLFDO DQG KXPDQ UHVRXUFHV WKDQ ZH KDYH DQG VXSHULRU H[SHUWLVH LQ UHVHDUFK�
GHYHORSPHQW DQG PDUNHWLQJ RI DSSURYHG SURGXFWV DQG WKXV PD\ EH EHWWHU HTXLSSHG WKDQ XV� 7KHUH FDQ EH QR
DVVXUDQFH WKDW FRPSHWLWRUV ZLOO QRW UHQGHU RXU SURGXFWV REVROHWH RU WKDW WKH SURGXFWV GHYHORSHG E\ XV ZLOO EH
SUHIHUUHG WR DQ\ H[LVWLQJ RU QHZO\ GHYHORSHG SURGXFWV� $V D JURZLQJ QXPEHU RI VWDWHV DOORZ &%'�&%* SURGXFWV� LW
VKRXOG IXUWKHU EH DVVXPHG WKDW FRPSHWLWLRQ ZLOO LQWHQVLI\� 2XU FRPSHWLWRUV DOVR FRPSHWH ZLWK XV LQ UHFUXLWLQJ DQG



UHWDLQLQJ TXDOLILHG SHUVRQQHO DQG DFTXLULQJ WHFKQRORJLHV� $FFRUGLQJO\� RXU FRPSHWLWRUV PD\ FRPPHUFLDOL]H VHQLRU
SURGXFWV PRUH UDSLGO\ RU HIIHFWLYHO\ WKDQ ZH DUH DEOH WR� ZKLFK ZRXOG DGYHUVHO\ DIIHFW RXU FRPSHWLWLYH SRVLWLRQ� WKH
OLNHOLKRRG WKDW RXU SURGXFWV ZLOO DFKLHYH LQLWLDO PDUNHW DFFHSWDQFH DQG RXU DELOLW\ WR JHQHUDWH PHDQLQJIXO DGGLWLRQDO
UHYHQXHV�IURP�RXU�SURGXFWV�

:H�PD\�EH�FRQVWUDLQHG�E\�ODZ�LQ�RXU�DELOLW\�WR�PDUNHW�DQG�DGYHUWLVH�RXU�SURGXFWV�
2XU PDUNHWLQJ DQG DGYHUWLVLQJ HIIRUWV DUH VXEMHFW WR UHJXODWLRQ E\ YDULRXV UHJXODWRU\ DJHQFLHV LQ WKH MXULVGLFWLRQV ZH
GR EXVLQHVV� ,Q WKH 8�6�� RXU PDUNHWLQJ DQG DGYHUWLVLQJ DFWLYLWLHV DUH VXEMHFW WR UHJXODWLRQ E\ WKH )HGHUDO 7UDGH
&RPPLVVLRQ� )RRG DQG 'UXJ $GPLQLVWUDWLRQ� DQG WKH 8QLWHG 6WDWHV 'HSDUWPHQW RI $JULFXOWXUH� $GGLWLRQDOO\� LQ
VRPH VWDWHV� WKH VWDWH¶V DWWRUQH\ JHQHUDO PD\ FRPPHQFH FLYLO DQG FULPLQDO DFWLRQV RQ EHKDOI RI FRQVXPHUV LQ WKH
HYHQW WKHUH LV D YLRODWLRQ RI IHGHUDO RU VWDWH ODZV� $Q\ DFWLRQV DJDLQVW WKH &RPSDQ\ E\ WKHVH UHJXODWRUV ZRXOG KDYH D
PDWHULDO�DQG�DGYHUVH�HIIHFW�RQ�RXU�EXVLQHVV��ILQDQFLDO�FRQGLWLRQ��UHSXWDWLRQ��DQG�RSHUDWLRQV�

)XWXUH FOLQLFDO UHVHDUFK DQG VWXGLHV PD\ QHJDWLYHO\ LPSDFW RXU EXVLQHVV DQG DELOLW\ WR VXFFHVVIXOO\ PDUNHW RXU
SURGXFWV�
7KHUH DUH RQJRLQJ HIIRUWV LQ FOLQLFDO UHVHDUFK DQG VWXGLHV UHODWLQJ WR FDQQDELV SURGXFWV� LQFOXGLQJ &%' DQG &%*
SURGXFWV� 7KHVH VWXGLHV UHJDUG WKH PHGLFDO EHQHILWV� VDIHW\� HIILFDF\� GRVLQJ� YLDELOLW\ RI FDQQDELV�UHODWHG SURGXFWV�
)XWXUH UHVXOWV RI FOLQLFDO UHVHDUFK DQG VWXGLHV PD\ UHDFK GLIIHUHQW FRQFOXVLRQV WKDQ ZH FXUUHQWO\ UHO\ RQ DQG PD\
KDYH D QHJDWLYH LPSDFW RQ RXU EXVLQHVV� 7KH UHJXODWRU\ DJHQFLHV PD\ DOVR FKDQJH WKHLU VWDQFH RQ WKH UHJXODWLRQ RI
FDQQDELV�EDVHG SURGXFWV EDVHG RQ IXWXUH FOLQLFDO UHVHDUFK DQG VWXGLHV� ,I VXFK QHJDWLYH UHVXOWV IURP WKHVH VWXGLHV
ZHUH�WR�RFFXU��WKHUH�ZRXOG�EH�D�PDWHULDO�DGYHUVH�LPSDFW�RQ�RXU�EXVLQHVV�

7KH�ORQJ�WHUP�KHDOWK�LPSDFWV�DVVRFLDWHG�ZLWK�WKH�XVH�RI�FDQQDELV�EDVHG�SURGXFWV�LV�UHODWLYHO\�XQNQRZQ�
7KHUH LV D ORQJ KLVWRU\ RI FDQQDELV XVH� KRZHYHU� WKH ORQJ�WHUP KHDOWK LPSDFW RI FRQWLQXHG XVH RI &%' DQG &%*
SURGXFWV LV UHODWLYHO\ XQNQRZQ� $V VXFK� WKHUH DUH LQKHUHQW ULVNV DVVRFLDWHG ZLWK XVLQJ RXU &%' DQG &%* SURGXFWV�
3UHYLRXVO\ XQNQRZQ RU XQIRUHVHHDEOH DGYHUVH UHDFWLRQV DULVLQJ IURP WKH XVH RI RXU SURGXFWV PD\ RFFXU� ,I KDUPIXO
ORQJ�WHUP�HIIHFWV�EHFRPH�NQRZQ��ZH�PD\�EH�XQDEOH�WR�FRQWLQXH�WKH�VDOH�RI�RXU�&%'�DQG�&%*�SURGXFWV�

:H PXVW FRUUHFWO\ SUHGLFW� LGHQWLI\� DQG LQWHUSUHW FKDQJHV LQ FRQVXPHU SUHIHUHQFHV DQG GHPDQG� RIIHU QHZ
SURGXFWV�WR�PHHW�WKRVH�FKDQJHV��DQG�UHVSRQG�WR�FRPSHWLWLYH�LQQRYDWLRQ�
&RQVXPHU SUHIHUHQFHV FKDQJH FRQWLQXDOO\� 2XU VXFFHVV GHSHQGV RQ RXU DELOLW\ WR SUHGLFW� LGHQWLI\� DQG LQWHUSUHW WKH
WDVWHV DQG KDELWV RI FRQVXPHUV DQG WR RIIHU SURGXFWV UHODWLQJ WR KROLVWLF WUHDWPHQWV WKDW DSSHDO WR FRQVXPHU
SUHIHUHQFHV� &%' DQG &%* SURGXFWV DUH UHODWLYHO\ QHZ DQG DUH QRW \HW ZLGHO\ HVWDEOLVKHG LQ WUDGLWLRQDO FRQVXPHU
PDUNHWV� $OWKRXJK ZH EHOLHYH WKDW RXU UDQJH RI SURGXFWV LQ WKH 8QLWHG 6WDWHV LV JDLQLQJ LQFUHDVLQJ FRQVXPHU
DFFHSWDQFH��ZH�FDQQRW�SUHGLFW�WKDW�WKLV�WUHQG�ZLOO�FRQWLQXH�LQ�WKH�IXWXUH�
,I ZH GR QRW RIIHU SURGXFWV WKDW DSSHDO WR FRQVXPHUV� RXU VDOHV DQG PDUNHW VKDUH ZLOO GHFUHDVH� :H PXVW GLVWLQJXLVK
EHWZHHQ VKRUW�WHUP IDGV� PLG�WHUP WUHQGV� DQG ORQJ�WHUP FKDQJHV LQ FRQVXPHU SUHIHUHQFHV� ,I ZH GR QRW DFFXUDWHO\
SUHGLFW ZKLFK VKLIWV LQ FRQVXPHU SUHIHUHQFHV ZLOO EH ORQJ�WHUP� RU LI ZH IDLO WR LQWURGXFH QHZ DQG LPSURYHG SURGXFWV
WR VDWLVI\ WKRVH SUHIHUHQFHV� RXU VDOHV FRXOG GHFOLQH� ,Q DGGLWLRQ� DFKLHYLQJ JURZWK GHSHQGV RQ RXU VXFFHVVIXO
GHYHORSPHQW� LQWURGXFWLRQ� DQG PDUNHWLQJ RI LQQRYDWLYH SURGXFWV� 6XFFHVVIXO LQQRYDWLRQ GHSHQGV RQ RXU DELOLW\ WR
FRUUHFWO\ DQWLFLSDWH FXVWRPHU DQG FRQVXPHU DFFHSWDQFH� WR REWDLQ� SURWHFW DQG PDLQWDLQ QHFHVVDU\ LQWHOOHFWXDO
SURSHUW\ ULJKWV� DQG WR DYRLG LQIULQJLQJ WKH LQWHOOHFWXDO SURSHUW\ ULJKWV RI RWKHUV� 6XFFHVVIXO LQQRYDWLRQ GHSHQGV RQ
RXU DELOLW\ WR FRUUHFWO\ DQWLFLSDWH FRQVXPHU DFFHSWDQFH DQG WR HIILFLHQWO\ FRPPHUFLDOL]H WKHVH QHZ SURGXFWV�
+RZHYHU� DV ZH LQYHVW LQ QHZ SURGXFWV� ZH IDFH WKH ULVN RI XQDQWLFLSDWHG RSHUDWLRQDO RU FRPPHUFLDOL]DWLRQ
GLIILFXOWLHV� LQFOXGLQJ DQ LQDELOLW\ WR REWDLQ QHFHVVDU\ SHUPLWV RU JRYHUQPHQWDO DSSURYDOV� WKH GHYHORSPHQW RI VLPLODU
SURGXFWV�E\�FRPSHWLQJ�FRPSDQLHV�

,Q JHQHUDO� ZH H[SHFW WKH GHPDQG IRU RXU SURGXFWV WR EH KLJKO\ FRUUHODWHG ZLWK JHQHUDO HFRQRPLF FRQGLWLRQV�:H
RSHUDWH LQ WKH ZHOOQHVV LQGXVWU\ DQG RXU SUHPLHU SURGXFW OLQH IHDWXUHV &%'�&%*�LQIXVHG SURGXFWV ZLWK PHGLFLQDO
DSSOLFDWLRQV� &RQVHTXHQWO\� D VXEVWDQWLDO SRUWLRQ RI RXU SURMHFWHG UHYHQXH LV 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�RXU�SURGXFWV��ZKLFK�FRXOG�KDYH�DQ�DGYHUVH�HIIHFW�RQ�RXU�UHVXOWV�RI�RSHUDWLRQV�

:H PD\ QRW EH DEOH WR DGHTXDWHO\ SURWHFW RXU LQWHOOHFWXDO SURSHUW\� ZKLFK FRXOG KDUP WKH YDOXH RI RXU EUDQG DQG
EUDQGHG�SURGXFWV�DQG�DGYHUVHO\�DIIHFW�RXU�EXVLQHVV�
2XU $EH\WX� 1DWXUDOV SURGXFW OLQH UHOLHV RQ FRPSRQHQWV WKDW KDYH EHHQ VXEPLWWHG IRU SDWHQW SURWHFWLRQ EXW KDYH QRW
\HW EHHQ DSSURYHG� 7KH VXFFHVV RI RXU EXVLQHVV GHSHQGV RQ RXU DELOLW\ WR XVH WKHVH SDWHQW SHQGLQJ FRPSRQHQWV LQ



RUGHU WR LQFUHDVH EUDQG DZDUHQHVV DQG IXUWKHU GHYHORS RXU EUDQGHG SURGXFWV LQ ERWK GRPHVWLF DQG LQWHUQDWLRQDO
PDUNHWV� 7KHUH LV QR JXDUDQWHH WKDW WKH SDWHQW ZLOO HYHU EH LVVXHG� )XUWKHU� ZH PD\ QRW EH DEOH WR DGHTXDWHO\ SURWHFW
RXU LQWHOOHFWXDO SURSHUW\� :H PD\ IURP WLPH WR WLPH EH UHTXLUHG WR LQVWLWXWH OLWLJDWLRQ WR HQIRUFH RXU LQWHOOHFWXDO
SURSHUW\ ULJKWV� RU WR SURWHFW RXU WUDGH VHFUHWV� 6XFK OLWLJDWLRQ FRXOG UHVXOW LQ VXEVWDQWLDO FRVWV DQG GLYHUVLRQ RI
UHVRXUFHV DQG FRXOG QHJDWLYHO\ DIIHFW RXU VDOHV� SURILWDELOLW\ DQG EXVLQHVV UHVXOWV UHJDUGOHVV RI ZKHWKHU ZH DUH DEOH WR
VXFFHVVIXOO\�HQIRUFH�RXU�ULJKWV�

6RPH�RI�RXU�NH\�WHFKQRORJ\�LV�QRW�RZQHG�E\�WKH�&RPSDQ\�
2XU FXUUHQW SURGXFWV UHO\ RQ ILYH SHQGLQJ SDWHQWV �WKH ³6KDPDQ 3HQGLQJ 3DWHQWV´�� +RZHYHU� WKH &RPSDQ\ LV QRW
WKH RZQHU� EXW UDWKHU WKH OLFHQVHH RI WKH ULJKWV WR XVH WKH 6KDPDQ 3HQGLQJ 3DWHQWV� 6KDPDQ 1DWXUDOV //&� D
:\RPLQJ FRPSDQ\� LV WKH KROGHU RI WKH 6KDPDQ 3HQGLQJ 3DWHQWV EXW DOVR RI RXU WUDGHPDUN $EH\WX�� 7KH VROH RZQHUV
RI 6KDPDQ 1DWXUDOV //& DUH 0DUtD &ULVOHU DQG 'U� (PPD 'L3RQLR� 7KH OLFHQVH WR XVH WKH 6KDPDQ 3HQGLQJ 3DWHQWV
KDV EHHQ JUDQWHG WR WKH &RPSDQ\ DFFRUGLQJ WR D 3DWHQW /LFHQVH DQG 5R\DOW\ $JUHHPHQW GDWHG -DQXDU\ �� ���� �WKH
³5R\DOW\ $JUHHPHQW´�� $V FRQVLGHUDWLRQ IRU WKH JUDQW RI H[FOXVLYH ULJKWV WR WKH 6KDPDQ 3HQGLQJ 3DWHQWV� WKH
&RPSDQ\ KDV DJUHHG WR SD\ 6KDPDQ 1DWXUDOV //& �� RI WKH JURVV UHYHQXHV GHULYHG IURP WKH XVH� RIIHU IRU VDOH�
OHDVH� UHQW DQG H[SRUW RI WKH SURGXFWV DQG VHUYLFHV VXSSRUWHG E\ 6KDPDQ 3HQGLQJ 3DWHQWV� $V RI WKH GDWH RI WKLV
)RUP &� WKH UR\DOWLHV GXH XQGHU WKH 5R\DOW\ $JUHHPHQW KDYH EHHQ ZDLYHG E\ 6KDPDQ 1DWXUDOV //&� 6HH VHFWLRQ
HQWLWOHG µ,17(//(&78$/ 3523(57<¶ IRU PRUH LQIRUPDWLRQ� ,I RXU FXUUHQW 5R\DOW\ $JUHHPHQW LV WHUPLQDWHG� RU
LI LW FRPHV WR OLJKW WKDW WKH WHUPV RI WKH 5R\DOW\ $JUHHPHQW DUH FRPPHUFLDOO\ XQUHDVRQDEOH� WKLV FRXOG VHYHUHO\
LPSDFW�WKH�&RPSDQ\¶V�ILQDQFLDO�UHVXOWV�DQG�ILQDQFLDO�FRQGLWLRQ�

4XDOLW\ PDQDJHPHQW SOD\V DQ HVVHQWLDO UROH LQ GHWHUPLQLQJ DQG PHHWLQJ FXVWRPHU UHTXLUHPHQWV� SUHYHQWLQJ
GHIHFWV��LPSURYLQJ�WKH�&RPSDQ\¶V�SURGXFW�DQG�DYRLGLQJ�SRWHQWLDO�UHFDOOV�DQG�FODLPV�DJDLQVW�WKH�FRPSDQ\�
2XU IXWXUH VXFFHVV GHSHQGV RQ RXU DELOLW\ WR LPSOHPHQW� PDLQWDLQ DQG FRQWLQXRXVO\ LPSURYH RXU TXDOLW\
PDQDJHPHQW SURJUDP� 7KH &RPSDQ\ LQWHQGV WR DGRSW ULJRURXV SURGXFW VDIHW\ DQG TXDOLW\ VWDQGDUGV� +RZHYHU� LI
SURGXFWV WDNHQ WR PDUNHW DUH RU EHFRPH FRQWDPLQDWHG RU DGXOWHUDWHG� WKH &RPSDQ\ PD\ EH UHTXLUHG WR FRQGXFW
FRVWO\ SURGXFW UHFDOOV DQG PD\ EHFRPH VXEMHFW WR SURGXFW OLDELOLW\ FODLPV E\ LQGLYLGXDOV� JURXSV� RU JRYHUQPHQW
RUJDQL]DWLRQV DV ZHOO DV QHJDWLYH SXEOLFLW\� ZKLFK ZRXOG FDXVH RXU EXVLQHVV WR VXIIHU� :H KDYH VXEVFULEHG WR D
SURGXFW LQVXUDQFH IRU DOO RXU SURGXFWV� ZKLFK LV FXVWRPDU\ IRU EXVLQHVVHV RI RXU VL]H DQG W\SH� +RZHYHU� WKHUH DUH
W\SHV RI ORVVHV ZH PD\ LQFXU WKDW FDQQRW EH LQVXUHG DJDLQVW RU WKDW ZH EHOLHYH DUH QRW HFRQRPLFDOO\ UHDVRQDEOH WR
LQVXUH� 6XFK ORVVHV FRXOG KDYH D PDWHULDO DGYHUVH HIIHFW RQ RXU EXVLQHVV DQG UHVXOWV RI RSHUDWLRQV� $Q LQDELOLW\ WR
DGGUHVV D TXDOLW\ RU VDIHW\ LVVXH LQ DQ HIIHFWLYH DQG WLPHO\ PDQQHU PD\ DOVR FDXVH QHJDWLYH SXEOLFLW\� D ORVV RI
FXVWRPHU FRQILGHQFH LQ XV RU RXU FXUUHQW RU IXWXUH SURGXFWV� ZKLFK PD\ UHVXOW LQ WKH ORVV RI VDOHV DQG GLIILFXOW\ LQ
VXFFHVVIXOO\ ODXQFKLQJ QHZ SURGXFWV� ,Q DGGLWLRQ� D VXFFHVVIXO FODLP EURXJKW DJDLQVW XV LQ H[FHVV RI DYDLODEOH
LQVXUDQFH RU QRW FRYHUHG E\ LQGHPQLILFDWLRQ DJUHHPHQWV� RU DQ\ FODLP WKDW UHVXOWV LQ VLJQLILFDQW DGYHUVH SXEOLFLW\
DJDLQVW�XV��FRXOG�KDYH�DQ�DGYHUVH�HIIHFW�RQ�RXU�EXVLQHVV�DQG�RXU�UHSXWDWLRQ�

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 WKURXJK PDUNHWLQJ LQYHVWPHQWV� LQFOXGLQJ DGYHUWLVLQJ DQG
FRQVXPHU SURPRWLRQV� DQG LQQRYDWLRQ� ,QFUHDVLQJ DWWHQWLRQ RQ PDUNHWLQJ FRXOG DGYHUVHO\ DIIHFW RXU EUDQG LPDJH� DV
ZH VHHN WR DGGUHVV XQPHW ZHOOQHVV QHHGV� ,W FRXOG DOVR OHDG WR JUHDWHU VFUXWLQ\ RI RXU 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� )RU H[DPSOH� WKH )'$ 2IILFH
RI 3UHVFULSWLRQ 'UXJ 3URPRWLRQ �WKH ³23'3´� UHYLHZV SUHVFULSWLRQ GUXJ DGYHUWLVLQJ DQG SURPRWLRQDO ODEHOLQJ WR
HQVXUH WKDW WKH LQIRUPDWLRQ FRQWDLQHG LQ WKHVH SURPRWLRQDO PDWHULDOV LV QRW IDOVH RU PLVOHDGLQJ� 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 GUXJV� 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 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�

6XEVWDQWLDO GLVUXSWLRQ WR SURGXFWLRQ DW WKH PDQXIDFWXULQJ DQG GLVWULEXWLRQ IDFLOLWLHV ZH DUH HQJDJHG ZLWK FRXOG
RFFXU�
$ GLVUXSWLRQ LQ SURGXFWLRQ DW WKH PDQXIDFWXULQJ IDFLOLWLHV ZH DUH HQJDJHG ZLWK FRXOG KDYH DQ DGYHUVH HIIHFW RQ RXU
EXVLQHVV� 2QH VSHFLILF FRPSDQ\ LQ 2UHJRQ LV H[SHFWHG WR SURYLGH WKH KHPS SODQWV WKDW RXU RSHUDWLRQV UHTXLUH� 2WKHU



VWHSV RI PDQXIDFWXULQJ� SDFNDJLQJ DQG GLVWULEXWLRQ DUH H[SHFWHG WR EH SHUIRUPHG E\ WKLUG�SDUW\ FRPSDQLHV EDVHG LQ
/LQGRQ� 8WDK� $ GLVUXSWLRQ FRXOG RFFXU DW DQ\ RI WKH IDFLOLWLHV RI RXU VXSSOLHUV RU GLVWULEXWRUV� 7KH GLVUXSWLRQ FRXOG
RFFXU IRU PDQ\ UHDVRQV� LQFOXGLQJ ILUH� QDWXUDO GLVDVWHUV� ZHDWKHU� ZDWHU VFDUFLW\� PDQXIDFWXULQJ SUREOHPV� GLVHDVH�
VWULNHV� WUDQVSRUWDWLRQ RU VXSSO\ LQWHUUXSWLRQ� JRYHUQPHQW UHJXODWLRQ� F\EHUVHFXULW\ DWWDFNV RU WHUURULVP� $OWHUQDWLYH
IDFLOLWLHV ZLWK VXIILFLHQW FDSDFLW\ RU FDSDELOLWLHV PD\ QRW EH DYDLODEOH� PD\ FRVW VXEVWDQWLDOO\ PRUH RU PD\ WDNH D
VLJQLILFDQW�WLPH�WR�VWDUW�SURGXFWLRQ��HDFK�RI�ZKLFK�FRXOG�QHJDWLYHO\�DIIHFW�RXU�EXVLQHVV�DQG�UHVXOWV�RI�RSHUDWLRQV�

:H GHSHQG RQ WKLUG�SDUW\ VHUYLFH SURYLGHUV DQG RXWVRXUFH SURYLGHUV IRU D YDULHW\ RI VHUYLFHV� DQG ZH RXWVRXUFH D
QXPEHU�RI�RXU�QRQ�FRUH�IXQFWLRQV�DQG�RSHUDWLRQV�
,Q FHUWDLQ LQVWDQFHV� ZH H[SHFW WR UHO\ RQ OLPLWHG VXSSOLHUV� VHUYLFH SURYLGHUV DQG PDQXIDFWXUHUV LQ 2UHJRQ DQG 8WDK�
:H W\SLFDOO\ GR QRW UHO\ RQ ZULWWHQ FRQWUDFWV RU ORQJ�WHUP DUUDQJHPHQWV ZLWK RXU EXVLQHVV SDUWQHUV� ,I SURGXFWLRQ RU
VHUYLFH ZDV LQWHUUXSWHG DQG ZH ZHUH QRW DEOH WR ILQG DOWHUQDWH WKLUG�SDUW\ SURYLGHUV� ZH FRXOG H[SHULHQFH GLVUXSWLRQV
LQ PDQXIDFWXULQJ DQG RSHUDWLRQV LQFOXGLQJ SURGXFW VKRUWDJHV� KLJKHU IUHLJKW FRVWV DQG UH�HQJLQHHULQJ FRVWV� ,I
RXWVRXUFLQJ VHUYLFHV DUH LQWHUUXSWHG RU QRW SHUIRUPHG RU WKH SHUIRUPDQFH LV SRRU� WKLV FRXOG LPSDFW RXU DELOLW\ WR
SURFHVV� UHFRUG DQG UHSRUW WUDQVDFWLRQV ZLWK RXU FXVWRPHUV DQG RWKHU FRQVWLWXHQWV� 6XFK LQWHUUXSWLRQV LQ WKH SURYLVLRQ
RI SURGXFWV FRXOG UHVXOW LQ RXU LQDELOLW\ WR PHHW FXVWRPHU GHPDQG� GDPDJH RXU UHSXWDWLRQ DQG FXVWRPHU UHODWLRQVKLSV
DQG�DGYHUVHO\�DIIHFW�RXU�EXVLQHVV�

2XU�XVH�RI�QDWXUDO�LQJUHGLHQWV�H[SRVHV�XV�WR�ZHDWKHU�DQG�FURS�UHOLDELOLW\�
:H REWDLQ WKH UDZ PDWHULDOV XVHG LQ RXU SURGXFWV� LQFOXGLQJ KHPS DQG RWKHU LQJUHGLHQWV� IURP RQH VSHFLILF GRPHVWLF
WKLUG�SDUW\ VXSSOLHU LQ 2UHJRQ� +HPS LV DQ DJULFXOWXUDO SURGXFW DQG WKHUHIRUH PDQ\ RXWVLGH IDFWRUV� LQFOXGLQJ
ZHDWKHU FRQGLWLRQV� SHVWV� DFWV RI *RG� JRYHUQPHQW UHJXODWLRQV DQG OHJLVODWLRQ DIIHFWLQJ DJULFXOWXUH� FRXOG DIIHFW
TXDOLW\� SULFH DQG VXSSO\� :H DUH H[SRVHG WR WKH TXDOLW\ RI WKH KHPS FURS HDFK \HDU� DQG VLJQLILFDQW IDLOXUH RI D FURS
ZRXOG�DGYHUVHO\�DIIHFW�RXU�FRVWV�

'XH WR RXU LQYROYHPHQW LQ WKH FDQQDELV LQGXVWU\� ZH PD\ KDYH D GLIILFXOW WLPH PDLQWDLQLQJ WKH YDULRXV
LQVXUDQFHV WKDW DUH GHVLUHG WR RSHUDWH RXU EXVLQHVV� ZKLFK PD\ H[SRVH XV WR DGGLWLRQDO ULVN DQG ILQDQFLDO
OLDELOLWLHV�
,QVXUDQFH WKDW LV RWKHUZLVH UHDGLO\ DYDLODEOH� VXFK DV ZRUNHUV¶ FRPSHQVDWLRQ� JHQHUDO OLDELOLW\� DQG GLUHFWRUV DQG
RIILFHU¶V LQVXUDQFH� LV PRUH GLIILFXOW IRU XV WR ILQG DQG PRUH H[SHQVLYH� EHFDXVH D SRUWLRQ RI RXU H[SHFWHG EXVLQHVV LV
UHODWHG WR WKH FDQQDELV LQGXVWU\� 7KHUH DUH QR JXDUDQWHHV WKDW ZH ZLOO EH DEOH WR ILQG DGHTXDWH LQVXUDQFHV LQ WKH
IXWXUH� RU WKDW WKH FRVW ZLOO EH DIIRUGDEOH WR XV� ,I ZH DUH IRUFHG WR JR ZLWKRXW VXFK LQVXUDQFHV� LW PD\ SUHYHQW XV
IURP HQWHULQJ LQWR FHUWDLQ EXVLQHVV VHFWRUV� PD\ LQKLELW RXU JURZWK� DQG PD\ H[SRVH XV WR DGGLWLRQDO ULVN DQG
ILQDQFLDO OLDELOLWLHV� $V RI WKH GDWH RI WKLV )RUP &� WKH &RPSDQ\ KDV VXEVFULEHG WR D JHQHUDO OLDELOLW\ LQVXUDQFH DQG
SURGXFW�OLDELOLW\�LQVXUDQFH�

3URGXFW�OLDELOLW\�FODLPV�FRXOG�DGYHUVHO\�LPSDFW�RXU�EXVLQHVV�DQG�UHSXWDWLRQ�
2XU EXVLQHVV H[SRVHV XV WR SRWHQWLDO SURGXFW OLDELOLW\ ULVN� DV ZHOO DV ZDUUDQW\ DQG UHFDOO FODLPV WKDW DUH LQKHUHQW LQ
WKH GHYHORSPHQW� PDQXIDFWXUH� VDOH DQG XVH RI RXU SURGXFWV� :H VHOO SURGXFWV LQ WKH ZHOOQHVV LQGXVWU\ ZKHUH WKH
LPSDFW RI SURGXFW OLDELOLW\ ULVN LV KLJK� ,Q WKH HYHQW RXU SURGXFWV DFWXDOO\ RU DOOHJHGO\ IDLO WR SHUIRUP DV H[SHFWHG DQG
ZH DUH VXEMHFW WR VXFK FODLPV RXWVLGH WKH VFRSH RI RXU FRYHUDJH� RU IRU ZKLFK ZH GR QRW KDYH FRYHUDJH� RXU UHVXOWV RI
RSHUDWLRQV� DV ZHOO DV RXU UHSXWDWLRQ� FRXOG EH DGYHUVHO\ DIIHFWHG� 2XU SURGXFWV PD\ EH VXEMHFW WR UHFDOO IRU
SHUIRUPDQFH RU VDIHW\�UHODWHG LVVXHV� 3URGXFW UHFDOOV VXEMHFW XV WR KDUP WR RXU UHSXWDWLRQ� ORVV RI FXUUHQW DQG IXWXUH
FXVWRPHUV� UHGXFHG UHYHQXH DQG SURGXFW UHFDOO FRVWV� 3URGXFW UHFDOO FRVWV DUH LQFXUUHG ZKHQ ZH� HLWKHU YROXQWDULO\ RU
LQYROXQWDULO\� UHFDOO D SURGXFW WKURXJK D IRUPDO FDPSDLJQ WR VROLFLW WKH UHWXUQ RI VSHFLILF SURGXFWV GXH WR D NQRZQ RU
VXVSHFWHG SHUIRUPDQFH LVVXH� $Q\ VLJQLILFDQW SURGXFW UHFDOOV FRXOG KDYH DQ DGYHUVH HIIHFW RQ RXU EXVLQHVV DQG
UHVXOWV�RI�RSHUDWLRQV�

2XU EXVLQHVV� UHVXOWV RI RSHUDWLRQV� DQG ILQDQFLDO FRQGLWLRQ PD\ EH LPSDFWHG E\ WKH UHFHQW FRURQDYLUXV
�&29,'�����RXWEUHDN�
:LWK UHVSHFW WR WKH RQJRLQJ DQG HYROYLQJ FRURQDYLUXV �&29,'���� RXWEUHDN� ZKLFK ZDV GHVLJQDWHG DV D SDQGHPLF
E\ WKH :RUOG +HDOWK 2UJDQL]DWLRQ RQ 0DUFK ��� ����� WKH RXWEUHDN KDV FDXVHG VXEVWDQWLDO GLVUXSWLRQ LQ LQWHUQDWLRQDO
DQG 8�6� HFRQRPLHV DQG PDUNHWV� 7KH RXWEUHDN LV KDYLQJ D VLJQLILFDQW DGYHUVH LPSDFW WKDW ZLOO OLNHO\ DIIHFW GHPDQG
IRU RXU SURGXFWV� $OWKRXJK WKH PDJQLWXGH RI WKH LPSDFW RI WKH FRURQDYLUXV �&29,'���� RXWEUHDN RQ RXU EXVLQHVV
DQG RSHUDWLRQV UHPDLQV XQFHUWDLQ� WKH FRQWLQXHG VSUHDG RI WKH 1RYHO &RURQDYLUXV �&29,'���� DQG WKH SURORQJHG
UHSHUFXVVLRQV RI LWV RXWEUHDN FRXOG KDYH D VLJQLILFDQW DGYHUVH LPSDFW RQ WKH &RPSDQ\¶V EXVLQHVV� ILQDQFLDO
FRQGLWLRQ��RSHUDWLQJ�UHVXOWV�DQG�FDVK�IORZV�

&URZGIXQGLQJ�5LVNV



7KH 8�6� 6HFXULWLHV DQG ([FKDQJH &RPPLVVLRQ GRHV QRW SDVV XSRQ WKH PHULWV RI DQ\ VHFXULWLHV RIIHUHG RU WKH
WHUPV�RI�WKH�2IIHULQJ��QRU�GRHV�LW�SDVV�XSRQ�WKH�DFFXUDF\�RU�FRPSOHWHQHVV�RI�DQ\�RIIHULQJ�GRFXPHQW�RU�OLWHUDWXUH�
,QYHVWRUV 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�

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 RI WKH
&RPSDQ\� 7KH &RPSDQ\ DOVR KDV UHOLHG RQ H[HPSWLRQV IURP VHFXULWLHV UHJLVWUDWLRQ UHTXLUHPHQWV XQGHU DSSOLFDEOH
VWDWH VHFXULWLHV ODZV� ,QYHVWRUV LQ WKH &RPSDQ\� 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�

&RPSOLDQFH ZLWK WKH FULWHULD IRU VHFXULQJ H[HPSWLRQV XQGHU IHGHUDO VHFXULWLHV ODZV DQG WKH VHFXULWLHV ODZV RI WKH
YDULRXV VWDWHV LV H[WUHPHO\ FRPSOH[� HVSHFLDOO\ LQ UHVSHFW RI WKRVH H[HPSWLRQV DIIRUGLQJ IOH[LELOLW\ DQG WKH
HOLPLQDWLRQ RI WUDGLQJ UHVWULFWLRQV LQ UHVSHFW RI VHFXULWLHV UHFHLYHG LQ H[HPSW WUDQVDFWLRQV DQG VXEVHTXHQWO\ GLVSRVHG
RI�ZLWKRXW�UHJLVWUDWLRQ�XQGHU�WKH�6HFXULWLHV�$FW�RU�VWDWH�VHFXULWLHV�ODZV�

7KH &RPSDQ\
V PDQDJHPHQW PD\ KDYH EURDG GLVFUHWLRQ LQ KRZ WKH &RPSDQ\ XVHV WKH QHW SURFHHGV RI WKH
2IIHULQJ�
8QOHVV WKH &RPSDQ\ KDV DJUHHG WR D VSHFLILF XVH RI WKH SURFHHGV IURP DQ RIIHULQJ� WKH &RPSDQ\
V PDQDJHPHQW ZLOO
KDYH FRQVLGHUDEOH GLVFUHWLRQ RYHU WKH XVH RI SURFHHGV IURP WKHLU 2IIHULQJ� ,QYHVWRUV PD\ QRW KDYH WKH RSSRUWXQLW\� DV
SDUW�RI�\RXU�LQYHVWPHQW�GHFLVLRQ��WR�DVVHVV�ZKHWKHU�WKH�SURFHHGV�DUH�EHLQJ�XVHG�DSSURSULDWHO\�

7KH &RPSDQ\ KDV WKH ULJKW WR OLPLW LQGLYLGXDO ,QYHVWRU¶V FRPPLWPHQW DPRXQW EDVHG RQ WKH &RPSDQ\¶V
GHWHUPLQDWLRQ�RI�DQ�,QYHVWRU¶V�VRSKLVWLFDWLRQ�
7KH &RPSDQ\ PD\ SUHYHQW ,QYHVWRUV IURP FRPPLWWLQJ PRUH WKDQ D FHUWDLQ DPRXQW WR WKLV 2IIHULQJ EDVHG RQ WKH
&RPSDQ\¶V EHOLHI RI WKH ,QYHVWRU¶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
,QYHVWRUV�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� 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� :KLOH \RX KDYH WKH
ULJKW WR FDQFHO \RXU LQYHVWPHQW LQ WKH HYHQW WKH &RPSDQ\ H[WHQGV WKH 2IIHULQJ \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 WDUJHW 2IIHULQJ DPRXQW 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\�KDV�WKH�ULJKW�WR�FRQGXFW�PXOWLSOH�FORVLQJV�GXULQJ�WKH�2IIHULQJ�
,I WKH &RPSDQ\ PHHWV FHUWDLQ WHUPV DQG FRQGLWLRQV� DQ LQWHUPHGLDWH FORVH RI WKH 2IIHULQJ FDQ RFFXU� ZKLFK ZLOO
DOORZ WKH &RPSDQ\ WR GUDZ GRZQ WKH SURFHHGV FRPPLWWHG DQG FDSWXUHG LQ WKH 2IIHULQJ GXULQJ WKH UHOHYDQW SHULRG�
7KH &RPSDQ\ PD\ FKRRVH WR FRQWLQXH WKH 2IIHULQJ WKHUHDIWHU� ,QYHVWRUV 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 FORVH RFFXUV DQG ODWHU D PDWHULDO FKDQJH RFFXUV DV WKH 2IIHULQJ FRQWLQXHV� ,QYHVWRUV
ZKRVH LQYHVWPHQW FRPPLWPHQWV ZHUH SUHYLRXVO\ FORVHG XSRQ ZLOO QRW KDYH WKH ULJKW WR UH�FRQILUP WKHLU LQYHVWPHQW
DV�LW�ZLOO�EH�GHHPHG�WR�KDYH�EHHQ�FRPSOHWHG�SULRU�WR�WKH�PDWHULDO�FKDQJH�

5LVNV�5HODWHG�WR�WKH�2IIHULQJ�DQG�WKH�6HFXULWLHV



7KH &URZG 6$)( 8QLWV ZLOO QRW EH IUHHO\ WUDGDEOH XQWLO RQH \HDU IURP WKH LQLWLDO SXUFKDVH GDWH� $OWKRXJK WKH
&URZG 6$)( 8QLWV PD\ EH WUDGDEOH XQGHU IHGHUDO VHFXULWLHV ODZ� VWDWH VHFXULWLHV UHJXODWLRQV PD\ DSSO\� DQG HDFK
,QYHVWRU�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 &URZG 6$)( 8QLWV� %HFDXVH WKH &URZG 6$)( 8QLWV KDYH QRW EHHQ UHJLVWHUHG XQGHU WKH 6HFXULWLHV
$FW RU XQGHU WKH VHFXULWLHV ODZV RI DQ\ VWDWH RU QRQ�8QLWHG 6WDWHV MXULVGLFWLRQ� WKH &URZG 6$)( 8QLWV 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 $FW RU RWKHU VHFXULWLHV ODZV ZLOO EH DIIHFWHG� /LPLWDWLRQV
RQ WKH WUDQVIHU RI WKH &URZG 6$)( 8QLWV PD\ DOVR DGYHUVHO\ DIIHFW WKH SULFH WKDW \RX PLJKW EH DEOH WR REWDLQ IRU WKH
&URZG 6$)( 8QLWV LQ D SULYDWH VDOH� ,QYHVWRUV VKRXOG EH DZDUH RI WKH ORQJ�WHUP QDWXUH RI WKHLU LQYHVWPHQW LQ WKH
&RPSDQ\� (DFK ,QYHVWRU 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�

,QYHVWRUV ZLOO QRW EHFRPH HTXLW\ KROGHUV XQWLO WKH &RPSDQ\ FRQYHUW WKH 6HFXULWLHV LQWR &) 6KDGRZ 6HULHV
6HFXULWLHV�RU�XQWLO�WKHUH�LV�D�FKDQJH�RI�FRQWURO�RU�VDOH�RI�VXEVWDQWLDOO\�DOO�RI�WKH�&RPSDQ\¶V�DVVHWV�
,QYHVWRUV ZLOO QRW KDYH DQ RZQHUVKLS FODLP WR WKH &RPSDQ\ RU WR DQ\ RI LWV DVVHWV RU UHYHQXHV IRU DQ LQGHILQLWH
DPRXQW RI WLPH DQG GHSHQGLQJ RQ ZKHQ DQG KRZ WKH 6HFXULWLHV DUH FRQYHUWHG� WKH ,QYHVWRUV PD\ QHYHU EHFRPH
HTXLW\ KROGHUV RI WKH &RPSDQ\� ,QYHVWRUV ZLOO QRW EHFRPH HTXLW\ KROGHUV RI WKH &RPSDQ\ XQOHVV WKH &RPSDQ\
UHFHLYHV D IXWXUH URXQG RI ILQDQFLQJ JUHDW HQRXJK WR WULJJHU D FRQYHUVLRQ RI WKH 6HFXULWLHV LQWR &) 6KDGRZ 6HULHV
6HFXULWLHV �WKH W\SH RI HTXLW\ 6HFXULWLHV ,QYHVWRUV DUH HQWLWOHG WR UHFHLYH XSRQ VXFK FRQYHUVLRQ�� ,Q FHUWDLQ LQVWDQFHV�
VXFK DV D VDOH RI WKH &RPSDQ\ RU VXEVWDQWLDOO\ DOO RI LWV DVVHWV� DQ ,32 RU D GLVVROXWLRQ RU EDQNUXSWF\� WKH ,QYHVWRUV
PD\�RQO\�KDYH�D�ULJKW�WR�UHFHLYH�FDVK��WR�WKH�H[WHQW�DYDLODEOH��UDWKHU�WKDQ�HTXLW\�LQ�WKH�&RPSDQ\�

,QYHVWRUV ZLOO QRW KDYH YRWLQJ ULJKWV� HYHQ XSRQ FRQYHUVLRQ RI WKH 6HFXULWLHV LQWR &) 6KDGRZ 6HULHV 6HFXULWLHV�
XSRQ�WKH�FRQYHUVLRQ�RI�WKH�&URZG�6$)(�WR�&)�6KDGRZ�6HFXULWLHV��ZKLFK�FDQQRW�EH�JXDUDQWHHG��
,QYHVWRUV ZLOO QRW KDYH WKH ULJKW WR YRWH XSRQ PDWWHUV RI WKH &RPSDQ\ HYHQ LI DQG ZKHQ WKHLU 6HFXULWLHV DUH
FRQYHUWHG LQWR &) 6KDGRZ 6HULHV 6HFXULWLHV ZKLFK WKH RFFXUUHQFH RI FDQQRW EH� 8SRQ VXFK FRQYHUVLRQ� &) 6KDGRZ
6HFXULWLHV ZLOO KDYH QR YRWLQJ ULJKWV H[FHSW LQ FLUFXPVWDQFHV ZKHUH D VWDWXWRU\ ULJKW WR YRWH LV SURYLGHG E\ VWDWH ODZ�
7KXV��,QYHVWRU�ZLOO�QHYHU�EH�DEOH�WR�IUHHO\�YRWH�IRU�WKH�HOHFWLRQ�RI�GLUHFWRUV�RU�RWKHU�PDWWHUV�RI�WKH�&RPSDQ\�

,QYHVWRUV�ZLOO�QRW�EH�HQWLWOHG�WR�DQ\�LQVSHFWLRQ�RU�LQIRUPDWLRQ�ULJKWV�RWKHU�WKDQ�WKRVH�UHTXLUHG�E\�5HJXODWLRQ�&)�
,QYHVWRUV ZLOO QRW KDYH WKH ULJKW WR LQVSHFW WKH ERRNV DQG UHFRUGV RI WKH &RPSDQ\ RU WR UHFHLYH ILQDQFLDO RU RWKHU
LQIRUPDWLRQ IURP WKH &RPSDQ\� RWKHU WKDQ DV UHTXLUHG E\ 5HJXODWLRQ &)� 2WKHU VHFXULW\ KROGHUV RI WKH &RPSDQ\
PD\ KDYH VXFK ULJKWV� 5HJXODWLRQ &) UHTXLUHV RQO\ WKH SURYLVLRQ RI DQ DQQXDO UHSRUW RQ )RUP &�$5 DQG QR
DGGLWLRQDO LQIRUPDWLRQ ± WKHUH DUH QXPHURXV PHWKRGV E\ ZKLFK WKH &RPSDQ\ FDQ WHUPLQDWH DQQXDO UHSRUW
REOLJDWLRQV� UHVXOWLQJ LQ QR LQIRUPDWLRQ ULJKWV� FRQWUDFWXDO� VWDWXWRU\ RU RWKHUZLVH� RZHG WR ,QYHVWRUV� 7KLV ODFN RI
LQIRUPDWLRQ�FRXOG�SXW�,QYHVWRUV�DW�D�GLVDGYDQWDJH�LQ�JHQHUDO�DQG�ZLWK�UHVSHFW�WR�RWKHU�VHFXULW\�KROGHUV�

,QYHVWRUV�ZLOO�EH�XQDEOH�WR�GHFODUH�WKH�6HFXULW\�LQ�³GHIDXOW´�DQG�GHPDQG�UHSD\PHQW�
8QOLNH FRQYHUWLEOH QRWHV DQG VRPH RWKHU VHFXULWLHV� WKH 6HFXULWLHV GR QRW KDYH DQ\ ³GHIDXOW´ SURYLVLRQV XSRQ ZKLFK
WKH ,QYHVWRUV ZLOO EH DEOH WR GHPDQG UHSD\PHQW RI WKHLU LQYHVWPHQW� ,QYHVWRUV KDYH QR GLVFUHWLRQ DV WR ZKHWKHU RU QRW
WR FRQYHUW WKH 6HFXULWLHV XSRQ D IXWXUH HTXLW\ ILQDQFLQJ� 2QO\ LQ OLPLWHG FLUFXPVWDQFHV� VXFK DV D OLTXLGLW\ HYHQW�
PD\ WKH ,QYHVWRUV GHPDQG SD\PHQW DQG HYHQ WKHQ� VXFK SD\PHQWV ZLOO EH OLPLWHG WR WKH DPRXQW RI FDVK DYDLODEOH WR
WKH�&RPSDQ\�

7KH�&RPSDQ\�PD\�QHYHU�XQGHUJR�D�OLTXLGLW\�HYHQW�
7KH &RPSDQ\ PD\ QHYHU UHFHLYH D IXWXUH HTXLW\ ILQDQFLQJ DQG FRQYHUW WKH 6HFXULWLHV XSRQ VXFK IXWXUH ILQDQFLQJ� ,Q
DGGLWLRQ� WKH &RPSDQ\ PD\ QHYHU XQGHUJR D OLTXLGLW\ HYHQW VXFK DV D VDOH RI WKH &RPSDQ\ RU DQ ,32� ,I QHLWKHU WKH
FRQYHUVLRQ RI WKH 6HFXULWLHV QRU D OLTXLGLW\ HYHQW RFFXUV� WKH ,QYHVWRUV FRXOG EH OHIW KROGLQJ WKH 6HFXULWLHV LQ
SHUSHWXLW\� 7KH 6HFXULWLHV KDYH QXPHURXV WUDQVIHU UHVWULFWLRQV DQG ZLOO OLNHO\ EH KLJKO\ LOOLTXLG� ZLWK QR VHFRQGDU\
PDUNHW RQ ZKLFK WR VHOO WKHP� 7KH 6HFXULWLHV DUH QRW HTXLW\ LQWHUHVWV� KDYH QR RZQHUVKLS ULJKWV� KDYH QR ULJKWV WR WKH
&RPSDQ\¶V�DVVHWV�RU�SURILWV�DQG�KDYH�QR�YRWLQJ�ULJKWV�RU�DELOLW\�WR�GLUHFW�WKH�&RPSDQ\�RU�LWV�DFWLRQV�

7KH�&RPSDQ\�KDV�WKH�ULJKW�WR�UHSXUFKDVH�WKH�6HFXULWLHV�
7KH &RPSDQ\ KDV WKH RSWLRQDO ULJKW WR UHSXUFKDVH WKH 6HFXULWLHV IURP ,QYHVWRUV LQ WKH HYHQW WKH &RPSDQ\ DFKLHYHV
JURVV UHYHQXHV LQ H[FHVV RI ������������� SHU DQQXP� 7KH &RPSDQ\¶V UHSXUFKDVH ULJKWV FDQ EH H[HUFLVHG DW WKH
&RPSDQ\¶V�GLVFUHWLRQ��6HH�VHFWLRQ�HQWLWOHG�µ7+(�2))(5,1*�$1'�7+(�6(&85,7,(6¶�IRU�PRUH�LQIRUPDWLRQ�



(TXLW\ VHFXULWLHV DFTXLUHG XSRQ FRQYHUVLRQ RI 6HFXULWLHV PD\ EH VLJQLILFDQWO\ GLOXWHG DV D FRQVHTXHQFH RI
VXEVHTXHQW�ILQDQFLQJV�
,I D FRQYHUVLRQ RI WKH 6HFXULWLHV RFFXUV� WKH &) 6KDGRZ 6HULHV 6HFXULWLHV ZLOO EH VXEMHFW WR GLOXWLRQ� 7KH &RPSDQ\
LQWHQGV WR LVVXH DGGLWLRQDO HTXLW\ WR HPSOR\HHV DQG WKLUG�SDUW\ ILQDQFLQJ VRXUFHV LQ DPRXQWV WKDW DUH XQFHUWDLQ DW WKLV
WLPH� DQG DV D FRQVHTXHQFH� KROGHUV RI &) 6KDGRZ 6HULHV 6HFXULWLHV UHVXOWLQJ IURP WKH FRQYHUVLRQ RI WKH 6HFXULWLHV
ZLOO EH VXEMHFW WR GLOXWLRQ LQ DQ XQSUHGLFWDEOH DPRXQW� 6XFK GLOXWLRQ PD\ UHGXFH WKH ,QYHVWRU¶V HFRQRPLF LQWHUHVWV LQ
WKH�&RPSDQ\�

7KH DPRXQW RI DGGLWLRQDO ILQDQFLQJ QHHGHG E\ &RPSDQ\ ZLOO GHSHQG XSRQ VHYHUDO FRQWLQJHQFLHV QRW IRUHVHHQ DW WKH
WLPH RI WKLV 2IIHULQJ� (DFK VXFK URXQG RI ILQDQFLQJ �ZKHWKHU IURP WKH &RPSDQ\ RU RWKHU LQYHVWRUV� LV W\SLFDOO\
LQWHQGHG WR SURYLGH WKH &RPSDQ\ ZLWK HQRXJK FDSLWDO WR UHDFK WKH QH[W PDMRU FRUSRUDWH PLOHVWRQH� ,I WKH IXQGV DUH
QRW VXIILFLHQW� &RPSDQ\ PD\ KDYH WR UDLVH DGGLWLRQDO FDSLWDO DW D SULFH XQIDYRUDEOH WR WKH H[LVWLQJ LQYHVWRUV�
LQFOXGLQJ WKH ,QYHVWRU� 7KH DYDLODELOLW\ RI FDSLWDO LV DW OHDVW SDUWLDOO\ D IXQFWLRQ RI FDSLWDO PDUNHW FRQGLWLRQV WKDW DUH
EH\RQG WKH FRQWURO RI WKH &RPSDQ\� 7KHUH FDQ EH QR DVVXUDQFH WKDW WKH &RPSDQ\ ZLOO EH DEOH WR SUHGLFW DFFXUDWHO\
WKH IXWXUH FDSLWDO UHTXLUHPHQWV QHFHVVDU\ IRU VXFFHVV RU WKDW DGGLWLRQDO IXQGV ZLOO EH DYDLODEOH IURP DQ\ VRXUFH�
)DLOXUH WR REWDLQ VXFK ILQDQFLQJ RQ IDYRUDEOH WHUPV FRXOG GLOXWH RU RWKHUZLVH VHYHUHO\ LPSDLU WKH YDOXH RI WKH
,QYHVWRU¶V�&RPSDQ\�VHFXULWLHV�

(TXLW\ VHFXULWLHV LVVXHG XSRQ FRQYHUVLRQ RI WKH 6HFXULWLHV PD\ EH VXEVWDQWLDOO\ GLIIHUHQW IURP RWKHU HTXLW\
VHFXULWLHV�RIIHUHG�RU�LVVXHG�DW�WKH�WLPH�RI�FRQYHUVLRQ�
,Q WKH HYHQW RI D FRQYHUVLRQ RI WKH 6HFXULWLHV� WKH &RPSDQ\ PD\ LVVXH WR FRQYHUWLQJ 6HFXULWLHV KROGHUV HTXLW\
VHFXULWLHV WKDW DUH PDWHULDOO\ GLVWLQFW IURP HTXLW\ VHFXULWLHV LW ZLOO LVVXH WR QHZ SXUFKDVHUV RI HTXLW\ VHFXULWLHV� 7KLV
SDUDJUDSK GRHV QRW SXUSRUW WR EH D FRPSOHWH VXPPDU\ RI DOO VXFK GLVWLQFWLRQV� (TXLW\ VHFXULWLHV LVVXHG WR ,QYHVWRUV
XSRQ WKHLU FRQYHUVLRQ RI WKH &RPSDQ\¶V &URZG 6$)( 8QLWV PD\ EH GLVWLQFW IURP WKH HTXLW\ VHFXULWLHV LVVXHG WR QHZ
SXUFKDVHUV LQ DW OHDVW WKH IROORZLQJ UHVSHFWV� WR WKH H[WHQW VXFK HTXLW\ VHFXULWLHV EHDU DQ\ OLTXLGDWLRQ SUHIHUHQFHV�
GLYLGHQG ULJKWV� RU DQWL�GLOXWLRQ SURWHFWLRQV� DQ\ HTXLW\ VHFXULWLHV LVVXHG DW WKH &RQYHUVLRQ 3ULFH �DV SURYLGHG LQ WKH
&URZG 6$)( DJUHHPHQW DWWDFKHG KHUHWR DV ([KLELW & �WKH ³&URZG 6$)( $JUHHPHQW´� VKDOO EHDU VXFK SUHIHUHQFHV�
ULJKWV� DQG SURWHFWLRQV RQO\ LQ SURSRUWLRQ WR WKH &RQYHUVLRQ 3ULFH DQG QRW LQ SURSRUWLRQ WR WKH SULFH SHU VKDUH SDLG E\
QHZ LQYHVWRUV LQ WKH HTXLW\ VHFXULWLHV� 7KH &RPSDQ\ PD\ QRW SURYLGH FRQYHUWLQJ 6HFXULWLHV ,QYHVWRUV WKH VDPH
ULJKWV� SUHIHUHQFHV� SURWHFWLRQV� DQG RWKHU EHQHILWV RU SULYLOHJHV SURYLGHG WR RWKHU SXUFKDVHUV RI &RPSDQ\ HTXLW\
VHFXULWLHV�

7KHUH�LV�QR�SUHVHQW�PDUNHW�IRU�WKH�6HFXULWLHV��DQG�ZH�KDYH�DUELWUDULO\�VHW�WKH�SULFH�
7KH 2IIHULQJ SULFH ZDV QRW HVWDEOLVKHG LQ D FRPSHWLWLYH PDUNHW� :H KDYH DUELWUDULO\ VHW WKH SULFH RI WKH 6HFXULWLHV
ZLWK UHIHUHQFH WR WKH JHQHUDO VWDWXV RI WKH VHFXULWLHV PDUNHW DQG RWKHU UHOHYDQW IDFWRUV� 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�

,Q D GLVVROXWLRQ RU EDQNUXSWF\ RI WKH &RPSDQ\� ,QYHVWRUV ZLOO QRW EH WUHDWHG DV SULRULW\ GHEW KROGHUV DQG WKHUHIRUH
DUH�XQOLNHO\�WR�UHFRYHU�DQ\�DVVHWV�LQ�WKH�HYHQW�RI�D�EDQNUXSWF\�RU�GLVVROXWLRQ�HYHQW�
,Q D GLVVROXWLRQ RU EDQNUXSWF\ RI WKH &RPSDQ\� WKH SXUFKDVHUV RI 6HFXULWLHV ZKLFK KDYH QRW EHHQ FRQYHUWHG ZLOO EH
HQWLWOHG WR GLVWULEXWLRQV DV GHVFULEHG LQ WKH &URZG 6$)( $JUHHPHQW� 7KLV PHDQV WKDW VXFK ,QYHVWRUV ZLOO EH DW WKH
ORZHVW OHYHO RI SULRULW\ DQG ZLOO RQO\ UHFHLYH GLVWULEXWLRQV RQFH DOO FUHGLWRUV DV ZHOO DV KROGHUV RI PRUH VHQLRU
VHFXULWLHV� LQFOXGLQJ DQ\ SUHIHUUHG VWRFNKROGHUV� KDYH EHHQ SDLG LQ IXOO� ,I WKH 6HFXULWLHV KDYH EHHQ FRQYHUWHG LQWR &)
6KDGRZ 6HULHV 6HFXULWLHV� WKH ,QYHVWRUV ZLOO KDYH WKH VDPH ULJKWV DQG SUHIHUHQFHV �RWKHU WKDQ WKH DELOLW\ WR YRWH� DV
WKH KROGHUV RI WKH 6HFXULWLHV LVVXHG LQ WKH HTXLW\ ILQDQFLQJ XSRQ ZKLFK WKH 6HFXULWLHV ZHUH FRQYHUWHG� 1HLWKHU
KROGHUV RI &URZG 6$)( 8QLWV QRU KROGHUV RI &) 6KDGRZ 6HULHV 6HFXULWLHV FDQ EH JXDUDQWHHG D UHWXUQ LQ WKH HYHQW RI
D�GLVVROXWLRQ�HYHQW�RU�EDQNUXSWF\�

:KLOH WKH &URZG 6$)( $JUHHPHQW SURYLGHV IRU PHFKDQLVPV ZKHUHE\ D &URZG 6$)( 8QLW KROGHU ZRXOG EH
HQWLWOHG WR D UHWXUQ RI WKHLU SXUFKDVH DPRXQW� LI WKH &RPSDQ\ GRHV QRW KDYH VXIILFLHQW FDVK RQ KDQG� WKLV
REOLJDWLRQ�PD\�QRW�EH�IXOILOOHG�
,Q FHUWDLQ HYHQWV SURYLGHG LQ WKH &URZG 6$)( $JUHHPHQW� KROGHUV RI WKH &URZG 6$)( 8QLWV PD\ EH HQWLWOHG WR D
UHWXUQ RI WKHLU SULQFLSDO DPRXQW� 'HVSLWH WKH FRQWUDFWXDO SURYLVLRQV LQ WKH &URZG 6$)( $JUHHPHQW� WKLV ULJKW FDQQRW
EH JXDUDQWHHG LI WKH &RPSDQ\ GRHV QRW KDYH VXIILFLHQW OLTXLG DVVHWV RQ KDQG� 7KHUHIRUH� SRWHQWLDO ,QYHVWRUV VKRXOG
QRW�DVVXPH�WKDW�WKH\�DUH�JXDUDQWHHG�D�UHWXUQ�RI�WKHLU�LQYHVWPHQW�DPRXQW�



,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 ,QYHVWRU 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�

7+( 6(&85,7,(6 2))(5(' ,192/9( $ +,*+ '(*5(( 2) 5,6. $1' 0$< 5(68/7 ,1 7+( /266 2)
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:+2�&$1�$))25'�72�/26(�$//�2)�7+(,5�,19(670(17�

%86,1(66

'HVFULSWLRQ�RI�WKH�%XVLQHVV

7KH &RPSDQ\ GHYHORSV� PDQXIDFWXUHV� DQG VHOOV WKH $EH\WX� 1DWXUDOV SURGXFW OLQH� $EH\WX� 1DWXUDOV
SURGXFW OLQH SURPRWHV KHDOLQJ IURP WKH LQVLGH DQG RXWVLGH DQG LQFRUSRUDWHV &DQQDELGLRO �³&%'´� �
&DQQDELJHURO �³&%*´�� DQG RWKHU IXWXUH FDQQDELQRLGV WR IRUP SUHPLXP PHGLFLQDO DSSOLFDEOH SURGXFWV� :H
DUH WKH RQO\ FDQQDELGLRO FRPSDQ\ XVLQJ RXU XQLTXH GHOLYHU\ V\VWHP WDUJHWLQJ VSHFLILF FHOOV� LQFUHDVLQJ
HOHFWURPDJQHWLF FRQGXFWLYLW\ RI FHOOV� DQG DGGUHVVLQJ SDLQ UHOLHI ZKLOH UHYHUVLQJ RU UHGXFLQJ LWV FDXVH� 7KH
&RPSDQ\ VSHFLILFDOO\ XWLOL]HV WKH QDWXUDO HQGRFDQQDELQRLG V\VWHP LQ FRQMXQFWLRQ ZLWK WKH LPPXQH FHOOV DQG
ZHOO�NQRZQ RUJDQLF KHDOLQJ DJHQWV DQG PLFURQXWULHQWV� 2XU SURGXFWV DUH DLPHG DW WDUJHWLQJ DQG UHOLHYLQJ
GLVFRPIRUW IURP V\PSWRPV DVVRFLDWHG ZLWK REHVLW\� KHUSHV VLPSOH[ YLUXV � 	 �� KHUSHV ]RVWHU �VKLQJOHV��
PROOXVFXP� DFQH� QDLO DQG VNLQ IXQJDO LQIHFWLRQV� JOXFRVH G\VUHJXODWLRQ� DQG RWKHU DXWR LPPXQH DQG
GHUPDWRORJLFDO VNLQ FRQGLWLRQV VXFK DV SVRULDVLV DQG HF]HPD� 2XU IRUPXODWLRQV DUH SDWHQW SHQGLQJ�
LQFOXGLQJ�RXU�VLJQDWXUH�7LQFWXUH�IRUPXOD�ZLWK�HYLGHQFH�RI�FHOOXODU�DJH�GHILDQFH�

%XVLQHVV�3ODQ

:H KDYH UHFHQWO\ FRPSOHWHG RXU ZHEVLWH DQG HFRPPHUFH SODWIRUP DQG DUH FXUUHQWO\ HQJDJHG LQ EUDQGLQJ
DQG�PDUNHWLQJ�HIIRUWV�WR�VXSSRUW�WKH�VDOH�RI�WKH�H[LVWLQJ�SURGXFWV�RI�WKH�$EH\WX��1DWXUDOV�SURGXFW�OLQH�

2XU JRDO LV WR OHYHUDJH WKH JUHDW SURILW PDUJLQV RI RXU H[LVWLQJ SURGXFW OLQH LQ RUGHU WR� LQ SDUW� IXQG QHZ
SURGXFW ODXQFKHV DVVRFLDWHG ZLWK DJLQJ� FRVPHWLFV� DQG RWKHU FRPPRQ DLOPHQWV� DQG LQFUHDVH RXU PDUNHWLQJ
DFWLYLWLHV�

7KH &RPSDQ\ H[SHFWV WKDW WKH 0D[LPXP 2IIHULQJ $PRXQW RI ������������� VKRXOG EH VXIILFLHQW WR ODXQFK
RXU�DQWLFLSDWHG�QHZ�SURGXFWV�DQG�FDSWXUH�RXU������DQG������VDOHV�SURMHFWLRQV�

,Q ����� ZH KRSH WR H[SRUW RXU SURGXFWV LQWHUQDWLRQDOO\ WR PHHW DQ\ LQWHUQDWLRQDO GHPDQG� 2XU SURGXFWV DUH
DOUHDG\ EHLQJ VROG LQ 0HG6SDV� ,Q DGGLWLRQ WR WKDW� ZH H[SHFW WKDW ZH PD\ GLVWULEXWH RXU SURGXFWV WR XSVFDOH
GRPHVWLF ER[ VWRUHV VXFK DV 6HSKRUD DQG 8OWD DV ZHOO DV LQ SDLQ FOLQLFV� FKLURSUDFWRUV� ZHOOQHVV FOLQLFV�
SODVWLF VXUJHRQV� LQIHFWLRXV GLVHDVH DQG ZRXQG FOLQLFV� GHUPDWRORJLVWV� DQG GLVSHQVDULHV� 7KH &RPSDQ\ LV
FXUUHQWO\�QHJRWLDWLQJ�ZKROHVDOH�DJUHHPHQWV�ZLWK�VHYHUDO�SURVSHFWLYH�EXVLQHVV�SDUWQHUV�

,Q ����� ZH KRSH WR EH SODQQLQJ RXU RZQ %ULFN Q 0RUWDU +HDOLQJ &HQWHUV DW VWUDWHJLF ORFDWLRQV LQ WKH
8QLWHG�6WDWHV�WKDW�ZLOO�FDUU\�RXU�SURGXFW�OLQH�DQG�RIIHU�LQ�KRXVH�ZKROLVWLF�KHDOWK�WKHUDSLHV�

$GGLWLRQDOO\� ZH LQWHQG WR FRQWUDFW D FRPSDQ\ WR FRQGXFW RXU RIILFLDO FOLQLFDO WULDOV IRU WUHDWPHQW RI +69��
+69���6KLQJOHV��+=RVWHU���DQG�,PPXQH�&HOO�&RQGXFWLYLW\�



+LVWRU\�RI�WKH�%XVLQHVV

7KH HVVHQWLDO FRQFHSW DQG KLVWRU\ EHKLQG RXU SURGXFWV LV WR WU\ DQG FKDQJH WKH ZD\ ZH WUHDW DLOPHQWV DQG
GLVHDVH�VWDWHV�DQG�WR�FKDQJH�WKH�ZD\�RXU�PHGLFDO�VRFLHW\�EDWWOHV�SDWKRJHQV�

7KH &RPSDQ\ ZDV LQLWLDOO\ IRUPHG DV D OLPLWHG OLDELOLW\ FRPSDQ\� 6KDPDQ 3URGXFWLRQV� //&� RQ -XQH ���
���� E\ RXU IRXQGHUV� 0DUtD &ULVOHU DQG 'U� (PPD 'L3RQLR� 2Q 0D\ �� ����� WKH &RPSDQ\ FRQYHUWHG LQWR
D 3XHUWR 5LFR FRUSRUDWLRQ� ZLWK 0DUtD &ULVOHU DV 'LUHFWRU� &KDLUPDQ� DQG &(2� DQG 'U� (PPD 3L3RQLR DV
'LUHFWRU��9LFH�3UHVLGHQW��&KLHI�0HGLFDO�2IILFHU�

0DUtD &ULVOHU� D 0DVWHU 'HJUHHG FOLQLFDO ODERUDWRU\ VFLHQWLVW ZLWK H[SHULHQFH LQ SDWKRORJ\� PLFURELRORJ\�
KLVWRORJ\� DQG 'U� (PPD 'L3RQLR� ZKR KDV H[SHUWLVH LQ SDWLHQW LQWHUDFWLRQV� SDWKRORJ\� DQG PHGLFDO
VXSHUYLVLRQ� FUHDWHG WKH &RPSDQ\ WR DQVZHU WKH IUXVWUDWLRQV ZLWK DQWLTXDWHG SURFHVVHV DQG GLVFRQQHFWLRQV
EHWZHHQ SKDUPDFHXWLFDO�PHGLFDO LQWHUYHQWLRQ DQG KRPHRSDWKLF SUHYHQWV DQG WUHDWPHQWV� 7KH WZR IRXQGHUV
KDYH D XQLTXH SHUVSHFWLYH UHJDUGLQJ SDWKRORJ\ IURP LQVLGH WKH KXPDQ ERG\ DV ZHOO DV DIWHU PDQLIHVWDWLRQ RI
GLVHDVH HYLGHQW RXWVLGH RI WKH KXPDQ ERG\� 7KH\ KDYH D XQLTXH XQGHUVWDQGLQJ RI WKH GLVHDVH SURFHVV DQG
SDWKRSK\VLRORJ\ RI PDQ\ FRPPRQ DLOPHQWV SHRSOH VXIIHU IURP� 7RJHWKHU� WKH\ KDYH FUHDWHG SUHPLHU NLWV
IRUPXODWHG�WR�WDUJHW�HPRWLRQDO�DQG�SK\VLFDO�ZHOOQHVV�IURP�WKH�LQVLGH�RXW�

,Q ����� WKH &RPSDQ\ ODXQFKHG LWV ILUVW SURGXFWV FRQVLVWLQJ LQ ZHLJKW ORVV�ZHOOQHVV FDSVXOHV� IXQJDO
VROXWLRQV� UHMXYHQDWLRQ FUHDP� DV ZHOO DV IDFLDO� OLS� DQG LQWLPDWH SURGXFWV� 7KH GLVWULEXWLRQ RI WKHVH
SURGXFWV�VWDUWHG�RQOLQH�RQ�WKH�HFRPPHUFH�SODWIRUP�DYDLODEOH�RQ�KWWSV���ZZZ�DEH\WXQDWXUDOV�FRP��

7KH�&RPSDQ\¶V�3URGXFWV

3URGXFW 'HVFULSWLRQ

$EH\WX��1DWXUDOV�&9�:HOO�,PPXQR�� 7KLV�SURGXFW�LQFOXGHV�LPPXQH�VXSSRUWLYH�PLFURQXWULHQWV
%RRVWLQJ�7LQFWXUH DQG�HQGRFDQQDELQRLG�IRU�PD[LPXP�HIIHFWLYHQHVV�DQG

LPPXQH�KRPHRVWDVLV

$EH\WX��1DWXUDOV�:HOOQHVV�:HLJKW 7KLV�SURGXFW�ZRUNV�DV�DQ�DSSHWLWH�VXSSUHVVDQW��LQWHVWLQDO
0DQDJHPHQW�&DSVXOHV KHDOWK��LPPXQH�VXSSRUW��DQG�EUDLQ�VXSSRUW�SURGXFW�

$EH\WX��1DWXUDOV�)XQJDO�6ROXWLRQV�7RSLFDO 7KLV�SURGXFWV�WDUJHWV�QDLO�EHG�IXQJXV��IRRW�IXQJXV��VNLQ
DQG�LQWHUQDO�\HDVW�IXQJXV��1DLOEHG�EDOP��IRRW�FUHDP��VNLQ
FUHDP�

$EH\WX��1DWXUDOV�5HMXYHQDWLRQ�&UHDP 7KLV�SURGXFW�WDUJHWV�DJLQJ�DQG�YDULRXV�VNLQ�SDWKRORJLHV�
DV�ZHOO�DV�SRWHQW�DQWL�R[LGDQW

$EH\WX��1DWXUDOV�)DFLDO�%UHDNRXW�&UHDP 7KLV�SURGXFW�DGGUHVVHV�F\VWLF�DFQH�OHVLRQV��LQFUHDVH
FHOOXODU�WXUQRYHU�UDWH��DQG�DVVLVW�ZLWK�VFDUULQJ�

$EH\WX��1DWXUDOV�,QWLPDWHV�%UHDNRXW�&UHDP WKH�,QWLPDWHV�&UHDP�LV�D�VLPLODU�IRUPXODWLRQ�DV�WKH
7LQFWXUH��ZLWK�YDU\LQJ�DPRXQWV�RI�DFWLYH�LQJUHGLHQWV�IRU
LPPHGLDWH�GLVFRPIRUW�UHOLHI�IURP�HLWKHU�D�JHQLWDO�RU
VKLQJOHV�EUHDNRXW�7KLV�SURGXFW�LV�DOVR�XVHG�E\�DQ\RQH
ZLWK�DQ\�DXWR�LPPXQH�VNLQ�FRQGLWLRQ�RU�RSHQ�ZRXQG

$EH\WX��1DWXUDOV�/LSV�.LW $�NLW�FRQWDLQLQJ�
��&9�:HOO�'DLO\�3UHYHQWLRQ�7LQFWXUH�[��
��2UDO�3UHYHQWLRQ�%UHDNRXW�/LS�6WLFNV�[��
��2UDO�%UHDNRXW�/LS�6WLFN�[��

$EH\WX��1DWXUDOV�/LS�%DOPV�2QO\ $�NLW�FRQWDLQLQJ�
����GDLO\�SUHYHQWLRQ�OLS�EDOPV�DQG
����EUHDNRXW�OLS�EDOPV



$GGLWLRQDOO\� ZH DUH FXUUHQWO\ SHUIRUPLQJ DQG HQWHUWDLQLQJ 5 	 ' RQ RXU QHZ )DFLDO $JH 'HI\LQJ 6HUXP�
7DWWRR�&UHDP�%DVH��DQG�+HPRUUKRLG�5HOLHI�'HYLFH�

&RPSHWLWLRQ

7KH &RPSDQ\ FRPSHWHV ZLWK EXVLQHVVHV RIIHULQJ FDQQDELV�EDVHG ZHOOQHVV VXSSOHPHQWV� VXFK DV 3RW
1HWZRUN +ROGLQJV� ,QF�� D KROGLQJ FRPSDQ\ IRU LWV VXEVLGLDULHV� ZKLFK UHVHDUFK� GHYHORS� DQG GLVWULEXWH
KHPS H[WUDFWV FRQWDLQLQJ D EURDG UDQJH RI FDQQDELQRLGV DQG QDWXUDO KHPS GHULYDWLYHV� LQFOXGLQJ
FDQQDELV�EDVHG ZHOOQHVV VXSSOHPHQWV� &%' WLQFWXUHV� YDSH RLOV� DQG HGLEOHV� 7KH &RPSDQ\ DOVR FRPSHWHV
ZLWK�ODUJHU�&%'�FRPSDQLHV�VXFK�DV�&KDUORWWH¶V�:HEE��-R\�2UJDQLFV��+HPS�%RPEV��DQG�&%'�'LVWLOOHU\�

$V WKH &RPSDQ\ GHYHORSV SURGXFWV DGGUHVVLQJ YDULRXV VNLQ SDWKRORJLHV� LQFOXGLQJ KHUSHV� LW FRPSHWHV ZLWK
JOREDO EXVLQHVVHV RIIHULQJ DQWLYLUDO WUHDWPHQWV� VXFK DV 9DOWUH[ RU 9DODF\FORYLU ����� ELOOLRQ LQ ���� DQQXDO
VDOHV LQ WKH 8�6��� =RYLUD[ RU $F\FORYLU ����� PLOOLRQ ± ���� GDWD�� DQG $EUHYD ����� PLOOLRQ ± ���� GDWD��
9DOWUH[ DQG =RYLUD[ DUH RUDO SLOOV GHOLYHULQJ DQ +69 UHSURGXFWLYH LQKLELWRU� 7KH\ UHTXLUH DQ LQLWLDO
SK\VLFLDQ HYDOXDWLRQ DQG D SUHVFULSWLRQ� 7KHVH UHTXLUHPHQWV W\SLFDOO\ LQFUHDVH WLPH WR WUHDWPHQW� DOORZLQJ
WKH LQIHFWLRQ WR JDLQ PRPHQWXP DQG FRQWLQXH WR VSUHDG� $EUHYD LV DQ 27& VROXWLRQ WKDW VHUYHV DV D GU\LQJ
³VSRW´ WUHDWPHQW IRU D KHUSHV EOLVWHU� 7KLV PHGLFDWLRQ LV OLPLWHG WR XVH RI � WLPHV GDLO\� ,W FDQ RQO\ EH
DSSOLHG WR WKH DIIHFWHG DUHD� 7KHUH LV QR SUHYHQWDWLYH LQJUHGLHQW RI LQIHFWLRXV VSUHDG� $EUHYD ZRUNV E\
GU\LQJ DQG FDQ EH SDLQIXO WR XVH� /LNH 9DOWUH[� $EUHYD DGGUHVVHV RQH DSSURDFK �RUDO RU WRSLFDO� DQG RIIHUV
RQH VROXWLRQ �LQKLELW UHSOLFDWLRQ� WR FRPEDW +69 YLUXVHV� 7KHVH FRPSHWLWRUV XWLOL]H D SDWKZD\ SUHYHQWLQJ
WKH UHSOLFDWLRQ RI GDPDJHG FHOOV �YLUXV� ZLWK D ��KRXU ZLQGRZ WR HIIHFWLYH WUHDWPHQW� 6XFK WUHDWPHQW FDQ
VWLOO WDNH DQ\ZKHUH IURP ��� ZHHNV DQG SURYLGHV QR SDLQ UHOLHI� &RQWUDU\ WR RXU FRPSHWLWRUV� RXU SURGXFWV
XWLOL]H LPPXQH FHOO DFWLYDWLRQ DQG UHJXODWLRQ� DVVLVWV WR HQKDQFH WKH HOHFWULFDO FKDUJH RI FHOOV 	 SUHYHQWLQJ
EUHDNGRZQ�E\�VXSSRUWLQJ�WKHP�ZLWK�PLFURQXWULHQWV��UHOLHYLQJ�SDLQ�DQG�LQIHFWLRQ�DOPRVW�LPPHGLDWHO\�

0RUH�JHQHUDOO\��WKH�&RPSDQ\�FRPSHWHV�ZLWK�VNLQFDUH�DQG�FRVPHWLF�PDQXIDFWXUHUV��VXFK�DV�5HYORQ��,QF��
DQG�RWKHU�ODUJH�SKDUPDFHXWLFDO�FRPSDQLHV�WDUJHWLQJ�ZHLJKW�ORVV�

2XU SURGXFW OLQH KDV GLVWLQFW DGYDQWDJHV RYHU WUDGLWLRQDO PHGLFLQH� 7KH\ DUH UHDVRQDEO\ SULFHG� GR QRW FDXVH
VLGH�HIIHFWV�RU�GHSHQGHQF\��DQG�GR�QRW�UHTXLUH�D�SUHVFULSWLRQ�

&XVWRPHU�%DVH

2XU FXVWRPHUV LQFOXGH DOO DJH JURXSV DQG HWKQLFLWLHV� LQFOXGLQJ WKH HOGHUO\� 2XU LQLWLDO ZHLJKW ORVV SURGXFWV
WDUJHW WHHQV WKURXJK ROGHU DGXOWV IRU REHVLW\ DQG DQ[LHW\� DV ZHOO DV DQ\ LQGLYLGXDO OLYLQJ ZLWK IXQJDO
LQIHFWLRQ DQG KHUSHV� $FFRUGLQJ WR WKH :RUOG +HDOWK 2UJDQL]DWLRQ� ��� ELOOLRQ SHRSOH XQGHU DJH �� KDYH
KHUSHV VLPSOH[ YLUXV W\SH � �+69��� ZKLFK UHSUHVHQWV �� SHUFHQW RI WKH JOREDO SRSXODWLRQ LQ WKDW DJH
EUDFNHW� 2XU LQLWLDO FXVWRPHUV LQFOXGH RXU ZHEVLWH XVHUV� )XUWKHU� ZH LQWHQW WR UHDFK QHZ PDUNHWV WKURXJK
WKH�VDOH�RI�RXU�SURGXFWV�LQ�JURFHU\�DQG�ELJ�ER[�VWRUHV��PHGLFDO�FOLQLFV��QXUVLQJ�KRPHV��0HG6SDV��DQG�VDORQV�



,QWHOOHFWXDO�3URSHUW\

6KDPDQ 3URGXFWLRQV¶ SURGXFWV UHO\ RQ WKH WHFKQRORJ\ RZQHG E\ 6KDPDQ 1DWXUDOV //&� D :\RPLQJ FRPSDQ\
RUJDQL]HG RQ 0D\ ��� ���� DQG PDQDJHG E\ 0DUtD &ULVOHU� 'U� (PPD 'L3RQLR DQG 0DUtD &ULVOHU DUH WKH VROH
RZQHUV�RI�6KDPDQ�1DWXUDOV�//&�

3DWHQWV�$SSOLFDWLRQV

7KH SDWHQW DSSOLFDWLRQV OLVWHG EHORZ �WKH ³6KDPDQ 3HQGLQJ 3DWHQWV´� KDYH QRW EHHQ ILOHG E\ WKH &RPSDQ\ EXW
UDWKHU��E\�6KDPDQ�1DWXUDOV�//&�

,Q DFFRUGDQFH ZLWK D 3DWHQW /LFHQVH DQG 5R\DOW\ $JUHHPHQW GDWHG -DQXDU\ �� ����� DV DPHQGHG� �WKH ³5R\DOW\
$JUHHPHQW´�� WKH &RPSDQ\ KDV EHHQ JUDQWHG WKH H[FOXVLYH ZRUOGZLGH ULJKWV WR PDNH� KDYH PDGH� XVH� RIIHU IRU
VDOH� VHOO� OHDVH� UHQW DQG H[SRUW WKH SURGXFWV FUHDWHG LQ FRQQHFWLRQ ZLWK WKH SDWHQWV OLVWHG EHORZ� LQ FRQVLGHUDWLRQ
RI WKH SD\PHQW RI �� RI WKH JURVV UHYHQXHV GHULYHG IURP VXFK SURGXFWV DQG FRQQHFWHG VHUYLFHV� $V RI WKH GDWH RI
WKLV�)RUP�&��WKH�UR\DOWLHV�GXH�XQGHU�WKH�5R\DOW\�$JUHHPHQW�KDYH�EHHQ�ZDLYHG�E\�6KDPDQ�1DWXUDOV�//&�

$SSOLFDWLRQ�� 7LWOH 'HVFULSWLRQ )LOH�'DWH *UDQW�'DWH

����������

$17,0,&52%,$/
&20326,7,216
�6+$0$1�������� 86�$33/,&$7,21 ���������

3HQGLQJ

3&7�86��������

$17,0,&52%,$/
&20326,7,216
�6+$0$1�������� 3&7�$33/,&$7,21 ���������

3HQGLQJ

����������

&20326,7,216�)25
35(9(17,1*�$1'

75($7,1*�',$%(7(6
�6+$0$1�������� 86�3URYLVLRQDO ��������

3HQGLQJ

3&7�86��������

&20326,7,216�)25
35(9(17,1*�$1'
75($7,1*�9,5$/

,1)(&7,216
�6+$0$1�������� 3&7�$33/,&$7,21 ���������

3HQGLQJ

����������

&20326,7,216�)25
35(9(17,1*�$1'
75($7,1*�9,5$/

,1)(&7,216�6+$0$1����
��� 86�$33/,&$7,21 ���������

3HQGLQJ

7UDGHPDUNV
7KH 7UDGHPDUN DQG 7UDGHPDUN DSSOLFDWLRQ OLVWHG EHORZ �WKH ³0DUNV´� KDYH QRW EHHQ ILOHG E\ WKH &RPSDQ\ EXW
UDWKHU� E\ 6KDPDQ 1DWXUDOV //&� 2Q 0D\ ��� ����� 6KDPDQ 1DWXUDOV //& DQG WKH &RPSDQ\ DPHQGHG WKH
5R\DOW\ $JUHHPHQW� WKHUHE\ JUDQWLQJ WKH &RPSDQ\ WKH H[FOXVLYH ULJKW WR XVH WKH 0DUNV LQ H[FKDQJH RI D WUDGHPDUN
UR\DOW\�HTXDO�WR����RI�WKH�JURVV�UHYHQXH�GHULYHG�E\�WKH�VDOH�RI�SURGXFWV�DQG�UHODWHG�VHUYLFHV�EHDULQJ�WKH�0DUNV�

$SSOLFDWLRQ�RU
5HJLVWUDWLRQ�� 7LWOH 'HVFULSWLRQ )LOH�'DWH *UDQW�'DWH &RXQWU\

�������� $EH\WX� :RUG�0DUN -XQH��������� 'HFHPEHU��������� 8�6�$�

�������� 6KDPDQ
3URGXFWLRQV :RUG�0DUN -DQXDU\��������� 3HQGLQJ 8�6�$�



*RYHUQPHQWDO�5HJXODWRU\�$SSURYDO�DQG�&RPSOLDQFH

7KH &RPSDQ\ LV VXEMHFW WR DQG DIIHFWHG E\ ODZV DQG UHJXODWLRQV RI 8�6� IHGHUDO� VWDWH DQG ORFDO
JRYHUQPHQWDO DXWKRULWLHV� 7KHVH ODZV DQG UHJXODWLRQV DUH VXEMHFW WR FKDQJH� ,Q SDUWLFXODU� $EH\WX� 1DWXUDOV
SURGXFW OLQH LQFRUSRUDWHV &%'�&%*� DQG RWKHU IXWXUH FDQQDELQRLGV� 7KH XVH RI PHGLFDO FDQQDELV� LQ FHUWDLQ
IRUPV� LV DXWKRUL]HG DQG UHJXODWHG LQ WKH PDMRULW\ RI 86 VWDWHV� LQFOXGLQJ �� VWDWHV DQG � WHUULWRULHV�
1HYHUWKHOHVV� WKH PDQXIDFWXULQJ� VDOH� GLVWULEXWLRQ DQG SRVVHVVLRQ RI FDQQDELV UHPDLQ LOOHJDO XQGHU IHGHUDO
ODZ�

2XU FDQQDELQRLG SURGXFWV DUH QRW LQWHQGHG WR EH GUXJV� DQG ZH GR QRW EHOLHYH WKDW )'$ DSSURYDO LV UHTXLUHG
IRU RXU H[LVWLQJ FDQQDELQRLG SURGXFWV� 2XU SURGXFWV GR QRW FRQWDLQ 7HWUDK\GURFDQQDELQRO �7+&�� +RZHYHU�
WKH UHJXODWRU\ IUDPHZRUN UHODWLQJ WR &%' DQG &%* SURGXFWV LV VWLOO HYROYLQJ� DQG ZH PD\ EH UHTXLUHG WR
VHHN�)'$¶V�DSSURYDO�WR�PDUNHW�VRPH�LWHPV�RI�WKH�$EH\WX��1DWXUDOV�SURGXFW�OLQH�

/LWLJDWLRQ

7R�WKH�&RPSDQ\¶V�NQRZOHGJH��WKHUH�DUH�QR�H[LVWLQJ�OHJDO�VXLWV�SHQGLQJ�RU�WKUHDWHQHG�DJDLQVW�WKH�&RPSDQ\�

2WKHU

7KH�&RPSDQ\¶V�SULQFLSDO�DGGUHVV�LV������9LOOD�'RUDGR�&RQGR��'RUDGR�35�������

7KH�&RPSDQ\�KDV�WKH�IROORZLQJ�DGGLWLRQDO�DGGUHVV�

32�%R[������'RUDGR��35�������

7KH &RPSDQ\ FRQGXFWV EXVLQHVV LQ DOO RI WKH 8QLWHG 6WDWHV DQG DQWLFLSDWHV VDOHV LQ +RQJ .RQJ� ,QGLD� DQG
,VUDHO�

%HFDXVH WKLV )RUP & IRFXVHV SULPDULO\ RQ LQIRUPDWLRQ FRQFHUQLQJ WKH &RPSDQ\ UDWKHU WKDQ WKH LQGXVWU\ LQ
ZKLFK WKH &RPSDQ\ RSHUDWHV� SRWHQWLDO ,QYHVWRUV PD\ ZLVK WR FRQGXFW WKHLU RZQ VHSDUDWH LQYHVWLJDWLRQ RI
WKH�&RPSDQ\¶V�LQGXVWU\�WR�REWDLQ�JUHDWHU�LQVLJKW�LQ�DVVHVVLQJ�WKH�&RPSDQ\¶V�SURVSHFWV�



86(�2)�352&(('6

7KH�IROORZLQJ�WDEOH�OLVWV�WKH�XVH�RI�SURFHHGV�RI�WKH�2IIHULQJ�LI�WKH�0LQLPXP�$PRXQW�DQG�0D[LPXP
$PRXQW�DUH�UDLVHG�

8VH�RI�3URFHHGV
 ��RI�7DUJHW
3URFHHGV�5DLVHG

$PRXQW�LI�7DUJHW
5DLVHG

��RI�0D[LPXP
3URFHHGV�5DLVHG

$PRXQW�LI
0D[LPXP�5DLVHG

,QWHUPHGLDU\�)HHV ����� ������� ����� ����������

&DPSDLJQ�PDUNHWLQJ
H[SHQVHV�RU�UHODWHG
UHLPEXUVHPHQW

������ ��������� ����� �����������

:RUNLQJ�&DSLWDO�
6DOHV�DQG�3URGXFW

0DUNHWLQJ
������ ��������� ������ �����������

3URGXFW
'HYHORSPHQW ������ ��������� ������ �����������

7RWDO ������� ���������� ������� �������������


 7KH 8VH RI 3URFHHGV FKDUW LV QRW LQFOXVLYH RI IHHV SDLG WR ILQDQFLDO DQG OHJDO VHUYLFH SURYLGHUV� DQG
HVFURZ UHODWHG IHHV� DOO RI ZKLFK ZHUH LQFXUUHG LQ SUHSDUDWLRQ RI WKH FDPSDLJQ DQG DUH GXH DW WKH FORVLQJ RI
WKH�FDPSDLJQ�

7KH &RPSDQ\ KDV GLVFUHWLRQ WR DOWHU WKH XVH RI SURFHHGV DV VHW IRUWK DERYH� $GGLWLRQDOO\� WKH &RPSDQ\ PD\
DOWHU�WKH�XVH�RI�SURFHHGV�LI�WKHUH�LV�D�PDWHULDO�FKDQJH�WKDW�FUHDWHV�XQIRUHVHHQ�FLUFXPVWDQFHV�IRU�WKH�EXVLQHVV�

',5(&7256��2)),&(56�$1'�(03/2<((6

'LUHFWRUV

7KH GLUHFWRUV RU PDQDJHUV RI WKH &RPSDQ\ DUH OLVWHG EHORZ DORQJ ZLWK DOO SRVLWLRQV DQG RIILFHV KHOG DW WKH
&RPSDQ\ DQG WKHLU SULQFLSDO RFFXSDWLRQ DQG HPSOR\PHQW UHVSRQVLELOLWLHV IRU WKH SDVW WKUHH ��� \HDUV DQG
WKHLU�HGXFDWLRQDO�EDFNJURXQG�DQG�TXDOLILFDWLRQV�

1DPH

0DUtD�&ULVOHU

$OO�SRVLWLRQV�DQG�RIILFHV�KHOG�ZLWK�WKH�&RPSDQ\�DQG�GDWH�VXFK�SRVLWLRQ�V��ZDV�KHOG�ZLWK�VWDUW�DQG
HQGLQJ�GDWHV

'LUHFWRU��&KDLUPDQ��&(2��-XQH������±�3UHVHQW

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

0DUtD &ULVOHU LV RQH RI WKH &RPSDQ\¶V FR�IRXQGHU DQG WKH LQYHQWRU RI WKH IRUPXODU\ DQG SURGXFW OLQH
$EH\WX� 1DWXUDOV� 6KH LV LQ FKDUJH RI GHYHORSLQJ WKH &RPSDQ\¶V YLVLRQ� FRQGXFWLQJ WKH PDUNHWLQJ HIIRUWV



DQG H[HFXWLQJ WKH &RPSDQ\¶V EXVLQHVV SODQ� +HU UHVSRQVLELOLWLHV LQFOXGH KXPDQ UHVRXUFHV� EUDQGLQJ� VXSSO\
FKDLQ��ILQDQFH�DQG�SURGXFW�GHYHORSPHQW�

0DUtD &ULVOHU ZDV WKH &(2 RI 1HZ )URQWLHU ,PDJLQJ� D IXOO\ DFFUHGLWHG GLDJQRVWLF LPDJLQJ IDFLOLW\ IURP
-DQXDU\������WR�1RYHPEHU�������7KLV�FOLQLF�LQFOXGHG�)DPLO\�3UDFWLFH��2%*\Q��DQG�0HGLFDO�$HVWKHWLFV�

(GXFDWLRQ

$�6���:HVWHUQ�:\RPLQJ�&RPPXQLW\�&ROOHJH�

%�6��6FLHQFH�LQ�&OLQLFDO�/DERUDWRU\�6FLHQFH��8QLYHUVLW\�RI�:\RPLQJ�������

0%$�ZLWK�VSHFLDOW\�LQ�+HDOWKFDUH�0DQDJHPHQW��8QLYHUVLW\�RI�3KRHQL[�������

1DPH

'U��(PPD�'L3RQLR

$OO�SRVLWLRQV�DQG�RIILFHV�KHOG�ZLWK�WKH�&RPSDQ\�DQG�GDWH�VXFK�SRVLWLRQ�V��ZDV�KHOG�ZLWK�VWDUW�DQG
HQGLQJ�GDWHV

'LUHFWRU��9LFH�3UHVLGHQW��&KLHI�0HGLFDO�2IILFHU��-XQH������±�3UHVHQW

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

'U� (PPD 'L3RQLR LV RQH RI WKH &RPSDQ\¶V FR�IRXQGHU DQG WKH FR�LQYHQWRU RI WKH $EH\WX� 1DWXUDOV SURGXFW
OLQH� $V &KLHI 0HGLFDO 2IILFHU� KHU UHVSRQVLELOLWLHV LQFOXGH WKH FHUWLILFDWLRQ RI DOO IRUPXODU\ LQJUHGLHQWV�
ILQDQFH��EUDQGLQJ�DQG�PDUNHWLQJ�DVVLVWDQFH��ZHOO�DV�FRRUGLQDWLRQ�RI�35�RSHUDWLRQV�

'U� (PPD 'L3RQLR LV D IXOOWLPH GLDJQRVWLF UDGLRORJLVW DQG LQWHUYHQWLRQDOLVW DW (YDQVYLOOH 5DGLRORJ\ LQ
(YDQVYLOOH� ,QGLDQD� VLQFH -XO\ �� ����� 'U� (PPD 'L3RQLR ZDV D JHQHUDO DQG ERG\ UDGLRORJLVW DW
6LPRQ0HG ,PDJLQJ LQ 6FRWWVGDOH� $UL]RQD� IURP -DQXDU\ �� ���� WR 0DUFK ��� ����� 3ULRU WR WKDW� VKH ZDV
D JHQHUDO UDGLRORJLVW DW 3UHFLVH 5DGLRORJ\ LQ 6DQ -XDQ� 3XHUWR 5LFR� IURP -XQH �� ���� WR 'HFHPEHU ���
����� $GGLWLRQDOO\� VKH ZDV D JHQHUDO DQG LQWHUYHQWLRQDO UDGLRORJLVW DW 1HZ )URQWLHU ,PDJLQJ LQ 5RFN
6SULQJV��:\RPLQJ��IURP�-DQXDU\���������WR�'HFHPEHU����������

(GXFDWLRQ

%�$��(FRQRPLFV��8QLYHUVLW\�RI�0LFKLJDQ�������

'RFWRU�RI�0HGLFLQH��0�'����8QLYHUVLW\�RI�0LFKLJDQ��0HGLFDO�6FKRRO��������



1DPH

0DUN�6FKOHLJHU

$OO�SRVLWLRQV�DQG�RIILFHV�KHOG�ZLWK�WKH�&RPSDQ\�DQG�GDWH�VXFK�SRVLWLRQ�V��ZDV�KHOG�ZLWK�VWDUW�DQG
HQGLQJ�GDWHV

'LUHFWRU��6HSWHPEHU���������±�3UHVHQW

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

0DUN 6FKOHLJHU¶V UHVSRQVLELOLWLHV LQFOXGH WKH PDQDJHPHQW RI RSHUDWLRQDO UHODWLRQVKLSV ZLWK PDQXIDFWXULQJ
SDUWQHUV� SURGXFWLRQ� GLVWULEXWLRQ� VXSSO\ FKDLQ DQG SDFNDJLQJ RI WKH $EH\WX� 1DWXUDOV SURGXFW OLQH�
LQFOXGLQJ WKH QHJRWLDWLRQ RI YHQGRUV�VXSSOLHUV FRQWUDFWV� DV ZHOO DV WKH PDQDJHPHQW RI FXVWRPHU
VDWLVIDFWLRQ��OR\DOW\�DQG�YRLFH�RI�FXVWRPHU�SURJUDPV�

0DUN�6FKOHLJHU�KDV�EHHQ�WKH�&(2�RI�$FFHVV�6HQVRU�7HFKQRORJLHV�VLQFH�������'22�IRU�$HURVRO�'HYLFHV

(GXFDWLRQ

0�6��%XVLQHVV�0DQDJHPHQW��&RORUDGR�6WDWH�8QLYHUVLW\�������

2IILFHUV

7KH RIILFHUV RI WKH &RPSDQ\ DUH OLVWHG EHORZ DORQJ ZLWK DOO SRVLWLRQV DQG RIILFHV KHOG DW WKH &RPSDQ\ DQG
WKHLU SULQFLSDO RFFXSDWLRQ DQG HPSOR\PHQW UHVSRQVLELOLWLHV IRU WKH SDVW WKUHH ��� \HDUV DQG WKHLU HGXFDWLRQDO
EDFNJURXQG�DQG�TXDOLILFDWLRQV�

1DPH

0DUtD�&ULVOHU

$OO�SRVLWLRQV�DQG�RIILFHV�KHOG�ZLWK�WKH�&RPSDQ\�DQG�GDWH�VXFK�SRVLWLRQ�V��ZDV�KHOG�ZLWK�VWDUW�DQG
HQGLQJ�GDWHV

'LUHFWRU��&KDLUPDQ��&(2��&62���-XQH������±�3UHVHQW

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

0DUtD &ULVOHU LV RQH RI WKH &RPSDQ\¶V FR�IRXQGHU DQG WKH LQYHQWRU RI WKH IRUPXODULHV DQG SURGXFW OLQH
$EH\WX� 1DWXUDOV� 6KH LV LQ FKDUJH RI GHYHORSLQJ WKH &RPSDQ\¶V YLVLRQ� FRQGXFWLQJ WKH PDUNHWLQJ HIIRUWV
DQG H[HFXWLQJ WKH &RPSDQ\¶V EXVLQHVV SODQ� +HU UHVSRQVLELOLWLHV LQFOXGH KXPDQ UHVRXUFHV� EUDQGLQJ� VXSSO\
FKDLQ��ILQDQFH�DQG�SURGXFW�GHYHORSPHQW�

0DUtD &ULVOHU ZDV WKH &(2 RI 1HZ )URQWLHU ,PDJLQJ� D IXOO\ DFFUHGLWHG GLDJQRVWLF LPDJLQJ IDFLOLW\ IURP
-DQXDU\������WR�1RYHPEHU�������7KLV�FOLQLF�LQFOXGHG�)DPLO\�3UDFWLFH��2%*\Q��DQG�0HGLFDO�$HVWKHWLFV�

(GXFDWLRQ

$�6���:HVWHUQ�:\RPLQJ�&RPPXQLW\�&ROOHJH�

%�6��6FLHQFH�LQ�&OLQLFDO�/DERUDWRU\�6FLHQFH��8QLYHUVLW\�RI�:\RPLQJ�������



0%$�ZLWK�VSHFLDOW\�LQ�+HDOWKFDUH�0DQDJHPHQW��8QLYHUVLW\�RI�3KRHQL[�������

1DPH

'U��(PPD�'L3RQLR

$OO�SRVLWLRQV�DQG�RIILFHV�KHOG�ZLWK�WKH�&RPSDQ\�DQG�GDWH�VXFK�SRVLWLRQ�V��ZDV�KHOG�ZLWK�VWDUW�DQG
HQGLQJ�GDWHV

'LUHFWRU��9LFH�3UHVLGHQW��&KLHI�0HGLFDO�2IILFHU��-XQH������±�3UHVHQW

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

'U� (PPD 'L3RQLR LV RQH RI WKH &RPSDQ\¶V FR�IRXQGHU DQG WKH FR�LQYHQWRU RI WKH $EH\WX� 1DWXUDOV SURGXFW
OLQH� $V &KLHI 0HGLFDO 2IILFHU� KHU UHVSRQVLELOLWLHV LQFOXGH WKH FHUWLILFDWLRQ RI DOO IRUPXODU\ LQJUHGLHQWV�
ILQDQFH��EUDQGLQJ�DQG�PDUNHWLQJ�DVVLVWDQFH��ZHOO�DV�FRRUGLQDWLRQ�RI�35�RSHUDWLRQV�

'U� (PPD 'L3RQLR LV D IXOOWLPH GLDJQRVWLF UDGLRORJLVW DQG LQWHUYHQWLRQDOLVW DW (YDQVYLOOH 5DGLRORJ\ LQ
(YDQVYLOOH� ,QGLDQD � VLQFH -XO\ �� ����� 'U� (PPD 'L3RQLR ZDV D JHQHUDO DQG ERG\ UDGLRORJLVW DW
6LPRQ0HG ,PDJLQJ LQ 6FRWWVGDOH� $UL]RQD� IURP -DQXDU\ �� ���� WR 0DUFK ��� ����� 3ULRU WR WKDW� VKH ZDV
D JHQHUDO UDGLRORJLVW DW 3UHFLVH 5DGLRORJ\ LQ 6DQ -XDQ� 3XHUWR 5LFR� IURP -XQH �� ���� WR 'HFHPEHU ���
����� $GGLWLRQDOO\� VKH ZDV D JHQHUDO DQG LQWHUYHQWLRQDO UDGLRORJLVW DW 1HZ )URQWLHU ,PDJLQJ LQ 5RFN
6SULQJV��:\RPLQJ��IURP�-DQXDU\���������WR�'HFHPEHU����������

(GXFDWLRQ

%�$��(FRQRPLFV��8QLYHUVLW\�RI�0LFKLJDQ�������

'RFWRU�RI�0HGLFLQH��0�'����8QLYHUVLW\�RI�0LFKLJDQ��0HGLFDO�6FKRRO��������

,QGHPQLILFDWLRQ

,QGHPQLILFDWLRQ LV DXWKRUL]HG E\ WKH &RPSDQ\ WR GLUHFWRUV DQG RIILFHUV SXUVXDQW WR WKH ODZV RI WKH
&RPPRQZHDOWK RI 3XHUWR 5LFR DQG WKH 8QLWHG 6WDWHV� (DFK RIILFHU DQG GLUHFWRU RI WKH &RPSDQ\ FODLPLQJ
LQGHPQLILFDWLRQ VKDOO EH HQWLWOHG WR DGYDQFHV IURP WKH &RPSDQ\ IRU SD\PHQW RI WKH UHDVRQDEOH H[SHQVHV
LQFXUUHG E\ KLP�KHU LQ FRQQHFWLRQ ZLWK SURFHHGLQJV WR ZKLFK KH�KHU LV D SDUW\ LQ WKH PDQQHU DQG WR WKH
IXOOHVW H[WHQW SHUPLWWHG XQGHU DSSOLFDEOH ODZ ZLWKRXW D SUHOLPLQDU\ GHWHUPLQDWLRQ DV WR KLV�KHU XOWLPDWH
HQWLWOHPHQW�WR�LQGHPQLILFDWLRQ�

(PSOR\HHV

7KH�&RPSDQ\�GRHV�QRW�KDYH�DQ\�HPSOR\HHV�



&$3,7$/,=$7,21�$1'�2:1(56+,3

&DSLWDOL]DWLRQ

7KH &RPSDQ\ LV DXWKRUL]HG WR LVVXH ������� VKDUHV RI &RPPRQ 6WRFN� SDU YDOXH RI ����� SHU VKDUH �WKH
³&RPPRQ 6WRFN´�� SXUVXDQW WR WKH &HUWLILFDWH RI ,QFRUSRUDWLRQ ILOHG RQ 0D\ �� ����� DV DPHQGHG RQ 0DUFK
����������WKH�³$PHQGHG�&2,´��

7KH�&RPSDQ\�KDV�LVVXHG�WKH�IROORZLQJ�RXWVWDQGLQJ�6HFXULWLHV�

&RPPRQ�6WRFN

2Q 0D\ ��� ����� WKH &RPSDQ\ LVVXHG DQ DJJUHJDWH RI ������� VKDUHV RI &RPPRQ 6WRFN WR LWV FR�IRXQGHUV
DW D SXUFKDVH SULFH RI ����� SHU VKDUH IRU WKH DJJHUDWH SURFHHGV RI ������������ 7KH RIIHULQJ RI WKH
&RPSDQ\¶V &RPPRQ 6WRFN ZDV FRQGXFWHG LQ UHOLDQFH RQ 6HFWLRQ ��D���� RI WKH 6HFXULWLHV $FW� 7KH
SURFHHGV�RI�WKH�RIIHULQJ�ZHUH�XVHG�IRU�JHQHUDO�EXVLQHVV�SXUSRVHV�

'HEW

7KH�&RPSDQ\�KDV�WKH�IROORZLQJ�GHEW�RXWVWDQGLQJ�

&UHGLWRU�1DPH�V�
$PRXQW
2XWVWDQGLQJ

,QWHUHVW
5DWH 0DWXULW\�'DWH

2WKHU�0DWHULDO
7HUPV

&UHGLW�&DUG� ����������� ������ 5HYROYLQJ�PRQWKO\

(PPD�'L3RQLR� ����������� �� ������
3D\PHQWV�EHJLQ
�����������������

0DULD�&ULVOHU� ����������� �� ���������
3D\PHQWV�EHJLQ
�����������������

� 6LQFH�WKH�GDWH�RI�WKH�UHYLHZHG�ILQDQFLDOV��WKH�EDODQFH RI�WKH�FUHGLW�FDUG�LV�FXUUHQWO\�����������DJDLQVW
WKH�LQWHUHVW�UDWH�

� 6LQFH�WKH�GDWH�RI�WKH�UHYLHZHG�ILQDQFLDOV��(PPD 'L3RQLR¶V�³5HODWHG�1RWH�3D\DEOH´�EDODQFH�LV
�����������ZLWK�ORDQ�SD\PHQW�WR�EHJLQ��������#�����������PR�0DWXULW\����������

� 6LQFH�WKH�GDWH�RI�WKH�UHYLHZHG�ILQDQFLDOV��0DULD &ULVOHU¶V�³5HODWHG�1RWH�3D\DEOH´�EDODQFH�LV������������
ZLWK�ORDQ�SD\PHQW�WR�EHJLQ��������#���������PR�0DWXULW\����������

9DOXDWLRQ

7KH 6HFXULWLHV EHLQJ VROG LQ WKLV 2IIHULQJ DUH &URZG 6$)( 8QLWV RI 6$)( �6LPSOH $JUHHPHQW IRU )XWXUH
(TXLW\� WKDW FRQYHUW LQWR D QXPEHU RI VHFXULWLHV FRQWLQJHQW RQ WKH &RPSDQ\¶V YDOXDWLRQ LQ D IXWXUH HTXLW\
ILQDQFLQJ��<RX�DUH�HQFRXUDJHG�WR�GHWHUPLQH�\RXU�RZQ�LQGHSHQGHQW�YDOXH�RI�WKH�&RPSDQ\�SULRU�WR�LQYHVWLQJ�



2ZQHUVKLS

7KH�&RPSDQ\�LV�RZQHG�E\���LQGLYLGXDOV�

%HORZ WKH EHQHILFLDO RZQHUV RI ��� SHUFHQW RU PRUH RI WKH &RPSDQ\¶V RXWVWDQGLQJ YRWLQJ HTXLW\ VHFXULWLHV�
FDOFXODWHG�RQ�WKH�EDVLV�RI�YRWLQJ�SRZHU��DUH�OLVWHG�DORQJ�ZLWK�WKH�DPRXQW�WKH\�RZQ�

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

+HOG
3HUFHQWDJH�9RWLQJ�3RZHU�3ULRU�WR

2IIHULQJ

0DUtD�&ULVOHU �������VKDUHV�RI�&RPPRQ�6WRFN ���

'U��(PPD�'LSRQLR �������VKDUHV�RI�&RPPRQ�6WRFN ���

)ROORZLQJ WKH 2IIHULQJ� WKH ,QYHVWRUV ZLOO RZQ �� RI WKH &RPSDQ\ LI WKH 0LQLPXP $PRXQW LV UDLVHG DQG
���LI�WKH�0D[LPXP�$PRXQW�LV�UDLVHG�

),1$1&,$/�,1)250$7,21

3OHDVH�VHH�WKH�ILQDQFLDO�LQIRUPDWLRQ�OLVWHG�RQ�WKH�FRYHU�SDJH�RI�WKLV�)RUP�&�DQG�DWWDFKHG�KHUHWR�LQ
DGGLWLRQ�WR�WKH�IROORZLQJ�LQIRUPDWLRQ��)LQDQFLDO�VWDWHPHQWV�DUH�DWWDFKHG�KHUHWR�DV�([KLELW�$�

2SHUDWLRQV

:H�JHQHUDWH�VXEVWDQWLDOO\�DOO�RI�RXU�UHYHQXH�IURP�RQOLQH�VDOHV�

7KH &RPSDQ\ H[SHFWV WR DFKLHYH SURILWDELOLW\ LQ WKH QH[W � PRQWKV DQG LQWHQGV WR IRFXV RQ LQFUHDVLQJ VDOHV
DQG�HQWHULQJ�QHZ�PDUNHWV�

7KH &RPSDQ\ LQFXUUHG WRWDO RSHUDWLQJ H[SHQVHV RI ���������� DQG ����������� IRU WKH \HDUV HQGHG
'HFHPEHU ��� ���� DQG ����� UHVSHFWLYHO\� ,Q ����� WKH &RPSDQ\ GLG QRW JHQHUDWH DQ\ SURILW� UHVXOWLQJ LQ D
QHW ORVV RI ����������� ,Q ����� WKH &RPSDQ\ JHQHUDWHG ���������� LQ UHYHQXH� UHVXOWLQJ LQ D QHW ORVV RI �
����������

*HQHUDO�	�$GPLQLVWUDWLYH

7KH &RPSDQ\ H[SHQVHV WKH FRVW RI JHQHUDO 	 DGPLQLVWUDWLYH H[SHQVHV DV LQFXUUHG DQG DJJUHJDWHG ���������
DQG������������IRU�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG�������UHVSHFWLYHO\�

6DOHV�	�0DUNHWLQJ

7KH�&RPSDQ\�H[SHQVHV�WKH�FRVW�RI�VDOHV�	�PDUNHWLQJ�DV�LQFXUUHG�DQG�DJJUHJDWHG�����������DQG�����������

IRU WKH \HDU HQGHG 'HFHPEHU ��� ���� DQG ����� UHVSHFWLYHO\�

/LTXLGLW\�DQG�&DSLWDO�5HVRXUFHV

7KH 2IIHULQJ SURFHHGV DUH HVVHQWLDO WR RXU RSHUDWLRQV� :H SODQ WR XVH WKH SURFHHGV DV VHW IRUWK DERYH XQGHU
�8VH 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 ZKLFK ZLOO EH
DXJPHQWHG�E\�WKH�2IIHULQJ�SURFHHGV�DQG�XVHG�WR�H[HFXWH�RXU�EXVLQHVV�VWUDWHJ\�

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



7KH�&RPSDQ\�GRHV�QRW�KDYH�DQ\�DGGLWLRQDO�VRXUFHV�RI�FDSLWDO�RWKHU�WKDQ�WKH�SURFHHGV�IURP�WKH�2IIHULQJ�

&DSLWDO�([SHQGLWXUHV�DQG�2WKHU�2EOLJDWLRQV

7KH�&RPSDQ\�GRHV�QRW�SODQ�WR�PDNH�DQ\�PDWHULDO�FDSLWDO�H[SHQGLWXUHV�LQ�WKH�LPPHGLDWH�IXWXUH�

0DWHULDO�&KDQJHV�DQG�2WKHU�,QIRUPDWLRQ

7UHQGV�DQG�8QFHUWDLQWLHV

$IWHU UHYLHZLQJ WKH DERYH GLVFXVVLRQ RI WKH VWHSV WKH &RPSDQ\ LQWHQGV WR WDNH� SRWHQWLDO ,QYHVWRUV VKRXOG
FRQVLGHU ZKHWKHU DFKLHYHPHQW RI HDFK VWHS ZLWKLQ WKH HVWLPDWHG WLPH IUDPH LV UHDOLVWLF LQ WKHLU MXGJPHQW�
3RWHQWLDO ,QYHVWRUV 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�([KLELW�$�

7+(�2))(5,1*�$1'�7+(�6(&85,7,(6

7KH�2IIHULQJ

7KH &RPSDQ\ LV RIIHULQJ XS WR ��������� &URZG 6$)( 8QLWV RI 6$)( �6LPSOH $JUHHPHQW IRU )XWXUH
(TXLW\� IRU XS WR �������������� 7KH &RPSDQ\ LV DWWHPSWLQJ WR UDLVH D PLQLPXP DPRXQW RI ���������� LQ
WKLV 2IIHULQJ �WKH ³7DUJHW 2IIHULQJ $PRXQW´�� 7KH &RPSDQ\ PXVW UHFHLYH FRPPLWPHQWV IURP ,QYHVWRUV LQ
DQ DPRXQW WRWDOLQJ WKH 7DUJHW 2IIHULQJ $PRXQW E\ WKH 2IIHULQJ 'HDGOLQH VWDWHG RQ WKH PRVW UHFHQW ILOLQJ
DVVRFLDWHG ZLWK WKLV RIIHULQJ LQ RUGHU WR UHFHLYH DQ\ IXQGV� ,I WKH VXP RI WKH LQYHVWPHQW FRPPLWPHQWV GRHV
QRW HTXDO RU H[FHHG WKH 7DUJHW 2IIHULQJ $PRXQW E\ WKH 2IIHULQJ 'HDGOLQH� QR 6HFXULWLHV ZLOO EH VROG LQ WKH
2IIHULQJ� LQYHVWPHQW FRPPLWPHQWV ZLOO EH FDQFHOOHG DQG FRPPLWWHG IXQGV ZLOO EH UHWXUQHG WR SRWHQWLDO
LQYHVWRUV ZLWKRXW LQWHUHVW RU GHGXFWLRQV� 7KH &RPSDQ\ KDV WKH ULJKW WR H[WHQG WKH 2IIHULQJ 'HDGOLQH DW LWV
GLVFUHWLRQ� 7KH &RPSDQ\ ZLOO DFFHSW LQYHVWPHQWV LQ H[FHVV RI WKH 7DUJHW 2IIHULQJ $PRXQW XS WR
������������� �WKH ³0D[LPXP 2IIHULQJ $PRXQW´� DQG WKH DGGLWLRQDO 6HFXULWLHV ZLOO EH DOORFDWHG DW WKH
&RPSDQ\¶V�GLVFUHWLRQ�

7KH SULFH RI WKH 6HFXULWLHV GRHV QRW QHFHVVDULO\ EHDU DQ\ UHODWLRQVKLS WR WKH &RPSDQ\¶V DVVHW YDOXH� QHW
ZRUWK� UHYHQXHV RU RWKHU HVWDEOLVKHG FULWHULD RI YDOXH� DQG VKRXOG QRW EH FRQVLGHUHG LQGLFDWLYH RI WKH DFWXDO
YDOXH RI WKH 6HFXULWLHV� 7KH PLQLPXP DPRXQW WKDW DQ ,QYHVWRU PD\ LQYHVW LQ WKH 2IIHULQJ LV ����������
ZKLFK�LV�VXEMHFW�WR�DGMXVWPHQW�LQ�WKH�&RPSDQ\¶V�VROH�GLVFUHWLRQ�

,Q RUGHU WR SXUFKDVH WKH 6HFXULWLHV� \RX PXVW PDNH D FRPPLWPHQW WR SXUFKDVH E\ FRPSOHWLQJ WKH
VXEVFULSWLRQ SURFHVV KRVWHG E\ WKH ,QWHUPHGLDU\� LQFOXGLQJ FRPSO\LQJ ZLWK WKH ,QWHUPHGLDU\¶V NQRZ \RXU
FXVWRPHU��.<&��DQG�DQWL�PRQH\�ODXQGHULQJ��$0/��SROLFLHV�

,QYHVWRU IXQGV ZLOO EH KHOG LQ HVFURZ ZLWK 3ULPH 7UXVW� //& XQWLO WKH 7DUJHW 2IIHULQJ $PRXQW KDV EHHQ PHW
RU H[FHHGHG DQG RQH RU PRUH FORVLQJV RFFXU� ,QYHVWRUV PD\ FDQFHO DQ LQYHVWPHQW FRPPLWPHQW XQWLO XS WR ��
KRXUV SULRU WR WKH 2IIHULQJ 'HDGOLQH� RU VXFK HDUOLHU WLPH DV WKH &RPSDQ\ GHVLJQDWHV SXUVXDQW WR 5HJXODWLRQ
&)��XVLQJ�WKH�FDQFHOODWLRQ�PHFKDQLVP�SURYLGHG�E\�WKH�,QWHUPHGLDU\�

,Q RUGHU WR SXUFKDVH 6HFXULWLHV� D SURVSHFWLYH LQYHVWRU PXVW FRPSOHWH WKH SXUFKDVH SURFHVV WKURXJK WKH
,QWHUPHGLDU\¶V SRUWDO� ,QYHVWRU IXQGV ZLOO EH KHOG LQ HVFURZ ZLWK 3ULPH 7UXVW� //& XQWLO WKH 7DUJHW 2IIHULQJ
$PRXQW LV UHDFKHG� ,QYHVWRUV PD\ FDQFHO DQ LQYHVWPHQW FRPPLWPHQW XQWLO �� KRXUV SULRU WR WKH 2IIHULQJ
'HDGOLQH RU WKH &ORVLQJ� ZKLFKHYHU FRPHV ILUVW XVLQJ WKH FDQFHOODWLRQ PHFKDQLVP SURYLGHG E\ WKH
,QWHUPHGLDU\�



7KH &RPSDQ\ ZLOO QRWLI\ ,QYHVWRUV ZKHQ WKH 7DUJHW 2IIHULQJ $PRXQW KDV EHHQ UHDFKHG WKURXJK WKH
,QWHUPHGLDU\� ,I WKH &RPSDQ\ UHDFKHV WKH 7DUJHW 2IIHULQJ $PRXQW SULRU WR WKH 2IIHULQJ 'HDGOLQH� LW PD\
FORVH WKH 2IIHULQJ HDUO\ SURYLGHG �L� WKH H[SHGLWHG 2IIHULQJ 'HDGOLQH PXVW EH WZHQW\�RQH ���� GD\V IURP WKH
WLPH WKH 2IIHULQJ RSHQHG� �LL� WKH ,QWHUPHGLDU\ PXVW SURYLGH DW OHDVW ILYH ��� EXVLQHVV GD\V¶ QRWLFH SULRU WR
WKH H[SHGLWHG 2IIHULQJ 'HDGOLQH WR WKH ,QYHVWRUV DQG �LLL� WKH &RPSDQ\ FRQWLQXHV WR PHHW RU H[FHHG WKH
7DUJHW�2IIHULQJ�DPRXQW�RQ�WKH�GDWH�RI�WKH�H[SHGLWHG�2IIHULQJ�'HDGOLQH�

6XEVFULSWLRQV WR SXUFKDVH WKH 6HFXULWLHV DUH QRW ELQGLQJ RQ WKH &RPSDQ\ XQWLO DFFHSWHG E\ WKH &RPSDQ\�
ZKLFK UHVHUYHV WKH ULJKW WR UHMHFW� LQ ZKROH RU LQ SDUW� LQ LWV VROH DQG DEVROXWH GLVFUHWLRQ� DQ\ VXEVFULSWLRQ� ,I
WKH &RPSDQ\ UHMHFWV DOO RU D SRUWLRQ RI DQ\ VXEVFULSWLRQ� WKH DSSOLFDEOH SURVSHFWLYH ,QYHVWRU ¶V IXQGV ZLOO EH
UHWXUQHG�ZLWKRXW�LQWHUHVW�RU�GHGXFWLRQ�

7KH 2IIHULQJ LV EHLQJ PDGH WKURXJK 7UX&URZG� WKH ,QWHUPHGLDU\� 7KH IROORZLQJ WZR ILHOGV EHORZ VHWV IRUWK
WKH�FRPSHQVDWLRQ�EHLQJ�SDLG�LQ�FRQQHFWLRQ�ZLWK�WKH�2IIHULQJ�

7KH�6HFXULWLHV

:H UHTXHVW WKDW \RX SOHDVH UHYLHZ WKH &URZG 6$)( $JUHHPHQW� H[KLELWHG KHUHWR DV ([KLELW & LQ
FRQMXQFWLRQ�ZLWK�WKH�IROORZLQJ�VXPPDU\�LQIRUPDWLRQ�

7UDQVIHU�$JHQW�DQG�5HJLVWUDU

7KH�&RPSDQ\�ZLOO�DFW�DV�WUDQVIHU�DJHQW�DQG�UHJLVWUDU�IRU�WKH�6HFXULWLHV�

$XWKRUL]HG�&DSLWDOL]DWLRQ

6HH�µ&$3,7$/,=$7,21�$1'�2:1(56+,3¶�DERYH�

1RW�&XUUHQWO\�(TXLW\�,QWHUHVWV

7KH�6HFXULWLHV�DUH�QRW�FXUUHQWO\�HTXLW\�LQWHUHVWV�LQ�WKH�&RPSDQ\�DQG�FDQ�EH�WKRXJKW�RI�DV�WKH�ULJKW�WR�UHFHLYH
HTXLW\�DW�VRPH�SRLQW�LQ�WKH�IXWXUH�XSRQ�WKH�RFFXUUHQFH�RI�FHUWDLQ�HYHQWV�

'LYLGHQGV

7KH�6HFXULWLHV�GR�QRW�HQWLWOH�WKH�,QYHVWRUV�WR�DQ\�GLYLGHQGV�

5LJKW�RI�5HSXUFKDVH

7KH &RPSDQ\ KDV WKH RSWLRQDO ULJKW WR UHSXUFKDVH WKH 6HFXULWLHV IURP ,QYHVWRUV LQ WKH HYHQW WKH &RPSDQ\
DFKLHYHV JURVV UHYHQXHV LQ H[FHVV RI ������������� SHU DQQXP� 7KH &RPSDQ\¶V UHSXUFKDVH ULJKWV FDQ EH
H[HUFLVHG�DW�WKH�&RPSDQ\¶V�GLVFUHWLRQ�

'HILQLWLRQV

9DOXDWLRQ�&DS

�������������

'LVFRXQW

���

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



³&) 6KDGRZ 6HULHV´ PHDQV D VHULHV RI &DSLWDO 6WRFN WKDW LV LGHQWLFDO LQ DOO UHVSHFWV WR WKH VKDUHV RI &DSLWDO
6WRFN �ZKHWKHU 3UHIHUUHG 6WRFN RU DQRWKHU FODVV LVVXHG E\ WKH &RPSDQ\� LVVXHG LQ WKH UHOHYDQW (TXLW\
)LQDQFLQJ �H�J�� LI WKH &RPSDQ\ VHOOV 6HULHV $ 3UHIHUUHG 6WRFN LQ DQ (TXLW\ )LQDQFLQJ� WKH 6KDGRZ 6HULHV
ZRXOG�EH�6HULHV�$�&)�3UHIHUUHG�6WRFN���H[FHSW�WKDW�

�L� &)�6KDGRZ�6HULHV�VKDUHKROGHUV�VKDOO�KDYH�QR�YRWLQJ�ULJKWV�DQG�VKDOO�QRW�EH�HQWLWOHG�WR�YRWH
RQ�DQ\�PDWWHU�WKDW�LV�VXEPLWWHG�WR�D�YRWH�RU�IRU�WKH�FRQVHQW�RI�WKH�VWRFNKROGHUV�RI�WKH�&RPSDQ\��DQG

�LL� &)�6KDGRZ�6HULHV�VKDUHKROGHUV�KDYH�QR�LQIRUPDWLRQ�RU�LQVSHFWLRQ�ULJKWV��H[FHSW�ZLWK
UHVSHFW�WR�VXFK�ULJKWV�GHHPHG�QRW�ZDLYDEOH�E\�ODZV�

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

³'LVVROXWLRQ (YHQW´ PHDQV �L� D YROXQWDU\ WHUPLQDWLRQ RI RSHUDWLRQV� �LL� D JHQHUDO DVVLJQPHQW IRU WKH
EHQHILW RI WKH &RPSDQ\¶V FUHGLWRUV� �LLL� WKH FRPPHQFHPHQW RI D FDVH �ZKHWKHU YROXQWDU\ RU LQYROXQWDU\�
VHHNLQJ UHOLHI XQGHU 7LWOH �� RI WKH 8QLWHG 6WDWHV &RGH �WKH ³%DQNUXSWF\ &RGH´�� RU �LY� DQ\ RWKHU
OLTXLGDWLRQ� GLVVROXWLRQ RU ZLQGLQJ XS RI WKH &RPSDQ\ �H[FOXGLQJ D /LTXLGLW\ (YHQW� DV GHILQHG EHORZ��
ZKHWKHU�YROXQWDU\�RU�LQYROXQWDU\�

³(TXLW\ )LQDQFLQJ´ PHDQV WKH QH[W VDOH �RU VHULHV RI UHODWHG VDOHV� E\ WKH &RPSDQ\ RI LWV (TXLW\ 6HFXULWLHV
WR RQH RU PRUH WKLUG SDUWLHV IROORZLQJ WKH GDWH RI WKH &URZG 6$)( LQVWUXPHQW IURP ZKLFK WKH &RPSDQ\
UHFHLYHV JURVV SURFHHGV RI QRW OHVV WKDQ ������������� LQ FDVK RU FDVK HTXLYDOHQW �H[FOXGLQJ WKH FRQYHUVLRQ
RI DQ\ LQVWUXPHQWV FRQYHUWLEOH LQWR RU H[HUFLVDEOH RU H[FKDQJHDEOH IRU &DSLWDO 6WRFN� VXFK DV 6DIHV RU
FRQYHUWLEOH�SURPLVVRU\�QRWHV��ZLWK�WKH�SULQFLSDO�SXUSRVH�RI�UDLVLQJ�FDSLWDO�

³(TXLW\ 6HFXULWLHV´ PHDQV &RPPRQ 6WRFN RU 3UHIHUUHG 6WRFN RU DQ\ VHFXULWLHV FRQYHUWLEOH LQWR�
H[FKDQJHDEOH IRU RU FRQIHUULQJ WKH ULJKW WR SXUFKDVH �ZLWK RU ZLWKRXW DGGLWLRQDO FRQVLGHUDWLRQ� &RPPRQ
6WRFN RU 3UHIHUUHG 6WRFN� H[FHSW LQ HDFK FDVH� �L� DQ\ VHFXULW\ JUDQWHG� LVVXHG DQG�RU VROG E\ WKH &RPSDQ\
WR DQ\ GLUHFWRU� RIILFHU� HPSOR\HH� DGYLVRU RU FRQVXOWDQW RI WKH &RPSDQ\ LQ VXFK FDSDFLW\ IRU WKH SULPDU\
SXUSRVH RI VROLFLWLQJ RU UHWDLQLQJ KLV� KHU RU LWV VHUYLFHV� �LL� DQ\ FRQYHUWLEOH SURPLVVRU\ QRWHV LVVXHG E\ WKH
&RPSDQ\��DQG��LLL��DQ\�6$)(V�LVVXHG�

³)XOO\ 'LOXWHG &DSLWDOL]DWLRQ´ PHDQV WKH DJJUHJDWH QXPEHU� DV RI LPPHGLDWHO\ SULRU WR WKH (TXLW\
)LQDQFLQJ� RI LVVXHG DQG RXWVWDQGLQJ VKDUHV RI &DSLWDO 6WRFN� DVVXPLQJ IXOO FRQYHUVLRQ RU H[HUFLVH RI DOO
FRQYHUWLEOH DQG H[HUFLVDEOH VHFXULWLHV WKHQ RXWVWDQGLQJ� LQFOXGLQJ VKDUHV RI FRQYHUWLEOH 3UHIHUUHG 6WRFN DQG
DOO RXWVWDQGLQJ YHVWHG RU XQYHVWHG RSWLRQV RU ZDUUDQWV WR SXUFKDVH &DSLWDO 6WRFN� EXW H[FOXGLQJ �L� WKH
LVVXDQFH RI DOO VKDUHV RI &DSLWDO 6WRFN UHVHUYHG DQG DYDLODEOH IRU IXWXUH LVVXDQFH XQGHU DQ\ RI WKH
&RPSDQ\¶V H[LVWLQJ HTXLW\ LQFHQWLYH SODQV� �LL� FRQYHUWLEOH SURPLVVRU\ QRWHV LVVXHG E\ WKH &RPSDQ\� �LLL�
DQ\ 6$)(V� DQG �LY� DQ\ HTXLW\ VHFXULWLHV WKDW DUH LVVXDEOH XSRQ FRQYHUVLRQ RI DQ\ RXWVWDQGLQJ FRQYHUWLEOH
SURPLVVRU\�QRWHV�RU�6$)(V�

&RQYHUVLRQ



8SRQ WKH RFFXUUHQFH RI DQ (TXLW\ )LQDQFLQJ WKH &URZG 6$)(V ZLOO FRQYHUW LQWR &) 6KDGRZ 6HULHV
VHFXULWLHV��WKH�³&)�6KDGRZ�6HULHV�6HFXULWLHV´��

&RQYHUVLRQ�0HFKDQLFV

&RQYHUVLRQ�8SRQ�(TXLW\�)LQDQFLQJ

,I DQ (TXLW\ )LQDQFLQJ RFFXUV� ,QYHVWRUV ZLOO UHFHLYH D QXPEHU RI VKDUHV RI WKH &) 6KDGRZ 6HULHV RI WKH
&DSLWDO 6WRFN VROG LQ WKH (TXLW\ )LQDQFLQJ� 7KH QXPEHU RI VKDUHV RI WKH &) 6KDGRZ 6HULHV RI VXFK &DSLWDO
6WRFN VKDOO HTXDO WKH TXRWLHQW REWDLQHG E\ GLYLGLQJ WKH SXUFKDVH DPRXQW E\ HLWKHU� �L� WKH SULFH SHU VKDUH
HTXDO WR WKH 9DOXDWLRQ &DS GLYLGHG E\ WKH )XOO\ 'LOXWHG &DSLWDOL]DWLRQ RU �LL� WKH SURGXFW �[� RI WKH SULFH SHU
VKDUH RI &DSLWDO 6WRFN VROG LQ DQ (TXLW\ )LQDQFLQJ DQG �\� ���� OHVV WKH 'LVFRXQW� ZKLFKHYHU FDOFXODWLRQ
UHVXOWV�LQ�D�JUHDWHU�QXPEHU�RI�VKDUHV�RI�&DSLWDO�6WRFN�

&RQYHUVLRQ�8SRQ�D�/LTXLGLW\�(YHQW

,Q WKH FDVH RI DQ LQLWLDO SXEOLF RIIHULQJ RI WKH &RPSDQ\ �³,32´� RU &KDQJH RI &RQWURO �HLWKHU RI WKHVH
HYHQWV� D ³/LTXLGLW\ (YHQW´� RI WKH &RPSDQ\� WKH ,QYHVWRU ZLOO� DW LWV RSWLRQ� HLWKHU �L� UHFHLYH D FDVK
SD\PHQW HTXDO WR WKH SXUFKDVH DPRXQW �VXEMHFW WR WKH IROORZLQJ SDUDJUDSK� RU �LL� DXWRPDWLFDOO\ UHFHLYH
IURP WKH &RPSDQ\ D QXPEHU RI VKDUHV RI &RPPRQ 6WRFN HTXDO WR WKH SXUFKDVH DPRXQW GLYLGHG E\ WKH
TXRWLHQW UHVXOWLQJ IURP GLYLGLQJ �[� WKH &RPSDQ\¶V 9DOXDWLRQ &DS E\ �\� WKH /LTXLGLW\ &DSLWDOL]DWLRQ�
/LTXLGLW\ &DSLWDOL]DWLRQ´ PHDQV WKH QXPEHU� DV RI LPPHGLDWHO\ SULRU WR WKH /LTXLGLW\ (YHQW� RI VKDUHV RI
WKH &RPSDQ\¶V FDSLWDO VWRFN �RQ DQ DV�FRQYHUWHG EDVLV� RXWVWDQGLQJ� DVVXPLQJ H[HUFLVH RU FRQYHUVLRQ RI DOO
RXWVWDQGLQJ YHVWHG DQG XQYHVWHG RSWLRQV� ZDUUDQWV DQG RWKHU FRQYHUWLEOH VHFXULWLHV� EXW H[FOXGLQJ� �L� VKDUHV
RI &RPPRQ 6WRFN UHVHUYHG DQG DYDLODEOH IRU IXWXUH JUDQW XQGHU DQ\ HTXLW\ LQFHQWLYH RU VLPLODU SODQ� �LL� DQ\
6$)(V��DQG��LLL��FRQYHUWLEOH�SURPLVVRU\�QRWHV�

,Q�FRQQHFWLRQ�ZLWK�WKH�FDVK�SD\PHQW�GHVFULEHG�LQ�WKH�SUHFHGLQJ�SDUDJUDSK��LI�WKHUH�DUH�QRW�HQRXJK�IXQGV�WR
SD\�WKH�,QYHVWRU�DQG�KROGHUV�RI�RWKHU�&URZG�6$)(V��FROOHFWLYHO\��WKH�³&DVK�2XW�,QYHVWRUV´��LQ�IXOO� WKHQ�DOO
RI�WKH�&RPSDQ\¶V�DYDLODEOH�IXQGV�ZLOO�EH�GLVWULEXWHG�ZLWK�HTXDO�SULRULW\�DQG�SUR�UDWD�DPRQJ�WKH�&DVK�2XW
,QYHVWRUV�LQ�SURSRUWLRQ�WR�WKHLU�SXUFKDVH�DPRXQWV�

5LJKW�RI�5HSXUFKDVH

,Q WKH HYHQW WKH &RPSDQ\ DFKLHYHV JURVV UHYHQXHV LQ H[FHVV RI ������������� SHU DQQXP� WKH &RPSDQ\� DW
LWV�VROH�GLVFUHWLRQ��PD\�DQQRXQFH�DQG�LPSOHPHQW�D�UHSXUFKDVH�RI�WKH�&URZG�6$)(�8QLWV�IRU�WKH�JUHDWHU�RI

�L� WKH�SXUFKDVH�DPRXQW�SDLG�E\�WKH�,QYHVWRU��SOXV�D�SUHPLXP�RI�����RI�WKDW�SXUFKDVH�DPRXQW�RU��LL�
WKH�IDLU�PDUNHW�YDOXH�RI�WKH�&URZG�6$)(�8QLWV�DV�GHWHUPLQHG�E\�DQ�LQGHSHQGHQW�WKLUG�SDUW\�

'LVVROXWLRQ

,I WKHUH LV D 'LVVROXWLRQ (YHQW �DV GHILQHG LQ WKH &URZG 6$)( $JUHHPHQW�� VXEMHFW WR WKH SUHIHUHQFHV
DSSOLFDEOH WR DQ\ VHULHV RI 3UHIHUUHG 6WRFN� WKH &RPSDQ\ ZLOO GLVWULEXWH LWV HQWLUH DVVHWV OHJDOO\ DYDLODEOH IRU
GLVWULEXWLRQ ZLWK HTXDO SULRULW\ DPRQJ ��� WKH ,QYHVWRUV� �LL� DOO RWKHU KROGHUV RI LQVWUXPHQWV VKDULQJ LQ WKH
DVVHWV RI WKH &RPSDQ\ DW WKH VDPH SULRULW\ DV KROGHUV RI &RPPRQ 6WRFN XSRQ D 'LVVROXWLRQ (YHQW DQG �LLL�
DQG�DOO�KROGHUV�RI�&RPPRQ�6WRFN�

7HUPLQDWLRQ

7KH &URZG 6$)( $JUHHPHQW WHUPLQDWHV XSRQ �ZLWKRXW UHOLHYLQJ WKH &RPSDQ\ RI DQ\ REOLJDWLRQV DULVLQJ
IURP D SULRU EUHDFK RI RU QRQ�FRPSOLDQFH ZLWK WKH &URZG 6$)( $JUHHPHQW� XSRQ WKH HDUOLHU WR RFFXU� �L�
WKH LVVXDQFH RI VKDUHV� ZKHWKHU LQ &) 6KDGRZ 6HULHV RI WKH &DSLWDO 6WRFN RU &RPPRQ 6WRFN� WR WKH ,QYHVWRU
SXUVXDQW WR �L� DQ (TXLW\ (YHQW RU D /LTXLGLW\ (YHQW� RU� �LL� WKH SD\PHQW� RU VHWWLQJ DVLGH IRU SD\PHQW� RI
DPRXQWV GXH WR WKH ,QYHVWRU SXUVXDQW WR D /LTXLGLW\ (YHQW RU D 'LVVROXWLRQ (YHQW RU �LLL� WKH H[HUFLVH E\ WKH
&RPSDQ\�RI�LWV�ULJKW�RI�UHSXUFKDVH�



9RWLQJ�DQG�&RQWURO

7KH 6HFXULWLHV GR QRW KDYH DQ\ YRWLQJ ULJKWV� )XUWKHU� XSRQ FRQYHUVLRQ RI WKH &URZG 6$)( 8QLWV LQWR &)
6KDGRZ 6HULHV VWRFN �LI DQ\�� &) 6KDGRZ 6HULHV VKDUHKROGHUV VKDOO KDYH QR YRWLQJ ULJKWV DQG VKDOO QRW EH
HQWLWOHG WR YRWH RQ DQ\ PDWWHU WKDW LV VXEPLWWHG WR D YRWH RU IRU WKH FRQVHQW RI WKH VWRFNKROGHUV RI WKH
&RPSDQ\�

7KH�&RPSDQ\�GRHV�QRW�KDYH�DQ\�YRWLQJ�DJUHHPHQWV�LQ�SODFH�

7KH�&RPSDQ\�GRHV�QRW�KDYH�DQ\�VKDUHKROGHU�HTXLW\�KROGHU�DJUHHPHQWV�LQ�SODFH�

$QWL�'LOXWLRQ�5LJKWV

7KH�6HFXULWLHV�GR�QRW�KDYH�DQWL�GLOXWLRQ�ULJKWV�

5HVWULFWLRQV�RQ�7UDQVIHU

$Q\ 6HFXULWLHV VROG SXUVXDQW WR 5HJXODWLRQ &) EHLQJ RIIHUHG PD\ QRW EH WUDQVIHUUHG E\ DQ\ ,QYHVWRU RI VXFK
6HFXULWLHV GXULQJ WKH RQH�\HDU KROGLQJ SHULRG EHJLQQLQJ ZKHQ WKH 6HFXULWLHV ZHUH LVVXHG� XQOHVV VXFK
6HFXULWLHV ZHUH WUDQVIHUUHG� �� WR WKH &RPSDQ\� �� WR DQ DFFUHGLWHG LQYHVWRU� DV GHILQHG E\ 5XOH ����G� RI
5HJXODWLRQ ' RI WKH 6HFXULWLHV $FW RI ����� DV DPHQGHG� �� DV SDUW RI DQ 2IIHULQJ UHJLVWHUHG ZLWK WKH 6(&
RU �� WR D PHPEHU RI WKH IDPLO\ RI WKH ,QYHVWRU RU WKH HTXLYDOHQW� WR D WUXVW FRQWUROOHG E\ WKH ,QYHVWRU� WR D
WUXVW FUHDWHG IRU WKH EHQHILW RI D IDPLO\ PHPEHU RI WKH ,QYHVWRU RU WKH HTXLYDOHQW� RU LQ FRQQHFWLRQ ZLWK WKH
GHDWK RU GLYRUFH RI WKH ,QYHVWRU RU RWKHU VLPLODU FLUFXPVWDQFHV� ³0HPEHU RI WKH IDPLO\´ DV XVHG KHUHLQ
PHDQV D FKLOG� VWHSFKLOG� JUDQGFKLOG� SDUHQW� VWHSSDUHQW� JUDQGSDUHQW� VSRXVH RU VSRXVDO HTXLYDOHQW� VLEOLQJ�
PRWKHU�IDWKHU�GDXJKWHU�VRQ�VLVWHU�EURWKHU�LQ�ODZ� DQG LQFOXGHV DGRSWLYH UHODWLRQVKLSV� 5HPHPEHU WKDW
DOWKRXJK \RX PD\ OHJDOO\ EH DEOH WR WUDQVIHU WKH 6HFXULWLHV� \RX PD\ QRW EH DEOH WR ILQG DQRWKHU SDUW\
ZLOOLQJ�WR�SXUFKDVH�WKHP�

2WKHU�&ODVVHV�RI�6HFXULWLHV

7KH IROORZLQJ GHVFULSWLRQ VXPPDUL]HV LPSRUWDQW WHUPV RI WKH H[LVWLQJ VHFXULWLHV RI WKH &RPSDQ\ DQG GRHV
QRW SURYLGH HYHU\ GHWDLO WKDW PD\ EH RI LQWHUHVW WR LQYHVWRUV LQ WKLV RIIHULQJ� $ GHVFULSWLRQ RI WKH ULJKWV RI WKH
VKDUHKROGHUV PD\ EH IRXQG LQ WKH $PHQGHG &2, DQG WKH %\ODZV RI 6KDPDQ 3URGXFWLRQV &RUS� GDWHG DV RI
6HSWHPEHU����������WKH�³%\ODZV´���DV�ZHOO�DV�WKH�*HQHUDO &RUSRUDWLRQV�/DZ�RI�3XHUWR�5LFR�RI������

%\ODZV

9RWLQJ�5LJKWV

$W DOO PHHWLQJV RI WKH VWRFNKROGHUV DW ZKLFK D TXRUXP LV SUHVHQW� H[FHSW DV RWKHUZLVH
UHTXLUHG E\ ODZ� WKH $PHQGHG &2,� RU WKH %\ODZV� DQ\ TXHVWLRQ EURXJKW EHIRUH DQ\ PHHWLQJ RI
VWRFNKROGHUV VKDOO EH GHFLGHG E\ WKH DIILUPDWLYH YRWH RI WKH KROGHUV RI D PDMRULW\ RI WKH WRWDO
QXPEHU RI YRWHV RI WKH FDSLWDO VWRFN SUHVHQW LQ SHUVRQ RU UHSUHVHQWHG E\ SUR[\ DQG HQWLWOHG WR YRWH
RQ VXFK TXHVWLRQV� YRWLQJ DV D VLQJOH FODVV� +RZHYHU� WKH DIILUPDWLYH YRWHV RI 0DUtD &ULVOHU DQG 'U�
(PPD 'L3RQLR DUH UHTXLUHG IRU WKH IROORZLQJ PDWWHUV� �L� FKDQJH RI RZQHUVKLS VWUXFWXUH� LVVXDQFH
RI QHZ VWRFN WR QHZ VKDUHKROGHUV� DQG �LL� GLVFLSOLQLQJ RU UHPRYLQJ DQ\ GLUHFWRU RU RIILFHU RI WKH
&RUSRUDWLRQ��LQ�ZKLFK�FDVH�WKH�VWRFN�WUDQVIHU�SURYLVLRQV�RI�WKH�%\ODZV�ZLOO�DSSO\�

5LJKWV�WR�'LVWULEXWLRQV

6XEMHFW WR WKH UHTXLUHPHQW RI WKH *HQHUDO &RUSRUDWLRQV /DZ RI 3XHUWR 5LFR RI ���� DQG WKH SURYLVLRQV RI
WKH $PHQGHG &2,� GLYLGHQGV XSRQ WKH FDSLWDO VWRFN RI WKH &RPSDQ\ PD\ EH GHFODUHG E\ WKH %RDUG RI
'LUHFWRUV DW DQ\ UHJXODU RU VSHFLDO PHHWLQJ RI WKH %RDUG RI 'LUHFWRUV� DQG PD\ EH SDLG LQ FDVK� LQ SURSHUW\�
RU LQ VKDUHV RI WKH &RPSDQ\¶V FDSLWDO VWRFN� 7KH &RPSDQ\ KDV QHYHU GHFODUHG RU SDLG FDVK GLVWULEXWLRQV RQ



LWV VKDUHV LVVXHG DQG RXWVWDQGLQJ DQG FXUUHQWO\ GRHV QRW DQWLFLSDWH SD\LQJ DQ\ FDVK GLVWULEXWLRQV DIWHU WKLV
2IIHULQJ�RU�LQ�WKH�IRUHVHHDEOH�IXWXUH�

7UDQVIHU�5HVWULFWLRQV

7KH &RPSDQ\¶V %\ODZV FRQWDLQ FHUWDLQ WUDQVIHU UHVWULFWLRQV� )RU LQVWDQFH� WKH &KLHI ([HFXWLYH 2IILFHU DQG
WKH &KLHI 0HGLFDO 2IILFHU PXVW VHOO ILIW\ SHUFHQW ����� RI LWV VWRFN KROGLQJ WR WKH UHPDLQLQJ VWRFNKROGHU� D
SUR�UDWD��XSRQ�WKH�YROXQWDU\�UHWLUHPHQW��GLVPLVVDO�RU�UHVLJQDWLRQ�RI�WKHLU�SRVLWLRQ�

)LUVW�5LJKW�RI�5HIXVDO

3XUVXDQW WR WKH %\ODZV� HDFK RI WKH &KLHI ([HFXWLYH 2IILFHU DQG WKH &KLHI 0HGLFDO 2IILFHU ZLOO EH VXEMHFW
WR DQG ZLOO HQMR\ D ILUVW ULJKW RI UHIXVDO IRU WKH IXOO SXUFKDVH DW IDLU PDUNHW YDOXH VSOLW HTXDOO\ DV GHWHUPLQHG
E\ DQ LQGHSHQGHQW ILQDQFLDO DSSUDLVHU RU LQGHSHQGHQW DFFRXQWLQJ ILUP� WR HTXDOO\ DFTXLUH WKH VWRFN� D SUR
UDWD��RI�WKH�GHSDUWLQJ�RIILFHU�

2WKHU�0DWHULDO�7HUPV

Ɣ 7KH�&RPSDQ\�KDV�WKH�ULJKW�WR�UHSXUFKDVH�WKH�6HFXULWLHV�

Ɣ 7KH�6HFXULWLHV�GR�QRW�KDYH�D�VWDWHG�UHWXUQ�RU�OLTXLGDWLRQ�SUHIHUHQFH�
Ɣ 7KH &RPSDQ\ FDQQRW GHWHUPLQH LI LW FXUUHQWO\ KDV HQRXJK FDSLWDO VWRFN DXWKRUL]HG WR LVVXH XSRQ WKH

FRQYHUVLRQ RI WKH 6HFXULWLHV� EHFDXVH WKH DPRXQW RI FDSLWDO VWRFN WR EH LVVXHG LV EDVHG RQ WKH RFFXUUHQFH
RI�IXWXUH�HYHQWV�

&200,66,21�$1'�)((6

&DVK�&RPSHQVDWLRQ

7KH LVVXHU VKDOO SD\ WR WKH LQWHUPHGLDU\ D IHH FRQVLVWLQJ RI HLJKW SHUFHQW ���� FRPPLVVLRQ EDVHG RQ WKH
DPRXQW RI LQYHVWPHQWV UDLVHG LQ WKH 2IIHULQJ DQG SDLG XSRQ GLVEXUVHPHQW RI IXQGV IURP HVFURZ DW WKH WLPH
RI�HDFK�FORVLQJ�

6WRFN��:DUUDQWV�DQG�2WKHU�&RPSHQVDWLRQ

1RQH�

7$;�0$77(56

($&+ 35263(&7,9( ,19(6725 6+28/' &2168/7 :,7+ 7+(,5 2:1 7$; $1' (5,6$
$'9,625 $6 72 7+( 3$57,&8/$5 &216(48(1&(6 72 7+( ,19(6725 2) 7+(
385&+$6(� 2:1(56+,3 $1' 6$/( 2) 7+( ,19(6725¶6 6(&85,7,(6� $6 :(// $6
3266,%/(�&+$1*(6�,1�7+(�7$;�/$:6�

72 (1685( &203/,$1&( :,7+ 7+( 5(48,5(0(176 ,0326(' %< 7+( ,17(51$/
5(9(18( 6(59,&(� :( ,1)250 <28 7+$7 $1< 7$; 67$7(0(17 ,1 7+,6 )250 &
&21&(51,1* 81,7(' 67$7(6 )('(5$/ 7$;(6 ,6 127 ,17(1'(' 25:5,77(1 72 %(
86('� $1' &$1127 %( 86('� %< $1< 7$;3$<(5 )25 7+( 385326( 2) $92,',1* $1<
7$;�5(/$7(' 3(1$/7,(6 81'(5 7+( 81,7(' 67$7(6 ,17(51$/ 5(9(18( &2'(�
$1< 7$; 67$7(0(17 +(5(,1 &21&(51,1* 81,7(' 67$7(6 )('(5$/ 7$;(6 :$6
:5,77(1 ,1 &211(&7,21 :,7+ 7+( 0$5.(7,1* 25 352027,21 2) 7+(
75$16$&7,216 25 0$77(56 72 :+,&+ 7+( 67$7(0(17 5(/$7(6� ($&+ 7$;3$<(5
6+28/' 6((. $'9,&( %$6(' 21 7+( 7$;3$<(5¶6 3$57,&8/$5 &,5&8067$1&(6
)520�$1�,1'(3(1'(17�7$;�$'9,625�



3RWHQWLDO ,QYHVWRUV ZKR DUH QRW 8QLWHG 6WDWHV UHVLGHQWV DUH XUJHG WR FRQVXOW WKHLU WD[ DGYLVRUV
UHJDUGLQJ WKH 8QLWHG 6WDWHV IHGHUDO LQFRPH WD[ LPSOLFDWLRQV RI DQ\ LQYHVWPHQW LQ WKH &RPSDQ\� DV
ZHOO DV WKH WD[DWLRQ RI VXFK LQYHVWPHQW E\ WKHLU FRXQWU\ RI UHVLGHQFH� )XUWKHUPRUH� LW VKRXOG EH
DQWLFLSDWHG WKDW GLVWULEXWLRQV IURP WKH &RPSDQ\ WR VXFK IRUHLJQ LQYHVWRUV PD\ EH VXEMHFW WR 8QLWHG
6WDWHV�ZLWKKROGLQJ�WD[�

($&+ 327(17,$/ ,19(6725 6+28/' &2168/7 7+(,5 2:1 7$; $'9,625
&21&(51,1*�7+(�3266,%/(�,03$&7�2)�67$7(�7$;(6�

75$16$&7,216�:,7+�5(/$7('�3(56216�$1'�&21)/,&76�2)�,17(5(67

5HODWHG�3HUVRQ�7UDQVDFWLRQV

)URP WLPH WR WLPH WKH &RPSDQ\ PD\ HQJDJH LQ WUDQVDFWLRQV ZLWK UHODWHG SHUVRQV� 5HODWHG SHUVRQV DUH
GHILQHG DV DQ\ GLUHFWRU RU RIILFHU RI WKH &RPSDQ\� DQ\ SHUVRQ ZKR LV WKH EHQHILFLDO RZQHU RI �� SHUFHQW RU
PRUH RI WKH &RPSDQ\¶V RXWVWDQGLQJ YRWLQJ HTXLW\ VHFXULWLHV� FDOFXODWHG RQ WKH EDVLV RI YRWLQJ SRZHU� DQ\
SURPRWHU RI WKH &RPSDQ\� DQ\ LPPHGLDWH IDPLO\ PHPEHU RI DQ\ RI WKH IRUHJRLQJ SHUVRQV RU DQ HQWLW\
FRQWUROOHG�E\�DQ\�VXFK�SHUVRQ�RU�SHUVRQV�

2Q $SULO �� ����� WKH &RPSDQ\� DV OHQGHU� DQG 'U� (PPD 'L3RQLR� DV ERUURZHU� HQWHUHG LQWR D SURPLVVRU\
QRWH� 'U� (PPD 'L3RQLR LV 'LUHFWRU� 9LFH 3UHVLGHQW� &KLHI 0HGLFDO 2IILFHU DQG VKDUHKROGHU RI WKH
&RPSDQ\� 7KH ERUURZHG PRQH\ XQGHU WKH SURPLVVRU\ QRWH DPRXQWV WR ���������� DQG VKDOO EH UHSDLG
ZLWKRXW LQWHUHVW LQ �� PRQWKO\ LQVWDOOPHQWV RI ��������� RQ WKH ILUVW RI HYHU\ PRQWK EHJLQQLQJ RQ $SULO ��
������ZLWK�UHPDLQLQJ�EDODQFH�SD\DEOH�RQ�WKH�GXH�GDWH�RI�2FWREHU����������

$GGLWLRQDOO\� WKH &RPSDQ\¶V SURGXFWV UHO\ RQ LQWHOOHFWXDO SURSHUW\ WKDW LV RZQHG E\ 6KDPDQ 1DWXUDOV //&
DQG OLFHQVHG WR WKH &RPSDQ\ SHU WKH 5R\DO $JUHHPHQW� 6KDPDQ 1DWXUDOV //&� D :\RPLQJ OLPLWHG OLDELOLW\
FRPSDQ\ LV RZQHG E\ 'U� (PPD 'L3RQLR DQG 0DUtD &ULVOHU� 6HH VHFWLRQ WLWOHG µ,QWHOOHFWXDO 3URSHUW\¶ IRU
PRUH�LQIRUPDWLRQ�

&RQIOLFWV�RI�,QWHUHVW

7R WKH EHVW RI RXU NQRZOHGJH WKH &RPSDQ\ KDV QRW HQJDJHG LQ DQ\ WUDQVDFWLRQV RU UHODWLRQVKLSV� ZKLFK PD\
JLYH�ULVH�WR�D�FRQIOLFW�RI�LQWHUHVW�ZLWK�WKH�&RPSDQ\��LWV�RSHUDWLRQV�RU�LWV�VHFXULW\�KROGHUV�

27+(5�,1)250$7,21

7KLV 2IIHULQJ LV WKH &RPSDQ\¶V ILUVW H[HPSW RIIHULQJ RI VHFXULWLHV XQGHU 5HJXODWLRQ &URZGIXQGLQJ� 7KH
&RPSDQ\�KDV�QRW�IDLOHG�WR�FRPSO\�ZLWK�WKH�RQJRLQJ�UHSRUWLQJ�UHTXLUHPHQWV�RI�5HJXODWLRQ�&URZGIXQGLQJ�

%DG�$FWRU�'LVFORVXUH

7KH�&RPSDQ\�LV�QRW�VXEMHFW�WR�DQ\�%DG�$FWRU�'LVTXDOLILFDWLRQV�XQGHU�DQ\�UHOHYDQW�8�6��VHFXULWLHV�ODZV�



6,*1$785(

3XUVXDQW WR WKH UHTXLUHPHQWV RI 6HFWLRQV ��D���� DQG �$ RI WKH 6HFXULWLHV $FW RI ���� DQG
5HJXODWLRQ &URZGIXQGLQJ �� ������� HW VHT��� WKH LVVXHU FHUWLILHV WKDW LW KDV UHDVRQDEOH JURXQGV WR EHOLHYH
WKDW LW PHHWV DOO RI WKH UHTXLUHPHQWV IRU ILOLQJ RQ )RUP & DQG KDV GXO\ FDXVHG WKLV )RUP WR EH VLJQHG RQ LWV
EHKDOI�E\�WKH�GXO\�DXWKRUL]HG�XQGHUVLJQHG�

�V�0DUtD�&ULVOHU

�6LJQDWXUH�

0DUtD�&ULVOHU

�1DPH�

'LUHFWRU��&KDLUPDQ��&(2

�7LWOH�

3XUVXDQW WR WKH UHTXLUHPHQWV RI 6HFWLRQV ��D���� DQG �$ RI WKH 6HFXULWLHV $FW RI ���� DQG
5HJXODWLRQ &URZGIXQGLQJ �� ������� HW VHT��� WKLV )RUP & KDV EHHQ VLJQHG E\ WKH IROORZLQJ SHUVRQV LQ WKH
FDSDFLWLHV�DQG�RQ�WKH�GDWHV�LQGLFDWHG�

�V�0DUtD�&ULVOHU

�6LJQDWXUH�

0DUtD�&ULVOHU

�1DPH�

'LUHFWRU��&KDLUPDQ��&(2

�7LWOH�

-XQH���������

�'DWH�



6,*1$785(

3XUVXDQW WR WKH UHTXLUHPHQWV RI 6HFWLRQV ��D���� DQG �$ RI WKH 6HFXULWLHV $FW RI ���� DQG
5HJXODWLRQ &URZGIXQGLQJ �� ������� HW VHT��� WKH LVVXHU FHUWLILHV WKDW LW KDV UHDVRQDEOH JURXQGV WR EHOLHYH
WKDW LW PHHWV DOO RI WKH UHTXLUHPHQWV IRU ILOLQJ RQ )RUP & DQG KDV GXO\ FDXVHG WKLV )RUP WR EH VLJQHG RQ LWV
EHKDOI�E\�WKH�GXO\�DXWKRUL]HG�XQGHUVLJQHG�

�V�(PPD�'L3RQLR

�6LJQDWXUH�

(PPD�'L3RQLR

�1DPH�

'LUHFWRU��9LFH�3UHVLGHQW��&KLHI�0HGLFDO�2IILFHU

�7LWOH�

3XUVXDQW WR WKH UHTXLUHPHQWV RI 6HFWLRQV ��D���� DQG �$ RI WKH 6HFXULWLHV $FW RI ���� DQG
5HJXODWLRQ &URZGIXQGLQJ �� ������� HW VHT��� WKLV )RUP & KDV EHHQ VLJQHG E\ WKH IROORZLQJ SHUVRQV LQ WKH
FDSDFLWLHV�DQG�RQ�WKH�GDWHV�LQGLFDWHG�

�V�(PPD�'L3RQLR

�6LJQDWXUH�

(PPD�'L3RQLR

�1DPH�

'LUHFWRU��9LFH�3UHVLGHQW��&KLHI�0HGLFDO�2IILFHU

�7LWOH�

-XQH���������

�'DWH�



6,*1$785(

3XUVXDQW�WR�WKH�UHTXLUHPHQWV�RI�6HFWLRQV���D�����DQG��$�RI�WKH�6HFXULWLHV�$FW�RI������DQG

5HJXODWLRQ &URZGIXQGLQJ �� ������� HW VHT��� WKH LVVXHU FHUWLILHV WKDW LW KDV UHDVRQDEOH JURXQGV WR EHOLHYH
WKDW LW PHHWV DOO RI WKH UHTXLUHPHQWV IRU ILOLQJ RQ )RUP & DQG KDV GXO\ FDXVHG WKLV )RUP WR EH VLJQHG RQ LWV
EHKDOI�E\�WKH�GXO\�DXWKRUL]HG�XQGHUVLJQHG�
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WKH�FDSDFLWLHV�DQG�RQ�WKH�GDWHV�LQGLFDWHG�
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&URZG�6$)(

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

7+,6�&(57,),(6�7+$7�LQ�H[FKDQJH�IRU�WKH�SD\PHQW�E\�>,QYHVWRU�1DPH@��WKH�³,QYHVWRU´��RI
�>BBBBBBBB@��WKH�³3XUFKDVH�$PRXQW´��RQ�RU�DERXW�>'DWH RI�&URZG�6DIH@��6KDPDQ�3URGXFWLRQV�&RUS���D

3XHUWR�5LFR�FRUSRUDWLRQ��WKH�³&RPSDQ\´���KHUHE\�LVVXHV WR�WKH�,QYHVWRU�WKH�ULJKW�WR�FHUWDLQ�VKDUHV�RI�WKH
&RPSDQ\¶V�FDSLWDO�VWRFN��VXEMHFW�WR�WKH�WHUPV�VHW�IRUWK�EHORZ�

7KH�³'LVFRXQW´�LV�����

7KH�³9DOXDWLRQ�&DS´�LV������������

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

�� (YHQWV

�D� (TXLW\�)LQDQFLQJ�

�L� ,I DQ (TXLW\ )LQDQFLQJ RFFXUV EHIRUH WKLV LQVWUXPHQW WHUPLQDWHV LQ DFFRUGDQFH ZLWK
6HFWLRQV ��E���G� �³(TXLW\ )LQDQFLQJ´�� WKH &RPSDQ\ VKDOO SURPSWO\ QRWLI\ WKH ,QYHVWRU RI WKH FORVLQJ RI
WKH (TXLW\ )LQDQFLQJ DQG LVVXH WR WKH ,QYHVWRU D QXPEHU RI VKDUHV RI WKH &) 6KDGRZ 6HULHV RI WKH &DSLWDO
6WRFN �ZKHWKHU 3UHIHUUHG 6WRFN RU DQRWKHU FODVVHV LVVXHG E\ WKH &RPSDQ\� VROG LQ WKH (TXLW\ )LQDQFLQJ�
7KH QXPEHU RI VKDUHV RI WKH &) 6KDGRZ 6HULHV RI VXFK &DSLWDO 6WRFN VKDOO HTXDO WKH TXRWLHQW REWDLQHG E\
GLYLGLQJ �[� WKH 3XUFKDVH $PRXQW E\ �\� WKH DSSOLFDEOH &RQYHUVLRQ 3ULFH �VXFK DSSOLFDEOH &RQYHUVLRQ
3ULFH��WKH�³(TXLW\�)LQDQFLQJ�3ULFH´��



�E� /LTXLGLW\�(YHQW�

�L� ,I�WKHUH�LV�D�/LTXLGLW\�(YHQW�EHIRUH�WKH�WHUPLQDWLRQ�RI�WKLV�LQVWUXPHQW�DQG�EHIRUH�DQ\
(TXLW\�)LQDQFLQJ��WKH�,QYHVWRU�ZLOO��DW�LWV�RSWLRQ��HLWKHU��L��UHFHLYH�D�FDVK�SD\PHQW
HTXDO�WR�WKH�3XUFKDVH�$PRXQW��VXEMHFW�WR�WKH�IROORZLQJ�SDUDJUDSK��RU��LL�
DXWRPDWLFDOO\�UHFHLYH�IURP�WKH�&RPSDQ\�D�QXPEHU�RI�VKDUHV�RI�&RPPRQ�6WRFN
HTXDO�WR�WKH�3XUFKDVH�$PRXQW�GLYLGHG�E\�WKH�/LTXLGLW\�3ULFH��LI�WKH�,QYHVWRU�IDLOV�WR
VHOHFW�WKH�FDVK�RSWLRQ��,Q�FRQQHFWLRQ�ZLWK�WKLV 6HFWLRQ ��E��L���WKH�3XUFKDVH�$PRXQW
ZLOO�EH�GXH�DQG�SD\DEOH�E\�WKH�&RPSDQ\�WR�WKH�,QYHVWRU�LPPHGLDWHO\�SULRU�WR��RU
FRQFXUUHQW�ZLWK��WKH�FRQVXPPDWLRQ�RI�WKH�/LTXLGLW\�(YHQW��,I�WKHUH�DUH�QRW�HQRXJK
IXQGV�WR�SD\�WKH�,QYHVWRU�DQG�KROGHUV�RI�RWKHU�&URZG�6$)(V��FROOHFWLYHO\��WKH
³&DVK�2XW�,QYHVWRUV´��LQ�IXOO��WKHQ�DOO�RI�WKH�&RPSDQ\¶V DYDLODEOH�IXQGV�ZLOO�EH
GLVWULEXWHG�ZLWK�HTXDO�SULRULW\�DQG�SUR�UDWD�DPRQJ�WKH�&DVK�2XW�,QYHVWRUV�LQ
SURSRUWLRQ�WR�WKHLU�3XUFKDVH�$PRXQWV�

,I WKH &RPSDQ\¶V ERDUG RI GLUHFWRUV GHWHUPLQHV LQ JRRG IDLWK WKDW GHOLYHU\ RI &DSLWDO 6WRFN WR WKH
,QYHVWRU SXUVXDQW WR 6HFWLRQ ��E��L��LL� ZRXOG YLRODWH DSSOLFDEOH ODZ� UXOH RU UHJXODWLRQ� WKHQ WKH &RPSDQ\
VKDOO GHOLYHU WR ,QYHVWRU LQ OLHX WKHUHRI� D FDVK SD\PHQW HTXDO WR WKH IDLU PDUNHW YDOXH RI VXFK &DSLWDO 6WRFN�
DV�GHWHUPLQHG�LQ�JRRG�IDLWK�E\�WKH�&RPSDQ\¶V�ERDUG�RI�GLUHFWRUV�

�F� 5LJKW RI 5HSXUFKDVH� ,Q WKH HYHQW WKH &RPSDQ\ DFKLHYHV JURVV UHYHQXHV LQ H[FHVV RI
���������� SHU DQQXP� WKH &RPSDQ\� DW LWV VROH GLVFUHWLRQ� PD\ DQQRXQFH DQG LPSOHPHQW D UHSXUFKDVH RI
WKH XQLWV RI &URZG 6$)( IRU WKH JUHDWHU RI �L� WKH 3XUFKDVH $PRXQW SDLG E\ WKH ,QYHVWRU� SOXV D SUHPLXP RI
��� RI WKDW 3XUFKDVH $PRXQW RU �LL� WKH IDLU PDUNHW YDOXH RI WKH &URZG 6$)( DV GHWHUPLQHG E\ DQ
LQGHSHQGHQW WKLUG SDUW\� 8SRQ WKH UHSXUFKDVH RI WKLV &URZG 6$)(� WKH &RPSDQ\ ZLOO GHOLYHU D OHWWHU
UHSUHVHQWLQJ WKDW WKH &RPSDQ\ KDV QRW SODQQHG D /LTXLGLW\ (YHQW LQ WKH QH[W �� FDOHQGDU PRQWKV� 8SRQ WKH
�� PRQWK DQQLYHUVDU\ RI WKH UHSXUFKDVH RI WKH &URZG 6$)(V� WKH &RPSDQ\ ZLOO GHOLYHU HLWKHU �D� D OHWWHU
FRQILUPLQJ WKDW QR /LTXLGLW\ (YHQW WRRN SODFH RU �E� D OHWWHU GLVFORVLQJ WKDW D /LTXLGLW\ (YHQW GLG WDNH SODFH�
WKH YDOXDWLRQ SODFHG RQ WKH &RPSDQ\ DW WKH WLPH RI VDLG /LTXLGLW\ (YHQW ± LI VDLG YDOXDWLRQ LV KLJKHU WKDQ
WKDW ZKLFK ZDV GHWHUPLQHG E\ WKH LQGHSHQGHQW WKLUG SDUW\ DW WKH WLPH RI UHSXUFKDVH� WKH &RPSDQ\ PXVW
SURYLGH�FRPSHQVDWLRQ�WR�PDNH�WKH�LQYHVWRU�ZKROH��DV�LI�WKH\�KDG�SDUWLFLSDWHG�LQ�WKH�/LTXLGLW\�(YHQW�

�G� 'LVVROXWLRQ (YHQW� ,I WKHUH LV D 'LVVROXWLRQ (YHQW EHIRUH WKLV LQVWUXPHQW WHUPLQDWHV LQ
DFFRUGDQFH ZLWK 6HFWLRQV ��D� RU ��E�� VXEMHFW WR WKH SUHIHUHQFHV DSSOLFDEOH WR DQ\ VHULHV RI 3UHIHUUHG 6WRFN�
WKH�&RPSDQ\�ZLOO�GLVWULEXWH�LWV�HQWLUH�DVVHWV�OHJDOO\�DYDLODEOH�IRU�GLVWULEXWLRQ�ZLWK�HTXDO�SULRULW\�DPRQJ�WKH
�L� ,QYHVWRUV �RQ DQ DV FRQYHUWHG EDVLV EDVHG RQ D YDOXDWLRQ RI &RPPRQ 6WRFN DV GHWHUPLQHG LQ JRRG
IDLWK E\ WKH &RPSDQ\¶V ERDUG RI GLUHFWRUV DW WKH WLPH RI 'LVVROXWLRQ (YHQW�� �LL� DOO RWKHU KROGHUV RI
LQVWUXPHQWV VKDULQJ LQ WKH DVVHWV RI WKH &RPSDQ\ DW WKH VDPH SULRULW\ DV KROGHUV RI &RPPRQ 6WRFN XSRQ D
'LVVROXWLRQ�(YHQW�DQG��LLL��DQG�DOO�KROGHUV�RI�&RPPRQ�6WRFN�

�H� 7HUPLQDWLRQ� 7KLV LQVWUXPHQW ZLOO WHUPLQDWH �ZLWKRXW UHOLHYLQJ WKH &RPSDQ\ RU WKH ,QYHVWRU
RI DQ\ REOLJDWLRQV DULVLQJ IURP D SULRU EUHDFK RI RU QRQ�FRPSOLDQFH ZLWK WKLV LQVWUXPHQW� XSRQ WKH HDUOLHU WR
RFFXU� �L� WKH LVVXDQFH RI VKDUHV� ZKHWKHU LQ &) 6KDGRZ 6HULHV RI WKH &DSLWDO 6WRFN RU &RPPRQ 6WRFN� WR
WKH ,QYHVWRU SXUVXDQW WR 6HFWLRQ ��D� RU 6HFWLRQ ��E�� RU �LL� WKH SD\PHQW� RU VHWWLQJ DVLGH IRU SD\PHQW� RI
DPRXQWV�GXH�WR�WKH�,QYHVWRU�SXUVXDQW�WR 6HFWLRQV���E�� ��F���RU���G��

�� 'HILQLWLRQV

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

³&) 6KDGRZ 6HULHV´ VKDOO PHDQ D VHULHV RI &DSLWDO 6WRFN WKDW LV LGHQWLFDO LQ DOO UHVSHFWV WR WKH
VKDUHV RI &DSLWDO 6WRFN �ZKHWKHU 3UHIHUUHG 6WRFN RU DQRWKHU FODVV LVVXHG E\ WKH &RPSDQ\� LVVXHG LQ WKH



UHOHYDQW (TXLW\ )LQDQFLQJ �H�J�� LI WKH &RPSDQ\ VHOOV 6HULHV $ 3UHIHUUHG 6WRFN LQ DQ (TXLW\ )LQDQFLQJ� WKH
6KDGRZ�6HULHV�ZRXOG�EH�6HULHV�$�&)�3UHIHUUHG�6WRFN���H[FHSW�WKDW�

�L� &) 6KDGRZ 6HULHV VKDUHKROGHUV VKDOO KDYH QR YRWLQJ ULJKWV DQG VKDOO QRW EH HQWLWOHG
WR YRWH RQ DQ\ PDWWHU WKDW LV VXEPLWWHG WR D YRWH RU IRU WKH FRQVHQW RI WKH VWRFNKROGHUV RI WKH
&RPSDQ\��DQG
�LL� &)�6KDGRZ�6HULHV�VKDUHKROGHUV�KDYH�QR�LQIRUPDWLRQ�RU�LQVSHFWLRQ�ULJKWV��H[FHSW
ZLWK�UHVSHFW�WR�VXFK�ULJKWV�GHHPHG�QRW�ZDLYDEOH�E\�ODZV�

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

³&RPPRQ�6WRFN´�PHDQV�FRPPRQ�VWRFN��SDU�YDOXH������ SHU�VKDUH��RI�WKH�&RPSDQ\�

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

³'LVFRXQW 3ULFH´ PHDQV WKH SURGXFW RI �L� WKH SULFH SHU VKDUH RI &DSLWDO 6WRFN VROG LQ DQ (TXLW\
)LQDQFLQJ�DQG��LL�������OHVV�WKH�'LVFRXQW�

³'LVVROXWLRQ (YHQW´ PHDQV �L� D YROXQWDU\ WHUPLQDWLRQ RI RSHUDWLRQV� �LL� D JHQHUDO DVVLJQPHQW IRU
WKH EHQHILW RI WKH &RPSDQ\¶V FUHGLWRUV� �LLL� WKH FRPPHQFHPHQW RI D FDVH �ZKHWKHU YROXQWDU\ RU LQYROXQWDU\�
VHHNLQJ UHOLHI XQGHU 7LWOH �� RI WKH 8QLWHG 6WDWHV &RGH �WKH ³%DQNUXSWF\ &RGH´�� RU �LY� DQ\ RWKHU
OLTXLGDWLRQ� GLVVROXWLRQ RU ZLQGLQJ XS RI WKH &RPSDQ\ �H[FOXGLQJ D /LTXLGLW\ (YHQW�� ZKHWKHU YROXQWDU\ RU
LQYROXQWDU\�

³(TXLW\ )LQDQFLQJ´ VKDOO PHDQ WKH QH[W VDOH �RU VHULHV RI UHODWHG VDOHV� E\ WKH &RPSDQ\ RI LWV
(TXLW\ 6HFXULWLHV WR RQH RU PRUH WKLUG SDUWLHV IROORZLQJ WKH GDWH RI WKLV LQVWUXPHQW IURP ZKLFK WKH &RPSDQ\
UHFHLYHV JURVV SURFHHGV RI QRW OHVV WKDQ ���������� LQ FDVK RU FDVK HTXLYDOHQW �H[FOXGLQJ WKH FRQYHUVLRQ RI
DQ\ LQVWUXPHQWV FRQYHUWLEOH LQWR RU H[HUFLVDEOH RU H[FKDQJHDEOH IRU &DSLWDO 6WRFN� VXFK DV 6$)(V RU
FRQYHUWLEOH�SURPLVVRU\�QRWHV��ZLWK�WKH�SULQFLSDO�SXUSRVH�RI�UDLVLQJ�FDSLWDO�

³(TXLW\ 6HFXULWLHV´ VKDOO PHDQ &RPPRQ 6WRFN RU 3UHIHUUHG 6WRFN RU DQ\ VHFXULWLHV FRQYHUWLEOH
LQWR� H[FKDQJHDEOH IRU RU FRQIHUULQJ WKH ULJKW WR SXUFKDVH �ZLWK RU ZLWKRXW DGGLWLRQDO FRQVLGHUDWLRQ�
&RPPRQ 6WRFN RU 3UHIHUUHG 6WRFN� H[FHSW LQ HDFK FDVH� �L� DQ\ VHFXULW\ JUDQWHG� LVVXHG DQG�RU VROG E\ WKH
&RPSDQ\ WR DQ\ GLUHFWRU� RIILFHU� HPSOR\HH� DGYLVRU RU FRQVXOWDQW RI WKH &RPSDQ\ LQ VXFK FDSDFLW\ IRU WKH
SULPDU\ SXUSRVH RI VROLFLWLQJ RU UHWDLQLQJ KLV� KHU RU LWV VHUYLFHV� �LL� DQ\ FRQYHUWLEOH SURPLVVRU\ QRWHV
LVVXHG�E\�WKH�&RPSDQ\��DQG��LLL��DQ\�6$)(V�LVVXHG�

³)XOO\ 'LOXWHG &DSLWDOL]DWLRQ´ VKDOO PHDQ WKH DJJUHJDWH QXPEHU� DV RI LPPHGLDWHO\ SULRU WR WKH
(TXLW\ )LQDQFLQJ� RI LVVXHG DQG RXWVWDQGLQJ VKDUHV RI &DSLWDO 6WRFN� DVVXPLQJ IXOO FRQYHUVLRQ RU H[HUFLVH RI
DOO FRQYHUWLEOH DQG H[HUFLVDEOH VHFXULWLHV WKHQ RXWVWDQGLQJ� LQFOXGLQJ VKDUHV RI FRQYHUWLEOH 3UHIHUUHG 6WRFN
DQG DOO RXWVWDQGLQJ YHVWHG RU XQYHVWHG RSWLRQV RU ZDUUDQWV WR SXUFKDVH &DSLWDO 6WRFN� EXW H[FOXGLQJ �L� WKH
LVVXDQFH RI DOO VKDUHV RI &DSLWDO 6WRFN UHVHUYHG DQG DYDLODEOH IRU IXWXUH LVVXDQFH XQGHU DQ\ RI WKH



&RPSDQ\¶V H[LVWLQJ HTXLW\ LQFHQWLYH SODQV� �LL� FRQYHUWLEOH SURPLVVRU\ QRWHV LVVXHG E\ WKH &RPSDQ\� �LLL�
DQ\ 6$)(V� DQG �LY� DQ\ HTXLW\ VHFXULWLHV WKDW DUH LVVXDEOH XSRQ FRQYHUVLRQ RI DQ\ RXWVWDQGLQJ FRQYHUWLEOH
SURPLVVRU\�QRWHV�RU�6$)(V�

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

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

³/LTXLGLW\�(YHQW´�PHDQV�D�&KDQJH�RI�&RQWURO�RU�DQ ,32�

³/LTXLGLW\ 3ULFH´ PHDQV WKH SULFH SHU VKDUH HTXDO WR �[� WKH 9DOXDWLRQ &DS GLYLGHG E\ �\� WKH
/LTXLGLW\�&DSLWDOL]DWLRQ�

³/RFN�XS 3HULRG´ PHDQV WKH SHULRG FRPPHQFLQJ RQ WKH GDWH RI WKH ILQDO SURVSHFWXV UHODWLQJ WR WKH
&RPSDQ\¶V ,32� DQG HQGLQJ RQ WKH GDWH VSHFLILHG E\ WKH &RPSDQ\ DQG WKH PDQDJLQJ XQGHUZULWHU�V�� 6XFK
SHULRG VKDOO QRW H[FHHG RQH KXQGUHG HLJKW\ ����� GD\V� RU VXFK RWKHU SHULRG DV PD\ EH UHTXHVWHG E\ WKH
&RPSDQ\ RU DQ XQGHUZULWHU WR DFFRPPRGDWH UHJXODWRU\ UHVWULFWLRQV RQ �L� WKH SXEOLFDWLRQ RU RWKHU
GLVWULEXWLRQ�RI�UHVHDUFK�UHSRUWV��DQG��LL��DQDO\VW�UHFRPPHQGDWLRQV�DQG�RSLQLRQV�

³3UHIHUUHG�6WRFN´�PHDQV�WKH�SUHIHUUHG�VWRFN�RI�WKH &RPSDQ\�

³5HJXODWLRQ�&)´�PHDQV�5HJXODWLRQ�&URZGIXQGLQJ�SURPXOJDWHG XQGHU�WKH�6HFXULWLHV�$FW�

³6$)(´ PHDQV DQ\ VLPSOH DJUHHPHQW IRU IXWXUH HTXLW\ �RU RWKHU VLPLODU DJUHHPHQW�� LQFOXGLQJ D
&URZG 6$)(� ZKLFK LV LVVXHG E\ WKH &RPSDQ\ IRU ERQD ILGH ILQDQFLQJ SXUSRVHV DQG ZKLFK PD\ FRQYHUW
LQWR�&DSLWDO�6WRFN�LQ�DFFRUGDQFH�ZLWK�LWV�WHUPV�

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

�� &RPSDQ\�5HSUHVHQWDWLRQV

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

�E� 7KH H[HFXWLRQ� GHOLYHU\ DQG SHUIRUPDQFH E\ WKH &RPSDQ\ RI WKLV LQVWUXPHQW LV ZLWKLQ WKH
SRZHU RI WKH &RPSDQ\ DQG� RWKHU WKDQ ZLWK UHVSHFW WR WKH DFWLRQV WR EH WDNHQ ZKHQ HTXLW\ LV WR EH LVVXHG WR
,QYHVWRU� KDV EHHQ GXO\ DXWKRUL]HG E\ DOO QHFHVVDU\ DFWLRQV RQ WKH SDUW RI WKH &RPSDQ\� 7KLV LQVWUXPHQW
FRQVWLWXWHV D OHJDO� YDOLG DQG ELQGLQJ REOLJDWLRQ RI WKH &RPSDQ\� HQIRUFHDEOH DJDLQVW WKH &RPSDQ\ LQ
DFFRUGDQFH ZLWK LWV WHUPV� H[FHSW DV OLPLWHG E\ EDQNUXSWF\� LQVROYHQF\ RU RWKHU ODZV RI JHQHUDO DSSOLFDWLRQ
UHODWLQJ WR RU DIIHFWLQJ WKH HQIRUFHPHQW RI FUHGLWRUV¶ ULJKWV JHQHUDOO\ DQG JHQHUDO SULQFLSOHV RI HTXLW\� 7R WKH
NQRZOHGJH RI WKH &RPSDQ\� LW LV QRW LQ YLRODWLRQ RI �L� LWV FXUUHQW FKDUWHU RU E\ODZV� �LL� DQ\ PDWHULDO VWDWXWH�
UXOH RU UHJXODWLRQ DSSOLFDEOH WR WKH &RPSDQ\� RU �LLL� DQ\ PDWHULDO LQGHQWXUH RU FRQWUDFW WR ZKLFK WKH
&RPSDQ\ LV D SDUW\ RU E\ ZKLFK LW LV ERXQG� ZKHUH� LQ HDFK FDVH� VXFK YLRODWLRQ RU GHIDXOW� LQGLYLGXDOO\� RU
WRJHWKHU ZLWK DOO VXFK YLRODWLRQV RU GHIDXOWV� FRXOG UHDVRQDEO\ EH H[SHFWHG WR KDYH D PDWHULDO DGYHUVH HIIHFW
RQ�WKH�&RPSDQ\�



�F� 7KH SHUIRUPDQFH DQG FRQVXPPDWLRQ RI WKH WUDQVDFWLRQV FRQWHPSODWHG E\ WKLV LQVWUXPHQW GR
QRW�DQG�ZLOO�QRW���L��YLRODWH�DQ\�PDWHULDO�MXGJPHQW��VWDWXWH��UXOH�RU�UHJXODWLRQ�DSSOLFDEOH�WR�WKH�&RPSDQ\�

�LL� UHVXOW LQ WKH DFFHOHUDWLRQ RI DQ\ PDWHULDO LQGHQWXUH RU FRQWUDFW WR ZKLFK WKH &RPSDQ\ LV D SDUW\ RU E\
ZKLFK LW LV ERXQG� RU �LLL� UHVXOW LQ WKH FUHDWLRQ RU LPSRVLWLRQ RI DQ\ OLHQ XSRQ DQ\ SURSHUW\� DVVHW RU UHYHQXH
RI WKH &RPSDQ\ RU WKH VXVSHQVLRQ� IRUIHLWXUH� RU QRQUHQHZDO RI DQ\ PDWHULDO SHUPLW� OLFHQVH RU DXWKRUL]DWLRQ
DSSOLFDEOH�WR�WKH�&RPSDQ\��LWV�EXVLQHVV�RU�RSHUDWLRQV�

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

�H� 7KH &RPSDQ\ VKDOO� SULRU WR WKH FRQYHUVLRQ RI WKLV LQVWUXPHQW� UHVHUYH IURP LWV DXWKRUL]HG
EXW XQLVVXHG VKDUHV RI &DSLWDO 6WRFN IRU LVVXDQFH DQG GHOLYHU\ XSRQ WKH FRQYHUVLRQ RI WKLV LQVWUXPHQW� VXFK
QXPEHU RI VKDUHV RI WKH &DSLWDO 6WRFN DV QHFHVVDU\ WR HIIHFW WKH FRQYHUVLRQ FRQWHPSODWHG E\ WKLV LQVWUXPHQW�
DQG� IURP WLPH WR WLPH� ZLOO WDNH DOO VWHSV QHFHVVDU\ WR DPHQG LWV FKDUWHU WR SURYLGH VXIILFLHQW DXWKRUL]HG
QXPEHUV RI VKDUHV RI WKH &DSLWDO 6WRFN LVVXDEOH XSRQ WKH FRQYHUVLRQ RI WKLV LQVWUXPHQW� $OO VXFK VKDUHV VKDOO
EH GXO\ DXWKRUL]HG� DQG ZKHQ LVVXHG XSRQ DQ\ VXFK FRQYHUVLRQ� VKDOO EH YDOLGO\ LVVXHG� IXOO\ SDLG DQG
QRQ�DVVHVVDEOH� IUHH DQG FOHDU RI DOO OLHQV� VHFXULW\ LQWHUHVWV� FKDUJHV DQG RWKHU HQFXPEUDQFHV RU UHVWULFWLRQV
RQ VDOH DQG IUHH DQG FOHDU RI DOO SUHHPSWLYH ULJKWV� H[FHSW HQFXPEUDQFHV RU UHVWULFWLRQV DULVLQJ XQGHU IHGHUDO
RU�VWDWH�VHFXULWLHV�ODZV�

�I� 7KH &RPSDQ\ LV �L� QRW UHTXLUHG WR ILOH UHSRUWV SXUVXDQW WR 6HFWLRQ �� RU 6HFWLRQ ���G� RI WKH
([FKDQJH $FW� �LL� QRW DQ LQYHVWPHQW FRPSDQ\ DV GHILQHG LQ 6HFWLRQ � RI WKH ,QYHVWPHQW &RPSDQ\ $FW RI
���� �WKH ³,QYHVWPHQW &RPSDQ\ $FW´�� DQG LV QRW H[FOXGHG IURP WKH GHILQLWLRQ RI LQYHVWPHQW FRPSDQ\ E\
6HFWLRQ ��E� RU 6HFWLRQ ��F� RI WKH ,QYHVWPHQW &RPSDQ\ $FW� �LLL� QRW GLVTXDOLILHG IURP VHOOLQJ VHFXULWLHV
XQGHU 5XOH ����D� RI 5HJXODWLRQ &)� �LY� QRW EDUUHG IURP VHOOLQJ VHFXULWLHV XQGHU 6HFWLRQ ��D���� RI WKH
6HFXULWLHV $FW GXH WR D IDLOXUH WR PDNH WLPHO\ DQQXDO UHSRUW ILOLQJV� DQG �YL� QRW SODQQLQJ WR HQJDJH LQ D
PHUJHU�RU�DFTXLVLWLRQ�ZLWK�DQ�XQLGHQWLILHG�FRPSDQ\�RU�FRPSDQLHV�

�J� 7KH &RPSDQ\ LV �L� QRW UHTXLUHG WR ILOH UHSRUWV SXUVXDQW WR VHFWLRQ �� RU VHFWLRQ ���G� RI WKH
6HFXULWLHV ([FKDQJH $FW RI ���� �WKH ³([FKDQJH $FW´�� �LL� QRW DQ LQYHVWPHQW FRPSDQ\ DV GHILQHG LQ
VHFWLRQ � RI WKH ,QYHVWPHQW &RPSDQ\ $FW RI ����� DQG LV QRW H[FOXGHG IURP WKH GHILQLWLRQ RI LQYHVWPHQW
FRPSDQ\ E\ VHFWLRQ ��E� RU VHFWLRQ ��F� RI VXFK $FW� �LLL� QRW GLVTXDOLILHG IURP VHOOLQJ VHFXULWLHV XQGHU 5XOH
����D� RI 5HJXODWLRQ &)� �LY� QRW EDUUHG IURP VHOOLQJ VHFXULWLHV XQGHU ���D���� GXH WR D IDLOXUH WR PDNH
WLPHO\ DQQXDO UHSRUW ILOLQJV� �YL� QRW SODQQLQJ WR HQJDJH LQ D PHUJHU RU DFTXLVLWLRQ ZLWK DQ XQLGHQWLILHG
FRPSDQ\ RU FRPSDQLHV� DQG �YLL� RUJDQL]HG XQGHU� DQG VXEMHFW WR� WKH ODZV RI D VWDWH RU WHUULWRU\ RI WKH
8QLWHG�6WDWHV�RU�WKH�'LVWULFW�RI�&ROXPELD�

�� ,QYHVWRU�5HSUHVHQWDWLRQV

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

�E� 7KH ,QYHVWRU KDV EHHQ DGYLVHG WKDW WKLV LQVWUXPHQW DQG WKH XQGHUO\LQJ VHFXULWLHV KDYH QRW
EHHQ UHJLVWHUHG XQGHU WKH 6HFXULWLHV $FW RU DQ\ VWDWH VHFXULWLHV ODZV DQG DUH RIIHUHG DQG VROG KHUHE\
SXUVXDQW WR 6HFWLRQ ��D���� RI WKH 6HFXULWLHV $FW� 7KH ,QYHVWRU XQGHUVWDQGV WKDW QHLWKHU WKLV LQVWUXPHQW QRU
WKH XQGHUO\LQJ VHFXULWLHV PD\ EH UHVROG RU RWKHUZLVH WUDQVIHUUHG XQOHVV WKH\ DUH UHJLVWHUHG XQGHU WKH



6HFXULWLHV $FW DQG DSSOLFDEOH VWDWH VHFXULWLHV ODZV RU SXUVXDQW WR 5XOH ��� RI 5HJXODWLRQ &)� LQ ZKLFK FDVH
FHUWDLQ�VWDWH�WUDQVIHU�UHVWULFWLRQV�PD\�DSSO\�

�F� 7KH ,QYHVWRU LV SXUFKDVLQJ WKLV LQVWUXPHQW DQG WKH VHFXULWLHV WR EH DFTXLUHG E\ WKH ,QYHVWRU
KHUHXQGHU IRU LWV RZQ DFFRXQW IRU LQYHVWPHQW� QRW DV D QRPLQHH RU DJHQW� DQG QRW ZLWK D YLHZ WR� RU IRU
UHVDOH LQ FRQQHFWLRQ ZLWK� WKH GLVWULEXWLRQ WKHUHRI� DQG WKH ,QYHVWRU KDV QR SUHVHQW LQWHQWLRQ RI VHOOLQJ�
JUDQWLQJ DQ\ SDUWLFLSDWLRQ LQ� RU RWKHUZLVH GLVWULEXWLQJ WKH VDPH� 7KH ,QYHVWRU XQGHUVWDQGV WKDW WKH
6HFXULWLHV KDYH QRW EHHQ� DQG ZLOO QRW EH� UHJLVWHUHG XQGHU WKH 6HFXULWLHV $FW RU DQ\ VWDWH VHFXULWLHV ODZV� E\
UHDVRQ RI VSHFLILF H[HPSWLRQV XQGHU WKH SURYLVLRQV WKHUHRI ZKLFK GHSHQG XSRQ� DPRQJ RWKHU WKLQJV� WKH
ERQD ILGH QDWXUH RI WKH LQYHVWPHQW LQWHQW DQG WKH DFFXUDF\ RI HDFK ,QYHVWRU¶V UHSUHVHQWDWLRQV DV H[SUHVVHG
KHUHLQ�

�G� 7KH ,QYHVWRU DFNQRZOHGJHV� DQG LV SXUFKDVLQJ WKLV LQVWUXPHQW LQ FRPSOLDQFH ZLWK� WKH
LQYHVWPHQW OLPLWDWLRQV VHW IRUWK LQ 5XOH ����D���� RI 5HJXODWLRQ &)� SURPXOJDWHG XQGHU 6HFWLRQ ��D�����%�
RI�WKH�6HFXULWLHV�$FW�

�H� 7KH ,QYHVWRU DFNQRZOHGJHV WKDW WKH ,QYHVWRU KDV UHFHLYHG DOO WKH LQIRUPDWLRQ WKH ,QYHVWRU
KDV UHTXHVWHG IURP WKH &RPSDQ\ DQG WKH ,QYHVWRU FRQVLGHUV QHFHVVDU\ RU DSSURSULDWH IRU GHFLGLQJ ZKHWKHU
WR DFTXLUH WKLV LQVWUXPHQW DQG WKH XQGHUO\LQJ VHFXULWLHV� DQG WKH ,QYHVWRU UHSUHVHQWV WKDW WKH ,QYHVWRU KDV KDG
DQ RSSRUWXQLW\ WR DVN TXHVWLRQV DQG UHFHLYH DQVZHUV IURP WKH &RPSDQ\ UHJDUGLQJ WKH WHUPV DQG FRQGLWLRQV
RI WKLV LQVWUXPHQW DQG WKH XQGHUO\LQJ VHFXULWLHV DQG WR REWDLQ DQ\ DGGLWLRQDO LQIRUPDWLRQ QHFHVVDU\ WR YHULI\
WKH DFFXUDF\ RI WKH LQIRUPDWLRQ JLYHQ WR WKH ,QYHVWRU� ,Q GHFLGLQJ WR SXUFKDVH WKLV LQVWUXPHQW� WKH ,QYHVWRU LV
QRW UHO\LQJ RQ WKH DGYLFH RU UHFRPPHQGDWLRQV RI WKH &RPSDQ\ DQG WKH ,QYHVWRU KDV PDGH LWV RZQ
LQGHSHQGHQW GHFLVLRQ WKDW DQ LQYHVWPHQW LQ WKLV LQVWUXPHQW DQG WKH XQGHUO\LQJ VHFXULWLHV LV VXLWDEOH DQG
DSSURSULDWH IRU WKH ,QYHVWRU� 7KH ,QYHVWRU XQGHUVWDQGV WKDW QR IHGHUDO RU VWDWH DJHQF\ KDV SDVVHG XSRQ WKH
PHULWV RU ULVNV RI DQ LQYHVWPHQW LQ WKLV LQVWUXPHQW DQG WKH XQGHUO\LQJ VHFXULWLHV RU PDGH DQ\ ILQGLQJ RU
GHWHUPLQDWLRQ�FRQFHUQLQJ�WKH�IDLUQHVV�RU�DGYLVDELOLW\�RI�WKLV�LQYHVWPHQW�

�I� 7KH ,QYHVWRU XQGHUVWDQGV DQG DFNQRZOHGJHV WKDW DV D &URZG 6$)( LQYHVWRU� WKH ,QYHVWRU
VKDOO KDYH QR YRWLQJ� LQIRUPDWLRQ RU LQVSHFWLRQ ULJKWV� DVLGH IURP DQ\ GLVFORVXUH UHTXLUHPHQWV WKH &RPSDQ\
LV�UHTXLUHG�WR�PDNH�XQGHU�UHOHYDQW�VHFXULWLHV�UHJXODWLRQV�

�J� 7KH ,QYHVWRU XQGHUVWDQGV WKDW QR SXEOLF PDUNHW QRZ H[LVWV IRU DQ\ RI WKH VHFXULWLHV LVVXHG E\
WKH &RPSDQ\� DQG WKDW WKH &RPSDQ\ KDV PDGH QR DVVXUDQFHV WKDW D SXEOLF PDUNHW ZLOO HYHU H[LVW IRU WKLV
LQVWUXPHQW�DQG�WKH�VHFXULWLHV�WR�EH�DFTXLUHG�E\�WKH�,QYHVWRU�KHUHXQGHU�

�K� 7KH ,QYHVWRU LV QRW �L� D FLWL]HQ RU UHVLGHQW RI D JHRJUDSKLF DUHD LQ ZKLFK WKH SXUFKDVH RU
KROGLQJ RI WKH &URZG 6$)( DQG WKH XQGHUO\LQJ VHFXULWLHV LV SURKLELWHG E\ DSSOLFDEOH ODZ� GHFUHH�
UHJXODWLRQ� WUHDW\� RU DGPLQLVWUDWLYH DFW� �LL� D FLWL]HQ RU UHVLGHQW RI� RU ORFDWHG LQ� D JHRJUDSKLF DUHD WKDW LV
VXEMHFW WR 8�6� RU RWKHU DSSOLFDEOH VDQFWLRQV RU HPEDUJRHV� RU �LLL� DQ LQGLYLGXDO� RU DQ LQGLYLGXDO HPSOR\HG
E\ RU DVVRFLDWHG ZLWK DQ HQWLW\� LGHQWLILHG RQ WKH 8�6� 'HSDUWPHQW RI &RPPHUFH¶V 'HQLHG 3HUVRQV RU (QWLW\
/LVW� WKH 8�6� 'HSDUWPHQW RI 7UHDVXU\¶V 6SHFLDOO\ 'HVLJQDWHG 1DWLRQDOV /LVW� WKH 8�6� 'HSDUWPHQW RI 6WDWH¶V
'HEDUUHG 3DUWLHV /LVW RU RWKHU DSSOLFDEOH VDQFWLRQV OLVWV� ,QYHVWRU KHUHE\ UHSUHVHQWV DQG DJUHHV WKDW LI
,QYHVWRU¶V FRXQWU\ RI UHVLGHQFH RU RWKHU FLUFXPVWDQFHV FKDQJH VXFK WKDW WKH DERYH UHSUHVHQWDWLRQV DUH QR
ORQJHU DFFXUDWH� ,QYHVWRU ZLOO LPPHGLDWHO\ QRWLI\ &RPSDQ\� ,QYHVWRU IXUWKHU UHSUHVHQWV DQG ZDUUDQWV WKDW LW
ZLOO QRW NQRZLQJO\ VHOO RU RWKHUZLVH WUDQVIHU DQ\ LQWHUHVW LQ WKH &URZG 6$)( RU WKH XQGHUO\LQJ VHFXULWLHV WR
D�SDUW\�VXEMHFW�WR�8�6��RU�RWKHU�DSSOLFDEOH�VDQFWLRQV�

�L� ,I WKH ,QYHVWRU LV QRW D 8QLWHG 6WDWHV SHUVRQ �DV GHILQHG E\ 6HFWLRQ �����D����� RI WKH
,QWHUQDO 5HYHQXH &RGH RI ����� DV DPHQGHG�� WKH ,QYHVWRU KHUHE\ UHSUHVHQWV WKDW LW KDV VDWLVILHG LWVHOI DV WR
WKH IXOO REVHUYDQFH RI WKH ODZV RI LWV MXULVGLFWLRQ LQ FRQQHFWLRQ ZLWK DQ\ LQYLWDWLRQ� VXEVFULSWLRQ DQG
SD\PHQW IRU� DQG FRQWLQXHG RZQHUVKLS RI� LWV EHQHILFLDO LQWHUHVW LQ WKH &URZG 6$)( DQG WKH XQGHUO\LQJ
VHFXULWLHV ZLOO QRW YLRODWH DQ\ DSSOLFDEOH VHFXULWLHV RU RWKHU ODZV RI WKH ,QYHVWRU¶V MXULVGLFWLRQ� LQFOXGLQJ �L�



WKH OHJDO UHTXLUHPHQWV ZLWKLQ LWV MXULVGLFWLRQ IRU WKH VXEVFULSWLRQ DQG WKH SXUFKDVH RI LWV EHQHILFLDO LQWHUHVW LQ
WKH�&URZG�6$)(���LL��DQ\�IRUHLJQ�H[FKDQJH�UHVWULFWLRQV�DSSOLFDEOH�WR�VXFK�VXEVFULSWLRQ�DQG�SXUFKDVH�

�LLL� DQ\ JRYHUQPHQWDO RU RWKHU FRQVHQWV WKDW PD\ QHHG WR EH REWDLQHG� DQG �LY� WKH LQFRPH WD[ DQG RWKHU
WD[ FRQVHTXHQFHV� LI DQ\� WKDW PD\ EH UHOHYDQW WR WKH SXUFKDVH� KROGLQJ� FRQYHUVLRQ� UHGHPSWLRQ� VDOH� RU
WUDQVIHU RI LWV EHQHILFLDO LQWHUHVW LQ WKH &URZG 6$)( DQG WKH XQGHUO\LQJ VHFXULWLHV� 7KH ,QYHVWRU
DFNQRZOHGJHV WKDW WKH &RPSDQ\ KDV WDNHQ QR DFWLRQ LQ IRUHLJQ MXULVGLFWLRQV ZLWK UHVSHFW WR WKH &URZG
6$)(��DQG�WKH�,QYHVWRU¶V�EHQHILFLDO�LQWHUHVW�WKHUHLQ��DQG�WKH�XQGHUO\LQJ�VHFXULWLHV�

�M� ,I WKH ,QYHVWRU LV D FRUSRUDWH HQWLW\� �L� VXFK FRUSRUDWH HQWLW\ LV GXO\ LQFRUSRUDWHG� YDOLGO\ H[LVWLQJ
DQG LQ JRRG VWDQGLQJ XQGHU WKH ODZV RI WKH VWDWH RI LWV LQFRUSRUDWLRQ� DQG KDV WKH SRZHU DQG DXWKRULW\ WR HQWHU LQWR
WKLV $JUHHPHQW� �LL� WKH H[HFXWLRQ� GHOLYHU\ DQG SHUIRUPDQFH E\ WKH ,QYHVWRU RI WKH $JUHHPHQW LV ZLWKLQ WKH
SRZHU RI WKH ,QYHVWRU DQG KDV EHHQ GXO\ DXWKRUL]HG E\ DOO QHFHVVDU\ DFWLRQV RQ WKH SDUW RI WKH ,QYHVWRU� �LLL� WR WKH
NQRZOHGJH RI WKH ,QYHVWRU� LW LV QRW LQ YLRODWLRQ RI LWV FXUUHQW FKDUWHU RU E\ODZV� DQ\ PDWHULDO VWDWXWH� UXOH RU
UHJXODWLRQ DSSOLFDEOH WR WKH ,QYHVWRU� DQG �LY� WKH SHUIRUPDQFH WKH $JUHHPHQW GRHV QRW DQG ZLOO QRW YLRODWH DQ\
PDWHULDO MXGJPHQW� VWDWXWH� UXOH RU UHJXODWLRQ DSSOLFDEOH WR WKH ,QYHVWRU� UHVXOW LQ WKH DFFHOHUDWLRQ RI DQ\ PDWHULDO
LQGHQWXUH RU FRQWUDFW WR ZKLFK WKH ,QYHVWRU LV D SDUW\ RU E\ ZKLFK LW LV ERXQG� RU RWKHUZLVH UHVXOW LQ WKH FUHDWLRQ RU
LPSRVLWLRQ�RI�DQ\�OLHQ�XSRQ�WKH�3XUFKDVH�$PRXQW�

�N� 7KH ,QYHVWRU IXUWKHU DFNQRZOHGJHV WKDW LW KDV UHDG� XQGHUVWRRG� DQG KDG DPSOH RSSRUWXQLW\
WR DVN &RPSDQ\ TXHVWLRQV DERXW LWV EXVLQHVV SODQV� ³5LVN )DFWRUV�´ DQG DOO RWKHU LQIRUPDWLRQ SUHVHQWHG LQ
WKH�&RPSDQ\¶V�)RUP�&�DQG�WKH�RIIHULQJ�GRFXPHQWDWLRQ�ILOHG�ZLWK�WKH�6(&�

�O� 7KH ,QYHVWRU UHSUHVHQWV WKDW WKH ,QYHVWRU XQGHUVWDQGV WKH VXEVWDQWLDO OLNHOLKRRG WKDW WKH
,QYHVWRU ZLOO VXIIHU D 727$/ /266 RI DOO FDSLWDO LQYHVWHG� DQG WKDW ,QYHVWRU LV SUHSDUHG WR EHDU WKH ULVN RI
VXFK�WRWDO�ORVV�

�� 7UDQVIHU�5HVWULFWLRQV�

�D� 7KH ,QYHVWRU KHUHE\ DJUHHV WKDW GXULQJ WKH /RFN�XS 3HULRG LW ZLOO QRW� ZLWKRXW WKH SULRU
ZULWWHQ FRQVHQW RI WKH PDQDJLQJ XQGHUZULWHU� �$� OHQG� RIIHU� SOHGJH� VHOO� FRQWUDFW WR VHOO� VHOO DQ\ RSWLRQ RU
FRQWUDFW WR SXUFKDVH� SXUFKDVH DQ\ RSWLRQ RU FRQWUDFW WR VHOO� JUDQW DQ\ RSWLRQ� ULJKW� RU ZDUUDQW WR SXUFKDVH�
RU RWKHUZLVH WUDQVIHU RU GLVSRVH RI� GLUHFWO\ RU LQGLUHFWO\� DQ\ VKDUHV RI &RPPRQ 6WRFN RU DQ\ VHFXULWLHV
FRQYHUWLEOH LQWR RU H[HUFLVDEOH RU H[FKDQJHDEOH �GLUHFWO\ RU LQGLUHFWO\� IRU &RPPRQ 6WRFN �ZKHWKHU VXFK
VKDUHV�RU�DQ\�VXFK�VHFXULWLHV�DUH�WKHQ�RZQHG�E\�WKH�,QYHVWRU�RU�DUH�WKHUHDIWHU�DFTXLUHG���RU

�%� HQWHU LQWR DQ\ VZDS RU RWKHU DUUDQJHPHQW WKDW WUDQVIHUV WR DQRWKHU� LQ ZKROH RU LQ SDUW� DQ\ RI WKH
HFRQRPLF�FRQVHTXHQFHV�RI�RZQHUVKLS�RI�VXFK�VHFXULWLHV��ZKHWKHU�DQ\�VXFK�WUDQVDFWLRQ�GHVFULEHG�LQ�FODXVH

�$��RU��%��DERYH�LV�WR�EH�VHWWOHG�E\�GHOLYHU\�RI�&RPPRQ�6WRFN�RU�RWKHU�VHFXULWLHV��LQ�FDVK��RU�RWKHUZLVH�

�E� 7KH IRUHJRLQJ SURYLVLRQV RI 6HFWLRQ ��D� ZLOO� �[� DSSO\ RQO\ WR WKH ,32 DQG ZLOO QRW DSSO\ WR
WKH VDOH RI DQ\ VKDUHV WR DQ XQGHUZULWHU SXUVXDQW WR DQ XQGHUZULWLQJ DJUHHPHQW� �\� QRW DSSO\ WR WKH WUDQVIHU
RI DQ\ VKDUHV WR DQ\ WUXVW IRU WKH GLUHFW RU LQGLUHFW EHQHILW RI WKH ,QYHVWRU RU WKH LPPHGLDWH IDPLO\ RI WKH
,QYHVWRU� SURYLGHG WKDW WKH WUXVWHH RI WKH WUXVW DJUHHV WR EH ERXQG LQ ZULWLQJ E\ WKH UHVWULFWLRQV VHW IRUWK
KHUHLQ� DQG SURYLGHG IXUWKHU WKDW DQ\ VXFK WUDQVIHU ZLOO QRW LQYROYH D GLVSRVLWLRQ IRU YDOXH� DQG �]� EH
DSSOLFDEOH WR WKH ,QYHVWRU RQO\ LI DOO RIILFHUV DQG GLUHFWRUV RI WKH &RPSDQ\ DUH VXEMHFW WR WKH VDPH
UHVWULFWLRQV DQG WKH &RPSDQ\ XVHV FRPPHUFLDOO\ UHDVRQDEOH HIIRUWV WR REWDLQ D VLPLODU DJUHHPHQW IURP DOO
VWRFNKROGHUV LQGLYLGXDOO\ RZQLQJ PRUH WKDQ �� RI WKH RXWVWDQGLQJ &RPPRQ 6WRFN RU DQ\ VHFXULWLHV
FRQYHUWLEOH LQWR RU H[HUFLVDEOH RU H[FKDQJHDEOH �GLUHFWO\ RU LQGLUHFWO\� IRU &RPPRQ 6WRFN� 1RWZLWKVWDQGLQJ
DQ\WKLQJ KHUHLQ WR WKH FRQWUDU\� WKH XQGHUZULWHUV LQ FRQQHFWLRQ ZLWK WKH ,32 DUH LQWHQGHG WKLUG�SDUW\
EHQHILFLDULHV RI 6HFWLRQ ��D� DQG ZLOO KDYH WKH ULJKW� SRZHU DQG DXWKRULW\ WR HQIRUFH WKH SURYLVLRQV KHUHRI DV
WKRXJK WKH\ ZHUH D SDUW\ KHUHWR� 7KH ,QYHVWRU IXUWKHU DJUHHV WR H[HFXWH VXFK DJUHHPHQWV DV PD\ EH



UHDVRQDEO\ UHTXHVWHG E\ WKH XQGHUZULWHUV LQ FRQQHFWLRQ ZLWK WKH ,32 WKDW DUH FRQVLVWHQW ZLWK 6HFWLRQ ��D� RU
WKDW�DUH�QHFHVVDU\�WR�JLYH�IXUWKHU�HIIHFW�WKHUHWR�

�F� ,Q RUGHU WR HQIRUFH WKH IRUHJRLQJ FRYHQDQW� WKH &RPSDQ\ PD\ LPSRVH VWRS WUDQVIHU
LQVWUXFWLRQV ZLWK UHVSHFW WR WKH ,QYHVWRU¶V UHJLVWUDEOH VHFXULWLHV RI WKH &RPSDQ\ �DQG WKH &RPSDQ\ VKDUHV RU
VHFXULWLHV RI HYHU\ RWKHU SHUVRQ VXEMHFW WR WKH IRUHJRLQJ UHVWULFWLRQ� XQWLO WKH HQG RI WKH /RFN�XS 3HULRG� 7KH
,QYHVWRU DJUHHV WKDW D OHJHQG UHDGLQJ VXEVWDQWLDOO\ DV IROORZV ZLOO EH SODFHG RQ DOO FHUWLILFDWHV UHSUHVHQWLQJ
DOO RI WKH ,QYHVWRU¶V UHJLVWUDEOH VHFXULWLHV RI WKH &RPSDQ\ �DQG WKH VKDUHV RU VHFXULWLHV RI WKH &RPSDQ\ KHOG
E\�HYHU\�RWKHU�SHUVRQ�VXEMHFW�WR�WKH�UHVWULFWLRQ�FRQWDLQHG�LQ 6HFWLRQ���D���
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�G� :LWKRXW LQ DQ\ ZD\ OLPLWLQJ WKH UHSUHVHQWDWLRQV DQG ZDUUDQWLHV VHW IRUWK LQ 6HFWLRQ � DERYH�
WKH ,QYHVWRU IXUWKHU DJUHHV QRW WR PDNH DQ\ GLVSRVLWLRQ RI DOO RU DQ\ SRUWLRQ RI WKLV LQVWUXPHQW RU WKH
XQGHUO\LQJ VHFXULWLHV XQOHVV DQG XQWLO WKH WUDQVIHUHH KDV DJUHHG LQ ZULWLQJ IRU WKH EHQHILW RI WKH &RPSDQ\ WR
PDNH�WKH�UHSUHVHQWDWLRQV�DQG�ZDUUDQWLHV�VHW�RXW�LQ 6HFWLRQ�� DQG�WKH�XQGHUWDNLQJ�VHW�RXW�LQ 6HFWLRQ ��D� DQG�

�L� 7KHUH LV WKHQ LQ HIIHFW D UHJLVWUDWLRQ VWDWHPHQW XQGHU WKH 6HFXULWLHV $FW FRYHULQJ
VXFK�SURSRVHG�GLVSRVLWLRQ�DQG�VXFK�GLVSRVLWLRQ�LV�PDGH�LQ�DFFRUGDQFH�ZLWK�VXFK�UHJLVWUDWLRQ�VWDWHPHQW��RU

�LL� 7KH ,QYHVWRU VKDOO KDYH QRWLILHG WKH &RPSDQ\ RI WKH SURSRVHG GLVSRVLWLRQ DQG VKDOO
KDYH IXUQLVKHG WKH &RPSDQ\ ZLWK D GHWDLOHG VWDWHPHQW RI WKH FLUFXPVWDQFHV VXUURXQGLQJ WKH SURSRVHG
GLVSRVLWLRQ DQG� LI UHDVRQDEO\ UHTXHVWHG E\ WKH &RPSDQ\� WKH ,QYHVWRU VKDOO KDYH IXUQLVKHG WKH &RPSDQ\
ZLWK DQ RSLQLRQ RI FRXQVHO UHDVRQDEO\ VDWLVIDFWRU\ WR WKH &RPSDQ\ WKDW VXFK GLVSRVLWLRQ ZLOO QRW UHTXLUH
UHJLVWUDWLRQ�RI�VXFK�VKDUHV�XQGHU�WKH�6HFXULWLHV�$FW�

�H� 7KH�,QYHVWRU�DJUHHV�WKDW�LW�VKDOO�QRW�PDNH�DQ\�GLVSRVLWLRQ�RI�WKLV�LQVWUXPHQW�RU�DQ\
XQGHUO\LQJ�VHFXULWLHV�WR�DQ\�RI�WKH�&RPSDQ\¶V�FRPSHWLWRUV��DV�GHWHUPLQHG�E\�WKH�&RPSDQ\�LQ�JRRG�IDLWK�

�I� 7KH ,QYHVWRU XQGHUVWDQGV DQG DJUHHV WKDW WKH &RPSDQ\ ZLOO SODFH WKH OHJHQG VHW IRUWK EHORZ
RU D VLPLODU OHJHQG RQ DQ\ ERRN HQWU\ RU RWKHU IRUPV RI QRWDWLRQ HYLGHQFLQJ WKLV &URZG 6$)( DQG DQ\
FHUWLILFDWHV HYLGHQFLQJ WKH XQGHUO\LQJ VHFXULWLHV� WRJHWKHU ZLWK DQ\ RWKHU OHJHQGV WKDW PD\ EH UHTXLUHG E\
VWDWH RU IHGHUDO VHFXULWLHV ODZV� WKH &RPSDQ\¶V FKDUWHU RU E\ODZV� DQ\ RWKHU DJUHHPHQW EHWZHHQ WKH ,QYHVWRU
DQG�WKH�&RPSDQ\�RU�DQ\�DJUHHPHQW�EHWZHHQ�WKH�,QYHVWRU�DQG�DQ\�WKLUG�SDUW\�
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�� 0LVFHOODQHRXV

�D� 7KH ,QYHVWRU DJUHHV WR WDNH DQ\ DQG DOO DFWLRQV GHWHUPLQHG LQ JRRG IDLWK E\ WKH &RPSDQ\¶V
ERDUG RI GLUHFWRUV WR EH DGYLVDEOH WR UHRUJDQL]H WKLV LQVWUXPHQW DQG DQ\ VKDUHV RI &DSLWDO 6WRFN LVVXHG
SXUVXDQW WR WKH WHUPV RI WKLV LQVWUXPHQW LQWR D VSHFLDO SXUSRVH YHKLFOH RU RWKHU HQWLW\ GHVLJQHG WR DJJUHJDWH
WKH�LQWHUHVWV�RI�KROGHUV�RI�&URZG�6$)(V�

�E� $Q\ SURYLVLRQ RI WKLV LQVWUXPHQW PD\ EH DPHQGHG� ZDLYHG RU PRGLILHG RQO\ XSRQ WKH
ZULWWHQ FRQVHQW RI HLWKHU �L� WKH &RPSDQ\ DQG WKH ,QYHVWRU� RU �LL� WKH &RPSDQ\ DQG WKH PDMRULW\ RI WKH
,QYHVWRUV��FDOFXODWHG�EDVHG�RQ�WKH�3XUFKDVH�$PRXQW�RI�HDFK�,QYHVWRUV�&URZG�6$)(��

�F� $Q\ QRWLFH UHTXLUHG RU SHUPLWWHG E\ WKLV LQVWUXPHQW ZLOO EH GHHPHG VXIILFLHQW ZKHQ
GHOLYHUHG SHUVRQDOO\ RU E\ RYHUQLJKW FRXULHU RU VHQW E\ HPDLO WR WKH UHOHYDQW DGGUHVV OLVWHG RQ WKH VLJQDWXUH
SDJH� RU �� KRXUV DIWHU EHLQJ GHSRVLWHG LQ WKH 8�6� PDLO DV FHUWLILHG RU UHJLVWHUHG PDLO ZLWK SRVWDJH SUHSDLG�
DGGUHVVHG WR WKH SDUW\ WR EH QRWLILHG DW VXFK SDUW\¶V DGGUHVV OLVWHG RQ WKH VLJQDWXUH SDJH� DV VXEVHTXHQWO\
PRGLILHG�E\�ZULWWHQ�QRWLFH�

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

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

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

�J� $OO�VHFXULWLHV�LVVXHG�XQGHU�WKLV�LQVWUXPHQW�PD\�EH�LVVXHG�LQ�ZKROH�RU�IUDFWLRQDO�SDUWV�

�K� $OO ULJKWV DQG REOLJDWLRQV KHUHXQGHU ZLOO EH JRYHUQHG E\ WKH ODZV RI WKH 7HUULWRU\ RI 3XHUWR
5LFR��ZLWKRXW�UHJDUG�WR�WKH�FRQIOLFWV�RI�ODZ�SURYLVLRQV�RI�VXFK�MXULVGLFWLRQ�

�L� $Q\ GLVSXWH� FRQWURYHUV\ RU FODLP DULVLQJ RXW RI� UHODWLQJ WR RU LQ FRQQHFWLRQ ZLWK WKLV
LQVWUXPHQW� LQFOXGLQJ WKH EUHDFK RU YDOLGLW\ WKHUHRI� VKDOO EH GHWHUPLQHG E\ ILQDO DQG ELQGLQJ DUELWUDWLRQ
DGPLQLVWHUHG E\ WKH $PHULFDQ $UELWUDWLRQ $VVRFLDWLRQ �WKH ³$$$´� XQGHU LWV &RPPHUFLDO $UELWUDWLRQ 5XOHV
DQG 0HGLDWLRQ 3URFHGXUHV �³&RPPHUFLDO 5XOHV´�� 7KH DZDUG UHQGHUHG E\ WKH DUELWUDWRU VKDOO EH ILQDO�



QRQ�DSSHDODEOH DQG ELQGLQJ RQ WKH SDUWLHV DQG PD\ EH HQWHUHG DQG HQIRUFHG LQ DQ\ FRXUW KDYLQJ MXULVGLFWLRQ�
7KHUH VKDOO EH RQH DUELWUDWRU DJUHHG WR E\ WKH SDUWLHV ZLWKLQ WZHQW\ ���� GD\V RI UHFHLSW E\ UHVSRQGHQW RI WKH
UHTXHVW IRU DUELWUDWLRQ RU� LQ GHIDXOW WKHUHRI� DSSRLQWHG E\ WKH $$$ LQ DFFRUGDQFH ZLWK LWV &RPPHUFLDO
5XOHV� 7KH SODFH RI DUELWUDWLRQ VKDOO EH +XOHWW� :\RPLQJ� ([FHSW DV PD\ EH UHTXLUHG E\ ODZ RU WR SURWHFW D
OHJDO ULJKW� QHLWKHU D SDUW\ QRU WKH DUELWUDWRU PD\ GLVFORVH WKH H[LVWHQFH� FRQWHQW RU UHVXOWV RI DQ\ DUELWUDWLRQ
ZLWKRXW�WKH�SULRU�ZULWWHQ�FRQVHQW�RI�WKH�RWKHU�SDUWLHV�

�M� 7KH SDUWLHV DFNQRZOHGJH DQG DJUHH WKDW IRU 8QLWHG 6WDWHV IHGHUDO DQG VWDWH LQFRPH WD[
SXUSRVHV WKLV &URZG 6$)( LV� DQG DW DOO WLPHV KDV EHHQ� LQWHQGHG WR EH FKDUDFWHUL]HG DV VWRFN� DQG PRUH
SDUWLFXODUO\ DV FRPPRQ VWRFN IRU SXUSRVHV RI 6HFWLRQV ���� ���� ���� ���� ���� ���� DQG ���� RI WKH
,QWHUQDO 5HYHQXH &RGH RI ����� DV DPHQGHG� $FFRUGLQJO\� WKH SDUWLHV DJUHH WR WUHDW WKLV &URZG 6$)(
FRQVLVWHQW ZLWK WKH IRUHJRLQJ LQWHQW IRU DOO 8QLWHG 6WDWHV IHGHUDO DQG VWDWH LQFRPH WD[ SXUSRVHV �LQFOXGLQJ�
ZLWKRXW�OLPLWDWLRQ��RQ�WKHLU�UHVSHFWLYH�WD[�UHWXUQV�RU�RWKHU�LQIRUPDWLRQDO�VWDWHPHQWV��

�6LJQDWXUH�SDJH�IROORZV�
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