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ӛ )RUP�&��2IIHULQJ�6WDWHPHQW
Ӛ )RUP�&�8��3URJUHVV�8SGDWH
Ӛ )RUP�&�$��$PHQGPHQW�WR�2IIHULQJ�6WDWHPHQW

Ӛ &KHFN�ER[�LI�$PHQGPHQW�LV�PDWHULDO�DQG�LQYHVWRUV�PXVW�UHFRQILUP�ZLWKLQ�ILYH�EXVLQHVV�GD\V�
Ӛ )RUP�&�$5��$QQXDO�5HSRUW
Ӛ )RUP�&�$5�$��$PHQGPHQW�WR�$QQXDO�5HSRUW
Ӛ )RUP�&�75��7HUPLQDWLRQ�RI�5HSRUWLQJ

1DPH�RI�LVVXHU
9%�%UDQGV��,QF�

/HJDO�VWDWXV�RI�LVVXHU

)RUP
&�&RUSRUDWLRQ

-XULVGLFWLRQ�RI�,QFRUSRUDWLRQ�2UJDQL]DWLRQ
&DOLIRUQLD

'DWH�RI�RUJDQL]DWLRQ
0DUFK���������

3K\VLFDO�DGGUHVV�RI�LVVXHU
������9HQWXUD�%RXOHYDUG��6XLWH������8QLW������:RRGODQG�+LOOV��&DOLIRUQLD������

:HEVLWH�RI�LVVXHU
KWWSV���FOLFNVSUD\�FRP�

1DPH�RI�LQWHUPHGLDU\�WKURXJK�ZKLFK�WKH�RIIHULQJ�ZLOO�EH�FRQGXFWHG
6,�6HFXULWLHV��//&

&,.�QXPEHU�RI�LQWHUPHGLDU\
����������

6(&�ILOH�QXPEHU�RI�LQWHUPHGLDU\
���������

&5'�QXPEHU��LI�DSSOLFDEOH��RI�LQWHUPHGLDU\
������

$PRXQW RI FRPSHQVDWLRQ WR EH SDLG WR WKH LQWHUPHGLDU\� ZKHWKHU DV D GROODU DPRXQW RU D SHUFHQWDJH RI WKH
RIIHULQJ DPRXQW� RU D JRRG IDLWK HVWLPDWH LI WKH H[DFW DPRXQW LV QRW DYDLODEOH DW WKH WLPH RI WKH ILOLQJ� IRU
FRQGXFWLQJ�WKH�RIIHULQJ��LQFOXGLQJ�WKH�DPRXQW�RI�UHIHUUDO�DQG�DQ\�RWKHU�IHHV�DVVRFLDWHG�ZLWK�WKH�RIIHULQJ
�����RI�WKH�DPRXQW�UDLVHG
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$Q\ RWKHU GLUHFW RU LQGLUHFW LQWHUHVW LQ WKH LVVXHU KHOG E\ WKH LQWHUPHGLDU\� RU DQ\ DUUDQJHPHQW IRU WKH
LQWHUPHGLDU\�WR�DFTXLUH�VXFK�DQ�LQWHUHVW
6,�6HFXULWLHV�ZLOO�UHFHLYH�HTXLW\�FRPSHQVDWLRQ�HTXDO�WR������RI�WKH�QXPEHU�RI�VHFXULWLHV�VROG�

7\SH�RI�VHFXULW\�RIIHUHG
6HULHV�6HHG���3UHIHUUHG�6WRFN

7DUJHW�QXPEHU�RI�6HFXULWLHV�WR�EH�RIIHUHG
������

3ULFH��RU�PHWKRG�IRU�GHWHUPLQLQJ�SULFH�
�����

7DUJHW�RIIHULQJ�DPRXQW
�������

2YHUVXEVFULSWLRQV�DFFHSWHG�
ӛ <HV
Ӛ 1R

2YHUVXEVFULSWLRQV�ZLOO�EH�DOORFDWHG�
Ӛ 3UR�UDWD�EDVLV
ӛ )LUVW�FRPH��ILUVW�VHUYHG�EDVLV
Ӛ 2WKHU�

0D[LPXP�RIIHULQJ�DPRXQW��LI�GLIIHUHQW�IURP�WDUJHW�RIIHULQJ�DPRXQW�
����������

'HDGOLQH�WR�UHDFK�WKH�WDUJHW�RIIHULQJ�DPRXQW
$SULO���������

127(��,I�WKH�VXP�RI�WKH�LQYHVWPHQW�FRPPLWPHQWV�GRHV�QRW�HTXDO�RU�H[FHHG�WKH�WDUJHW�RIIHULQJ�DPRXQW�DW�WKH
RIIHULQJ�GHDGOLQH��QR�6HFXULWLHV�ZLOO�EH�VROG�LQ�WKH�RIIHULQJ��LQYHVWPHQW�FRPPLWPHQWV�ZLOO�EH�FDQFHOOHG�DQG
FRPPLWWHG�IXQGV�ZLOO�EH�UHWXUQHG�

&XUUHQW�QXPEHU�RI�HPSOR\HHV
�
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0RVW�UHFHQW�ILVFDO�\HDU�HQG������� 3ULRU�ILVFDO�\HDU�HQG�������

7RWDO�$VVHWV
�������� ��������

&DVK�	�&DVK�(TXLYDOHQWV
������� ��������

$FFRXQWV�5HFHLYDEOH
������� ��

6KRUW�WHUP�'HEW
�������� �������

/RQJ�WHUP�'HEW
�� �������

5HYHQXHV�6DOHV
�������� ��

&RVW�RI�*RRGV�6ROG
�������� ��

7D[HV�3DLG
�� ��

1HW�,QFRPH
����������� ���������

7KH�MXULVGLFWLRQV�LQ�ZKLFK�WKH�LVVXHU�LQWHQGV�WR�RIIHU�WKH�6HFXULWLHV�
$ODEDPD� $ODVND� $UL]RQD� $UNDQVDV� &DOLIRUQLD� &RORUDGR� &RQQHFWLFXW� 'HODZDUH� 'LVWULFW 2I &ROXPELD� )ORULGD�
*HRUJLD� *XDP� +DZDLL� ,GDKR� ,OOLQRLV� ,QGLDQD� ,RZD� .DQVDV� .HQWXFN\� /RXLVLDQD� 0DLQH� 0DU\ODQG�
0DVVDFKXVHWWV� 0LFKLJDQ� 0LQQHVRWD� 0LVVLVVLSSL� 0LVVRXUL� 0RQWDQD� 1HEUDVND� 1HYDGD� 1HZ +DPSVKLUH� 1HZ
-HUVH\� 1HZ 0H[LFR� 1HZ <RUN� 1RUWK &DUROLQD� 1RUWK 'DNRWD� 2KLR� 2NODKRPD� 2UHJRQ� 3HQQV\OYDQLD� 3XHUWR
5LFR� 5KRGH ,VODQG� 6RXWK &DUROLQD� 6RXWK 'DNRWD� 7HQQHVVHH� 7H[DV� 8WDK� 9HUPRQW� 9LUJLQ ,VODQGV� 8�6�� 9LUJLQLD�
:DVKLQJWRQ��:HVW�9LUJLQLD��:LVFRQVLQ��:\RPLQJ��$PHULFDQ�6DPRD��DQG�1RUWKHUQ�0DULDQD�,VODQGV
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)HEUXDU\��������

9%�%UDQGV��,QF�

8S�WR������������RI�3UHIHUUHG�(TXLW\

9% %UDQGV� ,QF�� �³&/,&.´� WKH �&RPSDQ\�� �ZH�� �XV�� RU �RXU��� LV RIIHULQJ XS WR ���������� ZRUWK RI 6HULHV
6HHG�� 3UHIHUUHG 6WRFN RI WKH &RPSDQ\ �WKH �6HFXULWLHV��� 3XUFKDVHUV RI 6HFXULWLHV DUH VRPHWLPHV UHIHUUHG WR KHUHLQ
DV �3XUFKDVHUV�� 7KH PLQLPXP WDUJHW RIIHULQJ LV ������� �WKH �7DUJHW $PRXQW��� 7KLV 2IIHULQJ LV EHLQJ FRQGXFWHG
RQ D EHVW HIIRUWV EDVLV DQG WKH &RPSDQ\ PXVW UHDFK LWV 7DUJHW $PRXQW RI ������� E\ $SULO ��� ���� �WKH ³*UDFH
3HULRG 'DWH´�� 7KH &RPSDQ\ LV PDNLQJ FRQFXUUHQW RIIHULQJV XQGHU ERWK 5HJXODWLRQ &) �WKH ³2IIHULQJ´� DQG
5HJXODWLRQ ' �WKH �&RPELQHG 2IIHULQJV��� 8QOHVV WKH &RPSDQ\ UDLVHV DW OHDVW WKH 7DUJHW $PRXQW RI ������� XQGHU
WKH 5HJXODWLRQ &) 2IIHULQJ DQG D WRWDO RI �������� XQGHU WKH &RPELQHG 2IIHULQJV �WKH �&ORVLQJ $PRXQW�� E\ WKH
*UDFH 3HULRG 'DWH� QR 6HFXULWLHV ZLOO EH VROG LQ WKLV 2IIHULQJ� LQYHVWPHQW FRPPLWPHQWV ZLOO EH FDQFHOOHG� DQG
FRPPLWWHG IXQGV ZLOO EH UHWXUQHG� ,QYHVWRUV ZKR FRPSOHWHG WKH VXEVFULSWLRQ SURFHVV E\ $SULO ��� ���� �WKH
³2IIHULQJ (QG 'DWH´� ZLOO EH SHUPLWWHG WR LQFUHDVH WKHLU VXEVFULSWLRQ DPRXQW DW DQ\ WLPH RQ RU EHIRUH WKH *UDFH
3HULRG 'DWH� XSRQ &RPSDQ\ FRQVHQW� )RU WKH DYRLGDQFH RI GRXEW� QR LQLWLDO VXEVFULSWLRQV IURP QHZ LQYHVWRUV ZLOO EH
DFFHSWHG DIWHU WKH 2IIHULQJ (QG 'DWH� 7KH &RPSDQ\ ZLOO DFFHSW RYHUVXEVFULSWLRQV LQ H[FHVV RI WKH 7DUJHW $PRXQW
IRU WKH 2IIHULQJ XS WR ���������� �WKH �0D[LPXP $PRXQW�� RQ D ILUVW FRPH� ILUVW VHUYHG EDVLV� ,I WKH &RPSDQ\
UHDFKHV LWV &ORVLQJ $PRXQW SULRU WR WKH *UDFH 3HULRG 'DWH� WKH &RPSDQ\ PD\ FRQGXFW WKH ILUVW RI PXOWLSOH FORVLQJV�
SURYLGHG WKDW WKH 2IIHULQJ KDV EHHQ SRVWHG IRU �� GD\V DQG WKDW LQYHVWRUV ZKR KDYH FRPPLWWHG IXQGV ZLOO EH
SURYLGHG QRWLFH ILYH EXVLQHVV GD\V SULRU WR WKH FORVH� 7KH PLQLPXP DPRXQW RI 6HFXULWLHV WKDW FDQ EH SXUFKDVHG LV
������ SHU 3XUFKDVHU �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�

$ 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� LQYHVWRUV 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
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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 �WKH ³6(&´� 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� WKH 6(& KDV QRW PDGH DQ
LQGHSHQGHQW�GHWHUPLQDWLRQ�WKDW�WKHVH�6HFXULWLHV�DUH�H[HPSW�IURP�UHJLVWUDWLRQ�

7KLV GLVFORVXUH GRFXPHQW FRQWDLQV IRUZDUG�ORRNLQJ VWDWHPHQWV DQG LQIRUPDWLRQ UHODWLQJ WR� DPRQJ RWKHU
WKLQJV� WKH &RPSDQ\� LWV EXVLQHVV SODQ DQG VWUDWHJ\� DQG LWV LQGXVWU\� 7KHVH IRUZDUG�ORRNLQJ VWDWHPHQWV DUH
EDVHG RQ WKH EHOLHIV RI� DVVXPSWLRQV PDGH E\� DQG LQIRUPDWLRQ FXUUHQWO\ DYDLODEOH WR WKH &RPSDQ\¶V
PDQDJHPHQW� :KHQ XVHG LQ WKLV GLVFORVXUH GRFXPHQW DQG WKH &RPSDQ\ 2IIHULQJ PDWHULDOV� WKH ZRUGV
�HVWLPDWH�� �SURMHFW�� �EHOLHYH�� �DQWLFLSDWH�� �LQWHQG�� �H[SHFW�� DQG VLPLODU H[SUHVVLRQV DUH LQWHQGHG WR
LGHQWLI\ IRUZDUG�ORRNLQJ VWDWHPHQWV� 7KHVH VWDWHPHQWV UHIOHFW PDQDJHPHQW¶V FXUUHQW YLHZV ZLWK UHVSHFW WR
IXWXUH HYHQWV DQG DUH VXEMHFW WR ULVNV DQG XQFHUWDLQWLHV WKDW FRXOG FDXVH WKH &RPSDQ\¶V DFWLRQ UHVXOWV WR
GLIIHU PDWHULDOO\ IURP WKRVH FRQWDLQHG LQ WKH IRUZDUG�ORRNLQJ VWDWHPHQWV� ,QYHVWRUV DUH FDXWLRQHG QRW WR SODFH
XQGXH UHOLDQFH RQ WKHVH IRUZDUG�ORRNLQJ VWDWHPHQWV WR UHIOHFW HYHQWV RU FLUFXPVWDQFHV DIWHU VXFK VWDWH RU WR
UHIOHFW�WKH�RFFXUUHQFH�RI�XQDQWLFLSDWHG�HYHQWV�

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�$FW�RI�������WKH�³([FKDQJH�$FW´������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 $FW RI ���� �WKH
³�����$FW´������8�6�&����G�D������DV�D�UHVXOW�RI�D�GLVTXDOLILFDWLRQ�DV�VSHFLILHG�LQ�����������D��

��� +DV ILOHG ZLWK WKH 6(& 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�

2QJRLQJ�5HSRUWLQJ
7KH &RPSDQ\ ZLOO ILOH D UHSRUW HOHFWURQLFDOO\ ZLWK WKH 6(& DQQXDOO\ DQG SRVW WKH UHSRUW RQ LWV ZHEVLWH� QR ODWHU WKDQ
$SULO����������

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

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

���� $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�

1HLWKHU WKH &RPSDQ\ QRU DQ\ RI LWV SUHGHFHVVRUV �LI DQ\� SUHYLRXVO\ IDLOHG WR FRPSO\ ZLWK WKH RQJRLQJ UHSRUWLQJ
UHTXLUHPHQW�RI�5HJXODWLRQ�&)�

�



8SGDWHV
8SGDWHV�RQ�WKH�VWDWXV�RI�WKLV�2IIHULQJ�PD\�EH�IRXQG�DW��KWWSV���ZZZ�VHHGLQYHVW�FRP�YE�EUDQGV�LQF

$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 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 GRFXPHQWV 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 3XUFKDVHU 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�

6800$5<

7KH�%XVLQHVV
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 3XUFKDVHU LV XUJHG WR UHDG WKLV )RUP & DQG WKH ([KLELWV KHUHWR LQ
WKHLU�HQWLUHW\�

9% %UDQGV� ,QF� ZDV SUHYLRXVO\ IRUPHG DV 9% %UDQGV� //& RQ 0DUFK ��� ����� LQ WKH VWDWH RI &DOLIRUQLD WKHQ
VXEVHTXHQWO\�LQFRUSRUDWHG�DV�9%�%UDQGV��,QF��RQ�2FWREHU�����������LQ�WKH�VWDWH�RI�&DOLIRUQLD�

7KH�&RPSDQ\�LV�ORFDWHG�DW�������9HQWXUD�%RXOHYDUG��6XLWH������8QLW������:RRGODQG�+LOOV��&DOLIRUQLD�������

7KH�&RPSDQ\¶V�ZHEVLWH�LV�KWWSV���FOLFNVSUD\�FRP�

$ GHVFULSWLRQ RI RXU SURGXFWV DV ZHOO DV RXU VHUYLFHV� SURFHVV� DQG EXVLQHVV SODQ FDQ EH IRXQG RQ WKH &RPSDQ\¶V
SURILOH SDJH RQ WKH 6, 6HFXULWLHV� //& �³6HHG,QYHVW´� ZHEVLWH XQGHU KWWSV���ZZZ�VHHGLQYHVW�FRP�YE�EUDQGV�LQF DQG
LV�DWWDFKHG�DV�([KLELW�&�WR�WKH�)RUP�&�RI�ZKLFK�WKLV�2IIHULQJ�0HPRUDQGXP�IRUPV�D�SDUW�

7KH�2IIHULQJ

0LQLPXP�DPRXQW�RI�6HULHV�6HHG���3UHIHUUHG�6WRFN
EHLQJ�RIIHUHG �������

0D[LPXP�DPRXQW�RI�6HULHV�6HHG���3UHIHUUHG�6WRFN ����������

3XUFKDVH�SULFH�SHU�6HFXULW\ �����

0LQLPXP�LQYHVWPHQW�DPRXQW�SHU�LQYHVWRU ������
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2IIHULQJ�GHDGOLQH $SULO���������

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

9RWLQJ�5LJKWV 6HH�WKH�GHVFULSWLRQ�RI�WKH�YRWLQJ�ULJKWV�RQ�SDJHV��������
DQG����

5,6.�)$&7256

7KH 6(& UHTXLUHV WKH &RPSDQ\ WR LGHQWLI\ ULVNV WKDW DUH VSHFLILF WR LWV EXVLQHVV DQG LWV ILQDQFLDO FRQGLWLRQ� 7KH
&RPSDQ\ LV VWLOO VXEMHFW WR DOO WKH VDPH ULVNV WKDW DOO FRPSDQLHV LQ LWV EXVLQHVV� DQG DOO FRPSDQLHV LQ WKH HFRQRP\�
DUH H[SRVHG WR� 7KHVH LQFOXGH ULVNV UHODWLQJ WR HFRQRPLF GRZQWXUQV� SROLWLFDO DQG HFRQRPLF HYHQWV DQG
WHFKQRORJLFDO GHYHORSPHQWV �VXFK DV KDFNLQJ DQG WKH DELOLW\ WR SUHYHQW KDFNLQJ�� $GGLWLRQDOO\� HDUO\�VWDJH
FRPSDQLHV DUH LQKHUHQWO\ PRUH ULVN\ WKDQ PRUH GHYHORSHG FRPSDQLHV� <RX VKRXOG FRQVLGHU JHQHUDO ULVNV DV ZHOO
DV�VSHFLILF�ULVNV�ZKHQ�GHFLGLQJ�ZKHWKHU�WR�LQYHVW�

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

7KH�GHYHORSPHQW�DQG�FRPPHUFLDOL]DWLRQ�RI�WKH�&RPSDQ\¶V�SURGXFWV�DQG�VHUYLFHV�DUH�KLJKO\�FRPSHWLWLYH� ,W IDFHV
FRPSHWLWLRQ�ZLWK�UHVSHFW�WR�DQ\�SURGXFWV�DQG�VHUYLFHV�WKDW�LW�PD\�VHHN�WR�GHYHORS�RU�FRPPHUFLDOL]H�LQ�WKH�IXWXUH��,WV
FRPSHWLWRUV�LQFOXGH�PDMRU�FRPSDQLHV�ZRUOGZLGH��7KH�FDQQDELV�WHFKQRORJ\�PDUNHW�LV�DQ�HPHUJLQJ�LQGXVWU\�ZKHUH
QHZ�FRPSHWLWRUV�DUH�HQWHULQJ�WKH�PDUNHW�IUHTXHQWO\��0DQ\�RI�WKH�&RPSDQ\¶V�FRPSHWLWRUV�KDYH�VLJQLILFDQWO\�JUHDWHU
ILQDQFLDO��WHFKQLFDO�DQG�KXPDQ�UHVRXUFHV�DQG�PD\�KDYH�VXSHULRU�H[SHUWLVH�LQ�UHVHDUFK�DQG�GHYHORSPHQW�DQG
PDUNHWLQJ�DSSURYHG�VHUYLFHV�DQG�WKXV�PD\�EH�EHWWHU�HTXLSSHG�WKDQ�WKH�&RPSDQ\�WR�GHYHORS�DQG�FRPPHUFLDOL]H
VHUYLFHV��7KHVH�FRPSHWLWRUV�DOVR�FRPSHWH�ZLWK�WKH�&RPSDQ\�LQ�UHFUXLWLQJ�DQG�UHWDLQLQJ�TXDOLILHG�SHUVRQQHO�DQG
DFTXLULQJ�WHFKQRORJLHV��6PDOOHU�RU�HDUO\�VWDJH�FRPSDQLHV�PD\�DOVR�SURYH�WR�EH�VLJQLILFDQW�FRPSHWLWRUV��SDUWLFXODUO\
WKURXJK�FROODERUDWLYH�DUUDQJHPHQWV�ZLWK�ODUJH�DQG�HVWDEOLVKHG�FRPSDQLHV��$FFRUGLQJO\��WKH�&RPSDQ\¶V�FRPSHWLWRUV
PD\�FRPPHUFLDOL]H�SURGXFWV�PRUH�UDSLGO\�RU�HIIHFWLYHO\�WKDQ�WKH�&RPSDQ\�LV�DEOH�WR��ZKLFK�ZRXOG�DGYHUVHO\�DIIHFW
LWV�FRPSHWLWLYH�SRVLWLRQ��WKH�OLNHOLKRRG�WKDW�LWV�VHUYLFHV�ZLOO�DFKLHYH�LQLWLDO�PDUNHW�DFFHSWDQFH�DQG�LWV�DELOLW\�WR
JHQHUDWH�PHDQLQJIXO�DGGLWLRQDO�UHYHQXHV�IURP�LWV�SURGXFWV�DQG�VHUYLFHV�

7KH�&RPSDQ\¶V�H[SHQVHV�ZLOO�VLJQLILFDQWO\�LQFUHDVH�DV�WKH\�VHHN�WR�H[HFXWH�WKHLU�FXUUHQW�EXVLQHVV�PRGHO�
$OWKRXJK�WKH�&RPSDQ\�HVWLPDWHV�WKDW�LW�KDV�HQRXJK�UXQZD\�IRU�����PRQWKV��WKH\�ZLOO�EH�UDPSLQJ�XS�FDVK�EXUQ�WR
SURPRWH�UHYHQXH�JURZWK��IXUWKHU�GHYHORS�5	'��DQG�IXQG�RWKHU�&RPSDQ\�RSHUDWLRQV�DIWHU�WKH�UDLVH��'RLQJ�VR�FRXOG
UHTXLUH�VLJQLILFDQW�HIIRUW�DQG�H[SHQVH�RU�PD\�QRW�EH�IHDVLEOH�

1RW�DOO�RI�WKH�IRXQGHUV�RU�NH\�HPSOR\HHV�DUH�FXUUHQWO\�ZRUNLQJ�IXOO�WLPH�IRU�WKH�&RPSDQ\� $V�D�UHVXOW��FHUWDLQ RI
WKH�&RPSDQ\
V�HPSOR\HHV��RIILFHUV��GLUHFWRUV�RU�FRQVXOWDQWV�PD\�QRW�GHYRWH�DOO�RI�WKHLU�WLPH�WR�WKH�EXVLQHVV��DQG�PD\
IURP�WLPH�WR�WLPH�VHUYH�DV�HPSOR\HHV��RIILFHUV��GLUHFWRUV��DQG�FRQVXOWDQWV�RI�RWKHU�FRPSDQLHV��7KHVH�RWKHU
FRPSDQLHV�PD\�KDYH�LQWHUHVWV�LQ�FRQIOLFW�ZLWK�WKH�&RPSDQ\�

7KH�&RPSDQ\�SURMHFWV�DJJUHVVLYH�JURZWK�LQ������ ,I WKHVH�DVVXPSWLRQV�DUH�ZURQJ�DQG�WKH�SURMHFWLRQV�UHJDUGLQJ
PDUNHW�SHQHWUDWLRQ�DUH�WRR�DJJUHVVLYH��WKHQ�WKH�ILQDQFLDO�IRUHFDVW�PD\�RYHUVWDWH�WKH�&RPSDQ\
V�RYHUDOO�YLDELOLW\��,Q
DGGLWLRQ��WKH�IRUZDUG�ORRNLQJ�VWDWHPHQWV�DUH�RQO\�SUHGLFWLRQV��7KH�&RPSDQ\�KDV�EDVHG�WKHVH�IRUZDUG�ORRNLQJ
VWDWHPHQWV�ODUJHO\�RQ�LWV�FXUUHQW�H[SHFWDWLRQV�DQG�SURMHFWLRQV�DERXW�IXWXUH�HYHQWV�DQG�ILQDQFLDO�WUHQGV�WKDW�LW�EHOLHYHV
PD\�DIIHFW�LWV�EXVLQHVV��ILQDQFLDO�FRQGLWLRQ�DQG�UHVXOWV�RI�RSHUDWLRQV��)RUZDUG�ORRNLQJ�VWDWHPHQWV�LQYROYH�NQRZQ�DQG
XQNQRZQ�ULVNV��XQFHUWDLQWLHV�DQG�RWKHU�LPSRUWDQW�IDFWRUV�WKDW�PD\�FDXVH�DFWXDO�UHVXOWV��SHUIRUPDQFH�RU�DFKLHYHPHQWV
WR�EH�PDWHULDOO\�GLIIHUHQW�IURP�DQ\�IXWXUH�UHVXOWV��SHUIRUPDQFH�RU�DFKLHYHPHQWV�H[SUHVVHG�RU�LPSOLHG�E\�WKH
IRUZDUG�ORRNLQJ�VWDWHPHQWV�
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7KH�RXWEUHDN�RI�WKH�QRYHO�FRURQDYLUXV��&29,'�����KDV�DGYHUVHO\�LPSDFWHG�JOREDO�FRPPHUFLDO�DFWLYLW\�DQG
FRQWULEXWHG�WR�VLJQLILFDQW�GHFOLQHV�DQG�YRODWLOLW\�LQ�ILQDQFLDO�PDUNHWV� 7KH�FRURQDYLUXV�SDQGHPLF�DQG�JRYHUQPHQW
UHVSRQVHV�DUH�FUHDWLQJ�GLVUXSWLRQ�LQ�JOREDO�VXSSO\�FKDLQV�DQG�DGYHUVHO\�LPSDFWLQJ�PDQ\�LQGXVWULHV��7KH�RXWEUHDN
FRXOG�KDYH�D�FRQWLQXHG�PDWHULDO�DGYHUVH�LPSDFW�RQ�HFRQRPLF�DQG�PDUNHW�FRQGLWLRQV�DQG�WULJJHU�D�SHULRG�RI�JOREDO
HFRQRPLF�VORZGRZQ��7KH�UDSLG�GHYHORSPHQW�DQG�IOXLGLW\�RI�WKLV�VLWXDWLRQ�SUHFOXGHV�DQ\�SUHGLFWLRQ�DV�WR�WKH�XOWLPDWH
PDWHULDO�DGYHUVH�LPSDFW�RI�WKH�QRYHO�FRURQDYLUXV��1HYHUWKHOHVV��WKH�QRYHO�FRURQDYLUXV�SUHVHQWV�PDWHULDO�XQFHUWDLQW\
DQG�ULVN�ZLWK�UHVSHFW�WR�WKH�)XQGV��WKHLU�SHUIRUPDQFH��DQG�WKHLU�ILQDQFLDO�UHVXOWV�

7KH�&RPSDQ\
V�DELOLW\�WR�JURZ�WKH�EXVLQHVV�GHSHQGV�RQ�VWDWH�ODZV�SHUWDLQLQJ�WR�WKH�FDQQDELV�LQGXVWU\� &RQWLQXHG
GHYHORSPHQW�RI�WKH�PHGLFDO�XVH�FDQQDELV�LQGXVWU\�GHSHQGV�XSRQ�FRQWLQXHG�OHJLVODWLYH�DXWKRUL]DWLRQ�RI�FDQQDELV�DW
WKH�VWDWH�OHYHO��7KH�VWDWXV�TXR�RI��RU�SURJUHVV�LQ��WKH�UHJXODWHG�PHGLFDO�XVH�FDQQDELV�LQGXVWU\�LV�QRW�DVVXUHG�DQG�DQ\
QXPEHU�RI�IDFWRUV�FRXOG�VORZ�RU�KDOW�IXUWKHU�SURJUHVV�LQ�WKLV�DUHD��:KLOH�WKHUH�PD\�EH�DPSOH�SXEOLF�VXSSRUW�IRU
OHJLVODWLYH�DFWLRQ�SHUPLWWLQJ�WKH�PDQXIDFWXUH�DQG�XVH�RI�FDQQDELV��QXPHURXV�IDFWRUV�LPSDFW�WKH�OHJLVODWLYH�SURFHVV�
)RU�H[DPSOH��VWDWHV�WKDW�YRWHG�WR�OHJDOL]H�PHGLFDO�DQG�RU�DGXOW�XVH�FDQQDELV�LQ�WKH�1RYHPEHU������HOHFWLRQ�F\FOH
KDYH�VHHQ�VLJQLILFDQW�GHOD\V�LQ�WKH�GUDIWLQJ�DQG�LPSOHPHQWDWLRQ�RI�UHJXODWLRQV�UHODWHG�WR�WKH�LQGXVWU\��,Q�DGGLWLRQ�
EXUGHQVRPH�UHJXODWLRQ�DW�WKH�VWDWH�OHYHO�FRXOG�VORZ�RU�VWRS�IXUWKHU�GHYHORSPHQW�RI�WKH�PHGLFDO�XVH�FDQQDELV
LQGXVWU\��VXFK�DV�OLPLWLQJ�WKH�PHGLFDO�FRQGLWLRQV�IRU�ZKLFK�PHGLFDO�FDQQDELV�FDQ�EH�UHFRPPHQGHG�E\�SK\VLFLDQV�IRU
WUHDWPHQW��UHVWULFWLQJ�WKH�IRUP�LQ�ZKLFK�PHGLFDO�FDQQDELV�FDQ�EH�FRQVXPHG��LPSRVLQJ�VLJQLILFDQW�UHJLVWUDWLRQ
UHTXLUHPHQWV�RQ�SK\VLFLDQV�DQG�SDWLHQWV�RU�LPSRVLQJ�VLJQLILFDQW�WD[HV�RQ�WKH�JURZWK��SURFHVVLQJ�DQG�RU�UHWDLO�VDOHV�RI
FDQQDELV��ZKLFK�FRXOG�KDYH�WKH�LPSDFW�RI�GDPSHQLQJ�JURZWK�RI�WKH�FDQQDELV�LQGXVWU\�DQG�PDNLQJ�LW�GLIILFXOW�IRU
FDQQDELV�EXVLQHVVHV�WR�RSHUDWH�SURILWDEO\�LQ�WKRVH�VWDWHV��)'$�UHJXODWLRQ�RI�PHGLFDO�XVH�FDQQDELV�DQG�WKH�SRVVLEOH
UHJLVWUDWLRQ�RI�IDFLOLWLHV�ZKHUH�PHGLFDO�XVH�FDQQDELV�LV�JURZQ�FRXOG�QHJDWLYHO\�DIIHFW�WKH�PHGLFDO�XVH�FDQQDELV
LQGXVWU\�DQG�LWV�ILQDQFLDO�FRQGLWLRQ��6KRXOG�WKH�IHGHUDO�JRYHUQPHQW�OHJDOL]H�FDQQDELV�IRU�PHGLFDO�XVH��LW�LV�SRVVLEOH
WKDW�WKH�8�6��)RRG�DQG�'UXJ�$GPLQLVWUDWLRQ��RU�WKH�)'$��ZRXOG�VHHN�WR�UHJXODWH�LW�XQGHU�WKH�)RRG��'UXJ��DQG
&RVPHWLFV�$FW�RI�������$GGLWLRQDOO\��WKH�)'$�PD\�LVVXH�UXOHV�DQG�UHJXODWLRQV�LQFOXGLQJ�FHUWLILHG�JRRG
PDQXIDFWXULQJ�SUDFWLFHV��RU�&*03V��UHODWHG�WR�WKH�JURZWK��FXOWLYDWLRQ��KDUYHVWLQJ��DQG�SURFHVVLQJ�RI�PHGLFDO
FDQQDELV��&OLQLFDO�WULDOV�PD\�EH�QHHGHG�WR�YHULI\�HIILFDF\�DQG�VDIHW\��,W�LV�DOVR�SRVVLEOH�WKDW�WKH�)'$�ZRXOG�UHTXLUH
WKDW�IDFLOLWLHV�ZKHUH�PHGLFDO�XVH�FDQQDELV�LV�JURZQ�UHJLVWHU�ZLWK�WKH�)'$�DQG�FRPSO\�ZLWK�FHUWDLQ�IHGHUDOO\
SUHVFULEHG�UHJXODWLRQV��,Q�WKH�HYHQW�WKDW�VRPH�RU�DOO�RI�WKHVH�UHJXODWLRQV�DUH�LPSRVHG��LW�GRHV�QRW�NQRZ�ZKDW�WKH
LPSDFW�ZRXOG�EH�RQ�WKH�PHGLFDO�XVH�FDQQDELV�LQGXVWU\��LQFOXGLQJ�ZKDW�FRVWV��UHTXLUHPHQWV��DQG�SRVVLEOH�SURKLELWLRQV
PD\�EH�HQIRUFHG��,I�WKH�&RPSDQ\�LV�XQDEOH�WR�FRPSO\�ZLWK�WKH�UHJXODWLRQV�RU�UHJLVWUDWLRQ�DV�SUHVFULEHG�E\�WKH�)'$�
WKH�&RPSDQ\�PD\�EH�XQDEOH�WR�FRQWLQXH�WR�RSHUDWH�

7KH�UHYLHZLQJ�&3$�KDV�LQFOXGHG�D�³JRLQJ�FRQFHUQ´�QRWH�LQ�WKH�DXGLWHG�ILQDQFLDOV� 7KH�DFFRPSDQ\LQJ�ILQDQFLDO
VWDWHPHQWV�KDYH�EHHQ�SUHSDUHG�RQ�D�JRLQJ�FRQFHUQ�EDVLV��ZKLFK�FRQWHPSODWHV�WKH�UHDOL]DWLRQ�RI�DVVHWV�DQG�WKH
VDWLVIDFWLRQ�RI�OLDELOLWLHV�LQ�WKH�QRUPDO�FRXUVH�RI�EXVLQHVV��)RU�WKH�\HDU�HQGHG�'HFHPEHU�����������WKH�&RPSDQ\�KDG
D�QHW�RSHUDWLQJ�ORVV�RI�������������DQ�RSHUDWLQJ�FDVK�IORZ�ORVV�RI����������DQG�OLTXLG�DVVHWV�LQ�FDVK�RI���������
ZKLFK�LV�OHVV�WKDQ�D�\HDU�RI�FDVK�UHVHUYHV�DV�RI�'HFHPEHU�����������7KH�&RPSDQ\¶V�VLWXDWLRQ�UDLVHV�D�VXEVWDQWLDO
GRXEW�RQ�ZKHWKHU�WKH�HQWLW\�FDQ�FRQWLQXH�DV�D�JRLQJ�FRQFHUQ�LQ�WKH�QH[W�WZHOYH�PRQWKV�

7KH�&RPSDQ\¶V�DELOLW\�WR�FRQWLQXH�DV�D�JRLQJ�FRQFHUQ�LQ�WKH�QH[W�WZHOYH�PRQWKV�IROORZLQJ�WKH�GDWH�WKH�ILQDQFLDO
VWDWHPHQWV�ZHUH�DYDLODEOH�WR�EH�LVVXHG��LV�GHSHQGHQW�XSRQ�LWV�DELOLW\�WR�SURGXFH�UHYHQXHV�DQG�RU�REWDLQ�ILQDQFLQJ
VXIILFLHQW�WR�PHHW�FXUUHQW�DQG�IXWXUH�REOLJDWLRQV�DQG�GHSOR\�VXFK�WR�SURGXFH�SURILWDEOH�RSHUDWLQJ�UHVXOWV�

0DQDJHPHQW�KDV�HYDOXDWHG�WKHVH�FRQGLWLRQV�DQG�SODQV�WR�JHQHUDWH�UHYHQXHV�DQG�UDLVH�FDSLWDO�DV�QHHGHG�WR�VDWLVI\�LWV
FDSLWDO�QHHGV��'XULQJ�WKH�QH[W�WZHOYH�PRQWKV��WKH�&RPSDQ\�LQWHQGV�WR�IXQG�LWV�RSHUDWLRQV�WKURXJK�GHEW�DQG�RU�HTXLW\
ILQDQFLQJ�

7KHUH�DUH�QR�DVVXUDQFHV�WKDW�PDQDJHPHQW�ZLOO�EH�DEOH�WR�UDLVH�IXQGV�RQ�WHUPV�DFFHSWDEOH�WR�WKH�&RPSDQ\��,I�LW�LV
XQDEOH�WR�REWDLQ�VXIILFLHQW�IXQGLQJ��LW�PD\�EH�UHTXLUHG�WR�UHGXFH�WKH�VFRSH�RI�LWV�SODQQHG�GHYHORSPHQW��ZKLFK�FRXOG
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KDUP�LWV�EXVLQHVV��ILQDQFLDO�FRQGLWLRQ��DQG�RSHUDWLQJ�UHVXOWV��7KH�DFFRPSDQ\LQJ�ILQDQFLDO�VWDWHPHQWV�GR�QRW�LQFOXGH
DQ\�DGMXVWPHQWV�WKDW�PLJKW�UHVXOW�IURP�WKHVH�XQFHUWDLQWLHV�

7KH�&RPSDQ\�KDV�RXWVWDQGLQJ�OLDELOLWLHV� 2Q�6HSWHPEHU ���������WKH�&RPSDQ\�HQWHUHG�D�FRQYHUWLEOH�QRWH
DJUHHPHQW�O�LQ�WKH�DPRXQW�RI����������7KH�ORDQ�FDUULHV�D����LQWHUHVW�DQG�PDWXUHV�LQ�WZR�\HDUV��2Q�'HFHPEHU����
������WKH�IXOO�DPRXQW�RI�WKLV�QRWH�LV�UHSRUWHG�DV�ORQJ�WHUP�GHEW��'XULQJ������WKH�HQWLUH�QRWH�SOXV�DFFUXHG�LQWHUHVW
ZDV�FRQYHUWHG�WR�����PHPEHUVKLS�VKDUHV�XQGHU�9%�%UDQGV�//&��8SRQ�WKH�&RPSDQ\¶V�LQFRUSRUDWLRQ�DV�9%�%UDQGV�
,QF���WKHVH�PHPEHUVKLS�XQLWV�ZHUH�FRQYHUWHG�WR���������FRPPRQ�VWRFN�VKDUHV�

6XEVHTXHQW�WR�'HFHPEHU�����������WKH�&RPSDQ\�LVVXHG�DGGLWLRQDO�FRQYHUWLEOH�QRWHV�WR�YDULRXV�LQGLYLGXDOV�WRWDOLQJ
������������(DFK�QRWH�KDV�D�PDWXULW\�GDWH�RI�WZR�\HDUV�IURP�FORVLQJ�GDWH�DQG�FDUULHV�D����LQWHUHVW�UDWH��$OO�QRWHV
PD\�EH�FRQYHUWHG�WR�FRPPRQ�VWRFN�SULRU�WR�WKHLU�PDWXULW\�GDWH�

7KH�&RPSDQ\�KDV�FRQGXFWHG�UHODWHG�SDUW\�WUDQVDFWLRQV� 2Q�'HFHPEHU�����������WKH�FRPSDQ\�KDG�D�VKRUW�WHUP
ORDQ�GXH�WR�D�VKDUHKROGHU�IRU��������

(IIHFWLYH�2FWREHU�����������WKH�FRPSDQ\�HQWHUHG�LQWR�D�PDQDJHPHQW�VHUYLFHV�DJUHHPHQW�ZLWK�7HDP���+ROGLQJV�RI
&DOLIRUQLD��,QF���³7HDP���+ROGLQJV´���DQ�HQWLW\�ZKROO\�RZQHG�E\�9%�%UDQGV��,QF�¶V�&(2��7KH�FRQWUDFW�SURYLGHV�IRU
D���������PRQWKO\�PDQDJHPHQW�IHH�IRU�DQ�LQLWLDO�SHULRG�RI�IRXU�\HDUV��ZKLFK�PD\�EH�DXWRPDWLFDOO\�H[WHQGHG�IRU�IRXU
SHULRGV�RI�WZHOYH�PRQWKV�XQOHVV�HLWKHU�SDUW\�KDV�SURYLGHG�ZULWWHQ�QRWLFH�QR�ODWHU�WKDQ�����GD\V�SULRU�WR�WKH�ODSVH�RI
WKH�UHVSHFWLYH�WHUP�RI�LWV�GHVLUH�QRW�WR�H[WHQG�WKH�UHVSHFWLYH�SHULRG�RI�WKH�WHUP�

2Q�-DQXDU\����������WKLV�FRQWUDFW�ZDV�WHUPLQDWHG��$W�WLPH�RI�WHUPLQDWLRQ��WKH�&RPSDQ\�KDG�D�UHPDLQLQJ�SD\DEOH�WR
7HDP���+ROGLQJV�IRU�VHUYLFHV�UHQGHUHG�RI���������

$V�RI�'HFHPEHU�����������WKH�FRPSDQ\�KDV�UHFRUGHG���������LQ�H[SHQVHV�DQG�DFFRXQWV�SD\DEOH�UHODWHG�WR�WKLV
DJUHHPHQW�

2PUL�&DVVSL��D�GLUHFWRU�RI�WKH�&RPSDQ\��LV�WKH�PDMRULW\�RZQHU�DQG�PDQDJHU�RI�$62�&DOLIRUQLD��//&��³$62´��
$62�LV�D�VKDUHKROGHU�RI�WKH�&RPSDQ\���,Q�DGGLWLRQ��$62�KDV�HQWHUHG�LQWR�PXOWLSOH�DJUHHPHQWV�ZLWK�WKH�&RPSDQ\�

5RLH�(GHU\��2PUL�&DVVSL��DQG�$OHNVH\�.OHPSQHU�DUH�GLUHFWRUV�DQG��GLUHFWO\�RU�WKURXJK�RQH�RU�PRUH�DIILOLDWHV�
VKDUHKROGHUV�RI�WKH�&RPSDQ\���0U��(GHU\��0U��&DVVSL�DQG�0U��.OHPSQHU�DOVR�VHUYH�DV�WKUHH�RI�WKH�IRXU�GLUHFWRUV�RI
.&(�*OREDO�6ROXWLRQV�,QF��GED�*LQJHU��D�'HODZDUH�FRUSRUDWLRQ��³*LQJHU´����0U��(GHU\��0U��&DVVSL��DQG�0U�
.OHPSQHU��WKURXJK�D�ZKROO\�RZQHG�KROGLQJ�FRPSDQ\��RZQ�WKH�PDMRULW\�RI�*LQJHU¶V�RXWVWDQGLQJ�VKDUHV���,Q�DGGLWLRQ�
0U��(GHU\�DQG�0U��.OHPSQHU�DUH�WKH�VROH�RIILFHUV�RI�*LQJHU��DQG�*LQJHU¶V�VXEVLGLDULHV����*LQJHU�LV�D
GLUHFW�WR�FRQVXPHU�SODWIRUP�DQG�GHOLYHU\�VHUYLFH�IRU�FDQQDELV�EUDQGV���*LQJHU�SURYLGHV�VXFK�VHUYLFHV�WR�WKH
&RPSDQ\�

/$'HYHORSHUV�,QF���D�&DOLIRUQLD�FRUSRUDWLRQ��³/$'HYHORSHUV´�� SURYLGHV�FHUWDLQ�WHFKQRORJ\�DQG�VRIWZDUH�VHUYLFHV
WR�WKH�&RPSDQ\���7KH�&RPSDQ\�ZLOO�FRQWLQXH�WR�XWLOL]H�/$'HYHORSHUV�IRU�VLPLODU�VHUYLFHV�LQ�WKH�IXWXUH��$OHNVH\
.OHPSQHU��D�GLUHFWRU�DQG�VKDUHKROGHU�RI�WKH�&RPSDQ\��LV�WKH�PDMRULW\�VKDUHKROGHU�DQG�RIILFHU�RI�/$'HYHORSHUV�

7KDW�FHUWDLQ�8QVHFXUHG�3URPLVVRU\�1RWH�E\�DQG�EHWZHHQ�WKH�&RPSDQ\�DQG�5RLH�(GHU\�GDWHG�0DUFK����������
SXUVXDQW�WR�ZKLFK�WKH�&RPSDQ\�KDV�SURPLVHG�WR�SD\�0U��(GHU\�D�SULQFLSDO�DPRXQW�RI����������SOXV����LQWHUHVW�SHU
DQQXP�

7KH�&RPSDQ\�GHSHQGV�RQ�SURILWDEOH�UR\DOW\�EHDULQJ�OLFHQVHV�RI�LWV�WHFKQRORJ\� ,I�WKH�&RPSDQ\�LV�XQDEOH WR
PDLQWDLQ�DQG�JHQHUDWH�VXFK�OLFHQVH�DJUHHPHQWV��WKHQ�LW�PD\�QRW�EH�DEOH�WR�VXVWDLQ�H[LVWLQJ�OHYHOV�RI�UHYHQXH�RU
LQFUHDVH�UHYHQXH��7KH�&RPSDQ\�GHSHQGV�XSRQ�WKH�LGHQWLILFDWLRQ��LQYHVWPHQW�LQ�DQG�OLFHQVH�RI�QHZ�SDWHQWV�IRU
UHYHQXH��,I�WKH�&RPSDQ\�LV�XQDEOH�WR�PDLQWDLQ�VXFK�OLFHQVH�DJUHHPHQWV�DQG�WR�FRQWLQXH�WR�GHYHORS�QHZ�OLFHQVH

��



DUUDQJHPHQWV��WKHQ�LW�PD\�QRW�KDYH�WKH�UHVRXUFHV�WR�LGHQWLI\�QHZ�WHFKQRORJ\�EDVHG�RSSRUWXQLWLHV�IRU�IXWXUH�SDWHQWV
DQG�LQYHQWLRQV�LQ�RUGHU�WR�PDLQWDLQ�VXVWDLQDEOH�UHYHQXH�DQG�JURZWK�

&XUUHQW�RU�IXWXUH�OLFHQVH�DJUHHPHQWV�PD\�QRW�SURYLGH�WKH�YROXPH�RU�TXDOLW\�RI�UR\DOW\�UHYHQXH�WR�VXVWDLQ
EXVLQHVV� ,Q�VRPH�FDVHV��RWKHU�WHFKQRORJ\�VRXUFHV PD\�FRPSHWH�DJDLQVW�WKH�&RPSDQ\�DV�WKH\�VHHN�WR�OLFHQVH�DQG
FRPPHUFLDOL]H�WHFKQRORJLHV��7KHVH�DQG�RWKHU�VWUDWHJLHV�PD\�UHGXFH�WKH�QXPEHU�RI�WHFKQRORJ\�VRXUFHV�DQG�SRWHQWLDO
FOLHQWV�WR�ZKRP�WKH�&RPSDQ\�FDQ�PDUNHW�LWV�VHUYLFHV��7KH�SRWHQWLDO�LQDELOLW\�WR�PDLQWDLQ�FXUUHQW�UHODWLRQVKLSV�DQG
VRXUFHV�RI�WHFKQRORJ\�RU�WR�VHFXUH�QHZ�OLFHQVHHV��PD\�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�EXVLQHVV�DQG�UHVXOWV�RI
RSHUDWLRQV�

7KH�&RPSDQ\�UHOLHV�KHDYLO\�RQ�LWV�WHFKQRORJ\�DQG�LQWHOOHFWXDO�SURSHUW\��EXW�LW�PD\�EH�XQDEOH�WR�DGHTXDWHO\�RU
FRVW�HIIHFWLYHO\�SURWHFW�RU�HQIRUFH�LWV�LQWHOOHFWXDO�SURSHUW\�ULJKWV��WKHUHE\�ZHDNHQLQJ�LWV�FRPSHWLWLYH�SRVLWLRQ�DQG
LQFUHDVLQJ�RSHUDWLQJ�FRVWV� 7R�SURWHFW�LWV�ULJKWV LQ�LWV�VHUYLFHV�DQG�WHFKQRORJ\��WKH�&RPSDQ\�UHOLHV�RQ�D�FRPELQDWLRQ
RI�FRS\ULJKW�DQG�WUDGHPDUN�ODZV��SDWHQWV��WUDGH�VHFUHWV��FRQILGHQWLDOLW\�DJUHHPHQWV�ZLWK�HPSOR\HHV�DQG�WKLUG�SDUWLHV�
DQG�SURWHFWLYH�FRQWUDFWXDO�SURYLVLRQV��,W�DOVR�UHOLHV�RQ�ODZV�SHUWDLQLQJ�WR�WUDGHPDUNV�DQG�GRPDLQ�QDPHV�WR�SURWHFW
WKH�YDOXH�RI�LWV�FRUSRUDWH�EUDQGV�DQG�UHSXWDWLRQ��'HVSLWH�HIIRUWV�WR�SURWHFW�LWV�SURSULHWDU\�ULJKWV��XQDXWKRUL]HG�SDUWLHV
PD\�FRS\�DVSHFWV�RI�LWV�VHUYLFHV�RU�WHFKQRORJ\��REWDLQ�DQG�XVH�LQIRUPDWLRQ��PDUNV��RU�WHFKQRORJ\�WKDW�LW�UHJDUGV�DV
SURSULHWDU\��RU�RWKHUZLVH�YLRODWH�RU�LQIULQJH�LWV�LQWHOOHFWXDO�SURSHUW\�ULJKWV��,Q�DGGLWLRQ��LW�LV�SRVVLEOH�WKDW�RWKHUV�FRXOG
LQGHSHQGHQWO\�GHYHORS�VXEVWDQWLDOO\�HTXLYDOHQW�LQWHOOHFWXDO�SURSHUW\��,I�WKH�&RPSDQ\�GRHV�QRW�HIIHFWLYHO\�SURWHFW�LWV
LQWHOOHFWXDO�SURSHUW\��RU�LI�RWKHUV�LQGHSHQGHQWO\�GHYHORS�VXEVWDQWLDOO\�HTXLYDOHQW�LQWHOOHFWXDO�SURSHUW\��LWV�FRPSHWLWLYH
SRVLWLRQ�FRXOG�EH�ZHDNHQHG�

(IIHFWLYHO\�SROLFLQJ�WKH�XQDXWKRUL]HG�XVH�RI�LWV�VHUYLFHV�DQG�WHFKQRORJ\�LV�WLPH�FRQVXPLQJ�DQG�FRVWO\��DQG�WKH�VWHSV
LW�WDNHV�PD\�QRW�SUHYHQW�PLVDSSURSULDWLRQ�RI�LWV�WHFKQRORJ\�RU�RWKHU�SURSULHWDU\�DVVHWV��7KH�&RPSDQ\
V�HIIRUWV�WR
SURWHFW�LWV�SURSULHWDU\�ULJKWV�PD\�QRW�EH�VXIILFLHQW�RU�HIIHFWLYH��DQG�XQDXWKRUL]HG�SDUWLHV�PD\�FRS\�DVSHFWV�RI�LWV
VHUYLFHV��XVH�VLPLODU�PDUNV�RU�GRPDLQ�QDPHV��RU�REWDLQ�DQG�XVH�LQIRUPDWLRQ��PDUNV��RU�WHFKQRORJ\�WKDW�LW�UHJDUGV�DV
SURSULHWDU\��7KH�&RPSDQ\�PD\�KDYH�WR�OLWLJDWH�WR�HQIRUFH�LWV�LQWHOOHFWXDO�SURSHUW\�ULJKWV��WR�SURWHFW�WUDGH�VHFUHWV��RU
WR�GHWHUPLQH�WKH�YDOLGLW\�DQG�VFRSH�RI�RWKHUV¶�SURSULHWDU\�ULJKWV��ZKLFK�DUH�VRPHWLPHV�QRW�FOHDU�RU�PD\�FKDQJH�
/LWLJDWLRQ�FDQ�EH�WLPH�FRQVXPLQJ�DQG�H[SHQVLYH��DQG�WKH�RXWFRPH�FDQ�EH�GLIILFXOW�WR�SUHGLFW�

7KH�&RPSDQ\�KDV�QRW�ILOHG�D�)RUP�'�IRU�LWV�SULRU�RIIHULQJV� 7KH�6(&�UXOHV�UHTXLUH�D�)RUP�'�WR�EH�ILOHG�E\
FRPSDQLHV�ZLWKLQ����GD\V�DIWHU�WKH�ILUVW�VDOH�RI�VHFXULWLHV�LQ�WKH�RIIHULQJ�UHO\LQJ�RQ�5HJXODWLRQ�'��)DLOLQJ�WR�UHJLVWHU
ZLWK�WKH�6(&�RU�JHW�DQ�H[HPSWLRQ�PD\�OHDG�WR�ILQHV��WKH�ULJKW�RI�LQYHVWRUV�WR�JHW�WKHLU�LQYHVWPHQWV�EDFN��DQG�HYHQ
FULPLQDO�FKDUJHV��7KHUH�LV�D�ULVN�WKDW�D�ODWH�SHQDOW\�FRXOG�DSSO\�

5LVNV�5HODWHG�WR�WKH�6HFXULWLHV

7KH 6HULHV 6HHG�� 3UHIHUUHG 6WRFN ZLOO QRW EH IUHHO\ WUDGDEOH XQWLO RQH \HDU IURP WKH LQLWLDO SXUFKDVH GDWH�
$OWKRXJK WKH 6HULHV 6HHG�� 3UHIHUUHG 6WRFN PD\ EH WUDGDEOH XQGHU IHGHUDO VHFXULWLHV ODZ� VWDWH VHFXULWLHV
UHJXODWLRQV PD\ DSSO\ DQG HDFK 3XUFKDVHU VKRXOG FRQVXOW ZLWK KLV RU KHU DWWRUQH\� )XUWKHUPRUH� WKH &RPSDQ\¶V
RUJDQL]DWLRQDO GRFXPHQWV FRQWDLQ UHVWULFWLRQV RQ WUDQVIHU RI WKH 6HULHV 6HHG�� 3UHIHUUHG 6WRFN� <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
6HULHV 6HHG�� 3UHIHUUHG 6WRFN� %HFDXVH WKH 6HULHV 6HHG�� 3UHIHUUHG 6WRFN KDYH QRW EHHQ UHJLVWHUHG XQGHU WKH ����
$FW RU XQGHU WKH VHFXULWLHV ODZV RI DQ\ VWDWH RU QRQ�8QLWHG 6WDWHV MXULVGLFWLRQ� WKH 6HULHV 6HHG�� 3UHIHUUHG 6WRFN
KDYH WUDQVIHU UHVWULFWLRQV DQG FDQQRW EH UHVROG LQ WKH 8QLWHG 6WDWHV H[FHSW SXUVXDQW WR 5XOH ��� RI 5HJXODWLRQ &)� ,W
LV QRW FXUUHQWO\ FRQWHPSODWHG WKDW UHJLVWUDWLRQ XQGHU WKH ���� $FW RU RWKHU VHFXULWLHV ODZV ZLOO EH HIIHFWHG�
/LPLWDWLRQV RQ WKH WUDQVIHU RI WKH 6HULHV 6HHG�� 3UHIHUUHG 6WRFN PD\ DOVR DGYHUVHO\ DIIHFW WKH SULFH WKDW \RX PLJKW
EH DEOH WR REWDLQ IRU WKH 6HULHV 6HHG�� 3UHIHUUHG 6WRFN LQ D SULYDWH VDOH� 3XUFKDVHUV VKRXOG EH DZDUH RI WKH ORQJ�WHUP
QDWXUH RI WKHLU LQYHVWPHQW LQ WKH &RPSDQ\� (DFK 3XUFKDVHU LQ WKLV 2IIHULQJ ZLOO EH UHTXLUHG WR UHSUHVHQW WKDW LW LV
SXUFKDVLQJ WKH 6HFXULWLHV IRU LWV RZQ DFFRXQW� IRU LQYHVWPHQW SXUSRVHV DQG QRW ZLWK D YLHZ WR UHVDOH RU GLVWULEXWLRQ
WKHUHRI�
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$ PDMRULW\ RI WKH &RPSDQ\ LV RZQHG E\ D VPDOO QXPEHU RI RZQHUV� 3ULRU WR WKH 2IIHULQJ WKH &RPSDQ\¶V FXUUHQW
WKHUH DUH QR RZQHUV RI ��� RU PRUH RI WKH &RPSDQ\� 6XEMHFW WR DQ\ ILGXFLDU\ GXWLHV RZHG WR RXU RWKHU RZQHUV RU
LQYHVWRUV XQGHU &DOLIRUQLD ODZ� WKHVH RZQHUV PD\ EH DEOH WR H[HUFLVH VLJQLILFDQW LQIOXHQFH RYHU PDWWHUV UHTXLULQJ
RZQHU DSSURYDO� LQFOXGLQJ WKH HOHFWLRQ RI GLUHFWRUV RU PDQDJHUV DQG DSSURYDO RI VLJQLILFDQW &RPSDQ\ WUDQVDFWLRQV�
DQG ZLOO KDYH VLJQLILFDQW FRQWURO RYHU WKH &RPSDQ\¶V PDQDJHPHQW DQG SROLFLHV� 6RPH RI WKHVH SHUVRQV PD\ KDYH
LQWHUHVWV WKDW DUH GLIIHUHQW IURP \RXUV� )RU H[DPSOH� WKHVH RZQHUV PD\ VXSSRUW SURSRVDOV DQG DFWLRQV ZLWK ZKLFK \RX
PD\ GLVDJUHH� 7KH FRQFHQWUDWLRQ RI RZQHUVKLS FRXOG GHOD\ RU SUHYHQW D FKDQJH LQ FRQWURO RI WKH &RPSDQ\ RU
RWKHUZLVH GLVFRXUDJH D SRWHQWLDO DFTXLUHU IURP DWWHPSWLQJ WR REWDLQ FRQWURO RI WKH &RPSDQ\� ZKLFK LQ WXUQ FRXOG
UHGXFH WKH SULFH SRWHQWLDO LQYHVWRUV DUH ZLOOLQJ WR SD\ IRU WKH &RPSDQ\� ,Q DGGLWLRQ� WKHVH RZQHUV FRXOG XVH WKHLU
YRWLQJ LQIOXHQFH WR PDLQWDLQ WKH &RPSDQ\¶V H[LVWLQJ PDQDJHPHQW� GHOD\ RU SUHYHQW FKDQJHV LQ FRQWURO RI WKH
&RPSDQ\��RU�VXSSRUW�RU�UHMHFW�RWKHU�PDQDJHPHQW�DQG�ERDUG�SURSRVDOV�WKDW�DUH�VXEMHFW�WR�RZQHU�DSSURYDO�

<RXU RZQHUVKLS RI WKH 6HULHV 6HHG�� 3UHIHUUHG 6WRFN PD\ EH VXEMHFW WR GLOXWLRQ� 3XUFKDVHUV RI 6HULHV 6HHG��
3UHIHUUHG 6WRFN ZLOO KDYH D ULJKW RI ILUVW UHIXVDO WR SDUWLFLSDWH LQ IXWXUH VHFXULWLHV RIIHULQJV RI WKH &RPSDQ\� ,I WKH
&RPSDQ\ FRQGXFWV VXEVHTXHQW RIIHULQJV RI SUHIHUUHG VWRFN RU VHFXULWLHV FRQYHUWLEOH LQWR SUHIHUUHG VWRFN� LVVXHV
FDSLWDO VWRFN SXUVXDQW WR D FRPSHQVDWLRQ RU GLVWULEXWLRQ UHLQYHVWPHQW SODQ RU RWKHUZLVH LVVXHV DGGLWLRQDO FDSLWDO
VWRFN� LQYHVWRUV ZKR SXUFKDVH 6HULHV 6HHG�� 3UHIHUUHG 6WRFN LQ WKLV 2IIHULQJ ZKR GR QRW SDUWLFLSDWH LQ WKRVH RWKHU
LVVXDQFHV ZLOO H[SHULHQFH GLOXWLRQ LQ WKHLU SHUFHQWDJH RZQHUVKLS RI WKH &RPSDQ\¶V RXWVWDQGLQJ FDSLWDO VWRFN�
)XUWKHUPRUH� 3XUFKDVHUV PD\ H[SHULHQFH D GLOXWLRQ LQ WKH YDOXH RI WKHLU 6HULHV 6HHG�� 3UHIHUUHG 6WRFN GHSHQGLQJ RQ
WKH WHUPV DQG SULFLQJ RI DQ\ IXWXUH VWRFN LVVXDQFHV �LQFOXGLQJ WKH 6HULHV 6HHG�� 3UHIHUUHG 6WRFN EHLQJ VROG LQ WKLV
2IIHULQJ��DQG�WKH�YDOXH�RI�WKH�&RPSDQ\¶V�DVVHWV�DW�WKH�WLPH�RI�LVVXDQFH�

7KH 6HFXULWLHV ZLOO EH HTXLW\ LQWHUHVWV LQ WKH &RPSDQ\ DQG ZLOO QRW FRQVWLWXWH LQGHEWHGQHVV� 7KH 6HFXULWLHV ZLOO
UDQN MXQLRU WR DOO H[LVWLQJ DQG IXWXUH LQGHEWHGQHVV DQG RWKHU QRQ�HTXLW\ FODLPV RQ WKH &RPSDQ\ ZLWK UHVSHFW WR
DVVHWV DYDLODEOH WR VDWLVI\ FODLPV RQ WKH &RPSDQ\� LQFOXGLQJ LQ D OLTXLGDWLRQ RI WKH &RPSDQ\� $GGLWLRQDOO\� XQOLNH
LQGHEWHGQHVV� IRU ZKLFK SULQFLSDO DQG LQWHUHVW ZRXOG FXVWRPDULO\ EH SD\DEOH RQ VSHFLILHG GXH GDWHV� WKHUH ZLOO EH QR
VSHFLILHG SD\PHQWV RI GLYLGHQGV ZLWK UHVSHFW WR WKH 6HFXULWLHV DQG GLYLGHQGV DUH SD\DEOH RQO\ LI� ZKHQ DQG DV
DXWKRUL]HG DQG GHFODUHG E\ WKH &RPSDQ\ DQG GHSHQG RQ� DPRQJ RWKHU PDWWHUV� WKH &RPSDQ\¶V KLVWRULFDO DQG
SURMHFWHG UHVXOWV RI RSHUDWLRQV� OLTXLGLW\� FDVK IORZV� FDSLWDO OHYHOV� ILQDQFLDO FRQGLWLRQ� GHEW VHUYLFH UHTXLUHPHQWV
DQG RWKHU FDVK QHHGV� ILQDQFLQJ FRYHQDQWV� DSSOLFDEOH VWDWH ODZ� IHGHUDO DQG VWDWH UHJXODWRU\ SURKLELWLRQV DQG RWKHU
UHVWULFWLRQV DQG DQ\ RWKHU IDFWRUV WKH &RPSDQ\¶V ERDUG RI PDQDJHUV GHHPV UHOHYDQW DW WKH WLPH� ,Q DGGLWLRQ� WKH
WHUPV RI WKH 6HFXULWLHV ZLOO QRW OLPLW WKH DPRXQW RI GHEW RU RWKHU REOLJDWLRQV WKH &RPSDQ\ PD\ LQFXU LQ WKH IXWXUH�
$FFRUGLQJO\� WKH &RPSDQ\ PD\ LQFXU VXEVWDQWLDO DPRXQWV RI DGGLWLRQDO GHEW DQG RWKHU REOLJDWLRQV WKDW ZLOO UDQN
VHQLRU�WR�WKH�6HFXULWLHV�

7KHUH FDQ EH QR DVVXUDQFH WKDW ZH ZLOO HYHU SURYLGH OLTXLGLW\ WR 3XUFKDVHUV WKURXJK HLWKHU D VDOH RI WKH &RPSDQ\
RU D UHJLVWUDWLRQ RI WKH 6HFXULWLHV� 7KHUH FDQ EH QR DVVXUDQFH WKDW DQ\ IRUP RI PHUJHU� FRPELQDWLRQ� RU VDOH RI WKH
&RPSDQ\ ZLOO WDNH SODFH� RU WKDW DQ\ PHUJHU� FRPELQDWLRQ� RU VDOH ZRXOG SURYLGH OLTXLGLW\ IRU 3XUFKDVHUV�
)XUWKHUPRUH� ZH PD\ EH XQDEOH WR UHJLVWHU WKH 6HFXULWLHV IRU UHVDOH E\ 3XUFKDVHUV IRU OHJDO� FRPPHUFLDO� UHJXODWRU\�
PDUNHW�UHODWHG RU RWKHU UHDVRQV� ,Q WKH HYHQW WKDW ZH DUH XQDEOH WR HIIHFW D UHJLVWUDWLRQ� 3XUFKDVHUV FRXOG EH XQDEOH WR
VHOO�WKHLU�6HFXULWLHV�XQOHVV�DQ�H[HPSWLRQ�IURP�UHJLVWUDWLRQ�LV�DYDLODEOH�

7KH &RPSDQ\ GRHV QRW DQWLFLSDWH SD\LQJ DQ\ FDVK GLYLGHQGV IRU WKH IRUHVHHDEOH IXWXUH� 7KH &RPSDQ\ FXUUHQWO\
LQWHQGV WR UHWDLQ IXWXUH HDUQLQJV� LI DQ\� IRU WKH IRUHVHHDEOH IXWXUH� WR UHSD\ LQGHEWHGQHVV DQG WR VXSSRUW LWV EXVLQHVV�
7KH &RPSDQ\ GRHV QRW LQWHQG LQ WKH IRUHVHHDEOH IXWXUH WR SD\ DQ\ GLYLGHQGV WR KROGHUV RI LWV 6HULHV 6HHG�� 3UHIHUUHG
6WRFN�

$Q\ YDOXDWLRQ DW WKLV VWDJH LV GLIILFXOW WR DVVHVV� 8QOLNH OLVWHG FRPSDQLHV WKDW DUH YDOXHG SXEOLFO\ WKURXJK
PDUNHW�GULYHQ VWRFN SULFHV� WKH YDOXDWLRQ RI SULYDWH FRPSDQLHV� HVSHFLDOO\ VWDUWXSV� LV GLIILFXOW WR DVVHVV DQG \RX PD\
ULVN RYHUSD\LQJ IRU \RXU LQYHVWPHQW� ,Q DGGLWLRQ� WKHUH PD\ EH DGGLWLRQDO FODVVHV RI HTXLW\ ZLWK ULJKWV WKDW DUH
VXSHULRU�WR�WKH�FODVV�RI�HTXLW\�EHLQJ�VROG�

%86,1(66

'HVFULSWLRQ�RI�WKH�%XVLQHVV

��



9% %UDQGV� DW LWV FRUH ZLWK &/,&.� LV D KLJK�PDUJLQ EUDQGLQJ DQG PDUNHWLQJ FRPSDQ\ RI KLJK�WHFK ,3 SURWHFWHG
SURGXFWV DQG SDFNDJLQJ WKDW LV OLFHQVHG WR OHJDOO\ DXWKRUL]HG DQG VHOHFWHG FDQQDELV PDQXIDFWXUHUV�GLVWULEXWRUV WR
PDNH�WKH�ILQDO�ILQLVKHG�SURGXFW�WKDW�LV�VROG�DW�UHWDLO�VWRUHV�RU�WKURXJK�'LUHFW�7R�&RQVXPHU��'7&��GHOLYHU\�VHUYLFHV�

%XVLQHVV�3ODQ

9% %UDQGV PDNHV LWV UHYHQXH EDVHG RQ WKH VDOH RI KDUGZDUH DQG SDFNDJLQJ WKDW LQFOXGHV WKH OLFHQVLQJ IHH WR VHOO D
SURGXFW EHDULQJ 9% %UDQGV¶ &/,&. EUDQG� :LWK RYHU ��N XQLWV VROG LQ WKH ILUVW \HDU RI RSHUDWLRQV� DOUHDG\ DQ DZDUG
ZLQQLQJ SURGXFW� &/,&. 6SUD\ LV QRZ LQ ���� UHWDLOHUV WKURXJKRXW &DOLIRUQLD DQG KDV SODQV IRU QHDU WHUP H[SDQVLRQ
LQ 0DVVDFKXVHWWV DQG &DQDGD� %H\RQG 1%$ SOD\HU�LQYHVWRUV� &/,&. 6SUD\ KDV HQWHUHG LQWR DQ H[FLWLQJ FHOHEULW\ �
\HDU�FROODERUDWLRQ�ZLWK�0LNH�7\VRQ��IRUPHU�ER[LQJ�ZRUOG�FKDPS��DQG�KLV�0LNH�7\VRQ�����FDQQDELV�FRPSDQ\�

/LWLJDWLRQ
1RQH�

86(�2)�352&(('6
:H ZLOO DGMXVW UROHV DQG WDVNV EDVHG RQ WKH QHW SURFHHGV RI WKH 2IIHULQJ� :H SODQ WR XVH WKHVH SURFHHGV DV GHVFULEHG
EHORZ�

2IIHULQJ�([SHQVHV
7KH�XVH�RI�SURFHHGV�IRU�H[SHQVHV�UHODWHG�WR�WKH�&RPELQHG�2IIHULQJ�LV�DV�IROORZV�

Ɣ ,I WKH &RPSDQ\ UDLVHV WKH 7DUJHW $PRXQW� LW ZLOO XVH ������ RI WKH SURFHHGV� RU �������� WRZDUGV RIIHULQJ
H[SHQVHV�

Ɣ ,I WKH &RPSDQ\ UDLVHV WKH &ORVLQJ $PRXQW� LW ZLOO XVH ���� RI WKH SURFHHGV� RU �������� WRZDUGV RIIHULQJ
H[SHQVHV��DQG

Ɣ ,I WKH &RPSDQ\ UDLVHV WKH 0D[LPXP $PRXQW WKURXJK 5HJXODWLRQ &)� LW ZLOO XVH ���� RI WKH SURFHHGV� RU
����������WRZDUGV�RIIHULQJ�H[SHQVHV

7KH�SURFHHGV�UHPDLQLQJ�DIWHU�PHHWLQJ�RIIHULQJ�H[SHQVHV�ZLOO�EH�XVHG�DV�IROORZV�

8VH�RI�3URFHHGV ��LI�7DUJHW�$PRXQW
5DLVHG

��LI�&ORVLQJ�$PRXQW
5DLVHG

��LI�0D[LPXP�$PRXQW
5DLVHG

0DUNHW�([SDQVLRQ ��� ��� ���

3URGXFW�DQG�%UDQG�([SDQVLRQ ��� ��� ���

6DOHV�	�0DUNHWLQJ ��� ��� ���

.H\�+LUHV �� ��� ���

6WUDWHJLF�$FTXLVLWLRQV �� �� ���

7KH DERYH WDEOH RI WKH DQWLFLSDWHG XVH RI SURFHHGV LV QRW ELQGLQJ RQ WKH &RPSDQ\ DQG LV PHUHO\ D GHVFULSWLRQ RI LWV
FXUUHQW�LQWHQWLRQV�

:H UHVHUYH WKH ULJKW WR FKDQJH WKH DERYH XVH RI SURFHHGV LI PDQDJHPHQW EHOLHYHV LW LV LQ WKH EHVW LQWHUHVWV RI WKH
&RPSDQ\�

',5(&7256��2)),&(56��$1'�0$1$*(56

7KH GLUHFWRUV� RIILFHUV� DQG 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�

��



1DPH 3RVLWLRQV DQG 2IILFHV +HOG DW WKH
&RPSDQ\

3ULQFLSDO 2FFXSDWLRQ DQG
(PSOR\PHQW 5HVSRQVLELOLWLHV IRU WKH
/DVW�7KUHH�����<HDUV

5RLH�(GHU\ &R�)RXQGHU��0DUFK������WR�SUHVHQW
&(2��0DUFK��������-DQXDU\�����
&KDLUPDQ RI WKH %RDUG� -DQXDU\ ���� �
3UHVHQW

)RUPHU &(2� &R�)RXQGHU� %RDUG
0HPEHU� SDUW�WLPH WRS H[HFXWLYH DQG
JHQHUDO PDQDJHU UHVSRQVLEOH IRU
WDFWLFDO DQG VWUDWHJLF IRUPDWLRQ DQG
H[HFXWLRQ� ERDUG OHDGHUVKLS DQG FDSLWDO
IXQG�UDLVLQJ

$OHNVH\�.OHPSQHU &R�)RXQGHU��0DUFK������WR�SUHVHQW &R�)RXQGHU� %RDUG 0HPEHU� SDUW�WLPH
ERDUG LQYROYHPHQW� EXVLQHVV VXSSRUW�
DQG�FDSLWDO�IXQG�UDLVLQJ

2PUL�&DVVSL &R�)RXQGHU��0DUFK������WR�SUHVHQW &R�)RXQGHU� %RDUG 0HPEHU� SDUW�WLPH
ERDUG LQYROYHPHQW� EXVLQHVV VXSSRUW�
DQG�FDSLWDO�IXQG�UDLVLQJ

/XNH�6WDQWRQ &(2��-DQXDU\�������WR�SUHVHQW 7RS H[HFXWLYH DQG JHQHUDO PDQDJHU
UHVSRQVLEOH IRU DOO GD\�WR�GD\ WDFWLFDO
DQG VWUDWHJLF IRUPDWLRQ DQG H[HFXWLRQ�
'XULQJ WKH ODVW WKUHH \HDUV 0U� 6WDQWRQ
KDV EHHQ D 3DUWQHU DW 9LFHQWH 6HGHUEHUJ
//3� DQG PRUH UHFHQWO\ WKH &22 RI
6RXUFH +ROGLQJV +HDOWK ,QF� +H DOVR
UHPDLQV D )RXQGHU RI 6N\IURQW
,QVXUDQFH DQG D 0DQDJLQJ 3DUWQHU RI
6N\WUHH�3DUWQHUV�//&�

&$3,7$/,=$7,21�$1'�2:1(56+,3

&DSLWDOL]DWLRQ

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

7\SH�RI�VHFXULW\ $PRXQW
RXWVWDQGLQJ

9RWLQJ�ULJKWV +RZ�WKLV�VHFXULW\
PD\�OLPLW��GLOXWH�
RU�TXDOLI\�WKH
6HFXULWLHV�LVVXHV
SXUVXDQW�WR�WKLV

2IIHULQJ

3HUFHQWDJH
RZQHUVKLS�RI�WKH
&RPSDQ\�E\�WKH
KROGHUV�RI�VXFK

VHFXULWLHV�SULRU�WR
WKH�2IIHULQJ

2WKHU�PDWHULDO
WHUPV

&RPPRQ�6WRFN ���������� <HV 1�$ ������ 7KH�KROGHUV�RI
&RPPRQ�6WRFN
KDYH�WKH�ULJKW�WR
DSSRLQW�WZR�RI�WKH
IRXU�FXUUHQW
GLUHFWRUV�RQ�WKH
ERDUG�RI�GLUHFWRUV
RI�WKH�&RPSDQ\��,Q
WKH�HYHQW�WKDW�WKH
&RPSDQ\�LQFUHDVHV
WKH�QXPEHU�RI
GLUHFWRUV�XS�WR�VL[
RU�VHYHQ�GLUHFWRUV�

��



WKH�KROGHUV�RI
&RPPRQ�6WRFN
ZLOO�KDYH�WKH�ULJKW
WR�DSSRLQW�VXFK
VL[WK�DQG�VHYHQWK
GLUHFWRUV�

6HULHV�6HHG
3UHIHUUHG�6WRFN

��������� <HV 1�$ ������ 7KH�KROGHUV�RI
6HULHV�6HHG
3UHIHUUHG�6WRFN
KDYH�D�ULJKW�WR
DSSRLQW�RQH
GLUHFWRU�WR�WKH
&RPSDQ\¶V�ERDUG
RI�GLUHFWRUV�VR�ORQJ
DV�DW�OHDVW�����RI
WKH�RULJLQDOO\
LVVXHG�6HULHV�6HHG
3UHIHUUHG�6WRFN
UHPDLQ
RXWVWDQGLQJ�
SURYLGHG�WKDW�VXFK
DSSRLQWPHQW�ULJKW
VKDOO�EH�XVHG�WR
DSSRLQW�DQ
LQGLYLGXDO�VHOHFWHG
E\�5RLH�(GHU\��7KH
6HULHV�6HHG
3UHIHUUHG�6WRFN
KDYH�DGGLWLRQDO
ULJKWV�DQG
SULYLOHJHV�DV
RWKHUZLVH
UHIHUHQFHG�KHUHLQ

&RQYHUWLEOH�1RWHV ���������� 1R��ZLOO�EH�DEOH�WR
YRWH�VKDUHV�RQFH

FRQYHUWHG�

'LOXWLYH�ZKHQ
FRQYHUWHG

��

(PSOR\HH�DQG
$GYLVRU�6WRFN�3ODQ

��������� <HV�RQFH
LVVXHG�H[HUFLVHG

'LOXWLYH�ZKHQ
LVVXHG�H[HUFLVHG

�����

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

2Q�6HSWHPEHU����������WKH�&RPSDQ\�HQWHUHG�D�FRQYHUWLEOH�QRWH�DJUHHPHQW�LQ�WKH�DPRXQW�RI����������7KH�ORDQ
FDUULHV�D����LQWHUHVW�DQG�PDWXUHV�LQ�WZR�\HDUV��2Q�'HFHPEHU�����������WKH�IXOO�DPRXQW�RI�WKLV�QRWH�LV�UHSRUWHG�DV
ORQJ�WHUP�GHEW��'XULQJ������WKH�HQWLUH�QRWH�SOXV�DFFUXHG�LQWHUHVW�ZDV�FRQYHUWHG�WR�����PHPEHUVKLS�VKDUHV�XQGHU�9%
%UDQGV�//&��8SRQ�WKH�&RPSDQ\¶V�LQFRUSRUDWLRQ�DV�9%�%UDQGV��,QF���WKHVH�PHPEHUVKLS�XQLWV�ZHUH�FRQYHUWHG�WR
��������FRPPRQ�VWRFN�VKDUHV�

6XEVHTXHQW�WR�'HFHPEHU�����������WKH�&RPSDQ\�LVVXHG�DGGLWLRQDO�FRQYHUWLEOH�QRWHV�WR�YDULRXV�LQGLYLGXDOV�WRWDOLQJ
������������(DFK�QRWH�KDV�D�PDWXULW\�GDWH�RI�WZR�\HDUV�IURP�FORVLQJ�GDWH�DQG�FDUULHV�D����LQWHUHVW�UDWH��$OO�QRWHV
PD\�EH�FRQYHUWHG�WR�FRPPRQ�VWRFN�SULRU�DW�WKHLU�PDWXULW\�GDWH��RU�RWKHUZLVH�LQWR�VKDUHV�RI�SUHIHUUHG�VWRFN�RI
ZKDWHYHU�FODVV�DQG�FKDUDFWHU�LVVXHG�E\�WKH�&RPSDQ\�LQ�FRQQHFWLRQ�ZLWK�D�ILQDQFLQJ�GXULQJ�WKH�WHUP�RI�WKH�QRWHV�

2ZQHUVKLS
��



1R VKDUHKROGHU RZQV ��� SHUFHQW RU PRUH RI WKH &RPSDQ\¶V RXWVWDQGLQJ YRWLQJ HTXLW\ VHFXULWLHV� FDOFXODWHG RQ WKH
EDVLV�RI�YRWLQJ�SRZHU�

),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
9% %UDQGV� ,QF� ZDV SUHYLRXVO\ IRUPHG DV 9% %UDQGV� //& RQ 0DUFK ��� ����� LQ WKH VWDWH RI &DOLIRUQLD WKHQ
VXEVHTXHQWO\ LQFRUSRUDWHG DV 9% %UDQGV� ,QF� RQ 2FWREHU ��� ����� LQ WKH VWDWH RI &DOLIRUQLD� 7KH ILQDQFLDO
VWDWHPHQWV RI 9% %UDQGV� ,QF� �ZKLFK PD\ EH UHIHUUHG WR DV WKH ³&RPSDQ\´� ³ZH´� ³XV´� RU ³RXU´� DUH SUHSDUHG LQ
DFFRUGDQFH ZLWK DFFRXQWLQJ SULQFLSOHV JHQHUDOO\ DFFHSWHG LQ WKH 8QLWHG 6WDWHV RI $PHULFD �³86 *$$3´�� 7KH
&RPSDQ\¶V�KHDGTXDUWHUV�DUH�ORFDWHG�LQ�/RV�$QJHOHV��&DOLIRUQLD�

7KH &RPSDQ\ LV D EUDQGLQJ DJHQF\ WKDW FUHDWHV LQWHOOHFWXDO SURSHUW\ DQG PDUNHW EUDQGV IRU WKH OHJDO FDQQDELV PDUNHW
RI�&DOLIRUQLD��9%�%UDQGV��,QF��ZLOO�EH�H[SDQGLQJ�LQWR�RWKHU�OHJDO�PDUNHWV�ZLWKLQ�WKH�8QLWHG�6WDWHV�DQG�&DQDGD�

/LTXLGLW\�DQG�&DSLWDO�5HVRXUFHV
7KH SURFHHGV IURP WKH 2IIHULQJ 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 KDYH DSSUR[LPDWHO\ �������� FDVK RQ KDQG DV RI )HEUXDU\ �� ����� ZKLFK
ZLOO�EH�DXJPHQWHG�E\�WKH�2IIHULQJ�SURFHHGV�DQG�XVHG�WR�H[HFXWH�RXU�EXVLQHVV�VWUDWHJ\�

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

&DSLWDO�([SHQGLWXUHV�DQG�2WKHU�2EOLJDWLRQV
$V RI WKH GDWH RI WKLV )RUP &� WKH &RPSDQ\ GRHV QRW LQWHQG WR PDNH D PDWHULDO FDSLWDO H[SHQGLWXUH LQ H[FHVV RI
�������� LQ WKH QH[W WKUHH�PRQWK SHULRG� SURYLGHG� KRZHYHU� WKDW WKH &RPSDQ\ PD\� DQG UHVHUYHV WKH ULJKW� WR PDNH
DQ\�VXFK�FDSLWDO�H[SHQGLWXUHV�LQ�WKH�GHWHUPLQDWLRQ�DQG�MXGJPHQW�RI�WKH�&RPSDQ\¶V�%RDUG�RI�'LUHFWRUV�

7UHQGV�DQG�8QFHUWDLQWLHV
$IWHU UHYLHZLQJ WKH DERYH GLVFXVVLRQ RI WKH VWHSV WKH &RPSDQ\ LQWHQGV WR WDNH� SRWHQWLDO 3XUFKDVHUV VKRXOG FRQVLGHU
ZKHWKHU DFKLHYHPHQW RI HDFK VWHS ZLWKLQ WKH HVWLPDWHG WLPH IUDPH LV UHDOLVWLF LQ WKHLU MXGJPHQW� 3RWHQWLDO 3XUFKDVHUV
VKRXOG DOVR DVVHVV WKH FRQVHTXHQFHV WR WKH &RPSDQ\ RI DQ\ GHOD\V LQ WDNLQJ WKHVH VWHSV DQG ZKHWKHU WKH &RPSDQ\
ZLOO�QHHG�DGGLWLRQDO�ILQDQFLQJ�WR�DFFRPSOLVK�WKHP�

7KH ILQDQFLDO VWDWHPHQWV DUH DQ LPSRUWDQW SDUW RI WKLV )RUP & DQG VKRXOG EH UHYLHZHG LQ WKHLU HQWLUHW\� 7KH ILQDQFLDO
VWDWHPHQWV�RI�WKH�&RPSDQ\�DUH�DWWDFKHG�KHUHWR�DV�([KLELW�%�

9DOXDWLRQ
%DVHG RQ WKH 2IIHULQJ SULFH RI WKH 6HFXULWLHV� WKH SUH�2IIHULQJ YDOXH DVFULEHG WR WKH &RPSDQ\ LV DSSUR[LPDWHO\
������������

%HIRUH PDNLQJ DQ LQYHVWPHQW GHFLVLRQ� \RX VKRXOG FDUHIXOO\ FRQVLGHU WKLV YDOXDWLRQ DQG WKH IDFWRUV XVHG WR UHDFK
VXFK YDOXDWLRQ� 6XFK YDOXDWLRQ PD\ QRW EH DFFXUDWH DQG \RX DUH HQFRXUDJHG WR GHWHUPLQH \RXU RZQ LQGHSHQGHQW
YDOXH�RI�WKH�&RPSDQ\�SULRU�WR�LQYHVWLQJ�

$V GLVFXVVHG LQ �'LOXWLRQ� EHORZ� WKH YDOXDWLRQ ZLOO GHWHUPLQH WKH DPRXQW E\ ZKLFK WKH LQYHVWRU¶V VWDNH LV GLOXWHG
LPPHGLDWHO\ XSRQ LQYHVWPHQW� $Q HDUO\�VWDJH FRPSDQ\ W\SLFDOO\ VHOOV LWV VHFXULWLHV �RU JUDQWV RSWLRQV RYHU LWV
VHFXULWLHV� WR LWV IRXQGHUV DQG HDUO\ HPSOR\HHV DW D YHU\ ORZ FDVK FRVW� EHFDXVH WKH\ DUH� LQ HIIHFW� SXWWLQJ WKHLU
�VZHDW HTXLW\� LQWR WKH &RPSDQ\� :KHQ WKH &RPSDQ\ VHHNV FDVK LQYHVWPHQWV IURP RXWVLGH LQYHVWRUV� OLNH \RX� WKH
QHZ LQYHVWRUV W\SLFDOO\ SD\ D PXFK ODUJHU VXP IRU WKHLU VHFXULWLHV WKDQ WKH IRXQGHUV RU HDUOLHU LQYHVWRUV� ZKLFK
PHDQV WKDW WKH FDVK YDOXH RI \RXU VWDNH LV LPPHGLDWHO\ GLOXWHG EHFDXVH HDFK XQLW RI WKH VDPH W\SH LV ZRUWK WKH VDPH
DPRXQW��DQG�\RX�SDLG�PRUH�IRU�\RXU�8QLWV�WKDQ�HDUOLHU�LQYHVWRUV�GLG�IRU�WKHLUV�

��



7KHUH DUH VHYHUDO ZD\V WR YDOXH D FRPSDQ\� 1RQH RI WKHP LV SHUIHFW DQG DOO RI WKHP LQYROYH D FHUWDLQ DPRXQW RI
JXHVVZRUN��7KH�VDPH�PHWKRG�FDQ�SURGXFH�D�GLIIHUHQW�YDOXDWLRQ�LI�XVHG�E\�D�GLIIHUHQW�SHUVRQ�

/LTXLGDWLRQ 9DOXH � 7KH DPRXQW IRU ZKLFK WKH DVVHWV RI WKH &RPSDQ\ FDQ EH VROG� PLQXV WKH OLDELOLWLHV RZHG� H�J��
WKH DVVHWV RI D EDNHU\ LQFOXGH WKH FDNH PL[HUV� LQJUHGLHQWV� EDNLQJ WLQV� HWF� 7KH OLDELOLWLHV RI D EDNHU\ LQFOXGH WKH
FRVW RI UHQW RU PRUWJDJH RQ WKH EDNHU\� +RZHYHU� WKLV YDOXH GRHV QRW UHIOHFW WKH SRWHQWLDO YDOXH RI D EXVLQHVV� H�J� WKH
YDOXH RI WKH VHFUHW UHFLSH� 7KH YDOXH IRU PRVW VWDUWXSV OLHV LQ WKHLU SRWHQWLDO� DV PDQ\ HDUO\ VWDJH FRPSDQLHV GR QRW
KDYH PDQ\ DVVHWV �WKH\ SUREDEO\ QHHG WR UDLVH IXQGV WKURXJK D VHFXULWLHV RIIHULQJ LQ RUGHU WR SXUFKDVH VRPH
HTXLSPHQW��

%RRN 9DOXH � 7KLV LV EDVHG RQ DQDO\VLV RI WKH &RPSDQ\¶V ILQDQFLDO VWDWHPHQWV� XVXDOO\ ORRNLQJ DW WKH &RPSDQ\¶V
EDODQFH VKHHW DV SUHSDUHG E\ LWV DFFRXQWDQWV� +RZHYHU� WKH EDODQFH VKHHW RQO\ ORRNV DW FRVWV �L�H� ZKDW ZDV SDLG IRU
WKH DVVHW�� DQG GRHV QRW FRQVLGHU ZKHWKHU WKH DVVHW KDV LQFUHDVHG LQ YDOXH RYHU WLPH� ,Q DGGLWLRQ� VRPH LQWDQJLEOH
DVVHWV� VXFK DV SDWHQWV� WUDGHPDUNV RU WUDGH QDPHV� DUH YHU\ YDOXDEOH EXW DUH QRW XVXDOO\ UHSUHVHQWHG DW WKHLU PDUNHW
YDOXH�RQ�WKH�EDODQFH�VKHHW�

(DUQLQJV $SSURDFK � 7KLV LV EDVHG RQ ZKDW WKH LQYHVWRU ZLOO SD\ �WKH SUHVHQW YDOXH� IRU ZKDW WKH LQYHVWRU H[SHFWV WR
REWDLQ LQ WKH IXWXUH �WKH IXWXUH UHWXUQ�� WDNLQJ LQWR DFFRXQW LQIODWLRQ� WKH ORVW RSSRUWXQLW\ WR SDUWLFLSDWH LQ RWKHU
LQYHVWPHQWV� WKH ULVN RI QRW UHFHLYLQJ WKH UHWXUQ� +RZHYHU� SUHGLFWLRQV RI WKH IXWXUH DUH XQFHUWDLQ DQG YDOXDWLRQ RI
IXWXUH�UHWXUQV�LV�D�EHVW�JXHVV�

'LIIHUHQW PHWKRGV RI YDOXDWLRQ SURGXFH D GLIIHUHQW DQVZHU DV WR ZKDW \RXU LQYHVWPHQW LV ZRUWK� 7\SLFDOO\ OLTXLGDWLRQ
YDOXH DQG ERRN YDOXH ZLOO SURGXFH D ORZHU YDOXDWLRQ WKDQ WKH HDUQLQJV DSSURDFK� +RZHYHU� WKH HDUQLQJV DSSURDFK LV
DOVR PRVW OLNHO\ WR EH ULVN\ DV LW LV EDVHG RQ PDQ\ DVVXPSWLRQV DERXW WKH IXWXUH� ZKLOH WKH OLTXLGDWLRQ YDOXH DQG ERRN
YDOXH�DUH�PXFK�PRUH�FRQVHUYDWLYH�

)XWXUH LQYHVWRUV �LQFOXGLQJ SHRSOH VHHNLQJ WR DFTXLUH WKH &RPSDQ\� PD\ YDOXH WKH &RPSDQ\ GLIIHUHQWO\� 7KH\ PD\
XVH D GLIIHUHQW YDOXDWLRQ PHWKRG� RU GLIIHUHQW DVVXPSWLRQV DERXW WKH &RPSDQ\¶V EXVLQHVV DQG LWV PDUNHW� 'LIIHUHQW
YDOXDWLRQV PD\ PHDQ WKDW WKH YDOXH DVVLJQHG WR \RXU LQYHVWPHQW FKDQJHV� ,W IUHTXHQWO\ KDSSHQV WKDW ZKHQ D ODUJH
LQVWLWXWLRQDO LQYHVWRU VXFK DV D YHQWXUH FDSLWDOLVW PDNHV DQ LQYHVWPHQW LQ D FRPSDQ\� LW YDOXHV WKH &RPSDQ\ DW D
ORZHU�SULFH�WKDQ�WKH�LQLWLDO�LQYHVWRUV�GLG��,I�WKLV�KDSSHQV��WKH�YDOXH�RI�WKH�LQYHVWPHQW�ZLOO�JR�GRZQ�

3UHYLRXV�2IIHULQJV�RI�6HFXULWLHV
:H�KDYH�PDGH�WKH�IROORZLQJ�LVVXDQFHV�RI�VHFXULWLHV�ZLWKLQ�WKH�ODVW�WKUHH�\HDUV�

3UHYLRXV
2IIHULQJ

'DWH�RI
3UHYLRXV
2IIHULQJ

2IIHULQJ
([HPSWLRQ
5HOLHG�8SRQ

7\SH�RI
6HFXULWLHV
2IIHUHG

$PRXQW�RI
6HFXULWLHV�6ROG

8VH�RI
3URFHHGV�RI�WKH

3UHYLRXV
2IIHULQJ

��



3UH�6HHG
&RQYHUWLEOH
1RWH

0DUFK��������� ����E����D���� &RQYHUWLEOH
1RWHV

��������
�FRQYHUWHG LQWR
��� PHPEHUVKLS
XQLWV� ZKLFK
ODWHU FRQYHUWHG
LQWR �������
VKDUHV RI
&RPPRQ�6WRFN�

&RQWLQXLQJ
ZRUNLQJ�FDSLWDO

3UH�6HHG
&RQYHUWLEOH
1RWH

6HSWHPEHU ��
����

����E����D���� &RQYHUWLEOH
1RWHV

�������
�FRQYHUWHG LQWR
��� PHPEHUVKLS
XQLWV� ZKLFK
ODWHU FRQYHUWHG
LQWR �������
VKDUHV RI
&RPPRQ�6WRFN

&RQWLQXLQJ
ZRUNLQJ�FDSLWDO

0HPEHUVKLS
8QLW�6DOH

6HSWHPEHU ��
����

����E����D���� 0HPEHUVKLS
8QLWV

�������� &RQWLQXLQJ
ZRUNLQJ�FDSLWDO

3UH�6HHG 6$)(
127(

0DUFK�������� ����E����D���� 6$)(�127( �������� ZLWK D
SRVW PRQH\
YDOXDWLRQ FDS RI
����������
�&RQYHUWHG LQWR
������ VKDUHV RI
6HULHV 6HHG
3UHIHUUHG�6WRFN�

&RQWLQXLQJ
ZRUNLQJ�FDSLWDO

3UH�6HHG 6$)(
127(

0DUFK��������� ����E����D���� 6$)(�127( �������� ZLWK D
SRVW PRQH\
YDOXDWLRQ FDS RI
����������
�&RQYHUWHG LQWR
������ VKDUHV RI

&RQWLQXLQJ
ZRUNLQJ�FDSLWDO

��



6HULHV 6HHG
3UHIHUUHG�6WRFN�

6HULHV 6HHG
3UHIHUUHG�(TXLW\

6HSWHPEHU ��
����

����E����D���� 3UHIHUUHG�(TXLW\ ����������� ZLWK
D SUH�PRQH\
YDOXDWLRQ RI
����������

����������
VKDUHV RI 6HULHV
6HHG�3UHIHUUHG�

&RQWLQXLQJ
ZRUNLQJ�FDSLWDO

3RVW�6HULHV 6HHG
&RQYHUWLEOH
1RWH

6HSWHPEHU ��
����

����E����D���� &RQYHUWLEOH
1RWHV

3ULQFLSDO DPRXQW
�����������
FRQYHUWLQJ DW D
VKDUH SULFH RI
������ XSRQ
FORVLQJ RI WKH
6HULHV 6HHG��
3UHIHUUHG�6WRFN

&RQWLQXLQJ
ZRUNLQJ�FDSLWDO

7+(�2))(5,1*�$1'�7+(�6(&85,7,(6
7KH IROORZLQJ GHVFULSWLRQ LV D EULHI VXPPDU\ RI WKH PDWHULDO WHUPV RI WKH 6HFXULWLHV EHLQJ RIIHUHG DQG LV TXDOLILHG LQ
LWV�HQWLUHW\�E\�WKH�WHUPV�FRQWDLQHG�LQ�WKH�6HULHV�6HHG���3UHIHUUHG�6WRFN�,QYHVWPHQW�$JUHHPHQW�

2XU�7DUJHW�$PRXQW�IRU�WKLV�2IIHULQJ�WR�LQYHVWRUV�XQGHU�5HJXODWLRQ�&URZGIXQGLQJ�LV���������

$GGLWLRQDOO\� ZH KDYH VHW D PLQLPXP &ORVLQJ $PRXQW RI �������� EHWZHHQ RXU &RPELQHG 2IIHULQJV XQGHU
5HJXODWLRQ�&URZGIXQGLQJ�DQG�5HJXODWLRQ�'��ZKLFK�ZH�ZLOO�QHHG�WR�PHHW�EHIRUH�WKH�2IIHULQJ�PD\�FORVH�

7KH PLQLPXP LQYHVWPHQW LQ WKLV 2IIHULQJ LV ������� 6HHG,QYHVW $XWR ,QYHVW SDUWLFLSDQWV KDYH D ORZHU LQYHVWPHQW
PLQLPXP LQ WKLV RIIHULQJ RI ����� ,QYHVWPHQWV RI ������� RU JUHDWHU ZLOO RQO\ EH DFFHSWHG WKURXJK WKH 5HJXODWLRQ '
RIIHULQJ�

6HFXULWLHV�6ROG�3XUVXDQW�WR�5HJXODWLRQ�'
7KH &RPSDQ\ LV VHOOLQJ VHFXULWLHV LQ D FRQFXUUHQW RIIHULQJ WR DFFUHGLWHG LQYHVWRUV XQGHU 5XOH ����F� XQGHU WKH ����
$FW�DW�WKH�VDPH�WLPH�DV�WKLV�2IIHULQJ�XQGHU�5HJXODWLRQ�&URZGIXQGLQJ��WRJHWKHU��WKH��&RPELQHG�2IIHULQJV���

7KH &RPSDQ\ LV RIIHULQJ WKH 6HULHV 6HHG�� 3UHIHUUHG 6WRFN XQGHU 5HJXODWLRQ ' WR DFFUHGLWHG LQYHVWRUV RQ PDWHULDOO\
DQG�VXEVWDQWLDOO\�WKH�VDPH�WHUPV�DV�LQYHVWRUV�LQ�WKH�5HJXODWLRQ�&URZGIXQGLQJ�2IIHULQJ�

7KH 6HULHV 6HHG�� 3UHIHUUHG 6WRFN LQ WKH 5HJXODWLRQ ' RIIHULQJ KDV WKH VDPH SURYLVLRQV DQG FRQYHUWV XQGHU VLPLODU
WHUPV�WR�WKH�6HULHV�6HHG���3UHIHUUHG�6WRFN�LQ�WKLV�RIIHULQJ�

&ODVVHV�RI�VHFXULWLHV�RI�WKH�&RPSDQ\

��



&RPPRQ�6WRFN

'LYLGHQG�5LJKWV
<HV

9RWLQJ�5LJKWV
<HV

5LJKW�WR�5HFHLYH�/LTXLGDWLRQ�'LVWULEXWLRQV
<HV��MXQLRU�WR�DQ\�LVVXHG�SUHIHUUHG�VWRFN�

5LJKWV�DQG�3UHIHUHQFHV
1RQH

3UHYLRXVO\�,VVXHG�3UHIHUUHG�6WRFN

'LYLGHQG�5LJKWV

+ROGHUV RI 6HULHV 6HHG 3UHIHUUHG 6WRFN DUH HQWLWOHG WR UHFHLYH GLYLGHQGV SDUL SDVVX ZLWK KROGHUV RI SUHIHUUHG VWRFN
DQG FRPPRQ VWRFN� DV PD\ EH GHFODUHG IURP WLPH WR WLPH E\ WKH ERDUG RI GLUHFWRUV RXW RI OHJDOO\ DYDLODEOH IXQGV�
7KH &RPSDQ\ KDV QHYHU GHFODUHG RU SDLG FDVK GLYLGHQGV RQ DQ\ RI LWV FDSLWDO VWRFN DQG FXUUHQWO\ GRHV QRW DQWLFLSDWH
SD\LQJ�DQ\�FDVK�GLYLGHQGV�DIWHU�WKLV�RIIHULQJ�RU�LQ�WKH�IRUHVHHDEOH�IXWXUH�

9RWLQJ�5LJKWV

6R ORQJ DV DW OHDVW ��� RI WKH RULJLQDO QXPEHU RI 6HULHV 6HHG 3UHIHUUHG 6WRFN DQG 6HULHV 6HHG�� 3UHIHUUHG 6WRFN
�WRJHWKHU WKH ³3UHIHUUHG 6WRFN´� LV RXWVWDQGLQJ� KROGHUV RI 3UHIHUUHG 6WRFN DUH HQWLWOHG WR YRWH RQ DOO PDWWHUV
VXEPLWWHG WR D YRWH RI WKH VWRFNKROGHUV DV D VLQJOH FODVV ZLWK WKH KROGHUV RI FRPPRQ VWRFN� 6SHFLILF PDWWHUV
VXEPLWWHG WR D YRWH RI WKH VWRFNKROGHUV UHTXLUH WKH DSSURYDO RI D PDMRULW\ RI WKH KROGHUV RI 3UHIHUUHG 6WRFN YRWLQJ DV
D�VHSDUDWH�FODVV��7KHVH�PDWWHUV�LQFOXGH�DQ\�YRWH�WR�

Ɣ OLTXLGDWH� GLVVROYH RU ZLQG�XS WKH EXVLQHVV DQG DIIDLUV RI WKH &RPSDQ\� HIIHFW DQ\ PHUJHU RU FRQVROLGDWLRQ
RU DQ\ RWKHU 'HHPHG /LTXLGDWLRQ (YHQW �DV GHILQHG LQ WKH &RPSDQ\¶V $PHQGHG DQG 5HVWDWHG $UWLFOHV RI
,QFRUSRUDWLRQ��³$	5�$UWLFOHV´���

Ɣ DPHQG� DOWHU� RU UHSHDO DQ\ SURYLVLRQ RI WKH $	5 $UWLFOHV RU %\�/DZV LQ D PDQQHU WKDW ZRXOG QHJDWH RU
DGYHUVHO\ DOWHU WKH ULJKWV� SUHIHUHQFHV DQG SULYLOHJHV RI WKH 3UHIHUUHG 6WRFN �RU DQ\ VHULHV WKHUHRI��
SURYLGHG� KRZHYHU� WKDW IRU DYRLGDQFH RI GRXEW DQ\ VXFK DFWLRQ WR LQFUHDVH WKH DXWKRUL]HG QXPEHU RI VKDUHV
RI &RPPRQ 6WRFN RI WKH &RPSDQ\ IRU WKH SXUSRVH RI LVVXLQJ VXFK VWRFN WR RIILFHUV� GLUHFWRUV� DGYLVRUV�
HPSOR\HHV RU RWKHU VHUYLFH SURYLGHUV WR WKH &RPSDQ\ VKDOO QRW EH GHHPHG WR QHJDWH RU DGYHUVHO\ DOWHU WKH
ULJKWV��SUHIHUHQFHV�DQG�SULYLOHJHV�RI�WKH�3UHIHUUHG�6KDUHV��RU�DQ\�VHULHV�WKHUHRI��

Ɣ �L� FUHDWH� RU DXWKRUL]H WKH FUHDWLRQ RI� RU UHFODVVLI\� DQ\ FDSLWDO VWRFN� RU �LL� LQFUHDVH WKH DXWKRUL]HG QXPEHU
RI VKDUHV RI 3UHIHUUHG 6WRFN RU DQ\ DGGLWLRQDO FODVV RU VHULHV RI FDSLWDO VWRFN RI WKH &RPSDQ\� SURYLGHG�
KRZHYHU� WKDW HDFK FDOHQGDU \HDU �QRW LQFOXVLYH RI DQ\ LQFUHDVHV RFFXUULQJ SULRU WR RU RI HYHQ GDWH ZLWK WKH
DGRSWLRQ RI WKH $	5 $UWLFOHV� WKH &RUSRUDWLRQ PD\� ZLWKRXW REWDLQLQJ FRQVHQW RI WKH KROGHUV RI 3UHIHUUHG
6WRFN DV D VHSDUDWH FODVV� LQFUHDVH WKH DXWKRUL]HG QXPEHU RI VKDUHV RI &RPPRQ 6WRFN RI WKH &RPSDQ\ LQ DQ
DPRXQW QRW JUHDWHU WKDQ �� RI WKH WKHQ�RXWVWDQGLQJ VKDUHV RI WKH &RPSDQ\ RQ D IXOO\ GLOXWHG EDVLV IRU WKH
SXUSRVH RI LVVXLQJ VXFK VWRFN WR RIILFHUV� GLUHFWRUV� DGYLVRUV� HPSOR\HHV RU RWKHU VHUYLFH SURYLGHUV WR WKH
&RPSDQ\�

Ɣ SXUFKDVH RU UHGHHP� RU SD\ RU GHFODUH DQ\ GLYLGHQG RU PDNH DQ\ GLVWULEXWLRQ RQ� DQ\ VKDUHV RI FDSLWDO VWRFN
RI WKH &RPSDQ\� RWKHU WKDQ� �L� UHGHPSWLRQV RI RU GLYLGHQGV RU GLVWULEXWLRQV RQ WKH 3UHIHUUHG 6WRFN DV
H[SUHVVO\ DXWKRUL]HG LQ WKH $	5 $UWLFOHV� �LL� GLYLGHQGV RU RWKHU GLVWULEXWLRQV SD\DEOH RQ WKH &RPPRQ
6WRFN VROHO\ LQ WKH IRUP RI DGGLWLRQDO VKDUHV RI &RPPRQ 6WRFN� �LLL� UHSXUFKDVHV RI VWRFN IURP IRUPHU
HPSOR\HHV� RIILFHUV� GLUHFWRUV� FRQVXOWDQWV RU RWKHU SHUVRQV ZKR SHUIRUPHG VHUYLFHV IRU WKH &RUSRUDWLRQ RU
DQ\ VXEVLGLDU\ LQ FRQQHFWLRQ ZLWK WKH FHVVDWLRQ RI VXFK HPSOR\PHQW RU VHUYLFH DW QR JUHDWHU WKDQ WKH
RULJLQDO SXUFKDVH SULFH WKHUHRI� RU �LY� GLYLGHQGV RU GLVWULEXWLRQV RQ WKH 3UHIHUUHG 6WRFN DIWHU VXFK WLPH WKDW
KROGHUV RI 3UHIHUUHG 6WRFN KDYH UHFHLYHG GLYLGHQGV RU RWKHU GLVWULEXWLRQV HTXDO WR RU JUHDWHU WKDQ WKH
2ULJLQDO�,VVXH�3ULFH��DV�GHILQHG�LQ�WKH�$	5�$UWLFOHV��SDLG�IRU�WKHLU�3UHIHUUHG�6WRFN��RU

��



Ɣ FKDQJH WKH QXPEHU RI GLUHFWRUV� XQOHVV VXFK FKDQJH LV ZLWKLQ WKH UDQJH VHW IRUWK LQ $UWLFOH 9,�$� RI WKH
$	5�$UWLFOHV�

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

,Q WKH HYHQW RI RXU OLTXLGDWLRQ� GLVVROXWLRQ� RU ZLQGLQJ XS� KROGHUV RI RXU 6HULHV 6HHG 3UHIHUUHG 6WRFN ZLOO EH HQWLWOHG
WR UHFHLYH WKH JUHDWHU RI � WLPHV WKH RULJLQDO LVVXH SULFH RI VXFK 6HULHV 6HHG 3UHIHUUHG 6WRFN� SOXV DQ\ GLYLGHQGV
GHFODUHG EXW XQSDLG RU VXFK DPRXQWV WKDW WKH\ ZRXOG KDYH UHFHLYHG KDG DOO VKDUHV RI SUHIHUUHG VKDUHV EHHQ FRQYHUWHG
WR FRPPRQ VKDUHV� +ROGHUV RI 6HULHV 6HHG�� 3UHIHUUHG 6WRFN UHFHLYH WKHVH GLVWULEXWLRQV SDUL SDVVX ZLWK KROGHUV RI
6HULHV�6HHG�3UHIHUUHG�6WRFN�DQG�EHIRUH�DQ\�KROGHUV�RI�FRPPRQ�VWRFN�

&RQYHUVLRQ�5LJKWV

7KH 6HULHV 6HHG�� 3UHIHUUHG 6WRFN DUH FRQYHUWLEOH LQWR RQH VKDUH RI FRPPRQ VWRFN �VXEMHFW WR SURSRUWLRQDO
DGMXVWPHQWV�IRU�VWRFN�VSOLWV��VWRFN�GLYLGHQGV�DQG�WKH�OLNH��DW�DQ\�WLPH�DW�WKH�RSWLRQ�RI�WKH�KROGHU�

5LJKWV�DQG�2EOLJDWLRQV�XQGHU�WKH�&RPSDQ\¶V�6KDUHKROGHU�$JUHHPHQW

+ROGHUV RI 6HULHV 6HHG 3UHIHUUHG 6WRFN DUH VXEMHFW WR D GUDJ�DORQJ SURYLVLRQ DV VHW IRUWK LQ WKH &RPSDQ\¶V
6KDUHKROGHU $JUHHPHQW �WKH ³,QYHVWPHQW $JUHHPHQW´�� SXUVXDQW WR ZKLFK� DQG VXEMHFW WR FHUWDLQ H[HPSWLRQV� HDFK
KROGHU RI VKDUHV RI WKH &RPSDQ\ DJUHHV WKDW� LQ WKH HYHQW WKH &RPSDQ\¶V ERDUG RI GLUHFWRUV� DQG D PDMRULW\ RI ERWK
�L� WKH KROGHUV RI WKH &RPSDQ\¶V FRPPRQ VWRFN WKHQ RXWVWDQGLQJ� DQG �LL� ZLWK FHUWDLQ H[FHSWLRQV� WKH KROGHUV RI D
PDMRULW\ FRPPRQ VWRFN WKDW LV LVVXHG DQG LVVXDEOH XSRQ FRQYHUVLRQ RI WKH SUHIHUUHG VKDUHV YRWH LQ IDYRU RI D GHHPHG
OLTXLGDWLRQ HYHQW �H�J�� PHUJHU RU VDOH RI WKH &RPSDQ\� DQG DJUHH WR WUDQVIHU WKHLU UHVSHFWLYH VKDUHV� WKHQ DOO KROGHUV
RI VKDUHV ZLOO YRWH LQ IDYRU RI WKH GHHPHG OLTXLGDWLRQ HYHQW DQG LI UHTXHVWHG SHUIRUP DQ\ DFWLRQ UHDVRQDEO\ UHTXLUHG
WR�WUDQVIHU�WKHLU�VKDUHV�

+ROGHUV RI 6HULHV 6HHG 3UHIHUUHG 6WRFN DUH HQWLWOHG WR DSSRLQW D GLUHFWRU WR WKH &RPSDQ\¶V ERDUG RI GLUHFWRUV�
KRZHYHU� SXUVXDQW WR WKH ,QYHVWPHQW $JUHHPHQW� WKH 6HULHV 6HHG 3UHIHUUHG 6WRFN PXVW XVH VXFK DSSRLQWPHQW SRZHU
WR�HOHFW�DQ�LQGLYLGXDO�VHOHFWHG�E\�5RLH�(GHU\�WR�VXFK�GLUHFWRU�VHDW�

6HULHV�6HHG���3UHIHUUHG�6WRFN

'LYLGHQG�5LJKWV

+ROGHUV RI 6HULHV 6HHG�� 3UHIHUUHG 6WRFN DUH HQWLWOHG WR UHFHLYH GLYLGHQGV SDUL SDVVX ZLWK KROGHUV RI SUHIHUUHG VWRFN
DQG FRPPRQ VWRFN� DV PD\ EH GHFODUHG IURP WLPH WR WLPH E\ WKH ERDUG RI GLUHFWRUV RXW RI OHJDOO\ DYDLODEOH IXQGV�
7KH &RPSDQ\ KDV QHYHU GHFODUHG RU SDLG FDVK GLYLGHQGV RQ DQ\ RI LWV FDSLWDO VWRFN DQG FXUUHQWO\ GRHV QRW DQWLFLSDWH
SD\LQJ�DQ\�FDVK�GLYLGHQGV�DIWHU�WKLV�RIIHULQJ�RU�LQ�WKH�IRUHVHHDEOH�IXWXUH�

9RWLQJ�5LJKWV

6R ORQJ DV DW OHDVW ��� RI WKH RULJLQDO QXPEHU RI 3UHIHUUHG 6WRFN LV RXWVWDQGLQJ� KROGHUV RI 3UHIHUUHG 6WRFN DUH
HQWLWOHG WR YRWH RQ DOO PDWWHUV VXEPLWWHG WR D YRWH RI WKH VWRFNKROGHUV DV D VLQJOH FODVV ZLWK WKH KROGHUV RI FRPPRQ
VWRFN� 6SHFLILF PDWWHUV VXEPLWWHG WR D YRWH RI WKH VWRFNKROGHUV UHTXLUH WKH DSSURYDO RI D PDMRULW\ RI WKH KROGHUV RI
3UHIHUUHG�6WRFN�YRWLQJ�DV�D�VHSDUDWH�FODVV��7KHVH�PDWWHUV�LQFOXGH�DQ\�YRWH�WR�

Ɣ OLTXLGDWH� GLVVROYH RU ZLQG�XS WKH EXVLQHVV DQG DIIDLUV RI WKH &RPSDQ\� HIIHFW DQ\ PHUJHU RU FRQVROLGDWLRQ
RU�DQ\�RWKHU�'HHPHG�/LTXLGDWLRQ�(YHQW��DV�GHILQHG�LQ�WKH�$	5�$UWLFOHV��

Ɣ DPHQG� DOWHU� RU UHSHDO DQ\ SURYLVLRQ RI WKH $	5 $UWLFOHV RU %\�/DZV LQ D PDQQHU WKDW ZRXOG QHJDWH RU
DGYHUVHO\ DOWHU WKH ULJKWV� SUHIHUHQFHV DQG SULYLOHJHV RI WKH 3UHIHUUHG 6WRFN �RU DQ\ VHULHV WKHUHRI��
SURYLGHG� KRZHYHU� WKDW IRU DYRLGDQFH RI GRXEW DQ\ VXFK DFWLRQ WR LQFUHDVH WKH DXWKRUL]HG QXPEHU RI VKDUHV
RI &RPPRQ 6WRFN RI WKH &RPSDQ\ IRU WKH SXUSRVH RI LVVXLQJ VXFK VWRFN WR RIILFHUV� GLUHFWRUV� DGYLVRUV�
HPSOR\HHV RU RWKHU VHUYLFH SURYLGHUV WR WKH &RPSDQ\ VKDOO QRW EH GHHPHG WR QHJDWH RU DGYHUVHO\ DOWHU WKH
ULJKWV��SUHIHUHQFHV�DQG�SULYLOHJHV�RI�WKH�3UHIHUUHG�6KDUHV��RU�DQ\�VHULHV�WKHUHRI��

��



Ɣ �L� FUHDWH� RU DXWKRUL]H WKH FUHDWLRQ RI� RU UHFODVVLI\� DQ\ FDSLWDO VWRFN� RU �LL� LQFUHDVH WKH DXWKRUL]HG QXPEHU
RI VKDUHV RI 3UHIHUUHG 6WRFN RU DQ\ DGGLWLRQDO FODVV RU VHULHV RI FDSLWDO VWRFN RI WKH &RPSDQ\� SURYLGHG�
KRZHYHU� WKDW HDFK FDOHQGDU \HDU �QRW LQFOXVLYH RI DQ\ LQFUHDVHV RFFXUULQJ SULRU WR RU RI HYHQ GDWH ZLWK WKH
DGRSWLRQ RI WKH $	5 $UWLFOHV� WKH &RUSRUDWLRQ PD\� ZLWKRXW REWDLQLQJ FRQVHQW RI WKH KROGHUV RI 3UHIHUUHG
6WRFN DV D VHSDUDWH FODVV� LQFUHDVH WKH DXWKRUL]HG QXPEHU RI VKDUHV RI &RPPRQ 6WRFN RI WKH &RPSDQ\ LQ DQ
DPRXQW QRW JUHDWHU WKDQ �� RI WKH WKHQ�RXWVWDQGLQJ VKDUHV RI WKH &RPSDQ\ RQ D IXOO\ GLOXWHG EDVLV IRU WKH
SXUSRVH RI LVVXLQJ VXFK VWRFN WR RIILFHUV� GLUHFWRUV� DGYLVRUV� HPSOR\HHV RU RWKHU VHUYLFH SURYLGHUV WR WKH
&RPSDQ\�

Ɣ SXUFKDVH RU UHGHHP� RU SD\ RU GHFODUH DQ\ GLYLGHQG RU PDNH DQ\ GLVWULEXWLRQ RQ� DQ\ VKDUHV RI FDSLWDO VWRFN
RI WKH &RPSDQ\� RWKHU WKDQ� �L� UHGHPSWLRQV RI RU GLYLGHQGV RU GLVWULEXWLRQV RQ WKH 3UHIHUUHG 6WRFN DV
H[SUHVVO\ DXWKRUL]HG LQ WKH $	5 $UWLFOHV� �LL� GLYLGHQGV RU RWKHU GLVWULEXWLRQV SD\DEOH RQ WKH &RPPRQ
6WRFN VROHO\ LQ WKH IRUP RI DGGLWLRQDO VKDUHV RI &RPPRQ 6WRFN� �LLL� UHSXUFKDVHV RI VWRFN IURP IRUPHU
HPSOR\HHV� RIILFHUV� GLUHFWRUV� FRQVXOWDQWV RU RWKHU SHUVRQV ZKR SHUIRUPHG VHUYLFHV IRU WKH &RUSRUDWLRQ RU
DQ\ VXEVLGLDU\ LQ FRQQHFWLRQ ZLWK WKH FHVVDWLRQ RI VXFK HPSOR\PHQW RU VHUYLFH DW QR JUHDWHU WKDQ WKH
RULJLQDO SXUFKDVH SULFH WKHUHRI� RU �LY� GLYLGHQGV RU GLVWULEXWLRQV RQ WKH 3UHIHUUHG 6WRFN DIWHU VXFK WLPH WKDW
KROGHUV RI 3UHIHUUHG 6WRFN KDYH UHFHLYHG GLYLGHQGV RU RWKHU GLVWULEXWLRQV HTXDO WR RU JUHDWHU WKDQ WKH
2ULJLQDO�,VVXH�3ULFH��DV�GHILQHG�LQ�WKH�$	5�$UWLFOHV��SDLG�IRU�WKHLU�3UHIHUUHG�6WRFN��RU

Ɣ FKDQJH WKH QXPEHU RI GLUHFWRUV� XQOHVV VXFK FKDQJH LV ZLWKLQ WKH UDQJH VHW IRUWK LQ $UWLFOH 9,�$� RI WKH
$	5�$UWLFOHV�

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

,Q WKH HYHQW RI RXU OLTXLGDWLRQ� GLVVROXWLRQ� RU ZLQGLQJ XS� KROGHUV RI RXU 6HULHV 6HHG�� 3UHIHUUHG 6WRFN ZLOO EH
HQWLWOHG WR UHFHLYH WKH JUHDWHU RI � WLPHV WKH RULJLQDO LVVXH SULFH� SOXV DQ\ GLYLGHQGV GHFODUHG EXW XQSDLG RU VXFK
DPRXQWV WKDW WKH\ ZRXOG KDYH UHFHLYHG KDG DOO VKDUHV RI SUHIHUUHG VKDUHV EHHQ FRQYHUWHG WR FRPPRQ VKDUHV� +ROGHUV
RI 6HULHV 6HHG�� 3UHIHUUHG 6WRFN UHFHLYH WKHVH GLVWULEXWLRQV SDUL SDVVX ZLWK KROGHUV RI 6HULHV 6HHG 3UHIHUUHG 6WRFN
DQG�EHIRUH�DQ\�KROGHUV�RI�FRPPRQ�VWRFN�

&RQYHUVLRQ�5LJKWV

7KH 6HULHV 6HHG�� 3UHIHUUHG 6WRFN DUH FRQYHUWLEOH LQWR RQH VKDUH RI FRPPRQ VWRFN �VXEMHFW WR SURSRUWLRQDO
DGMXVWPHQWV�IRU�VWRFN�VSOLWV��VWRFN�GLYLGHQGV�DQG�WKH�OLNH��DW�DQ\�WLPH�DW�WKH�RSWLRQ�RI�WKH�KROGHU�

5LJKWV�DQG�2EOLJDWLRQV�XQGHU�WKH�&RPSDQ\¶V�6KDUHKROGHU�$JUHHPHQW

+ROGHUV RI 6HULHV 6HHG�� 3UHIHUUHG 6WRFN DUH VXEMHFW WR D GUDJ�DORQJ SURYLVLRQ DV VHW IRUWK LQ WKH ,QYHVWPHQW
$JUHHPHQW� SXUVXDQW WR ZKLFK� DQG VXEMHFW WR FHUWDLQ H[HPSWLRQV� HDFK KROGHU RI VKDUHV RI WKH &RPSDQ\ DJUHHV WKDW�
LQ WKH HYHQW WKH &RPSDQ\¶V ERDUG RI GLUHFWRUV� DQG D PDMRULW\ RI ERWK �L� WKH KROGHUV RI WKH &RPSDQ\¶V FRPPRQ
VWRFN WKHQ RXWVWDQGLQJ� DQG �LL� ZLWK FHUWDLQ H[FHSWLRQV� WKH KROGHUV RI D PDMRULW\ FRPPRQ VWRFN WKDW LV LVVXHG DQG
LVVXDEOH XSRQ FRQYHUVLRQ RI WKH SUHIHUUHG VKDUHV YRWH LQ IDYRU RI D GHHPHG OLTXLGDWLRQ HYHQW �H�J�� PHUJHU RU VDOH RI
WKH &RPSDQ\� DQG DJUHH WR WUDQVIHU WKHLU UHVSHFWLYH VKDUHV� WKHQ DOO KROGHUV RI VKDUHV ZLOO YRWH LQ IDYRU RI WKH
GHHPHG�OLTXLGDWLRQ�HYHQW�DQG�LI�UHTXHVWHG�SHUIRUP�DQ\�DFWLRQ�UHDVRQDEO\�UHTXLUHG�WR�WUDQVIHU�WKHLU�VKDUHV�

:KDW�LW�PHDQV�WR�EH�D�PLQRULW\�KROGHU
$V DQ LQYHVWRU LQ 6HULHV 6HHG�� 3UHIHUUHG 6WRFN RI WKH &RPSDQ\� \RXU ULJKWV ZLOO EH PRUH OLPLWHG WKDQ WKH ULJKWV RI
WKH KROGHUV RI FRPPRQ VWRFN ZKR FRQWURO WKH &RPSDQ\ LQ UHJDUGV WR WKH FRUSRUDWH DFWLRQV RI WKH &RPSDQ\�
LQFOXGLQJ DGGLWLRQDO LVVXDQFHV RI VHFXULWLHV� &RPSDQ\ UHSXUFKDVHV RI VHFXULWLHV� D VDOH RI WKH &RPSDQ\ RU LWV
VLJQLILFDQW DVVHWV� RU &RPSDQ\ WUDQVDFWLRQV ZLWK UHODWHG SDUWLHV� (YHQ LI \RXU VHFXULWLHV FRQYHUW WR FRPPRQ VWRFN RI
WKH &RPSDQ\� LQYHVWRUV LQ WKLV RIIHULQJ ZLOO KROG PLQRULW\ LQWHUHVWV� SRWHQWLDOO\ ZLWK ULJKWV OHVV WKDQ WKRVH RI RWKHU
LQYHVWRUV��DQG�ZLOO�KDYH�OLPLWHG�LQIOXHQFH�RQ�WKH�FRUSRUDWH�DFWLRQV�RI�WKH�&RPSDQ\�

'LOXWLRQ
(YHQ RQFH WKH 6HULHV 6HHG�� 3UHIHUUHG 6WRFN FRQYHUW LQWR SUHIHUUHG RU FRPPRQ HTXLW\ VHFXULWLHV� DV DSSOLFDEOH� WKH
LQYHVWRU¶V VWDNH LQ WKH &RPSDQ\ FRXOG EH GLOXWHG GXH WR WKH &RPSDQ\ LVVXLQJ DGGLWLRQDO VKDUHV� ,Q RWKHU ZRUGV�
ZKHQ WKH &RPSDQ\ LVVXHV PRUH VKDUHV �RU DGGLWLRQDO HTXLW\ LQWHUHVWV�� WKH SHUFHQWDJH RI WKH &RPSDQ\ WKDW \RX RZQ
ZLOO JR GRZQ� HYHQ WKRXJK WKH YDOXH RI WKH &RPSDQ\ PD\ JR XS� <RX ZLOO RZQ D VPDOOHU SLHFH RI D ODUJHU FRPSDQ\�
7KLV LQFUHDVH LQ QXPEHU RI VKDUHV RXWVWDQGLQJ FRXOG UHVXOW IURP D VWRFN RIIHULQJ �VXFK DV DQ LQLWLDO SXEOLF RIIHULQJ�

��



DQRWKHU FURZGIXQGLQJ URXQG� D YHQWXUH FDSLWDO URXQG RU DQJHO LQYHVWPHQW�� HPSOR\HHV H[HUFLVLQJ VWRFN RSWLRQV� RU
E\�FRQYHUVLRQ�RI�FHUWDLQ�LQVWUXPHQWV��H�J��FRQYHUWLEOH�ERQGV��SUHIHUUHG�VKDUHV�RU�ZDUUDQWV��LQWR�VWRFN�

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

7KH W\SH RI GLOXWLRQ WKDW KXUWV HDUO\�VWDJH LQYHVWRUV PRVWO\ RFFXUV ZKHQ D FRPSDQ\ VHOOV PRUH VKDUHV LQ D �GRZQ
URXQG�� PHDQLQJ DW D ORZHU YDOXDWLRQ WKDQ LQ HDUOLHU RIIHULQJV� $Q H[DPSOH RI KRZ WKLV PLJKW RFFXU LV DV IROORZV
�QXPEHUV�DUH�IRU�LOOXVWUDWLYH�SXUSRVHV�RQO\��

ҙ ,Q�-XQH������-DQH�LQYHVWV���������IRU�VKDUHV�WKDW UHSUHVHQW����RI�D�FRPSDQ\�YDOXHG�DW����PLOOLRQ�
ҙ ,Q 'HFHPEHU� WKH FRPSDQ\ LV GRLQJ YHU\ ZHOO DQG VHOOV �� PLOOLRQ LQ VKDUHV WR YHQWXUH FDSLWDOLVWV
RQ D YDOXDWLRQ �EHIRUH WKH QHZ LQYHVWPHQW� RI ��� PLOOLRQ� -DQH QRZ RZQV RQO\ ���� RI WKH FRPSDQ\ EXW
KHU�VWDNH�LV�ZRUWK����������
ҙ ,Q -XQH ���� WKH FRPSDQ\ KDV UXQ LQWR VHULRXV SUREOHPV DQG LQ RUGHU WR VWD\ DIORDW LW UDLVHV ��
PLOOLRQ DW D YDOXDWLRQ RI RQO\ �� PLOOLRQ �WKH �GRZQ URXQG��� -DQH QRZ RZQV RQO\ ����� RI WKH FRPSDQ\
DQG�KHU�VWDNH�LV�ZRUWK�RQO\���������

7KLV W\SH RI GLOXWLRQ PLJKW DOVR KDSSHQ XSRQ FRQYHUVLRQ RI FRQYHUWLEOH QRWHV LQWR VKDUHV� 7\SLFDOO\� WKH WHUPV RI
FRQYHUWLEOH QRWHV LVVXHG E\ HDUO\�VWDJH FRPSDQLHV SURYLGH WKDW LQ WKH HYHQW RI DQRWKHU URXQG RI ILQDQFLQJ� WKH
KROGHUV RI WKH FRQYHUWLEOH QRWHV JHW WR FRQYHUW WKHLU QRWHV LQWR HTXLW\ DW D �GLVFRXQW� WR WKH SULFH SDLG E\ WKH QHZ
LQYHVWRUV� L�H�� WKH\ JHW PRUH VKDUHV WKDQ WKH QHZ LQYHVWRUV ZRXOG IRU WKH VDPH SULFH� $GGLWLRQDOO\� FRQYHUWLEOH QRWHV
PD\ KDYH D �SULFH FDS� RQ WKH FRQYHUVLRQ SULFH� ZKLFK HIIHFWLYHO\ DFWV DV D VKDUH SULFH FHLOLQJ� (LWKHU ZD\� WKH
KROGHUV RI WKH FRQYHUWLEOH QRWHV JHW PRUH VKDUHV IRU WKHLU PRQH\ WKDQ QHZ LQYHVWRUV� ,Q WKH HYHQW WKDW WKH ILQDQFLQJ LV
D �GRZQ URXQG� WKH KROGHUV RI WKH FRQYHUWLEOH QRWHV ZLOO GLOXWH H[LVWLQJ HTXLW\ KROGHUV� DQG HYHQ PRUH WKDQ WKH QHZ
LQYHVWRUV�GR��EHFDXVH�WKH\�JHW�PRUH�VKDUHV�IRU�WKHLU�PRQH\�

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

7D[�0DWWHUV

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

5HVWULFWLRQV�RQ�7UDQVIHU

$Q\ 6HFXULWLHV VROG SXUVXDQW WR 5HJXODWLRQ &) EHLQJ RIIHUHG PD\ QRW EH WUDQVIHUUHG E\ DQ\ 3XUFKDVHU 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 ����D� RI 5HJXODWLRQ ' RI WKH
���� $FW� DV DPHQGHG� �� DV SDUW RI DQ 2IIHULQJ UHJLVWHUHG ZLWK WKH 6(& RU �� WR D PHPEHU RI WKH IDPLO\ RI WKH
3XUFKDVHU RU WKH HTXLYDOHQW� WR D WUXVW FRQWUROOHG E\ WKH 3XUFKDVHU� WR D WUXVW FUHDWHG IRU WKH EHQHILW RI D IDPLO\
PHPEHU RI WKH 3XUFKDVHU RU WKH HTXLYDOHQW� RU LQ FRQQHFWLRQ ZLWK WKH GHDWK RU GLYRUFH RI WKH 3XUFKDVHU RU RWKHU
VLPLODU FLUFXPVWDQFHV� �0HPEHU 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� 7KH ,QYHVWPHQW $JUHHPHQW DOVR FRQWDLQV WUDQVIHU
UHVWULFWLRQV�OLPLWLQJ�WKH�WUDQVIHU�RI�WKH�6HFXULWLHV�

2WKHU�0DWHULDO�7HUPV

��



7KH &RPSDQ\ GRHV QRW KDYH WKH ULJKW WR UHSXUFKDVH WKH 6HFXULWLHV� H[FHSW LQ OLPLWHG FLUFXPVWDQFHV IRU UHJXODWRU\
UHDVRQV��7KH�6HFXULWLHV�GR�QRW�KDYH�D�VWDWHG�UHWXUQ�RU�OLTXLGDWLRQ�SUHIHUHQFH�

5HODWHG�3HUVRQ�7UDQVDFWLRQV

)URP WLPH WR WLPH WKH &RPSDQ\ PD\ HQJDJH LQ WUDQVDFWLRQV ZLWK UHODWHG SHUVRQV� 5HODWHG SHUVRQV DUH GHILQHG DV DQ\
PDQDJHU� 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�

7KH�&RPSDQ\�KDV�FRQGXFWHG�WKH�IROORZLQJ�WUDQVDFWLRQV�ZLWK�UHODWHG�SHUVRQV�

2Q�'HFHPEHU�����������WKH�FRPSDQ\�KDG�D�VKRUW�WHUP�ORDQ�GXH�WR�D�VKDUHKROGHU�IRU��������

(IIHFWLYH�2FWREHU�����������WKH�FRPSDQ\�HQWHUHG�LQWR�D�PDQDJHPHQW�VHUYLFHV�DJUHHPHQW�ZLWK�7HDP���+ROGLQJV�RI
&DOLIRUQLD��,QF���³7HDP���+ROGLQJV´���DQ�HQWLW\�ZKROO\�RZQHG�E\�9%�%UDQGV��,QF�¶V�&(2��7KH�FRQWUDFW�SURYLGHV�IRU
D���������PRQWKO\�PDQDJHPHQW�IHH�IRU�DQ�LQLWLDO�SHULRG�RI�IRXU�\HDUV��ZKLFK�PD\�EH�DXWRPDWLFDOO\�H[WHQGHG�IRU�IRXU
SHULRGV�RI�WZHOYH�PRQWKV�XQOHVV�HLWKHU�SDUW\�KDV�SURYLGHG�ZULWWHQ�QRWLFH�QR�ODWHU�WKDQ�����GD\V�SULRU�WR�WKH�ODSVH�RI
WKH�UHVSHFWLYH�WHUP�RI�LWV�GHVLUH�QRW�WR�H[WHQG�WKH�UHVSHFWLYH�SHULRG�RI�WKH�WHUP�

2Q�-DQXDU\����������WKLV�FRQWUDFW�ZDV�WHUPLQDWHG��$W�WLPH�RI�WHUPLQDWLRQ��WKH�&RPSDQ\�KDG�D�UHPDLQLQJ�SD\DEOH�WR
7HDP���+ROGLQJV�IRU�VHUYLFHV�UHQGHUHG�RI���������

$V�RI�'HFHPEHU�����������WKH�FRPSDQ\�KDV�UHFRUGHG���������LQ�H[SHQVHV�DQG�DFFRXQWV�SD\DEOH�UHODWHG�WR�WKLV
DJUHHPHQW�

2PUL�&DVVSL��D�GLUHFWRU�RI�WKH�&RPSDQ\��LV�WKH�PDMRULW\�RZQHU�DQG�PDQDJHU�RI�$62�&DOLIRUQLD��//&��³$62´��
$62�LV�D�VKDUHKROGHU�RI�WKH�&RPSDQ\���,Q�DGGLWLRQ��$62�KDV�HQWHUHG�LQWR�PXOWLSOH�DJUHHPHQWV�ZLWK�WKH�&RPSDQ\�

5RLH�(GHU\��2PUL�&DVVSL��DQG�$OHNVH\�.OHPSQHU�DUH�GLUHFWRUV�DQG��GLUHFWO\�RU�WKURXJK�RQH�RU�PRUH�DIILOLDWHV�
VKDUHKROGHUV�RI�WKH�&RPSDQ\���0U��(GHU\��0U��&DVVSL�DQG�0U��.OHPSQHU�DOVR�VHUYH�DV�WKUHH�RI�WKH�IRXU�GLUHFWRUV�RI
.&(�*OREDO�6ROXWLRQV�,QF��GED�*LQJHU��D�'HODZDUH�FRUSRUDWLRQ��³*LQJHU´����0U��(GHU\��0U��&DVVSL��DQG�0U�
.OHPSQHU��WKURXJK�D�ZKROO\�RZQHG�KROGLQJ�FRPSDQ\��RZQ�WKH�PDMRULW\�RI�*LQJHU¶V�RXWVWDQGLQJ�VKDUHV���,Q�DGGLWLRQ�
0U��(GHU\�DQG�0U��.OHPSQHU�DUH�WKH�VROH�RIILFHUV�RI�*LQJHU��DQG�*LQJHU¶V�VXEVLGLDULHV����*LQJHU�LV�D
GLUHFW�WR�FRQVXPHU�SODWIRUP�DQG�GHOLYHU\�VHUYLFH�IRU�FDQQDELV�EUDQGV���*LQJHU�SURYLGHV�VXFK�VHUYLFHV�WR�WKH
&RPSDQ\�

/$'HYHORSHUV�,QF���D�&DOLIRUQLD�FRUSRUDWLRQ��³/$'HYHORSHUV´�� SURYLGHV�FHUWDLQ�WHFKQRORJ\�DQG�VRIWZDUH�VHUYLFHV
WR�WKH�&RPSDQ\���7KH�&RPSDQ\�ZLOO�FRQWLQXH�WR�XWLOL]H�/$'HYHORSHUV�IRU�VLPLODU�VHUYLFHV�LQ�WKH�IXWXUH��$OHNVH\
.OHPSQHU��D�GLUHFWRU�DQG�VKDUHKROGHU�RI�WKH�&RPSDQ\��LV�WKH�PDMRULW\�VKDUHKROGHU�DQG�RIILFHU�RI�/$'HYHORSHUV�

7KDW�FHUWDLQ�8QVHFXUHG�3URPLVVRU\�1RWH�E\�DQG�EHWZHHQ�WKH�&RPSDQ\�DQG�5RLH�(GHU\�GDWHG�0DUFK����������
SXUVXDQW�WR�ZKLFK�WKH�&RPSDQ\�KDV�SURPLVHG�WR�SD\�0U��(GHU\�D�SULQFLSDO�DPRXQW�RI����������SOXV����LQWHUHVW�SHU
DQQXP�

&RQIOLFWV�RI�,QWHUHVW

7KH &RPSDQ\ KDV HQJDJHG LQ WKH IROORZLQJ WUDQVDFWLRQV RU UHODWLRQVKLSV� ZKLFK PD\ JLYH ULVH WR D FRQIOLFW RI
LQWHUHVW�ZLWK�WKH�&RPSDQ\��LWV�RSHUDWLRQV�DQG�LWV�VHFXULW\�KROGHUV��1RQH�

27+(5�,1)250$7,21

%DG�$FWRU�'LVFORVXUH
��



1RQH�

6((',19(67�,19(670(17�352&(66

0DNLQJ�DQ�,QYHVWPHQW�LQ�WKH�&RPSDQ\

+RZ�GRHV�LQYHVWLQJ�ZRUN"
:KHQ \RX FRPSOHWH \RXU LQYHVWPHQW RQ 6HHG,QYHVW� \RXU PRQH\ ZLOO EH WUDQVIHUUHG WR DQ HVFURZ DFFRXQW ZKHUH DQ
LQGHSHQGHQW HVFURZ DJHQW ZLOO ZDWFK RYHU \RXU LQYHVWPHQW XQWLO LW LV DFFHSWHG E\ WKH &RPSDQ\� 2QFH WKH &RPSDQ\
DFFHSWV \RXU LQYHVWPHQW� DQG FHUWDLQ UHJXODWRU\ SURFHGXUHV DUH FRPSOHWHG� \RXU PRQH\ ZLOO EH WUDQVIHUUHG IURP WKH
HVFURZ DFFRXQW WR WKH &RPSDQ\ LQ H[FKDQJH IRU \RXU 6HULHV 6HHG�� 3UHIHUUHG 6WRFN� $W WKDW SRLQW� \RX ZLOO EH DQ
LQYHVWRU�LQ�WKH�&RPSDQ\�

6HHG,QYHVW�5HJXODWLRQ�&)�UXOHV�UHJDUGLQJ�WKH�LQYHVWPHQW�SURFHVV�
Ɣ ,QYHVWRUV PD\ FDQFHO DQ LQYHVWPHQW FRPPLWPHQW XQWLO �� KRXUV SULRU WR WKH GHDGOLQH LGHQWLILHG LQ WKH

LVVXHU¶V�2IIHULQJ�PDWHULDOV�
Ɣ 7KH�LQWHUPHGLDU\�ZLOO�QRWLI\�LQYHVWRUV�ZKHQ�WKH�WDUJHW�RIIHULQJ�DPRXQW�KDV�EHHQ�PHW�
Ɣ 7KH &RPSDQ\ LV PDNLQJ FRQFXUUHQW RIIHULQJV XQGHU ERWK 5HJXODWLRQ &) DQG 5HJXODWLRQ ' DQG XQOHVV WKH

&RPSDQ\ UDLVHV DW OHDVW WKH WDUJHW DPRXQW XQGHU WKH 5HJXODWLRQ &) 2IIHULQJ DQG WKH FORVLQJ DPRXQW XQGHU
ERWK�RIIHULQJV��LW�ZLOO�QRW�FORVH�WKLV�2IIHULQJ�

Ɣ ,I DQ LVVXHU UHDFKHV D WDUJHW RIIHULQJ DPRXQW DQG WKH FORVLQJ DPRXQW SULRU WR WKH GHDGOLQH LGHQWLILHG LQ LWV
RIIHULQJ PDWHULDOV� LW PD\ FORVH WKH 2IIHULQJ HDUO\ LI LW SURYLGHV QRWLFH DERXW WKH QHZ 2IIHULQJ GHDGOLQH DW
OHDVW�ILYH�EXVLQHVV�GD\V�SULRU�WR�VXFK�QHZ�2IIHULQJ�GHDGOLQH�

Ɣ ,I WKHUH LV D PDWHULDO FKDQJH DQG DQ LQYHVWRU GRHV QRW UHFRQILUP KLV RU KHU LQYHVWPHQW FRPPLWPHQW� WKH
LQYHVWRU¶V�LQYHVWPHQW�FRPPLWPHQW�ZLOO�EH�FDQFHOOHG�DQG�WKH�FRPPLWWHG�IXQGV�ZLOO�EH�UHWXUQHG�

Ɣ ,I DQ LVVXHU GRHV QRW UHDFK ERWK WKH WDUJHW RIIHULQJ DPRXQW DQG WKH FORVLQJ RIIHULQJ DPRXQW SULRU WR WKH
GHDGOLQH LGHQWLILHG LQ LWV RIIHULQJ PDWHULDOV� QR 6HFXULWLHV ZLOO EH VROG LQ WKH 2IIHULQJ� LQYHVWPHQW
FRPPLWPHQWV�ZLOO�EH�FDQFHOOHG�DQG�FRPPLWWHG�IXQGV�ZLOO�EH�UHWXUQHG��DQG

Ɣ ,I DQ LQYHVWRU GRHV QRW FDQFHO DQ LQYHVWPHQW FRPPLWPHQW EHIRUH WKH ���KRXU SHULRG SULRU WR WKH 2IIHULQJ
GHDGOLQH� WKH IXQGV ZLOO EH UHOHDVHG WR WKH LVVXHU XSRQ FORVLQJ RI WKH 2IIHULQJ DQG WKH LQYHVWRU ZLOO UHFHLYH
6HFXULWLHV�LQ�H[FKDQJH�IRU�KLV�RU�KHU�LQYHVWPHQW�

:KDW�ZLOO�,�QHHG�WR�FRPSOHWH�P\�LQYHVWPHQW"
7R�PDNH�DQ�LQYHVWPHQW�\RX�ZLOO�QHHG�WKH�IROORZLQJ�LQIRUPDWLRQ�UHDGLO\�DYDLODEOH�

�� 3HUVRQDO�LQIRUPDWLRQ�VXFK�DV�\RXU�FXUUHQW�DGGUHVV�DQG�SKRQH�QXPEHU
�� (PSOR\PHQW�DQG�HPSOR\HU�LQIRUPDWLRQ
�� 1HW�ZRUWK�DQG�LQFRPH�LQIRUPDWLRQ
�� 6RFLDO�6HFXULW\�1XPEHU�RU�JRYHUQPHQW�LVVXHG�LGHQWLILFDWLRQ
�� $%$�EDQN�URXWLQJ�QXPEHU�DQG�FKHFNLQJ�DFFRXQW�QXPEHU

:KDW�LV�WKH�GLIIHUHQFH�EHWZHHQ�SUHIHUUHG�HTXLW\�DQG�D�FRQYHUWLEOH�QRWH"
3UHIHUUHG HTXLW\ LV XVXDOO\ LVVXHG WR RXWVLGH LQYHVWRUV DQG FDUULHV ULJKWV DQG FRQGLWLRQV WKDW DUH GLIIHUHQW IURP WKDW RI
FRPPRQ VWRFN� )RU H[DPSOH� SUHIHUUHG HTXLW\ PD\ LQFOXGH ULJKWV WKDW SUHYHQW RU PLQLPL]H WKH HIIHFWV RI GLOXWLRQ RU
JUDQWV�VSHFLDO�SULYLOHJHV�LQ�VLWXDWLRQV�ZKHQ�WKH�&RPSDQ\�LV�VROG�

$ FRQYHUWLEOH QRWH LV D XQLTXH IRUP RI GHEW WKDW FRQYHUWV LQWR HTXLW\� XVXDOO\ LQ FRQMXQFWLRQ ZLWK D IXWXUH ILQDQFLQJ
URXQG� 7KH LQYHVWRU HIIHFWLYHO\ ORDQV PRQH\ WR WKH &RPSDQ\ ZLWK WKH H[SHFWDWLRQ WKDW WKH\ ZLOO UHFHLYH HTXLW\ LQ WKH
&RPSDQ\ LQ WKH IXWXUH DW D GLVFRXQWHG SULFH SHU VKDUH ZKHQ WKH &RPSDQ\ UDLVHV LWV QH[W URXQG RI ILQDQFLQJ� 7R OHDUQ
PRUH�DERXW�VWDUWXS�LQYHVWPHQW�W\SHV��FKHFN�RXW��+RZ�WR�&KRRVH�D�6WDUWXS�,QYHVWPHQW��LQ�WKH�6HHG,QYHVW�$FDGHP\�

+RZ�PXFK�FDQ�,�LQYHVW"
$Q LQYHVWRU LV OLPLWHG LQ WKH DPRXQW WKDW KH RU VKH PD\ LQYHVW LQ D 5HJXODWLRQ &URZGIXQGLQJ 2IIHULQJ GXULQJ DQ\
���PRQWK�SHULRG�

Ɣ ,I HLWKHU WKH DQQXDO LQFRPH RU WKH QHW ZRUWK RI WKH LQYHVWRU LV OHVV WKDQ ��������� WKH LQYHVWRU LV OLPLWHG WR
WKH�JUHDWHU�RI��������RU����RI�WKH�OHVVHU�RI�KLV�RU�KHU�DQQXDO�LQFRPH�RU�QHW�ZRUWK�

Ɣ ,I WKH DQQXDO LQFRPH DQG QHW ZRUWK RI WKH LQYHVWRU DUH ERWK HTXDO WR RU JUHDWHU WKDQ ��������� WKH LQYHVWRU LV
OLPLWHG WR ��� RI WKH OHVVHU RI KLV RU KHU DQQXDO LQFRPH RU QHW ZRUWK� WR D PD[LPXP RI ���������
6HSDUDWHO\��WKH�&RPSDQ\�KDV�VHW�D�PLQLPXP�LQYHVWPHQW�DPRXQW�

��



+RZ�FDQ�,��RU�WKH�&RPSDQ\��FDQFHO�P\�LQYHVWPHQW"
)RU 2IIHULQJV PDGH XQGHU 5HJXODWLRQ &URZGIXQGLQJ� \RX PD\ FDQFHO \RXU LQYHVWPHQW DW DQ\ WLPH XS WR �� KRXUV
EHIRUH D FORVLQJ RFFXUV RU DQ HDUOLHU GDWH VHW E\ WKH &RPSDQ\� <RX ZLOO EH VHQW D UHPLQGHU QRWLILFDWLRQ
DSSUR[LPDWHO\ ILYH GD\V EHIRUH WKH FORVLQJ RU VHW GDWH JLYLQJ \RX DQ RSSRUWXQLW\ WR FDQFHO \RXU LQYHVWPHQW LI \RX
KDG QRW DOUHDG\ GRQH VR� 2QFH D FORVLQJ RFFXUV� DQG LI \RX KDYH QRW FDQFHOOHG \RXU LQYHVWPHQW� \RX ZLOO UHFHLYH DQ
HPDLO QRWLI\LQJ \RX WKDW \RXU 6HFXULWLHV KDYH EHHQ LVVXHG� ,I \RX KDYH DOUHDG\ IXQGHG \RXU LQYHVWPHQW� OHW
6HHG,QYHVW NQRZ E\ HPDLOLQJ FDQFHOODWLRQV#VHHGLQYHVW�FRP� 3OHDVH LQFOXGH \RXU QDPH� WKH &RPSDQ\¶V QDPH� WKH
DPRXQW��WKH�LQYHVWPHQW�QXPEHU��DQG�WKH�GDWH�\RX�PDGH�\RXU�LQYHVWPHQW�

$IWHU�0\�,QYHVWPHQW

:KDW�LV�P\�RQJRLQJ�UHODWLRQVKLS�ZLWK�WKH�&RPSDQ\"
<RX DUH DQ LQYHVWRU LQ WKH &RPSDQ\� \RX GR RZQ VHFXULWLHV DIWHU DOO� %XW PRUH LPSRUWDQWO\� FRPSDQLHV WKDW KDYH
UDLVHG PRQH\ YLD 5HJXODWLRQ &URZGIXQGLQJ PXVW ILOH LQIRUPDWLRQ ZLWK WKH 6(& DQG SRVW LW RQ WKHLU ZHEVLWH RQ DQ
DQQXDO EDVLV� 5HFHLYLQJ UHJXODU FRPSDQ\ XSGDWHV LV LPSRUWDQW WR NHHS LQYHVWRUV HGXFDWHG DQG LQIRUPHG DERXW WKH
SURJUHVV RI WKH &RPSDQ\ DQG WKHLU LQYHVWPHQWV� 7KLV DQQXDO UHSRUW LQFOXGHV LQIRUPDWLRQ VLPLODU WR WKH &RPSDQ\¶V
LQLWLDO )RUP & ILOLQJ DQG NH\ LQIRUPDWLRQ WKDW D FRPSDQ\ ZLOO ZDQW WR VKDUH ZLWK LWV LQYHVWRUV WR IRVWHU D G\QDPLF
DQG�KHDOWK\�UHODWLRQVKLS�

,Q�FHUWDLQ�FLUFXPVWDQFHV�D�FRPSDQ\�PD\�WHUPLQDWH�LWV�RQJRLQJ�UHSRUWLQJ�UHTXLUHPHQWV�LI�

��� 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

���� $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�

+RZHYHU� UHJDUGOHVV RI ZKHWKHU D FRPSDQ\ KDV WHUPLQDWHG LWV RQJRLQJ UHSRUWLQJ UHTXLUHPHQWV SHU 6(& UXOHV�
6HHG,QYHVW ZRUNV ZLWK DOO FRPSDQLHV RQ LWV SODWIRUP WR HQVXUH WKDW LQYHVWRUV DUH SURYLGHG TXDUWHUO\ XSGDWHV� 7KHVH
TXDUWHUO\ UHSRUWV ZLOO LQFOXGH LQIRUPDWLRQ VXFK DV� �L� TXDUWHUO\ QHW VDOHV� �LL� TXDUWHUO\ FKDQJH LQ FDVK DQG FDVK RQ
KDQG� �LLL� PDWHULDO XSGDWHV RQ WKH EXVLQHVV� �LY� IXQGUDLVLQJ XSGDWHV �DQ\ SODQV IRU QH[W URXQG� FXUUHQW URXQG VWDWXV�
HWF����DQG�RU��Y��DQ\�QRWDEOH�SUHVV�DQG�QHZV�

+RZ�GR�,�NHHS�WUDFN�RI�WKLV�LQYHVWPHQW"
<RX FDQ UHWXUQ WR 6HHG,QYHVW DW DQ\ WLPH WR YLHZ \RXU SRUWIROLR RI LQYHVWPHQW DQG REWDLQ D VXPPDU\ VWDWHPHQW� ,Q
DGGLWLRQ WR PRQWKO\ DFFRXQW VWDWHPHQWV� \RX PD\ DOVR UHFHLYH SHULRGLF XSGDWHV IURP WKH &RPSDQ\ DERXW LWV
EXVLQHVV�

&DQ�,�JHW�ULG�RI�P\�6HFXULWLHV�DIWHU�EX\LQJ�WKHP"
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INDEPENDENT AUDITOR’S REPORT 

To the Board of Directors of VB Brands, Inc. 
Woodland Hills, CA 

Opinion  

We have audited the financial statements of VB Brands, Inc., which comprise the balance sheets as of December 
31, 2020 and 2019, and the related statements of operations, changes in stockholders’ equity, and cash flows for 
the for the year ended December 31, 2020 and for the period from March 14, 2019 to December 31,2019, and 
the related notes to the financial statements.  

In our opinion, the accompanying financial statements present fairly, in all material respects, the financial position 
of VB Brands, Inc. as of December 31, 2020 and 2019, and the results of its operations and its cash flows for the 
periods then ended in accordance with accounting principles generally accepted in the United States of America. 

Basis for Opinion  

We conducted our audits in accordance with auditing standards generally accepted in the United States of America 
(GAAS). Our responsibilities under those standards are further described in the Auditor’s Responsibilities for the 
Audit of the Financial Statements section of our report. We are required to be independent of VB Brands, Inc. and 
to meet our other ethical responsibilities, in accordance with the relevant ethical requirements relating to our 
audits. We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for 
our audit opinion.  

Responsibilities of Management for the Financial Statements  

Management is responsible for the preparation and fair presentation of the financial statements in accordance 
with accounting principles generally accepted in the United States of America, and for the design, implementation, 
and maintenance of internal control relevant to the preparation and fair presentation of financial statements that 
are free from material misstatement, whether due to fraud or error.  

In preparing the financial statements, management is required to evaluate whether there are conditions or events, 
considered in the aggregate, that raise substantial doubt about VB Brands, Inc.’s ability to continue as a going 
concern for period of twelve months from the year ended December 31, 2020. 

Auditor’s Responsibilities for the Audit of the Financial Statements  

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free 
from material misstatement, whether due to fraud or error, and to issue an auditor’s report that includes our 
opinion. Reasonable assurance is a high level of assurance but is not absolute assurance and therefore is not a 
guarantee that an audit conducted in accordance with GAAS will always detect a material misstatement when it 
exists. The risk of not detecting a material misstatement resulting from fraud is higher than for one resulting from 
error, as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the override of 
internal control. Misstatements are considered material if, individually or in the aggregate, they could reasonably 
be expected to influence the economic decisions of users made on the basis of these financial statements. 

In performing an audit in accordance with GAAS, we:  

• Exercise professional judgment and maintain professional skepticism throughout the audit.  

• Identify and assess the risks of material misstatement of the financial statements, whether due to fraud 
or error, and design and perform audit procedures responsive to those risks. Such procedures include examining, 
on a test basis, evidence regarding the amounts and disclosures in the financial statements.  

• Obtain an understanding of internal control relevant to the audit in order to design audit procedures that 
are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of VB 
Brands, Inc.’s internal control. Accordingly, no such opinion is expressed. 
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• Evaluate the appropriateness of accounting policies used and the reasonableness of significant accounting 
estimates made by management, as well as evaluate the overall presentation of the financial statements.  

• Conclude whether, in our judgment, there are conditions or events, considered in the aggregate, that 
raise substantial doubt about VB Brands, Inc.’s ability to continue as a going concern for a reasonable period of 
time. 

We are required to communicate with those charged with governance regarding, among other matters, the 
planned scope and timing of the audit, significant audit findings, and certain internal control–related matters that 
we identified during the audit.  

Going Concern  

As discussed in Note 14, certain conditions indicate that the Company may be unable to continue as a going 
concern.  The accompanying financial statements do not include any adjustments that might be necessary 
should the Company be unable to continue as a going concern. 

 

 

January 28, 2022 
Los Angeles, California 
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�

As�of�December�31, 2020 2019
(USD�$�in�Dollars)
ASSETS
Current�Assets:
���Cash�and�cash�equivalents 64,151$������ 159,743$�
���Account�receivables,�net� 34,636�������� Ͳ������������
���Inventories 124,360������ Ͳ������������
�����Total�current�assets 223,147����� 159,743���

���Property�and�equipment,�net 26,284�������� Ͳ������������
���Intangible�assets,�net 48,124�������� Ͳ������������
Total�assets 297,555$��� 159,743$�

LIABILITIES�AND�STOCKHOLDERS'�EQUITY
Current�Liabilities:
���Account�payables� 169,570������ 30,565�����
���Credit�cards 22,413�������� 13,550�����
���Current�portion�of�promissory�note�and�loans� 2,838���������� Ͳ������������
�����Total�current�liabilities 194,821����� 44,115�����

���Promissory�note�and�loans Ͳ�������������� 50,781�����
Total�liabilities 194,821����� 94,896�����

STOCKHOLDERS�EQUITY
���Preferred�stock 291������������� Ͳ������������
���Common�stock 1,624���������� Ͳ������������
���Additional�paid�in�capital� 2,004,830�� 407,148���
���Retained�earnings/(Accumulated�deficit) (1,904,011)� (342,302)��

Total�stockholders'�equity 102,734����� 64,847�����

Total�liabilities�and�stockholders'�equity 297,555$��� 159,743$�

See�accompanying�notes�to�the�financial�statements
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�For�the�year�ended�December�31,�2020,
�and�for�the�period�from�March�14,�2019�to�December�31,2019 2020 2019
(USD�$�in�Dollars)
Net�sales 274,918$����������� Ͳ$����������������
Cost�of�goods�sold� 599,566�������������� Ͳ�������������������
Gross�profit (324,648)������������ Ͳ�������������������

Operating�expenses
���General�and�administrative 1,006,717���������� 105,350����������
���Sales�and�marketing 223,917�������������� 124,350����������
���Research�and�development 4,084������������������ 110,780����������
Total�operating�expenses 1,234,718���������� 340,480����������

Operating�income/(loss) (1,559,366)��������� (340,480)���������

Interest�expense/(Income),�net 2,345������������������ 1,822���������������
Income/(Loss)�before�provision�for�income�taxes (1,561,711)��������� (342,302)���������
Provision/(Benefit)�for�income�taxes Ͳ���������������������� Ͳ�������������������

Net�income/(Net�loss) (1,561,711)$������� (342,302)$�������

See�accompanying�notes�to�the�financial�statements
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 Additional 
Paid-in 

Shares  Value  Shares  Value  Capital  Total 

Beginning�Balance�3/14/2019 Ͳ��������������������� Ͳ$���������� Ͳ����������������� Ͳ$�������� Ͳ$���������������� Ͳ$������������������ Ͳ$������������������ Ͳ��������������������
(USD�$�in�Dollars)
Partnership�contributions 104,025������������ 104,025�����������
Note�Conversion�to�membership�units 303,123������������ 303,123�����������
Net�loss (342,302)���������� (342,302)����������
Ending balance 12/31/2019 -                 -$        -              -$      -$             407,148$       (342,302)$     64,846$        

Note�conversion�to�membership�units 50,781������������� 50,781������������
Membership�distributions (2,158)�������������� (2,158)�������������
Purchase�of�membership�units 1,550,975������� 1,550,975������
Conversion�of�membership�units�to�APIC�and�stock 16,239,771������� 1,624������� 145,559������� 291��������� 2,054,830����� (2,056,746)����� Ͳ�������������������
Net�loss Ͳ������������������ (1,561,711)����� (1,561,711)�����
Ending�balance�12/31/2020 16,239,771����� 1,624$����� 145,559������� 291$������ 2,054,830$�� Ͳ$����������������� (1,904,013)$��� 102,734$��������

Comm Stock  Preferred Stock  Membership 
Contributions 

 Accumulated 
Deficit 

See�accompanying�notes�to�the�financial�statements
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�For�the�year�ended�December�31,�2020,
�and�for�the�period�from�March�14,�2019�to�December�31,2019 2020 2019
(USD�$�in�Dollars)
CASH�FLOW�FROM�OPERATING�ACTIVITIES
Net�income/(loss) (1,561,711)$������� (342,302)$�������
Adjustments�to�reconcile�net�income�to�net�cash�provided/(used)�by�operating�activities:
Depreciation�of�tangible�assets 5,782������������������ Ͳ�������������������
Amortization�of�intangible�assets 4,376������������������ Ͳ�������������������
Changes�in�operating�assets�and�liabilities:
Inventories (124,360)������������ Ͳ�������������������
Account�receivables� (34,636)�������������� Ͳ�������������������
Account�Payables� 139,005�������������� 30,565������������
Credit�cards� 8,863������������������ 13,550������������
Net�cash�provided�by/(used�in)�operating�activities (1,562,682)��������� (298,187)���������

CASH�FLOW�FROM�INVESTING�ACTIVITIES
Purchases�of�property�and�equipment (32,066)�������������� Ͳ�������������������
Purchase�of�intangible�assets (52,500)�������������� Ͳ�������������������
Net�cash�provided�by/(used�in)�investing�activities (84,566)�������������� Ͳ�������������������

CASH�FLOW�FROM�FINANCING�ACTIVITIES
Issuance�of�common�stock� 1,599,597���������� 407,148����������
Borrowing�on�promissory�note 2,838������������������ 50,782������������
Conversion�of�promissory�note�to�equity (50,780)�������������� Ͳ�������������������
Net�cash�provided�by/(used�in)�financing�activities 1,551,656���������� 457,930����������

Change�in�cash (95,592)�������������� 159,743����������
Cash—beginning�of�year 159,743�������������� Ͳ�������������������
Cash—end�of�year 64,151$������������� 159,743$��������

SUPPLEMENTAL�DISCLOSURE�OF�CASH�FLOW�INFORMATION
Cash�paid�during�the�year�for�interest� 2,345$���������������� 1,822$������������
Cash�paid�during�the�year�for�income�taxes� Ͳ$�������������������� Ͳ$����������������

OTHER�NONCASH�INVESTING�AND�FINANCING�ACTIVITIES�AND�SUPPLEMENTAL�DISCLOSURES
Purchase�of�property�and�equipment�not�yet�paid�for Ͳ$�������������������� Ͳ$����������������
Issuance�of�equity�in�return�for�note�payable 50,780$�������������� 303,123$��������
Issuance�of�equity�in�return�for�accrued�payroll�and�other�liabilities Ͳ$�������������������� Ͳ$����������������

See�accompanying�notes�to�the�financial�statements
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1. NATURE�OF�OPERATIONS��

VB�Brands,�Inc.�was�previously�formed�as�VB�Brands,�LLC�on�March�14,�2019,�in�the�state�of�California�then�subsequently�
incorporated�as�VB�Brands,�Inc.�on�October�21,�2020,�in�the�state�of�California.�The�financial�statements�of�VB�Brands,�
Inc.�(which�may�be�referred�to�as�the�“Company”,�“we”,�“us”,�or�“our”)�are�prepared� in�accordance�with�accounting�
principles�generally�accepted�in�the�United�States�of�America�(“US�GAAP”).��The�Company’s�headquarters�are�located�in�
Los�Angeles,�California.��

The�Company�is�a�branding�agency�that�creates�intellectual�property�and�market�brands�for�the�legal�cannabis�market�
of�California.�VB�Brands,�Inc.�will�be�expanding�into�other�legal�markets�within�the�United�States�and�Canada.�

SUMMARY�OF�SIGNIFICANT�ACCOUNTING�POLICIES�

Basis�of�Presentation�

The�accounting�and�reporting�policies�of�the�Company�conform�to�accounting�principles�generally�accepted�in�the�United�
States�of�America�(“US�GAAP”).�The�Company�has�adopted�the�calendar�year�as�its�basis�of�reporting.� 

�Use�of�Estimates�

The�preparation�of� financial� statements� in� conformity�with�US�GAAP� requires�management� to�make�estimates�and�
assumptions�that�affect�the�reported�amounts�of�assets�and�liabilities�and�disclosures�of�contingent�assets�and�liabilities�
at�the�date�of�the�financial�statements�and�the�reported�amounts�of�sales�and�expenses�during�the�reporting�period.�
Actual�results�could�differ�from�those�estimates.�

Cash�and�Cash�Equivalents�

Cash�and�cash�equivalents�include�all�cash�in�banks.�The�Company’s�cash�is�deposited�in�demand�accounts�at�financial�
institutions� that�management�believes�are�creditworthy.�The�Company’s�cash�and�cash�equivalents� in�bank�deposit�
accounts,�at�times,�may�exceed�federally�insured�limits.��
�

Accounts�Receivable�and�Allowance�for�Doubtful�Accounts�

Accounts�receivables�are�recorded�at�net�realizable�value�or�the�amount�that�the�Company�expects�to�collect�on�gross�
customer� trade� receivables.�We� estimate� losses� on� receivables� based� on� known� troubled� accounts� and� historical�
experience�of�losses�incurred.�Accounts�receivable�are�considered�impaired�and�writtenͲoff�when�it�is�probable�that�all�
contractual�payments�due�will�not�be�collected� in�accordance�with�the�terms�of�the�agreement.�As�of�December�31,�
2020,�and�2019,�the�Company�determined�that�no�reserve�was�necessary.�

Inventories��

Inventories�are�valued�at�the�lower�of�cost�or�net�realizable�value.�Costs�related�to�raw�materials,�work�in�progress,�and�
finished�goods�are�determined�on�the�first�in,�first�out�(FIFO)�method.��

�

�
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Property�and�Equipment�

Property�and�equipment�are�stated�at�cost.�Normal�repairs�and�maintenance�costs�are�charged�to�earnings�as�incurred�
and�additions�and�major�improvements�are�capitalized.�The�cost�of�assets�retired�or�otherwise�disposed,�and�the�related�
depreciation,�are�eliminated�from�the�accounts� in�the�period�of�disposal�and�the�resulting�gain�or� loss� is�credited�or�
charged�to�earnings.�

Depreciation�is�computed�over�the�estimated�useful�lives�of�the�related�asset�type�or�term�of�the�operating�lease�using�
the�straightͲline�method�for�financial�statement�purposes.�The�estimated�service�lives�for�property�and�equipment�are�
as�follows:�

� �

Impairment�of�LongͲlived�Assets�

LongͲlived�assets,�such�as�property�and�equipment�and�identifiable�intangibles�with�finite�useful�lives,�are�periodically�
evaluated�for�impairment�whenever�events�or�changes�in�circumstances�indicate�that�the�carrying�amount�of�an�asset�
may�not�be�recoverable.�We�look�for�indicators�of�a�trigger�event�for�asset�impairment�and�pay�special�attention�to�any�
adverse�change�in�the�extent�or�manner�in�which�the�asset�is�being�used�or�in�its�physical�condition.�Assets�are�grouped�
and�evaluated� for� impairment�at� the� lowest� level�of�which� there�are� identifiable�cash� flows,�which� is�generally�at�a�
location�level.�Assets�are�reviewed�using�factors�including,�but�not�limited�to,�our�future�operating�plans�and�projected�
cash�flows.�The�determination�of�whether�impairment�has�occurred�is�based�on�an�estimate�of�undiscounted�future�cash�
flows�directly�related�to�the�assets,�compared�to�the�carrying�value�of�the�assets.�If�the�sum�of�the�undiscounted�future�
cash�flows�of�the�assets�does�not�exceed�the�carrying�value�of�the�assets,�full�or�partial�impairment�may�exist.�If�the�asset�
carrying�amount�exceeds�its�fair�value,�an�impairment�charge�is�recognized�in�the�amount�by�which�the�carrying�amount�
exceeds�the�fair�value�of�the�asset.�Fair�value�is�determined�using�an�income�approach,�which�requires�discounting�the�
estimated�future�cash�flows�associated�with�the�asset.�

Intangible�Assets�

The�Company�capitalizes�its�patent�and�filing�fees�and�legal�patent�and�prosecution�fees�in�connection�with�internally�
developed�pending�patents.�When�pending�patents�are�issued,�patents�will�be�amortized�over�the�expected�period�to�
be�benefitted,�not�to�exceed�the�patent�lives,�which�may�be�as�long�as�20�years.�

Income�Taxes�

VB�Brands,�Inc.�is�a�C�corporation�for�income�tax�purposes.�The�Company�accounts�for�income�taxes�under�the�liability�
method,�and�deferred�tax�assets�and�liabilities�are�recognized�for�the�future�tax�consequences�attributable�to�differences�
between�the�financial�statement�carrying�values�of�existing�assets�and�liabilities�and�their�respective�tax�bases.�Deferred�
tax�assets�and�liabilities�are�measured�using�enacted�tax�rates�in�effect�for�the�year�in�which�those�temporary�differences�
are�expected�to�be�recovered�or�settled.�A�valuation�allowance�is�provided�on�deferred�tax�assets�if�it�is�determined�that�
it� is�more� likely� than�not� that� the�deferred� tax�asset�will�not�be�realized.�The�Company�records� interest,�net�of�any�
applicable�related�income�tax�benefit,�on�potential�income�tax�contingencies�as�a�component�of�income�tax�expense.�
The�Company�records�tax�positions�taken�or�expected�to�be�taken�in�a�tax�return�based�upon�the�amount�that�is�more�
likely�than�not�to�be�realized�or�paid,�including�in�connection�with�the�resolution�of�any�related�appeals�or�other�legal�
processes.�Accordingly,�the�Company�recognizes�liabilities�for�certain�unrecognized�tax�benefits�based�on�the�amounts�
that�are�more�likely�than�not�to�be�settled�with�the�relevant�taxing�authority.�The�Company�recognizes�interest�and/or�
penalties�related�to�unrecognized�tax�benefits�as�a�component�of�income�tax�expense.�

Category Useful�Life

Equipment 5�Years
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Concentration�of�Credit�Risk��

The�Company�maintains�its�cash�with�a�major�financial�institution�located�in�the�United�States�of�America�which�it�
believes�to�be�creditworthy.�Balances�are�insured�by�the�Federal�Deposit�Insurance�Corporation�up�to�$250,000.�At�
times,�the�Company�may�maintain�balances�in�excess�of�the�federally�insured�limits.�

Revenue�Recognition�

The�Company�follows�the�provisions�and�the�disclosure�requirements�described�in�ASU�2014Ͳ09�also�referred�to�as�Topic�
606.��

Revenue�recognition,�according�to�Topic�606,�is�determined�using�the�following�steps:��

Identification�of�the�contract,�or�contracts,�with�the�customer:�the�Company�determines�the�existence�of�a�contract�with�
a�customer�when�the�contract�is�mutually�approved;�the�rights�of�each�party�in�relation�to�the�goods�and/or�services�to�
be�transferred�can�be�identified,�the�payment�terms�for�the�goods�and/or�services�can�be�identified,�the�customer�has�
the�capacity�and�intention�to�pay,�and�the�contract�has�commercial�substance.��

Identification�of�performance�obligations� in�the�contract:�Performance�obligations�consist�of�a�promise� in�a�contract�
(written�or�oral)�with�a�customer�to�transfer�to�the�customer�either�a�good�or�service�(or�a�bundle�of�goods�and�services)�
that�is�distinct�or�a�series�of�distinct�goods�or�services�that�are�substantially�the�same�and�that�have�the�same�pattern�of�
transfer�to�the�customer.��

Recognition�of�revenue�when,�or�how,�a�performance�obligation�is�met:�Revenues�are�recognized�when,�or�as,�control�
of�the�promised�goods�or�services�is�transferred�to�customers.��

The�Company�earns�revenues�from�the�sale�of�its�goods�and/or�services.��

Cost�of�sales�

Costs�of�goods�sold�include�the�cost�of�goods�sold�and�shipping�supplies.�

Advertising�and�Promotion�

Advertising�and�promotional�costs�are�expensed�as�incurred.�Advertising�and�promotional�expenses�for�the�years�ended�
December�31,�2020,�and�December�31,�2019,�amounted� to�$153,183�and�$115,542,�which� is� included� in� sales�and�
marketing�expenses.�
 
Research�and�Development�Costs��

Costs�incurred�in�the�research�and�development�of�the�Company’s�products�are�expensed�as�incurred.�
�
Fair�Value�of�Financial�Instruments�
�
The�carrying�value�of�the�Company’s�financial�instruments�included�in�current�assets�and�current�liabilities�(such�as�cash�
and�cash�equivalents,�restricted�cash�and�cash�equivalents,�accounts�receivable,�accounts�payable�and�accrued�expenses�
approximate�fair�value�due�to�the�shortͲterm�nature�of�such�instruments).�
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The�inputs�used�to�measure�fair�value�are�based�on�a�hierarchy�that�prioritizes�observable�and�unobservable�inputs�used�
in�valuation�techniques.�These�levels,�in�order�of�highest�to�lowest�priority,�are�described�below:�

Level�1—Quoted�prices�(unadjusted)�in�active�markets�that�are�accessible�at�the�measurement�date�for�identical�assets�
or�liabilities.�

Level�2—Observable�prices�that�are�based�on�inputs�not�quoted�on�active�markets�but�corroborated�by�market�data.�

Level�3—Unobservable�inputs�reflecting�the�Company’s�assumptions,�consistent�with�reasonably�available�assumptions�
made�by�other�market�participants.�These�valuations�require�significant�judgment.�

Subsequent�Events�

The�Company�considers�events�or�transactions�that�occur�after�the�balance�sheet�date,�but�prior�to�the�issuance�of�the�
financial�statements,� to�provide�additional�evidence�relative� to�certain�estimates�or�to� identify�matters� that�require�
additional�disclosure.�Subsequent�events�have�been�evaluated�through�January�28,�2022,�which�is�the�date�the�financial�
statements�were�issued.�

Recently�Issued�and�Adopted�Accounting�Pronouncements�

In�February�2019,�FASB� issued�ASU�No.�2019Ͳ02,� leases,�that�requires�organizations�that� lease�assets,�referred�to�as�
"lessees",�to�recognize�on�the�balance�sheet�the�assets�and� liabilities�for�the�rights�and�obligations�created�by�those�
leases�with�lease�terms�of�more�than�twelve�months.�ASU�2019Ͳ02�will�also�require�disclosures�to�help�investors�and�
other�financial�statement�users�better�understand�the�amount,�timing,�and�uncertainty�of�cash�flows�arising�from�leases�
and�will�include�qualitative�and�quantitative�requirements.�The�new�standard�for�nonpublic�entities�will�be�effective�for�
fiscal�years�beginning�after�December�15,�2020,�and�interim�periods�within�fiscal�years�beginning�after�December�15,�
2021,�and�early�application�is�permitted.�We�are�currently�evaluating�the�effect�that�the�updated�standard�will�have�on�
the�financial�statements�and�related�disclosures.�

In�June�2019,�FASB�amended�ASU�No.�2019Ͳ07,�Compensation�–�Stock�Compensation,�to�expand�the�scope�of�Topic�718,�
compensation�–�stock�compensation,� to� include�shareͲbased�payment� transactions� for�acquiring�goods�and�services�
from�nonemployees.�The�new�standard�for�nonpublic�entities�is�effective�for�fiscal�years�beginning�after�December�15,�
2019,�and�interim�periods�within�fiscal�years�beginning�after�December�15,�2020,�and�early�application�is�permitted.�The�
standard�implementation�did�not�have�a�material�impact.�

In�August�2019,�amendments�to�existing�accounting�guidance�were�issued�through�Accounting�Standards�Update�2019Ͳ
15�to�clarify�the�accounting�for�implementation�costs�for�cloud�computing�arrangements.��The�amendments�specify�that�
existing�guidance�for�capitalizing�implementation�costs�incurred�to�develop�or�obtain�internalͲuse�software�also�applies�
to�implementation�costs�incurred�in�a�hosting�arrangement�that�is�a�service�contract.�The�guidance�is�effective�for�fiscal�
years�beginning�after�December�15,�2020,�and�interim�periods�within�fiscal�years�beginning�after�December�15,�2021,�
and�early�application�is�permitted.�The�standard�implementation�did�not�have�a�material�impact.�

The�FASB�issues�ASUs�to�amend�the�authoritative�literature�in�ASC.�There�have�been�a�number�of�ASUs�to�date,�including�
those�above,�that�amend�the�original�text�of�ASC.�Management�believes�that�those� issued�to�date�either� (i)�provide�
supplemental�guidance,� (ii)�are�technical�corrections,�(iii)�are�not�applicable�to�us�or�(iv)�are�not�expected�to�have�a�
significant�impact�on�our�financial�statements.�

�
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2. INVENTORY�

Inventory�consists�of�the�following�items:�

� �
�
3. DETAILS�OF�CERTAIN�ASSETS�AND�LIABILITIES�

Account�receivables�consist�primarily�of�trade�receivables,�accounts�payable�consist�primarily�of�trade�payables.���

�

4. PROPERTY�AND�EQUIPMENT�

As�of�December�31,�2020,�and�December�31,�2019,�property�and�equipment�consists�of:�

� �

Depreciation�expense�for�property�and�equipment�for�the�year�ended�December�31,�2020�and�for�the�period�from�March�
14,�2019�to�December�31,�2019,�was�in�the�amount�of�$5,782�and�$0,�respectively.�
�
�
5. INTANGIBLE�ASSETS�

As�of�December�31,�2020,�and�December�31,�2019,�intangible�asset�consist�of:�

 

Rewards�project�assets�are�amortized�over�a� threeͲyear�period�on�a� straightͲline�basis.� �Amortization�expenses� for�
rewards�project�assets�for�the�year�ended�December�31,�2020,�and�for�the�period�from�March�14,�2019�to�December�
31,�2019,�were�in�the�amount�of�$4,376�and�$0,�respectively.�

As�of�December�31,� 2020 2019

Finished�Goods 124,360$������� Ͳ$��������

As�of�December�31,� 2020 2019

Equipment 32,066$�� Ͳ$�����������
Accumulated�Depreciation (5,782)����� Ͳ�������������

26,284$�� Ͳ$�����������

As�of�December�31,� 2020 2019

Rewards�Project�Assets 52,500$��������� Ͳ$��������
Accumulated�Amortization (4,376)������������ Ͳ����������

48,124$��������� Ͳ$��������
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The�following�table�summarizes�the�estimated�amortization�expense�relating�to�the�Company's�intangible�assets�as�of�
December�31,�2020:�

�

6. CAPITALIZATION�AND�EQUITY�TRANSACTIONS�

Common�and�Preferred�Stock�

As�of�December�31,�2020,�the�Company�is�authorized�to�issue�30,000,000�shares�of�Common�Stock,�at�$0.0001�par�value�
per�share,�and�4,000,000�shares�of�preferred�stock�at�$0.0001�par�value�per�share.� �As�of�December�31,�2020,�and�
December�31,�2019,�19,152,882�shares�and�0�shares�of�common�stock,�and�2,913,111�and�0�shares�of�preferred�stock�
have�been�issued�and�are�outstanding.��

Conversion�of�Notes�Payable�

During�fiscal�year�2019,�the�Company�converted�a�convertible�note�of�$300,000�and�accrued� interest�of�$3,123� into�
606.25�membership�units.�Upon�the�Company’s� incorporation�as�VB�Brands,� Inc.,� in�October�2020,�these�units�were�
converted�to�2,606,250�shares�of�common�stock.�

During�fiscal�year�2020,�the�Company�converted�a�convertible�note�of�$50,000�and�accrued�interest�of�$781�into�115�
membership�units.��Upon�the�Company’s�incorporation�as�VB�Brands,�Inc.,�in�October,�2020,�these�units�were�converted�
to�115,000�shares�of�common�stock.�

�
7. DEBT��

Loans�

During�2020�and�2019�fiscal�years,�the�Company�entered�into�various�loans.�The�following�lists�the�outstanding�balances�
for�each�instrument�as�of�December�31,�2020�and�December�31,�2019:�

�

�

Period
Amortization�

Expense

2021 17,500$���������
2022 17,500�����������
2023 13,124�����������

48,124$���������

As�of�December�31,� 2020 2019 2020 2019

Convertible�note�payable 2% Ͳ$�������� 50,000$������� Ͳ$�������� 781$�������

Accrued�InterestPrincipalInterest�
Rate
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Convertible�Note�

On�September�6,�2019,�the�Company�entered�a�convertible�note�agreement�l�in�the�amount�of�$50,000.�The�loan�carries�
a�2%�interest�and�matures�in�two�years.��On�December�31,�2019,�the�full�amount�of�this�note�is�reported�as�long�term�
debt.��During�2020�the�entire�note�plus�accrued�interest�was�converted�to�115�membership�shares�under�VB�Brands�LLC.��
Upon�the�Company’s� incorporation�as�VB�Brands,� Inc.,�these�membership�units�were�converted�to�115,000�common�
stock�shares.�

�
8. INCOME�TAXES�

The�provision� for� federal�and�state� income� taxes� for� the�years�ended�December�31,�2020,�and�December�31,�2019,�
consists�of�the�following:�
�

�
�
Significant�components�of�the�Company’s�federal�and�state�deferred�tax�assets�and�liabilities�on�December�31,�2020,�
and�December�31,�2019�are�as�follows:�
�

�
�
Management�assesses�the�available�positive�and�negative�evidence�to�estimate�if�sufficient�future�taxable�income�will�
be�generated�to�use�the�existing�deferred�tax�assets.�On�the�basis�of�this�evaluation,�the�Company�has�determined�that�
it� is�more� likely�than�not�that�the�Company�will�not�recognize�the�benefits�of�the�federal�and�state�net�deferred�tax�
assets,�and,�as�a�result,�full�valuation�allowance�has�been�recorded�against�its�net�deferred�tax�assets�as�of�December�31,�
2020.�The�amount�of�the�deferred�tax�asset�to�be�realized�could�be�adjusted�if�estimates�of�future�taxable�income�during�
the�carryforward�period�are�reduced�or�increased.��
�
For�the�period�from�March�14,�2019�to�October�20,�2020,�the�Company�operated�as�an�LLC.��As�such,�all�net�operating�
losses�during�this�timeframe�were�allocated�to�the�members�of�the�Company,�and�are�not�included�in�the�net�provision�
for�federal�or�state�income�tax,�nor�the�total�federal�and�state�deferred�tax�asset�at�December�31,�2020.��
�
For�the�period�from�October�20,�2020�to�December�31,�2020,�the�Company�had�federal�cumulative�net�operating�loss�
(“NOL”)� carryforwards� of� $329,962,� and� the� Company� had� state� net� operating� loss� (“NOL”)� carryforwards� of�
approximately�$329,962.�Utilization�of�some�of�the�federal�and�state�NOL�carryforwards�to�reduce�future�income�taxes�
will�depend�on�the�Company’s�ability�to�generate�sufficient�taxable�income�prior�to�the�expiration�of�the�carryforwards.�
The�federal�net�operating�loss�carryforward�is�subject�to�an�80%�limitation�on�taxable�income,�does�not�expire,�and�will�

As�of�Year�Ended�December�31, 2020 2019

Net�Operating�Loss (96,883)$������������ Ͳ$��������
Valuation�Allowance 96,883$�������������� Ͳ$��������
Net�Provision�for�income�tax Ͳ$�������������������� Ͳ$��������

As�of�Year�Ended�December,�31 2020 2019

Net�Operating�Loss (96,883)$������������ Ͳ$��������
Valuation�Allowance 96,883���������������� Ͳ����������
Total�Deferred�Tax�Asset Ͳ$�������������������� Ͳ$��������
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carry�on�indefinitely.��The�California�net�operating�loss�can�be�carried�forward�for�20�years�but�is�suspended�for�the�years�
2020�–�2022�if�taxable�income�is�over�$1,000,000.�

The�Company�recognizes�the�impact�of�a�tax�position�in�the�financial�statements�if�that�position�is�more�likely�than�not�
to�be�sustained�on�a�tax�return�upon�examination�by�the�relevant�taxing�authority,�based�on�the�technical�merits�of�the�
position.�As�of�December�31,�2020,�and�December�31,�2019,�the�Company�had�no�unrecognized�tax�benefits.�

The�Company�recognizes�interest�and�penalties�related�to�uncertain�income�tax�matters�in�income�tax�expense.�As�of�
December�31,�2020,�and�December�31,�2019,�the�Company�had�no�accrued�interest�and�penalties�related�to�uncertain�
tax�positions.�

�
9. RELATED�PARTY�

Loan�due�to�Shareholder�

On�December�31,�2020,�the�company�had�a�shortͲterm�loan�due�to�a�shareholder�as�follows:�

�

Management�Services�Agreement�

Effective�October�21,�2020,� the�company�entered� into�a�management�services�agreement�with�Team�7�Holdings�of�
California,� Inc.� (“Team�7�Holdings”),�an�entity�wholly�owned�by�VB�Brands,� Inc.’s�CEO.� �The�contract�provides� for�a�
$10,000�monthly�management�fee�for�an� initial�period�of�four�years,�which�may�be�automatically�extended�for�four�
periods�of�twelve�months�unless�either�party�has�provided�written�notice�no�later�than�180�days�prior�to�the�lapse�of�
the�respective�term�of�its�desire�not�to�extend�the�respective�period�of�the�term.��

On�January�1,�2022,�this�contract�was�terminated.��At�time�of�termination,�the�Company�had�a�remaining�payable�to�
Team�7�Holdings��for�services�rendered�of�$70,000.��

As� of� December� 31,� 2020,� the� company� has� recorded� $23,226� in� expenses� and� accounts� payable� related� to� this�
agreement.��

�
10. SHAREBASED�COMPENSATION�

Stock�Incentive�Plan�

On�October�21,�2020,�the�Company�authorized�the�stock�incentive�plan�(which�may�be�referred�to�as�the�“Plan”).��The�
Company�reserved�485,194�shares�of�its�common�stock�pursuant�to�the�Plan,�which�provides�for�the�grant�of�shares�or�
stock� options� to� qualified� employees,� consultants,� and� directors.� The� amounts� granted� each� calendar� year� to� an�
employee�or�nonemployee�is�limited�depending�on�the�type�of�award.���

A�summary�of�the�Company’s�employee�stock�activity�and�related�information�is�as�follows:�
�

As�of�December�31,� 2020 2019

Loan�due�to�Shareholder 2,838$������� Ͳ$��������
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�
Plan�expenses�for�the�year�ended�December�31,�2020,�and�for�the�period�from�March�14,�2019�to�December,�31,�2019,�
was�$0�and�$0,�respectively.�

Stock�in�Exchange�for�Advisory�Services�

On�November�26,�2019,�the�Company�entered�into�a�consultant�agreement�for�which�stock�compensation�was�provided.��
At�the�time,�twenty�membership�units�were�granted�to�an�individual�for�consulting�services�for�a�period�of�one�month.��
On�October�21,�2020,�these�membership�units�were�converted�to�20,000�shares�of�common�stock.��

On�December�7,�2019,�the�Company�entered�into�a�consultant�agreement�for�which�stock�compensation�was�provided.��
At�the�time,�100�membership�units�were�granted�to�a�company�in�exchange�for�its�consulting�services�for�a�period�of�six�
months.��On�October�21,�2020,�these�membership�units�were�converted�to�100,000�shares�of�common�stock.��

On�December�10,�2019,�the�Company�entered�into�a�consultant�agreement�for�which�stock�compensation�was�provided.�
At�the�time�400�membership�units�were�granted�to�an�individual�for�consulting�services�for�a�period�of�two�years�and�six�
months,�ending� July�10,�2022.� �On�October�21,�2020,�these�membership�units�were�converted�to�400,000�shares�of�
common�stock.��

�
11. COMMITMENTS�AND�CONTINGENCIES�

Operating�Leases�

The�Company�has�entered�into�various�operating�leases�for�facilities.�All�leases�are�on�a�monthͲtoͲmonth�basis.�

Rent�expense�was�in�the�amount�of�$37,646�and�$8,032�for�the�year�ended�December�31,�2020,�and�for�the�period�from�
March�14,�2019�to�December�31,�2019,�respectively.�

Contingencies�

The�Company’s�operations�are�subject�to�a�variety�of�local�and�state�regulation.�Failure�to�comply�with�one�or�more�of�
those� regulations� could� result� in� fines,� restrictions� on� its� operations,� or� losses� of� permits� that� could� result� in� the�
Company�ceasing�operations.�

�

�

Number�of�Awards ESOP�Expenses
Outstanding�at�December�31,�2018 Ͳ��������������������������� Ͳ$������������������
Granted Ͳ��������������������������� Ͳ��������������������
Exercised Ͳ��������������������������� Ͳ��������������������
Expired/Cancelled Ͳ��������������������������� Ͳ��������������������
Outstanding�at�December�31,�2019 Ͳ��������������������������� Ͳ$������������������
Granted Ͳ��������������������������� Ͳ��������������������
Exercised Ͳ��������������������������� Ͳ��������������������
Expired/Cancelled Ͳ��������������������������� Ͳ��������������������
Outstanding�at�December�31,�2020 Ͳ��������������������������� Ͳ$������������������
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Litigation�and�Claims�

From�time�to�time,�the�Company�may�be�involved�in�litigation�relating�to�claims�arising�out�of�operations�in�the�normal�
course�of�business.�As�of�December�31,�2020,�there�were�no�pending�or�threatened�lawsuits�that�could�reasonably�be�
expected�to�have�a�material�effect�on�the�results�of�the�Company’s�operations.�

�
12. CONCENTRATION�OF�CREDIT�RISK�

Vendors�providing�manufacture�of�the�Company’s�products�are�limited�to�two�vendors.��Should�either�of�these�
vendors�experience�supply�chain�issues,�it�could�impact�the�operations�of�VB�Brands,�Inc.��

Throughout�2020,�there�was�one�customer�of�VB�Brands.��The�sole�customer�provides�both�the�production�and�
distribution�of�the�VB�Brands,�Inc.�product,�ClickSpray.��

�
13. SUBSEQUENT�EVENTS�

The�Company�has�evaluated�subsequent�events�for�the�period�from�December�31,�2020�through�January�28,�2022,�the�
date�the�financial�statements�were�available�to�be�issued.���

Subsequent� to� the�end�of� the�year,� the�Company� issued�additional�convertible�notes� to�various� individuals� totaling�
$1,775,000.��Each�note�has�a�maturity�date�of�two�years�from�closing�date�and�carries�a�5%�interest�rate.��All�notes�may�
be�converted�to�common�stock�prior�to�their�maturity�date.�

On�November� 1,� 2021,� the� Company� entered� into� a� shareͲbased� compensation� agreement�with� an� individual� for�
advisory� services.� � This� agreement� provides� for� advisory� services� to� be� provided� through� December� 31,� 2021,� in�
exchange�for�twenty�thousand�shares�of�common�stock�of�the�Company.�On�the�effective�date,�ten�thousand�shares�
became�vested.��On�December�1,�2021,�the�remaining�ten�thousand�shares�became�vested.��

There�have�been�no�other�events�or�transactions�during�this�time�which�would�have�a�material�effect�on�these�financial�
statements.�

�
14. GOING�CONCERN�

The� accompanying� financial� statements� have� been� prepared� on� a� going� concern� basis,� which� contemplates� the�
realization�of�assets�and�the�satisfaction�of�liabilities�in�the�normal�course�of�business.�For�the�year�ended�December�31,�
2020,�the�Company�had�a�net�operating�loss�of�$1,562,682,�an�operating�cash�flow�loss�of�$298,187�and�liquid�assets�in�
cash�of�$64,151,�which�is�less�than�a�year�of�cash�reserves�as�of�December�31,�2020.�The�Company’s�situation�raises�a�
substantial�doubt�on�whether�the�entity�can�continue�as�a�going�concern�in�the�next�twelve�months.�
�
The� Company’s� ability� to� continue� as� a� going� concern� in� the�next� twelve�months� following� the�date� the� financial�
statements�were�available� to�be� issued,� is�dependent�upon� its�ability� to�produce� revenues�and/or�obtain� financing�
sufficient�to�meet�current�and�future�obligations�and�deploy�such�to�produce�profitable�operating�results.��
�
Management�has�evaluated�these�conditions�and�plans�to�generate�revenues�and�raise�capital�as�needed�to�satisfy�its�
capital�needs.�During�the�next�twelve�months,�the�Company�intends�to�fund�its�operations�through�debt�and/or�equity�
financing.�
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�
There�are�no�assurances�that�management�will�be�able�to�raise�funds�on�terms�acceptable�to�the�Company.�If�it�is�unable�
to�obtain�sufficient�funding,�it�may�be�required�to�reduce�the�scope�of�its�planned�development,�which�could�harm�its�
business,� financial� condition,� and� operating� results.� The� accompanying� financial� statements� do� not� include� any�
adjustments�that�might�result�from�these�uncertainties. 
�
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Website: https://www.clickspray.com

Share: 

CLICK
Creator of mouth spray products for the new-age cannabis consumer

Edit Profile

Follow

$1,000

Minimum

$20,000,000

Pre-Money valuation

Preferred Equity

Security Type

INVEST IN CLICK

Purchased securities are not listed on any exchange. A secondary market for these securities does

not currently exist and may never develop. You should not purchase these securities with the

expectation that one eventually will.

Company Highlights

› Over 100k units shipped in first year

› Since launch penetrated 100+ retail stores in California

› Won multiple awards including best sublingual awards, best edible award and a Clio design

award

› Executed a multi-state 5 year deal to launch a co-branded SKU with Mike Tyson's brand Tyson

2.0, expected luaunch in Q1 2021

› Signed agreements to expand into Canada and Massachusetts before end of year

Fundraise Highlights

› Total Round Size: US $5,000,000

› Raise Description:  Seed

› Minimum Investment:  US $1,000 per investor

› Security Type:  Preferred Equity

› Pre-Money valuation :  US $20,000,000

› Target Minimum Raise Amount:  US $500,000

› Offering Type:   Side by Side Offering

CLICK Spray is a high tech cannabis product by VB Brands, with the potential for national and global reach.
Patent pending spray bottle and great tasting secret formula provides the quick effect of a vape but
discreetness of an edible.

VB Brands/CLICK Spray solves one of the cannabis industry's biggest growth problems--margin compression. Although many are trying vertical integration to tackle the

problem, CLICK provides an alternative, more sustainable solution which we believe can produce gross margin's exceeding 40% (see data room for assumptions).

VB Brands, at its core with CLICK, is a branding and marketing company of high-tech patent pending products and packaging that is licensed to legally authorized and

selected cannabis manufacturers/distributors to make the final finished product that is sold at retail stores or through Direct-To-Consumer (DTC) delivery services. VB

Brands makes its revenue based on the sale of hardware and packaging that includes the licensing fee to sell a product bearing VB Brands’ CLICK brand.

Additionally, the use of Nano-emulsion technology is unique to CLICK’s patent pending bottles. Other products in the market use generic “mace bottles” that were designed

to spray a “focused” stream of liquid to thwart off an attacker. This results in a very aggressive and off-putting spray experience into the mouth; additionally, other

companies use of oil based distillate leaves a sticky oily feeling in the back of your throat. We believe the CLICK experience is exceptional. When you spray CLICK, it

generates a pleasing “puffy cloud” of fine mist that sprays lightly and evenly in your mouth, providing a premium experience, flavor and aftertaste.

CLICK is offering securities under both Regulation CF and Regulation D through SI Securities, LLC ("SI Securities"). SI Securities is an affiliate of SeedInvest Technology, LLC, a registered broker-dealer, and member FINRA/SIPC. SI Securities will receive cash compensation equal to

7.50% of the value of the securities sold and equity compensation equal to 2.50% of the number of securities sold. Investments made under both Regulation CF and Regulation D involve a high degree of risk and those investors who cannot afford to lose their entire investment should

not invest. Furthermore, this profile may contain forward-looking statements and information relating to, among other things, the company, its business plan and strategy, and its industry. Investors should review the risks and disclosures in the offering's draft. The contents of this

profile are meant to be a summary of the information found in the company’s Form C. Before making an investment decision, investors should review the company’s Form C for a complete description of its business and offering information, a copy of which may be found both here

and below.

Highlights

Overview

The Team

Term Sheet

Investor Perks

Prior Rounds

Market Landscape

Risks & Disclosures

Data Room

 0 comments

FAQs About Investing

Contact SeedInvest
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With over 100k units sold in the first year of operations, already an award winning product, CLICK Spray is now in 100+ retailers throughout California and has plans for near

term expansion in Massachusetts and Canada. Beyond NBA player-investors, CLICK Spray has entered into an exciting celebrity 5 year collaboration with Mike Tyson, former

boxing world champ, and his Mike Tyson 2.0 cannabis company.

Pitch Deck

! "

DOWNLOAD

Gallery

CLICK Suite of Products.
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GO, RESTORE, CHILL & DREAM

Media Mentions

The Team

Founders and Officers

Roie Edery
FOUNDER

Roie Edery is the Founder of VB Brands, the parent company for CLICK spray, the #1 cannabis spray in California.* For over two decades, Edery has
leveraged emerging and existing technology to create innovative solutions across multiple industries. Edery’s launch of high-tech cannabis solutions followed
his impact on the B2C market as the co-founder of Eaze, California’s largest cannabis delivery marketplace to date, and the B2B market with WAYV, an on-
demand cannabis supply chain logistics platform.

* BDSA Retail Consumer Data - December 2021

Aleksey Klempner
FOUNDER

Aleksey Klempner is a founder of VB Brands. He is also the founder and CTO of Ginger Commerce and Founder of LA Developers Inc., a multi-talented team
of product-centric, design and engineering experts. Klempner’s passion for data-driven solutions, software development, and marketing has led him to grow
companies in cannabis, healthcare, tech, and entertainment industries ranging from startups to Fortune 1000 companies. Klempner is also a co-founder and
former head of engineering of Eaze, as well as the former CTO of WAYV.

Omri Casspi
FOUNDER

Omri Casspi is a Co-founder of VB Brands, the parent company for CLICK spray. For over ten years, Casspi played in the NBA for an assortment of teams,
winning a championship with the Golden State Warriors. Off the court he runs the Omri Casspi Foundation, which sponsors trips to Israel with the aim of
showing the world what the country is like. His belief in the benefits of a healthier way to consume cannabis led him to co-create VB Brands.

Luke Stanton
CEO

Luke K. Stanton is the CEO of VB Brands Inc. and brings cannabis industry experience in law, private equity, operations and executive management spanning
the last decade to the VB Brands team. Mr. Stanton started his career as a lawyer, founding the Frontera Law Group before becoming a Partner at Vicente
Sederberg LLP. Mr. Stanton moved to the business side of the world as a Managing Partner at Skytree Capital Partners and a Founder at Skyfront Insurance.
He also spent 3 years as a member of the Board of Directors at Sunniva Inc. and served as Sunniva’s Executive Director of U.S. Operations. Most recently
Stanton served as COO for Source Holdings Health Inc.

Term Sheet

A Side by Side offering refers to a deal that is raising capital under two offering types. Investments made through the SeedInvest platform are offered via Regulation CF and

subject to investment limitations further described in the Form C and/or subscription documents. Investments made outside of the SeedInvest platform are offered via

Regulation D and requires one to be a verified accredited investor in order to be eligible to invest.
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Fundraising Description

Round type: Seed

Round size: US $5,000,000

Minimum investment: US $1,000

Target Minimum: US $500,000

Key Terms

Security Type: Preferred Equity

Share price: US $0.95

Pre-Money valuation: US $20,000,000

Liquidation preference: 1.0x

Additional Terms

Closing conditions: While VB Brands Inc. has set an overall target minimum of US $500,000 for the round, VB

Brands Inc. must raise at least US $25,000 of that amount through the Regulation CF portion

of their raise before being able to conduct a close on any investments made via Regulation CF.

For further information please refer to VB Brands Inc.'s Form C.

Transfer restrictions: Securities issued through Regulation CF have a one year restriction on transfer from the date

of purchase (except to certain qualified parties as specified under Section 4(a)(6) of the

Securities Act of 1933), after which they become freely transferable. While securities issued

through Regulation D are similarly considered "restricted securities" and investors must hold

their securities indefinitely unless they are registered with the SEC and qualified by state

authorities, or an exemption from such registration and qualification requirements is available.

Use of Proceeds

If Minimum Amount Is Raised

Market Expansion Product and Brand Exp…

Sales & Marketing Key Hires

If Maximum Amount Is Raised

Market Expansion Product and Brand Exp…

Sales & Marketing Key Hires Unspecified

Investor Perks

Tier 1 - $2,500 to $4,999 - You will receive one entry into a lottery to win a roundtrip airfare, two night hotel stay, dinner at a 5 star restaurant with the CLICK team and

tickets to an LA sporting event or concert. Additionally you will receive 4 CLICK Wellness sprays, or if you live in the state of California, a 50% off discount code for CLICK

sprays and gummies.

Tier 2 - $5,000 to $49,999 - Perks included in Tier 1 plus custom CLICK sweatshirt and hat, as well as a one on one call with CLICK's founder Roie Edery.
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Tier 3 - $50,000- $99,999 - Perks included in Tier 2 plus five entries into a lottery to win a roundtrip airfare, two night hotel stay, dinner at a 5 star restaurant with the CLICK

team, and tickets to an LA sporting event or concert.

Tier 4 - $100,000 to $499,999 - Perks included in Tier 3 plus signed NBA swag and a Zoom call with retired NBA champion Omri Casspi.

Tier 5 - $500K+ - All perks included in Tier 4 plus an all expenses paid trip to a NBA game for two, including the opportunity to meet with recently retired NBA champion,

Omri Casspi.

Bonus Perk: For those who invest by March 4, 2022, you will receive an additional entry into a lottery to win a roundtrip airfare, two night hotel stay, dinner at a 5 star

restaurant with the CLICK team, and tickets to an LA sporting event or concert.

It is advised that you consult a tax professional to fully understand any potential tax implications of receiving investor perks before making an investment.

Please note that due to share price calculations, some final investment amounts may be rounded down to the nearest whole share - these will still qualify for the designated perk tier.

Additionally, investors must complete the online process and receive an initial email confirmation by the deadline stated above in order to be eligible for perks.

This chart does not represent guarantees of future valuation growth and/or declines.

Prior Rounds

Pre-Seed 1

Round Size US $300,000

Closed Date Mar 18, 2019

Security Type Convertible Note

Pre-Seed 2

Round Size US $50,000

Closed Date Sep 9, 2019

Security Type Convertible Note

Membership Unit Sale

Round Size US $150,000

Closed Date Sep 9, 2019

Security Type Common Equity

Pre-Seed 3

Round Size US $51,000

Closed Date Mar 9, 2020

Security Type SAFE Note

Valuation Cap US $8,500,000

Pre-Seed 4

Round Size US $50,000

Closed Date Mar 16, 2020

Security Type SAFE Note

Valuation Cap US $8,500,000

Seed

Round Size US $1,501,004

Closed Date Sep 8, 2020

Security Type Preferred Equity

Pre-Money valuation US $8,500,000

Post-Seed

Round Size US $1,725,000

Closed Date Sep 8, 2021

Security Type Convertible Note

Market Landscape
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The Cannabis Industry is Growing at an Accelerated Rate
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The fast growing cannabis industry is expanding rapidly, at an accelerated rate, with a 23% CAGR. From 2018 to 2021, the industry has gone from $9.1B to $19.7B,

predominantly driven by rapid growth and expansion in the US.  

Specifically, in the Extracted Cannabis (Tincture and Sublingual) subcategory, there is a 33% CAGR. Where traditional cannabis flower/roll product growth rate is slowing,

product categories that are ripe for high tech innovation have grown significantly. CLICK aims to be the leading sublingual mouth spray across California and has won

numerous and prestigious awards and recognition. With CLICK's expansion plans into Massachusetts and Canada, and recent collaboration with Mike Tyson 2.0, we believe

the company is poised to help lead the tremendous growth in this subcategory and beyond.

CLICK's platform solves one of the cannabis industry's biggest growth challenges - margin compression. Vertical Integration being pursued by many players may not be the

answer. Rather, higher gross margins supported by a better user experience may offer a more sustainable solution. By focusing our efforts on high margin, low overhead

segments of the supply chain, CLICK is able to do what we do best. For everything else, we partner with best of breed industry experts. This approach will allow us to create

new products and new brands quickly, efficiently and without the high costs that a vertically integrated company would incur. 

Risks and Disclosures

The development and commercialization of the Company’s products and services are highly competitive. It faces competition with respect to any products and services that it may

seek to develop or commercialize in the future. Its competitors include major companies worldwide. The cannabis technology market is an emerging industry where new competitors are

entering the market frequently. Many of the Company’s competitors have significantly greater financial, technical and human resources and may have superior expertise in research and

development and marketing approved services and thus may be better equipped than the Company to develop and commercialize services. These competitors also compete with the

Company in recruiting and retaining qualified personnel and acquiring technologies. Smaller or early stage companies may also prove to be significant competitors, particularly through

collaborative arrangements with large and established companies. Accordingly, the Company’s competitors may commercialize products more rapidly or effectively than the Company is able

to, which would adversely affect its competitive position, the likelihood that its services will achieve initial market acceptance and its ability to generate meaningful additional revenues from

its products and services.

The Company’s expenses will significantly increase as they seek to execute their current business model. Although the Company estimates that it has enough runway for [5-6]

months, they will be ramping up cash burn to promote revenue growth, further develop R&D, and fund other Company operations after the raise. Doing so could require significant effort

and expense or may not be feasible.

Not all of the founders or key employees are currently working full time for the Company. As a result, certain of the Company's employees, officers, directors or consultants may not

devote all of their time to the business, and may from time to time serve as employees, officers, directors, and consultants of other companies.  These other companies may have interests in

conflict with the Company.

The Company projects aggressive growth in 2022. If these assumptions are wrong and the projections regarding market penetration are too aggressive, then the financial forecast may

overstate the Company's overall viability. In addition, the forward-looking statements are only predictions. The Company has based these forward-looking statements largely on its current

expectations and projections about future events and financial trends that it believes may affect its business, financial condition and results of operations. Forward-looking statements involve

known and unknown risks, uncertainties and other important factors that may cause actual results, performance or achievements to be materially different from any future results,

performance or achievements expressed or implied by the forward-looking statements.

The outbreak of the novel coronavirus, COVID-19, has adversely impacted global commercial activity and contributed to significant declines and volatility in financial markets.

The coronavirus pandemic and government responses are creating disruption in global supply chains and adversely impacting many industries. The outbreak could have a continued material

adverse impact on economic and market conditions and trigger a period of global economic slowdown. The rapid development and fluidity of this situation precludes any prediction as to the

ultimate material adverse impact of the novel coronavirus. Nevertheless, the novel coronavirus presents material uncertainty and risk with respect to the Funds, their performance, and their

financial results.

The Company's ability to grow the business depends on state laws pertaining to the cannabis industry. Continued development of the medical-use cannabis industry depends upon

continued legislative authorization of cannabis at the state level. The status quo of, or progress in, the regulated medical-use cannabis industry is not assured and any number of factors could

slow or halt further progress in this area. While there may be ample public support for legislative action permitting the manufacture and use of cannabis, numerous factors impact the
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legislative process. For example, states that voted to legalize medical and/or adult-use cannabis in the November 2016 election cycle have seen significant delays in the drafting and

implementation of regulations related to the industry. In addition, burdensome regulation at the state level could slow or stop further development of the medical-use cannabis industry, such

as limiting the medical conditions for which medical cannabis can be recommended by physicians for treatment, restricting the form in which medical cannabis can be consumed, imposing

significant registration requirements on physicians and patients or imposing significant taxes on the growth, processing and/or retail sales of cannabis, which could have the impact of

dampening growth of the cannabis industry and making it difficult for cannabis businesses to operate profitably in those states. FDA regulation of medical-use cannabis and the possible

registration of facilities where medical use cannabis is grown could negatively affect the medical-use cannabis industry and its financial condition. Should the federal government legalize

cannabis for medical-use, it is possible that the U.S. Food and Drug Administration, or the FDA, would seek to regulate it under the Food, Drug, and Cosmetics Act of 1938. Additionally, the

FDA may issue rules and regulations including certified good manufacturing practices, or CGMPs, related to the growth, cultivation, harvesting, and processing of medical cannabis. Clinical

trials may be needed to verify efficacy and safety. It is also possible that the FDA would require that facilities where medical-use cannabis is grown register with the FDA and comply with

certain federally prescribed regulations. In the event that some or all of these regulations are imposed, it does not know what the impact would be on the medical-use cannabis industry,

including what costs, requirements, and possible prohibitions may be enforced. If the Company is unable to comply with the regulations or registration as prescribed by the FDA, the

Company may be unable to continue to operate.

The reviewing CPA has included a “going concern” note in the audited financials. The accompanying financial statements have been prepared on a going concern basis, which

contemplates the realization of assets and the satisfaction of liabilities in the normal course of business. For the year ended December 31, 2020, the Company had a net operating loss of

$1,562,682, an operating cash flow loss of $298,187 and liquid assets in cash of $64,151, which is less than a year of cash reserves as of December 31, 2020. The Company’s situation raises a

substantial doubt on whether the entity can continue as a going concern in the next twelve months.

The Company’s ability to continue as a going concern in the next twelve months following the date the financial statements were available to be issued, is dependent upon its ability to

produce revenues and/or obtain financing sufficient to meet current and future obligations and deploy such to produce profitable operating results.

Management has evaluated these conditions and plans to generate revenues and raise capital as needed to satisfy its capital needs. During the next twelve months, the Company intends to

fund its operations through debt and/or equity financing.

There are no assurances that management will be able to raise funds on terms acceptable to the Company. If it is unable to obtain sufficient funding, it may be required to reduce the scope

of its planned development, which could harm its business, financial condition, and operating results. The accompanying financial statements do not include any adjustments that might

result from these uncertainties.

The Company has outstanding liabilities. On September 6, 2019, the Company entered a convertible note agreement l in the amount of $50,000. The loan carries a 2% interest and

matures in two years. On December 31, 2019, the full amount of this note is reported as long term debt. During 2020 the entire note plus accrued interest was converted to 115 membership

shares under VB Brands LLC. Upon the Company’s incorporation as VB Brands, Inc., these membership units were converted to 115,000 common stock shares.

Subsequent to December 31, 2021, the Company issued additional convertible notes to various individuals totaling $1,775,000. Each note has a maturity date of two years from closing date

and carries a 5% interest rate. All notes may be converted to common stock prior to their maturity date.

The Company has conducted related party transactions. On December 31, 2020, the company had a short-term loan due to a shareholder for $2,838.

Effective October 21, 2020, the company entered into a management services agreement with Team 7 Holdings of California, Inc. (“Team 7 Holdings”), an entity wholly owned by VB Brands,

Inc.’s CEO. The contract provides for a $10,000 monthly management fee for an initial period of four years, which may be automatically extended for four periods of twelve months unless

either party has provided written notice no later than 180 days prior to the lapse of the respective term of its desire not to extend the respective period of the term.

On January 1, 2022, this contract was terminated. At time of termination, the Company had a remaining payable to Team 7 Holdings for services rendered of $70,000.

As of December 31, 2020, the company has recorded $23,226 in expenses and accounts payable related to this agreement.

Omri Casspi, a director of the Company, is the majority owner and manager of ASO California, LLC (“ASO”). ASO is a shareholder of the Company. In addition, ASO has entered into multiple

agreements with the Company.

Roie Edery, Omri Casspi, and Aleksey Klempner are directors and, directly or through one or more affiliates, shareholders of the Company. Mr. Edery, Mr. Casspi and Mr. Klempner also serve

as three of the four directors of KCE Global Solutions Inc. dba Ginger, a Delaware corporation (“Ginger”). Mr. Edery, Mr. Casspi, and Mr. Klempner (through a wholly owned holding

company) own the majority of Ginger’s outstanding shares. In addition, Mr. Edery and Mr. Klempner are the sole officers of Ginger (and Ginger’s subsidiaries). Ginger is a direct-to-consumer

platform and delivery service for cannabis brands. Ginger provides such services to the Company.

LADevelopers Inc., a California corporation (“LADevelopers”), provides certain technology and software services to the Company. The Company will continue to utilize LADevelopers for

similar services in the future. Aleksey Klempner, a director and shareholder of the Company, is the majority shareholder and officer of LADevelopers.

That certain Unsecured Promissory Note by and between the Company and Roie Edery dated March 31, 2021, pursuant to which the Company has promised to pay Mr. Edery a principal

amount of $25,000, plus 5% interest per annum.

The Company depends on profitable royalty-bearing licenses of its technology. If the Company is unable to maintain and generate such license agreements, then it may not be able to

sustain existing levels of revenue or increase revenue. The Company depends upon the identification, investment in and license of new patents for revenue. If the Company is unable to

maintain such license agreements and to continue to develop new license arrangements, then it may not have the resources to identify new technology-based opportunities for future

patents and inventions in order to maintain sustainable revenue and growth.

Current or future license agreements may not provide the volume or quality of royalty revenue to sustain business. In some cases, other technology sources may compete against the

Company as they seek to license and commercialize technologies. These and other strategies may reduce the number of technology sources and potential clients to whom the Company can

market its services. The potential inability to maintain current relationships and sources of technology or to secure new licensees, may have a material adverse effect on business and results

of operations.

The Company relies heavily on its technology and intellectual property, but it may be unable to adequately or cost-effectively protect or enforce its intellectual property rights,

thereby weakening its competitive position and increasing operating costs. To protect its rights in its services and technology, the Company relies on a combination of copyright and

trademark laws, patents, trade secrets, confidentiality agreements with employees and third parties, and protective contractual provisions. It also relies on laws pertaining to trademarks and

domain names to protect the value of its corporate brands and reputation. Despite efforts to protect its proprietary rights, unauthorized parties may copy aspects of its services or

technology, obtain and use information, marks, or technology that it regards as proprietary, or otherwise violate or infringe its intellectual property rights. In addition, it is possible that

others could independently develop substantially equivalent intellectual property. If the Company does not effectively protect its intellectual property, or if others independently develop

substantially equivalent intellectual property, its competitive position could be weakened.
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Effectively policing the unauthorized use of its services and technology is time-consuming and costly, and the steps it takes may not prevent misappropriation of its technology or other

proprietary assets. The Company's efforts to protect its proprietary rights may not be sufficient or effective, and unauthorized parties may copy aspects of its services, use similar marks or

domain names, or obtain and use information, marks, or technology that it regards as proprietary. The Company may have to litigate to enforce its intellectual property rights, to protect

trade secrets, or to determine the validity and scope of others’ proprietary rights, which are sometimes not clear or may change. Litigation can be time consuming and expensive, and the

outcome can be difficult to predict.

The Company has not filed a Form D for its prior offerings. The SEC rules require a Form D to be filed by companies within 15 days after the first sale of securities in the offering relying

on Regulation D. Failing to register with the SEC or get an exemption may lead to fines, the right of investors to get their investments back, and even criminal charges. There is a risk that a

late penalty could apply.

General Risks and Disclosures

Start-up investing is risky. Investing in startups is very risky, highly speculative, and should not be made by anyone who cannot afford to lose their entire investment. Unlike an investment in

a mature business where there is a track record of revenue and income, the success of a startup or early-stage venture often relies on the development of a new product or service that may

or may not find a market. Before investing, you should carefully consider the specific risks and disclosures related to both this offering type and the company which can be found in this

company profile and the documents in the data room below.

Your shares are not easily transferable. You should not plan on being able to readily transfer and/or resell your security. Currently there is no market or liquidity for theseshares and the

company does not have any plans to list these shares on an exchange or other secondary market. At some point the company may choose to do so, but until then you should plan to hold

your investment for a significant period of time before a "liquidation event" occurs. A "liquidation event" is when the company either lists their shares on an exchange, is acquired, or goes

bankrupt.

The Company may not pay dividends for the foreseeable future. Unless otherwise specified in the offering documents and subject to state law, you are not entitled to receive any

dividends on your interest in the Company. Accordingly, any potential investor who anticipates the need for current dividends or income from an investment should not purchase any of the

securities offered on the Site.

Valuation and capitalization. Unlike listed companies that are valued publicly through market-driven stock prices, the valuation of private companies, especially startups, is difficult to assess

and you may risk overpaying for your investment. In addition, there may be additional classes of equity with rights that are superior to the class of equity being sold.

You may only receive limited disclosure. While the company must disclose certain information, since the company is at an early-stage they may only be able to provide limited information

about its business plan and operations because it does not have fully developed operations or a long history. The company may also only be obligated to file information periodically

regarding its business, including financial statements. A publicly listed company, in contrast, is required to file annual and quarterly reports and promptly disclose certain events through

continuing disclosure that you can use to evaluate the status of your investment.

Investment in personnel. An early-stage investment is also an investment in the entrepreneur or management of the company. Being able to execute on the business plan is often an

important factor in whether the business is viable and successful. You should be aware that a portion of your investment may fund the compensation of the company's employees, including

its management. You should carefully review any disclosure regarding the company's use of proceeds.

Possibility of fraud. In light of the relative ease with which early-stage companies can raise funds, it may be the case that certain opportunities turn out to be money-losing fraudulent

schemes. As with other investments, there is no guarantee that investments will be immune from fraud.

Lack of professional guidance. Many successful companies partially attribute their early success to the guidance of professional early-stage investors (e.g., angel investors and venture

capital firms). These investors often negotiate for seats on the company's board of directors and play an important role through their resources, contacts and experience in assisting early-

stage companies in executing on their business plans. An early-stage company may not have the benefit of such professional investors.

Data Room

NAME LAST MODIFIED TYPE

 Financials (2 files) Feb 3, 2022 Folder

 Fundraising Round (1 file) Feb 3, 2022 Folder

 Miscellaneous (4 files) Feb 3, 2022 Folder

Join the Conversation

Be the first to post a comment or question about CLICK.

For compliance purposes, founders conducting Reg CF offerings are prohibited from posting contact information on their Discussion Boards. Posts including e-mail addresses or phone numbers will be removed

immediately. If you would like to connect with an investor directly please notify your dedicated campaign manager on SeedInvest’s Venture Growth team.
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Say something here... POST

Frequently Asked Questions

About Side by Side Offerings

What is Side by Side?

A Side by Side offering refers to a deal that is raising capital under two offering types. This Side by Side offering is raising under Regulation CF and Rule 506(c) of Regulation D.

What is a Form C?

The Form C is a document the company must file with the Securities and Exchange Commission (“SEC”) which includes basic information about the company and its offering and is a condition to making a Reg

CF offering available to investors. It is important to note that the SEC does not review the Form C, and therefore is not recommending and/or approving any of the securities being offered.

Before making any investment decision, it is highly recommended that prospective investors review the Form C filed with the SEC (included in the company's profile) before making any investment decision.

What is Rule 506(c) under Regulation D?

Rule 506(c) under Regulation D is a type of offering with no limits on how much a company may raise. The company may generally solicit their offering, but the company must verify each investor’s status as an

accredited investor prior to closing and accepting funds. To learn more about Rule 506(c) under Regulation D and other offering types check out our blog and academy.

What is Reg CF?

Title III of the JOBS Act outlines Reg CF, a type of offering allowing private companies to raise up to $5 million from all Americans. Prior capital raising options limited private companies to raising money only

from accredited investors, historically the wealthiest ~2% of Americans. Like a Kickstarter campaign, Reg CF allows companies to raise funds online from their early adopters and the crowd. However, instead of

providing investors a reward such as a t-shirt or a card, investors receive securities, typically equity, in the startups they back. To learn more about Reg CF and other offering types check out our blog and

academy.

Making an Investment in CLICK

How does investing work?

When you complete your investment on SeedInvest, your money will be transferred to an escrow account where an independent escrow agent will watch over your investment until it is accepted by CLICK. Once

CLICK accepts your investment, and certain regulatory procedures are completed, your money will be transferred from the escrow account to CLICK in exchange for your securities. At that point, you will be a

proud owner in CLICK.

What will I need to complete my investment?

To make an investment, you will need the following information readily available:

1. Personal information such as your current address and phone number

2. Employment and employer information

3. Net worth and income information

4. Your accredited investor status

5. Social Security Number or passport

6. ABA bank routing number and checking account number (typically found on a personal check or bank statement) or debit card information, unless paying via a Wire transfer.

How much can I invest?

Non-accredited investors are limited in the amount that he or she may invest in a Reg CF offering during any rolling 12-month period:

If either the annual income or the net worth of the investor is less than $107,000, the investor is limited to the greater of $2,200 or 5% of the greater of his or her annual income or net worth.

If the annual income and net worth of the investor are both greater than $107,000, the investor is limited to 10% of the greater of his or her annual income or net worth, to a maximum of $107,000.

Separately, CLICK has set a minimum investment amount of US $1,000.

Accredited investors do not have any investment limits.

After My Investment

What is my ongoing relationship with the Issuer?

You are a partial owner of the company, you do own securities after all! But more importantly, companies which have raised money via Regulation CF must file information with the SEC and post it on their

websites on an annual basis. Receiving regular company updates is important to keep shareholders educated and informed about the progress of the company and their investment. This annual report includes

information similar to a company’s initial Reg CF filing and key information that a company will want to share with its investors to foster a dynamic and healthy relationship.

In certain circumstances a company may terminate its ongoing reporting requirement if:

1. The company becomes a fully-reporting registrant with the SEC

2. The company has filed at least one annual report, but has no more than 300 shareholders of record

3. The company has filed at least three annual reports, and has no more than $10 million in assets

4. The company or another party purchases or repurchases all the securities sold in reliance on Section 4(a)(6)

5. The company ceases to do business
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5. The company ceases to do business

However, regardless of whether a company has terminated its ongoing reporting requirement per SEC rules, SeedInvest works with all companies on its platform to ensure that investors are provided quarterly

updates. These quarterly reports will include information such as: (i) quarterly net sales, (ii) quarterly change in cash and cash on hand, (iii) material updates on the business, (iv) fundraising updates (any

plans for next round, current round status, etc.), and (v) any notable press and news.

How can I sell my securities in the future?

Currently there is no market or liquidity for these securities. Right now CLICK does not plan to list these securities on a national exchange or another secondary market. At some point CLICK may choose to do so,

but until then you should plan to hold your investment for a significant period of time before a “liquidation event” occurs. A “liquidation event” is when CLICK either lists their securities on an exchange, is

acquired, or goes bankrupt.

How do I keep track of this investment?

You can return to SeedInvest at any time to view your portfolio of investments and obtain a summary statement. If invested under Regulation CF you may also receive periodic updates from the company about

their business, in addition to monthly account statements.

Other General Questions

What is this page about?

This is CLICK's fundraising profile page, where you can find information that may be helpful for you to make an investment decision in their company. The information on this page includes the company

overview, team bios, and the risks and disclosures related to this investment opportunity. If the company runs a side by side offering that includes an offering under Regulation CF, you may also find a copy of the

CLICK's Form C. The Form C includes important details about CLICK's fundraise that you should review before investing.

How can I (or the company) cancel my investment under Regulation CF?

For offerings made under Regulation CF, you may cancel your investment at any time up to 48 hours prior to the offering end date or an earlier date set by the company. You will be sent a notification at least five

business days prior to a closing that is set to occur earlier than the original stated end date giving you an opportunity to cancel your investment if you have not already done so. Once a closing occurs, and if you

have not canceled your investment, you will receive an email notifying you that your securities have been issued. If you have already funded your investment, your funds will be promptly refunded to you upon

cancellation. To cancel your investment, you may go to your account's portfolio page by clicking your profile icon in the top right corner.

What if I change my mind about investing?

If you invest under any other offering type, you may cancel your investment at any time, for any reason until a closing occurs. You will receive an email when the closing occurs and your securities have been

issued. If you have already funded your investment and your funds are in escrow, your funds will be promptly refunded to you upon cancellation. To cancel your investment, please go to your account's portfolio

page by clicking your profile icon in the top right corner.
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