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�8S�WR������������RI�6HULHV�$���3UHIHUUHG�6WRFN�

�7KLV� �)RUP� �&� �$PHQGPHQW� �LV� �EHLQJ� �ILOHG� �IRU� �WKH� �VROH� �SXUSRVH� �RI� �SURYLGLQJ� �QRWLILFDWLRQ� �WKDW� �WKH� �&RPSDQ\�
�LQWHQGV� �WR� �FRQGXFW� �DQ� �HDUO\� �FRPSOHWLRQ� �RI� �WKHLU� �&RPELQHG� �2IIHULQJV� �SHU� �WKH� �GDWH� �VSHFLILHG� �EHORZ�� �$OO�
�LQYHVWPHQWV��PDGH��SULRU��WR��WKH��ILOLQJ��RI��WKLV��QRWLFH��ZLOO��EH��SURYLGHG��DW��OHDVW��ILYH��EXVLQHVV��GD\V��DGYDQFH��QRWLFH�
�DKHDG�RI�WKH�QHZ�RIIHULQJ�FRPSOHWLRQ�GDWH��

�2����,QF����³2�´���³7KH��/LYHZHOO��&ROOHFWLYH´���WKH���&RPSDQ\�����ZH�����XV����RU���RXU�����LV��RIIHULQJ��XS��WR��������������ZRUWK�
�RI��6HULHV��$����3UHIHUUHG��6WRFN��RI��WKH��&RPSDQ\���WKH���6HFXULWLHV�����3XUFKDVHUV��RI��6HFXULWLHV��DUH��VRPHWLPHV��UHIHUUHG��WR�
�KHUHLQ� �DV� ��3XUFKDVHUV��� �7KH� �PLQLPXP� �WDUJHW� �RIIHULQJ� �LV� ��������� ��WKH� ��7DUJHW� �$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���ZZZ�GULQNR��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\��RU��LWV��SUHGHFHVVRUV���LI��DQ\���SUHYLRXVO\��IDLOHG��WR��FRPSO\��ZLWK��WKH��FRQJRLQJ��UHSRUWLQJ�
�UHTXLUHPHQW�RI�5HJXODWLRQ�&)��

���



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

�$ERXW�WKLV�)RUP�&�$�
�<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\��

�2����,QF����³WKH��&RPSDQ\´���ZDV��LQFRUSRUDWHG��RQ��'HFHPEHU�������������XQGHU��WKH��ODZV��RI��WKH��6WDWH��RI��'HODZDUH���DQG��LV�
�KHDGTXDUWHUHG� �LQ� �&ROXPEXV�� �2KLR�� �2�� �LV� �D� �K\GUDWLRQ� �PDUNHWLQJ� �ILUP� �WKDW� �PDUNHWV� �D��OLQH��RI��SURSULHWDU\��K\GUDWLRQ�
�SURGXFWV�LQ�FRQYHQWLRQDO�UHWDLO��HFRPPHUFH��DQG�ILWQHVV�FKDQQHOV�WKURXJKRXW�WKH�8QLWHG�6WDWHV��

�7KH�&RPSDQ\�LV�ORFDWHG�DW������6KRZFDVH�'ULYH��&ROXPEXV��2+��������

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

�7KH� �FRPSDQ\� �ZDV� �RSHUDWHG��WKURXJK��D��SUHGHFHVVRU��FRPSDQ\���7KH��/LYHZHOO��&ROOHFWLYH���//&��ZKLFK��GLG��EXVLQHVV��DV�
�2���%HYHUDJH���7KH��/LYHZHOO��&ROOHFWLYH���//&��ZDV��IRUPHG��RQ��-XO\������������LQ��2KLR��DQG��LV��KHDGTXDUWHUHG��LQ��&ROXPEXV��
�2KLR��

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

�7KH�2IIHULQJ�

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

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

���



�3XUFKDVH�SULFH�SHU�6HFXULW\� �����������

�0LQLPXP�LQYHVWPHQW�DPRXQW�SHU�LQYHVWRU� ���������

�2IIHULQJ�GHDGOLQH� �$SULO����������

�8VH�RI�SURFHHGV� �6HH�WKH�GHVFULSWLRQ�RI�WKH�XVH�RI�SURFHHGV�RQ�SDJH����
�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�&RPSDQ\�PD\�EH�XQDEOH�WR�PDLQWDLQ��SURPRWH��DQG�JURZ�LWV�EUDQG�WKURXJK�PDUNHWLQJ�DQG�FRPPXQLFDWLRQV�
�VWUDWHJLHV���,W�PD\�SURYH�GLIILFXOW�IRU�WKH�&RPSDQ\��WR�GUDPDWLFDOO\�LQFUHDVH�WKH�QXPEHU�RI�FXVWRPHUV�WKDW�LW�VHUYHV�RU�
�WR�HVWDEOLVK�LWVHOI�DV�D�ZHOO�NQRZQ�EUDQG��$GGLWLRQDOO\��WKH�SURGXFW�PD\�EH�LQ�D�PDUNHW�ZKHUH�FXVWRPHUV�ZLOO�QRW�
�KDYH�EUDQG�OR\DOW\��

�)DLOXUH�WR�REWDLQ�QHZ�FOLHQWV�RU�UHQHZ�FOLHQW�FRQWUDFWV�RQ�IDYRUDEOH�WHUPV�FRXOG�DGYHUVHO\�DIIHFW�UHVXOWV�RI�
�RSHUDWLRQV���7KH�&RPSDQ\�PD\�IDFH�SULFLQJ�SUHVVXUH��LQ�REWDLQLQJ�DQG�UHWDLQLQJ�WKHLU�FOLHQWV��7KHLU�FOLHQWV�PD\�EH�
�DEOH�WR�VHHN�SULFH�UHGXFWLRQV�IURP�WKHP�ZKHQ�WKH\�UHQHZ�D�FRQWUDFW��ZKHQ�D�FRQWUDFW�LV�H[WHQGHG��RU�ZKHQ�WKH�
�FOLHQW¶V�EXVLQHVV�KDV�VLJQLILFDQW�YROXPH�FKDQJHV��7KHLU�FOLHQWV�PD\�DOVR�UHGXFH�VHUYLFHV�LI�WKH\�GHFLGH�WR�PRYH�
�VHUYLFHV�LQ�KRXVH��2Q�VRPH�RFFDVLRQV��SULFLQJ�SUHVVXUH�UHVXOWV�LQ�ORZHU�UHYHQXH�IURP�D�FOLHQW�WKDQ�WKH�&RPSDQ\�KDG�
�DQWLFLSDWHG�EDVHG�RQ�WKHLU�SUHYLRXV�DJUHHPHQW�ZLWK�WKDW�FOLHQW��7KLV�UHGXFWLRQ�LQ�UHYHQXH�FRXOG�UHVXOW�LQ�DQ�DGYHUVH�
�HIIHFW�RQ�WKHLU�EXVLQHVV�DQG�UHVXOWV�RI�RSHUDWLRQV��

�)XUWKHU��IDLOXUH�WR�UHQHZ�FOLHQW�FRQWUDFWV�RQ�IDYRUDEOH�WHUPV�FRXOG�DGYHUVHO\�DIIHFW�WKH�&RPSDQ\
V�EXVLQHVV���7KH�
�&RPSDQ\
V�FRQWUDFWV�ZLWK�FOLHQWV�JHQHUDOO\�UXQ�IRU�VHYHUDO�\HDUV�DQG�LQFOXGH�OLTXLGDWHG�GDPDJH�SURYLVLRQV�WKDW�
�SURYLGH�IRU�HDUO\�WHUPLQDWLRQ�IHHV��7HUPV�DUH�JHQHUDOO\�UHQHJRWLDWHG�SULRU�WR�WKH�HQG�RI�D�FRQWUDFW¶V�WHUP��,I�WKH\�DUH�
�QRW�VXFFHVVIXO�LQ�DFKLHYLQJ�D�KLJK�UDWH�RI�FRQWUDFW�UHQHZDOV�RQ�IDYRUDEOH�WHUPV��WKHLU�EXVLQHVV�DQG�UHVXOWV�RI�
�RSHUDWLRQV�FRXOG�EH�DGYHUVHO\�DIIHFWHG��

�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�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��

�3URGXFW�VDIHW\�DQG�TXDOLW\�FRQFHUQV��LQFOXGLQJ�FRQFHUQV�UHODWHG�WR�SHUFHLYHG�TXDOLW\�RI�LQJUHGLHQWV��RU�SURGXFW�
�UHFDOOV�FRXOG�QHJDWLYHO\�DIIHFW�WKH�&RPSDQ\¶V�EXVLQHVV���7KH�&RPSDQ\¶V�VXFFHVV�GHSHQGV�LQ�ODUJH�SDUW�RQ�LWV��DELOLW\�
�WR�PDLQWDLQ�FRQVXPHU�FRQILGHQFH�LQ�WKH�VDIHW\�DQG�TXDOLW\�RI�DOO�LWV�SURGXFWV��7KH�&RPSDQ\�KDV�ULJRURXV�SURGXFW�
�VDIHW\�DQG�TXDOLW\�VWDQGDUGV��+RZHYHU��LI�SURGXFWV�WDNHQ�WR�PDUNHW�DUH��RU�EHFRPH��FRQWDPLQDWHG�RU�DGXOWHUDWHG��WKH�
�&RPSDQ\�PD\�EH�UHTXLUHG�WR�FRQGXFW�FRVWO\�SURGXFW�UHFDOOV�DQG�PD\�EHFRPH�VXEMHFW�WR�SURGXFW�OLDELOLW\�FODLPV�DQG�
�QHJDWLYH�SXEOLFLW\��ZKLFK�ZRXOG�FDXVH�LWV�EXVLQHVV�WR�VXIIHU��,Q�DGGLWLRQ��UHJXODWRU\�DFWLRQV��DFWLYLWLHV�E\�
�QRQJRYHUQPHQWDO�RUJDQL]DWLRQV�DQG�SXEOLF�GHEDWH��DQG�FRQFHUQV�DERXW�SHUFHLYHG�QHJDWLYH�VDIHW\�DQG�TXDOLW\�
�FRQVHTXHQFHV�RI�FHUWDLQ�LQJUHGLHQWV�LQ�LWV�SURGXFWV�PD\�HURGH�FRQVXPHUV¶�FRQILGHQFH�LQ�WKH�VDIHW\�DQG�TXDOLW\�
�LVVXHV��ZKHWKHU�RU�QRW�MXVWLILHG��DQG�FRXOG�UHVXOW�LQ�DGGLWLRQDO�JRYHUQPHQWDO�UHJXODWLRQV�FRQFHUQLQJ�WKH�PDUNHWLQJ�
�DQG�ODEHOLQJ�RI�WKH�&RPSDQ\¶V�SURGXFWV��QHJDWLYH�SXEOLFLW\��RU�DFWXDO�RU�WKUHDWHQHG�OHJDO�DFWLRQV��DOO�RI�ZKLFK�FRXOG�
�GDPDJH�WKH�UHSXWDWLRQ�RI�WKH�&RPSDQ\¶V�SURGXFWV�DQG�PD\�UHGXFH�GHPDQG�IRU�WKH�&RPSDQ\¶V�SURGXFWV��

�7KH�&RPSDQ\�RSHUDWHV�LQ�D�EXVLQHVV�WKDW�LV�KLJKO\�UHJXODWHG�DQG�VXEMHFW�WR�OLDELOLW\�FRQFHUQV���&RPSOLDQFH��ZLWK�
�UHJXODWRU\�UHTXLUHPHQWV�DQG�FKDQJHV�LQ�UHJXODWLRQV�FRXOG�UHVXOW�LQ�H[SHQVHV�DQG�LQ�GLYHUVLRQ�RI�PDQDJHPHQW�
�DWWHQWLRQ�WR�WKH�RSHUDWLRQV�RI�WKH�EXVLQHVV��$V�D�IRRG�SURGXFWLRQ�FRPSDQ\��DOO�RI�WKH�&RPSDQ\
V�SURGXFWV�PXVW�EH�
�FRPSOLDQW�ZLWK�UHJXODWLRQV�E\�WKH�)RRG�DQG�'UXJ�$GPLQLVWUDWLRQ��)'$���7KH�&RPSDQ\�PXVW�FRPSO\�ZLWK�YDULRXV�
�)'$�UXOHV�DQG�UHJXODWLRQV��LQFOXGLQJ�WKRVH�UHJDUGLQJ�SURGXFW�PDQXIDFWXULQJ��IRRG�VDIHW\��UHTXLUHG�WHVWLQJ��DQG�
�DSSURSULDWH�ODEHOLQJ�RI�WKH�SURGXFWV��,W�LV�SRVVLEOH�WKDW�UHJXODWLRQV�E\�WKH�)'$�DQG�LWV�LQWHUSUHWDWLRQ�WKHUHRI�PD\�
�FKDQJH�RYHU�WLPH��$V�VXFK��WKHUH�LV�D�ULVN�WKDW�WKH�&RPSDQ\
V�SURGXFWV�FRXOG�EHFRPH�QRQ�FRPSOLDQW�ZLWK�WKH�)'$¶V�
�UHJXODWLRQV�DQG�DQ\�VXFK�QRQ�FRPSOLDQFH�FRXOG�KDUP�WKH�EXVLQHVV��

�$�SURGXFW�UHFDOO�RU�DQ�DGYHUVH�UHVXOW�LQ�OLWLJDWLRQ�FRXOG�KDYH�DQ�DGYHUVH�HIIHFW�RQ�WKH�&RPSDQ\
V�EXVLQHVV���7KH�
�DGYHUVH�HIIHFW�GHSHQGV�RQ�WKH�FRVWV�RI�WKH�UHFDOO��WKH�GHVWUXFWLRQ�RI�SURGXFW�LQYHQWRU\��FRPSHWLWLYH�UHDFWLRQ��DQG�
�FRQVXPHU�DWWLWXGHV��(YHQ�LI�D�SURGXFW�OLDELOLW\�FODLP�LV�XQVXFFHVVIXO�RU�ZLWKRXW�PHULW��WKH�QHJDWLYH�SXEOLFLW\�
�VXUURXQGLQJ�VXFK�DVVHUWLRQV�FRXOG�DGYHUVHO\�DIIHFW�WKHLU�UHSXWDWLRQ�DQG�EUDQG�LPDJH��7KH�&RPSDQ\�DOVR�FRXOG�EH�
�DGYHUVHO\�DIIHFWHG�LI�FRQVXPHUV�LQ�WKHLU�SULQFLSDO�PDUNHWV�ORVH�FRQILGHQFH�LQ�WKH�VDIHW\�DQG�TXDOLW\�RI�WKHLU�SURGXFWV��

�7KH�DXGLWLQJ�&3$�KDV�LQFOXGHG�D�³JRLQJ�FRQFHUQ´�QRWH�LQ�WKH�$XGLWHG�)LQDQFLDOV���7KH�DFFRPSDQ\LQJ�ILQDQFLDO�
�VWDWHPHQWV�KDYH�EHHQ�SUHSDUHG�DVVXPLQJ�WKDW�WKH�&RPSDQ\�ZLOO�FRQWLQXH�DV�D�JRLQJ�FRQFHUQ�ZKLFK�FRQWHPSODWHV�
�FRQWLQXDWLRQ�RI�RSHUDWLRQV��UHDOL]DWLRQ�RI�DVVHWV��DQG�SD\PHQW�RI�OLDELOLWLHV�LQ�WKH�RUGLQDU\�FRXUVH�RI�EXVLQHVV��$V�
�VKRZQ�LQ�WKH�DFFRPSDQ\LQJ�ILQDQFLDO�VWDWHPHQWV��WKH�&RPSDQ\�KDV�LQFXUUHG�FHUWDLQ�QHW�ORVVHV�VLQFH�LQFHSWLRQ��7KH�
�&RPSDQ\
V�DELOLW\�WR�FRQWLQXH�DV�D�JRLQJ�FRQFHUQ�LV�GHSHQGHQW�RQ�PHHWLQJ�LWV�REOLJDWLRQV�DV�WKH\�EHFRPH�GXH�IURP�
�FDVK�JHQHUDWHG�IURP�RSHUDWLRQV�DQG�RU�WKURXJK�UDLVLQJ�FDSLWDO�DQG�XOWLPDWHO\�DFKLHYLQJ�VXVWDLQHG�SURILWDEOH�
�RSHUDWLRQV��'XULQJ�������WKH�&RPSDQ\�LQWHQGV�WR�UDLVH�DGGLWLRQDO�FDSLWDO�WKURXJK�YDULRXV�VHULHV�RI�SUHIHUUHG�VWRFN�
�RIIHULQJV�DV�ZHOO�DV�SDUWLFLSDWH�LQ�D�FURZGIXQGLQJ�FDPSDLJQ��KRZHYHU��LW�LV�XQGHWHUPLQHG�KRZ�PXFK�FDSLWDO�LV�
�H[SHFWHG�WR�EH�UDLVHG�IURP�IXWXUH�ILQDQFLQJ�FDPSDLJQV��0DQDJHPHQW�EHOLHYHV�WKH�&RPSDQ\�PD\�FRQWLQXH�WR�RSHUDWH�
�LQ�LWV�SUHVHQW�IRUP�DV�D�UHVXOW�RI�VXFK�FKDQJHV��+RZHYHU��QR�DVVXUDQFH�FDQ�EH�JLYHQ�WKDW�PDQDJHPHQW
V�DFWLRQV�ZLOO�
�UHVXOW�LQ�VXVWDLQHG�SURILWDEOH�RSHUDWLRQV�RU�DGGLWLRQDO�FDSLWDO�ZLOO�EH�DYDLODEOH�ZKHQ�QHHGHG�RU�RQ�DFFHSWDEOH�WHUPV��
�,I�PDQDJHPHQW�LV�QRW�VXFFHVVIXO�ZLWK�LWV�SODQ��LW�LV�SRVVLEOH�WKLV�FRXOG�UHVXOW�LQ�WKH�&RPSDQ\�QHHGLQJ�WR�VDWLVI\�LWV�
�REOLJDWLRQV�WKURXJK�WKH�OLTXLGDWLRQ�RI�LWV�DVVHWV�DW�YDOXHV�OHVV�WKDQ�FXUUHQWO\�SUHVHQWHG��

�7KH�&RPSDQ\�SURMHFWV�DJJUHVVLYH�JURZWK���,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��

�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\�WR�PDLQWDLQ�RSHUDWLRQ��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��

�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��

�5LVNV�5HODWHG�WR�WKH�6HFXULWLHV�

�7KH��6HULHV��$����3UHIHUUHG��6WRFN��ZLOO��QRW��EH��IUHHO\��WUDGDEOH��XQWLO��RQH��\HDU��IURP��WKH��LQLWLDO��SXUFKDVH��GDWH���$OWKRXJK�
�WKH� �6HULHV� �$��� �3UHIHUUHG� �6WRFN� �PD\� �EH� �WUDGDEOH� �XQGHU� �IHGHUDO� �VHFXULWLHV� �ODZ�� �VWDWH� �VHFXULWLHV� �UHJXODWLRQV� �PD\�
�DSSO\��DQG��HDFK��3XUFKDVHU��VKRXOG��FRQVXOW��ZLWK��KLV��RU��KHU��DWWRUQH\���<RX��VKRXOG��EH��DZDUH��RI��WKH��ORQJ�WHUP��QDWXUH��RI�
�WKLV��LQYHVWPHQW���7KHUH��LV��QRW��QRZ��DQG��OLNHO\��ZLOO��QRW��EH��D��SXEOLF��PDUNHW��IRU��WKH��6HULHV��$����3UHIHUUHG��6WRFN���%HFDXVH�
�WKH��6HULHV��$����3UHIHUUHG��6WRFN��KDYH��QRW��EHHQ��UHJLVWHUHG��XQGHU��WKH��������$FW��RU��XQGHU��WKH��VHFXULWLHV��ODZV��RI��DQ\��VWDWH�
�RU� �QRQ�8QLWHG� �6WDWHV��MXULVGLFWLRQ���WKH��6HULHV��$����3UHIHUUHG��6WRFN��KDYH��WUDQVIHU��UHVWULFWLRQV��DQG��FDQQRW��EH��UHVROG��LQ�
�WKH� �8QLWHG� �6WDWHV� �H[FHSW� �SXUVXDQW� �WR� �5XOH�������RI��5HJXODWLRQ��&)���,W��LV��QRW��FXUUHQWO\��FRQWHPSODWHG��WKDW��UHJLVWUDWLRQ�
�XQGHU��WKH��������$FW��RU��RWKHU��VHFXULWLHV��ODZV��ZLOO��EH��HIIHFWHG���/LPLWDWLRQV��RQ��WKH��WUDQVIHU��RI��WKH��6HULHV��$����3UHIHUUHG�
�6WRFN� �PD\� �DOVR� �DGYHUVHO\��DIIHFW��WKH��SULFH��WKDW��\RX��PLJKW��EH��DEOH��WR��REWDLQ��IRU��WKH��6HULHV��$����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��

�$� �PDMRULW\� �RI��WKH��&RPSDQ\��LV��RZQHG��E\��D��VPDOO��QXPEHU��RI��RZQHUV���3ULRU��WR��WKH��2IIHULQJ��WKH��&RPSDQ\¶V��FXUUHQW�
�RZQHUV��RI�������RU��PRUH��EHQHILFLDOO\��RZQ��XS��WR����������RI��WKH��&RPSDQ\���6XEMHFW��WR��DQ\��ILGXFLDU\��GXWLHV��RZHG��WR��RXU�
�RWKHU� �RZQHUV� �RU� �LQYHVWRUV� �XQGHU� �'HODZDUH� �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��$����3UHIHUUHG��6WRFN��PD\��EH��VXEMHFW��WR��GLOXWLRQ���3XUFKDVHUV��RI��6HULHV��$����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��PHPEHUVKLS��LQWHUHVWV��RU��VHFXULWLHV��FRQYHUWLEOH��LQWR��SUHIHUUHG��PHPEHUVKLS�
�LQWHUHVWV�� �LVVXHV� �PHPEHUVKLS� �LQWHUHVWV� �SXUVXDQW� �WR� �D� �FRPSHQVDWLRQ� �RU� �GLVWULEXWLRQ� �UHLQYHVWPHQW� �SODQ� �RU� �RWKHUZLVH�
�LVVXHV��DGGLWLRQDO��PHPEHUVKLS��LQWHUHVWV���LQYHVWRUV��ZKR��SXUFKDVH��6HULHV��$����3UHIHUUHG��6WRFN��LQ��WKLV��2IIHULQJ��ZKR��GR�
�QRW� �SDUWLFLSDWH� �LQ� �WKRVH� �RWKHU� �LVVXDQFHV� �ZLOO� �H[SHULHQFH� �GLOXWLRQ� �LQ� �WKHLU� �SHUFHQWDJH� �RZQHUVKLS� �RI��WKH��&RPSDQ\¶V�
�RXWVWDQGLQJ� �PHPEHUVKLS� �LQWHUHVWV�� �)XUWKHUPRUH�� �3XUFKDVHUV� �PD\� �H[SHULHQFH� �D� �GLOXWLRQ��LQ��WKH��YDOXH��RI��WKHLU��6HULHV�
�$����3UHIHUUHG��6WRFN��GHSHQGLQJ��RQ��WKH��WHUPV��DQG��SULFLQJ��RI��DQ\��IXWXUH��PHPEHUVKLS��LQWHUHVW��LVVXDQFHV���LQFOXGLQJ��WKH�
�6HULHV� �$��� �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��$����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�
�2�� �3XUH� �+\GUDWLRQ�� �LV� �D� �K\GUDWLRQ� �PDUNHWLQJ� �ILUP�� �:H� �PDUNHW� �D� �OLQH� �RI� �SURSULHWDU\� �K\GUDWLRQ� �SURGXFWV� �LQ�
�FRQYHQWLRQDO�UHWDLO��HFRPPHUFH��DQG�ILWQHVV�FKDQQHOV�WKURXJKRXW�WKH�8QLWHG�6WDWHV��

�2Q� �'HFHPEHU� ����� ������� �2�� �,QF�� �ZDV� �LQFRUSRUDWHG� �DQG� �DFTXLUHG� �DOO� �DVVHWV� �DQG� �RSHUDWLRQV� �RI� �RXU� �SUHGHFHVVRU�
�FRPSDQ\�� �7KH� �/LYHZHOO� �&ROOHFWLYH�� �//&�� �7KH��EXVLQHVV��ZDV��SUHYLRXVO\��RSHUDWHG��WKURXJK��7KH��/LYHZHOO��&ROOHFWLYH��
�//&���DQG��DOO��EXVLQHVV��RSHUDWLRQV���OHDGHUVKLS��WHDP���DFFRXQWV��DQG��ILQDQFHV��KDYH��FDUULHG��RYHU��WR��RSHUDWLRQ��XQGHU��2���
�,QF��7KH�/LYHZHOO�&ROOHFWLYH��//&�ZDV�RULJLQDOO\�IRUPHG�LQ�-XO\�RI�������

�7KLV� �)RUP� �&�$� �GHVFULEHV� �WKH� �2IIHULQJV� �RI� �2��� �,QF��� �EXW� �FRQWDLQV� �GHVFULSWLRQV� �RI� �WKH� �RSHUDWLRQV� �DQG� �ILQDQFLDO�
�VWDWHPHQWV�RI�RSHUDWLRQ�XQGHU�WKH�SUHGHFHVVRU�FRPSDQ\��7KH�/LYHZHOO�&ROOHFWLYH��//&��

�%XVLQHVV�3ODQ�
�2�� �LV� �DQ� �DZDUG�ZLQQLQJ�� �,QF�� ������ �EUDQG� �IRUPXODWLQJ� �FOHDQ� �K\GUDWLRQ� �DQG� �UHFRYHU\� �EHYHUDJHV� �ZLWK� �D�
�FRPPXQLW\�ILUVW�� �FDUERQ�QHXWUDO� �EXVLQHVV� �PRGHO�� �2XU� �RPQLFKDQQHO� �VDOHV� �VWUDWHJ\� �XWLOL]HV� �GLUHFW�WR�FRQVXPHU� �DQG�
�ZKROHVDOH�WR�GULYH�WULDO�	�VXEVFULSWLRQV��

�:H�FUHDWHG�2��WR�PHHW�JURZLQJ�GHPDQG�LQ�WKH�VSRUWV�GULQN�PDUNHW�IRU�FOHDQ��JUHDW�WDVWLQJ�K\GUDWLRQ�ZLWKRXW��MXQN���

�352%/(0�

�:H��EHOLHYH��WRR��PDQ\��VSRUWV��GULQNV��DUH��XQKHDOWK\���EDG��IRU��\RXU��ERG\���DQG��QRW��YHU\��(DUWK�IULHQGO\���WRR��PDQ\��FDORULHV��
�WRR�PXFK�VXJDU��ILOOHG�ZLWK�V\UXS\�WDVWLQJ�FKHPLFDOV���DQG�SDFNDJHG�LQ�VLQJOH�XVH�SODVWLF�WKDW¶V�ZUHFNLQJ�WKH�SODQHW��

�62/87,21�

����



�2���PDNHV��JUHDW�WDVWLQJ���FOHDQ��K\GUDWLRQ��ZLWK���J��WRWDO��VXJDU�������FDORULHV���DQG�������PRUH��HOHFWURO\WHV��WKDQ��VRPH��ELJ�
�EUDQGV���2XU��SDWHQW�SHQGLQJ��R[\JHQDWLRQ��SURFHVV��GHOLYHUV��D��FULVS���UHIUHVKLQJ��PRXWKIHHO��WKDW��OHDYHV��\RX��IHHOLQJ��OLJKW�
�ZLWKRXW� �WKH� �FDUERQDWHG� �EORDW�� �:H¶UH� ������ �FDUERQ� �QHXWUDO� �ZLWK� �D��GLJLWDO�ILUVW��EXVLQHVV��PRGHO��DQG��SURGXFW��OLQH��ZH�
�EHOLHYH�DUH�ILW�IRU�WKH���VW�FHQWXU\��

�2�¶6�$'9$17$*(�

�0RVW� �GULQN� �EUDQGV� �KDYH� �KLJK� �PDUNHWLQJ� �DQG� �FXVWRPHU� �DFTXLVLWLRQ� �FRVWV� �ZKLOH� �EDWWOLQJ� �IRU� �UHWDLO� �VKHOI��VSDFH���2XU�
�DSSURDFK� �RIIHUV� �DQ� �DOWHUQDWLYH�� �ZLWK� �JURZWK� �DFKLHYHG� �WKURXJK� �LQQRYDWLYH� �PDUNHWLQJ� �FDPSDLJQV�� �SURSULHWDU\�
�SDUWQHUVKLS� �WHFK�� �DQG� �D� �SUHVHQFH� �LQ� �ODUJH� �J\PV� ��H�J��� �/LIH7LPH�� �DQG� �WKRXVDQGV� �RI� �LQGHSHQGHQW� �ORFDWLRQV� ��H�J���
�&URVV)LW���

�75$&7,21�

�2���KDV��LQFUHDVHG��LQ��UHYHQXH��HDFK��\HDU��VLQFH��LQFHSWLRQ�����������DQG��JUHZ��JURVV��UHYHQXH��IURP������0��LQ��������WR������0�
�LQ���������ZLWK��QR��EXGJHW��RU��KHDGFRXQW��LQFUHDVH���2XU��SURSULHWDU\��SDUWQHUVKLS��SODWIRUP��KHOSHG��JURZ��FXVWRPHUV���[��DQG�
�KHOS� �WKRXVDQGV� �RI� �J\PV� �WKURXJK� �&29,'�� �2XU� �LQGXVWU\� �LQQRYDWLRQV� �HDUQHG� �FRYHUDJH� �LQ� �(QWUHSUHQHXU� ���*URZWK�
�'XULQJ��$��&ULVLV���+RZ��2���)RXQGHU��'DYH��&ROLQD���[¶G��+LV��%XVLQHVV����DQG��)RUEHV����+RZ��2���+HOSHG��.HHS��$PHULFD¶V�
�*\PV�2SHQ����DV�ZHOO�DV�%HY1(7¶V�%HVW�%HYHUDJH�0DUNHWLQJ�&DPSDLJQ�DZDUG�LQ�������

�7RGD\�� �2�� �LV� �VROG� �LQ� �WKRXVDQGV� �RI� �J\PV� �DQG� �UHWDLOHUV�� �:H� �DLP� �WR� �RSWLPL]H� �ERWK� �'7&� �DQG� �J\P� �VDOHV� �WR��FUHDWH��D�
�SRZHUIXO�IO\ZKHHO�WR�GULYH�DZDUHQHVV��WULDO��DQG�OR\DOW\�ZLWKRXW�WKH�FDSLWDO�LQWHQVLW\�RI�RWKHU�EUDQGV��

�/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�

�6DOHV�	�0DUNHWLQJ� ����� ����� �����

�7HDP�([SDQVLRQ� ����� ����� �����

�*HQHUDO�	�$GPLQLVWUDWLYH� ���� ���� ����

�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�

�'DYH�&ROLQD� �)RXQGHU�	�&(2� �5HVSRQVLEOH� �IRU� �OHDGLQJ� �2�¶V� �VWUDWHJ\� �DQG� �RSHUDWLRQ�� �PDUNHWLQJ�
�FDPSDLJQV��DQG�SDUWQHUVKLSV��

�'U��'DQLHO�.LP� �&KLHI�0HGLFDO�2IILFHU� �5HVSRQVLEOH� �IRU� �OHDGLQJ� �2�¶V� �PHGLFDO� �LQQRYDWLRQ� �DQG� �UHVHDUFK� �	�
�GHYHORSPHQW�DFWLYLWLHV��

�.DWULQD�+DKQ� �%2'�0HPEHU� �5HVSRQVLEOH� �IRU� �GHFLGLQJ��RQ��2���VWUDWHJLF��GHFLVLRQV��DQG��DGYLVLQJ��RQ�
�EXVLQHVV�RSHUDWLRQV�ZLWK�WKH�RWKHU�ERDUG�PHPEHUV��

�6WHSKDQLH�)RUWHQHU� �%2'�0HPEHU� �5HVSRQVLEOH� �IRU� �GHFLGLQJ��RQ��2���VWUDWHJLF��GHFLVLRQV��DQG��DGYLVLQJ��RQ�
�EXVLQHVV�RSHUDWLRQV�ZLWK�WKH�RWKHU�ERDUG�PHPEHUV��

�'DQ�&UDQH� �%2'�0HPEHU� �5HVSRQVLEOH� �IRU� �GHFLGLQJ��RQ��2���VWUDWHJLF��GHFLVLRQV��DQG��DGYLVLQJ��RQ�
�EXVLQHVV�RSHUDWLRQV�ZLWK�WKH�RWKHU�ERDUG�PHPEHUV��

�-DPHV�/\VNL� �%2'�0HPEHU� �5HVSRQVLEOH� �IRU� �GHFLGLQJ��RQ��2���VWUDWHJLF��GHFLVLRQV��DQG��DGYLVLQJ��RQ�
�EXVLQHVV�RSHUDWLRQV�ZLWK�WKH�RWKHU�ERDUG�PHPEHUV��

�-HII�5RVHQEOXP� �%2'�0HPEHU� �5HVSRQVLEOH� �IRU� �GHFLGLQJ��RQ��2���VWUDWHJLF��GHFLVLRQV��DQG��DGYLVLQJ��RQ�
�EXVLQHVV�RSHUDWLRQV�ZLWK�WKH�RWKHU�ERDUG�PHPEHUV��

�&$3,7$/,=$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�DQG�
�(TXLW\�(TXLYDOHQWV�

��������� �<HV� �1�$� ������� �1�$�

�6HULHV�$���3UHIHUUHG�
�6WRFN�

�������� �<HV��DV�GHVFULEHG�
�LQ�WKH�&2,�

�1�$� ������� �1�$�

�(TXLW\�,QFHQWLYH�3ODQ� �������� �<HV��LI�H[HUFLVHG� �1�$� ������ �1�$�

�2ZQHUVKLS�

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

�1DPH� �1XPEHU�DQG�W\SH�FODVV�RI�VHFXULW\�KHOG� �3HUFHQWDJH�RZQHUVKLS�

����



�'DYLG�&ROLQD� ��������&RPPRQ�6KDUHV� ��������

�),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�
�2����,QF�����³WKH��&RPSDQ\´���ZDV��LQFRUSRUDWHG��RQ��'HFHPEHU�������������XQGHU��WKH��ODZV��RI��WKH��6WDWH��RI��'HODZDUH���DQG��LV�
�KHDGTXDUWHUHG� �LQ� �&ROXPEXV�� �2KLR�� �2�� �%HYHUDJH�� �LV� �D� �K\GUDWLRQ� �PDUNHWLQJ� �ILUP�� �:H� �PDUNHW� �D��OLQH��RI��SURSULHWDU\�
�K\GUDWLRQ� �SURGXFWV� �LQ� �FRQYHQWLRQDO� �UHWDLO�� �HFRPPHUFH�� �DQG� �ILWQHVV� �FKDQQHOV� �WKURXJKRXW� �WKH� �8QLWHG� �6WDWHV�� �7KH�
�&RPSDQ\¶V�ILVFDO�\HDU�HQG�LV�'HFHPEHU���VW��

�7KH� �&RPSDQ\��H[SHQVHV��WKH��FRVW��RI��DGYHUWLVLQJ��DQG��PDUNHWLQJ��DV��LQFXUUHG���)RU��WKH��\HDU��HQGHG��'HFHPEHU������������
�DQG� �'HFHPEHU� ����� ������� �DGYHUWLVLQJ� �H[SHQVHV� �FKDUJHG� �WR� �RSHUDWLRQV� �WRWDOHG������������DQG������������UHVSHFWLYHO\��
�DQG� �LV� �LQFOXGHG� �LQ� �VDOHV��DQG��PDUNHWLQJ��FRVWV���5HVHDUFK��DQG��GHYHORSPHQW��FRVWV��FRQVLVW��SULPDULO\��RI��FRQVXOWLQJ��DQG�
�PDWHULDOV� �FRVWV�� �7KH� �&RPSDQ\� �UHFRJQL]HV� �UHVHDUFK� �DQG� �GHYHORSPHQW� �H[SHQVHV� �LQ� �WKH� �SHULRG� �LQ��ZKLFK��LW��EHFRPHV�
�REOLJDWHG��WR��LQFXU��VXFK��FRVWV���7KH��WRWDO��FRVW��FKDUJHG��IRU��WKH��\HDUV��HQGHG��'HFHPEHU�������������DQG��'HFHPEHU������������
�LV���������DQG������UHVSHFWLYHO\�

�/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��1RYHPEHU��������������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�
�7KH� �&RPSDQ\� �GRHV� �QRW� �LQWHQG� �WR� �PDNH��DQ\��PDWHULDO��FDSLWDO��H[SHQGLWXUHV��LQ��WKH��IXWXUH��RXWVLGH��RI��QRUPDO��EXVLQHVV�
�GHYHORSPHQW�DQG�RSHUDWLRQ��

�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��1RQH��

�$V� �WKH� �EXVLQHVV� �SUHYLRXVO\� �RSHUDWHG� �XQGHU� �7KH� �/LYHZHOO� �&ROOHFWLYH���//&���WKHUH��KDYH��EHHQ��SULRU��RIIHULQJV��RI��7KH�
�/LYHZHOO� �&ROOHFWLYH�� �//&� �WR� �IDFLOLWDWH� �EXVLQHVV� �RSHUDWLRQ� �DQG� �GHYHORSPHQW� �RI� �2��� �$� �GHVFULSWLRQ� �RI� �WKHVH� �SULRU�
�RIIHULQJV� �FDQ� �EH� �IRXQG� �LQ� �WKH� �$XGLWHG� �)LQDQFLDOV�� �DWWDFKHG� �DV��WKH��([KLELW��%��KHUHRI��DV��ZHOO��DV��WKH��³3ULRU��5RXQGV´�
�VHFWLRQ�RI�WKH�6HHG,QYHVW�SURILOH��D�IRUP�RI�ZKLFK�LV�DWWDFKHG�DV�WKH�([KLELW�&�KHUHRI��

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

�)RU� �WKH� �2IIHULQJV���LQYHVWRUV��ZKR��LQYHVW������������RU��JUHDWHU��ZLOO��EH��FRQVLGHUHG���0DMRU��,QYHVWRUV���XQGHU��WKH��6HULHV�
�$��� �3UHIHUUHG� �6WRFN� �,QYHVWPHQW� �$JUHHPHQW�� �0DMRU� �,QYHVWRUV� �PD\� �EH� �HQWLWOHG� �WR� �JUHDWHU� �LQIRUPDWLRQ� �ULJKWV� �WKDQ�

����



�1RQ�0DMRU� �,QYHVWRUV� �LQ� �WKH� �&RPELQHG� �2IIHULQJV�� �,Q� �WKH� �IXWXUH�� �0DMRU� �,QYHVWRUV� �PD\� �DOVR� �EH� �HQWLWOHG� �WR� �JUHDWHU�
�YRWLQJ�ULJKWV�WKDQ�WKHLU�QRQ�PDMRU�FRXQWHUSDUWV��

�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��$����3UHIHUUHG��6WRFN��XQGHU��5HJXODWLRQ��'��WR��DFFUHGLWHG��LQYHVWRUV��RQ��PDWHULDOO\�
�DQG�VXEVWDQWLDOO\�WKH�VDPH�WHUPV�DV�LQYHVWRUV�LQ�WKH�5HJXODWLRQ�&URZGIXQGLQJ�2IIHULQJ��

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

�6HULHV�$�3UHIHUUHG�6WRFN�

�6HULHV� �$��� �3UHIHUUHG� �6WRFN� �DQG� �6HULHV� �$��� �3UHIHUUHG� �6WRFN� �RI��WKH��&RPSDQ\��DUH��GHVFULEHG��KHUHXQGHU���DQG��PD\��EH�
�GHVFULEHG�WRJHWKHU�DV�6HULHV�$�3UHIHUUHG�6WRFN����

�'LYLGHQG�5LJKWV�
�+ROGHUV��RI��6HULHV��$��3UHIHUUHG��6WRFN��DUH��HQWLWOHG��WR��UHFHLYH��GLYLGHQGV��SDUL��SDVVX��ZLWK��KROGHUV��RI��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��

�6HULHV�$���3UHIHUUHG�6WRFN�3URWHFWLYH�3URYLVLRQV��
�$W� �DQ\� �WLPH� �ZKHQ� �DW� �OHDVW� �������� �VKDUHV� �RI� �6HULHV� �$��� �3UHIHUUHG� �6WRFN� ��VXEMHFW� �WR��DSSURSULDWH��DGMXVWPHQW��LQ��WKH�
�HYHQW� �RI� �DQ\� �VWRFN� �VSOLW�� �VWRFN� �GLYLGHQG�� �FRPELQDWLRQ�� �UHFDSLWDOL]DWLRQ�� �UHRUJDQL]DWLRQ�� �UHFODVVLILFDWLRQ�� �RU� �VLPLODU�
�HYHQW� �ZLWK� �UHVSHFW� �WR� �VXFK� �FODVV��RU��VHULHV��HIIHFWHG��DIWHU��WKH��GDWH��KHUHRI���UHPDLQ��RXWVWDQGLQJ���WKH��&RUSRUDWLRQ��VKDOO�
�QRW���HLWKHU��GLUHFWO\��RU��LQGLUHFWO\��E\��DPHQGPHQW���PHUJHU���FRQVROLGDWLRQ��RU��RWKHUZLVH���GR��DQ\��RI��WKH��IROORZLQJ��ZLWKRXW�
��LQ� �DGGLWLRQ� �WR� �DQ\� �RWKHU� �YRWH� �UHTXLUHG� �E\� �ODZ� �RU� �WKH� �&HUWLILFDWH�� �WKH� �ZULWWHQ� �FRQVHQW� �RU� �DIILUPDWLYH� �YRWH� �RI� �WKH�
�KROGHUV��RI��DW��OHDVW��D��PDMRULW\��RI��WKH��6HULHV��$����3UHIHUUHG��6WRFN���JLYHQ��LQ��ZULWLQJ��RU��E\��YRWH��DW��D��PHHWLQJ���FRQVHQWLQJ��
�RU�YRWLQJ��DV�WKH�FDVH�PD\�EH��VHSDUDWHO\�DV�D�VLQJOH�FODVV��

�Ɣ� ��D�� �DOWHU� �WKH� �ULJKWV�� �SRZHUV� �RU� �SULYLOHJHV� �RI��WKH��3UHIHUUHG��6WRFN��VHW��IRUWK��LQ��WKLV��&HUWLILFDWH��RU��%\ODZV���DV�
�WKHQ�LQ�HIIHFW��LQ�D�ZD\�WKDW�DGYHUVHO\�DIIHFWV�WKH�SRZHUV��ULJKWV��RU�SUHIHUHQFHV�RI�WKH�3UHIHUUHG�6WRFN��

�Ɣ� ��E���LQFUHDVH��RU��GHFUHDVH��WKH��DXWKRUL]HG��QXPEHU��RI��VKDUHV��RI��3UHIHUUHG��6WRFN��RU��DQ\��DGGLWLRQDO��FODVV��RU��VHULHV�
�RI� �FDSLWDO� �VWRFN��RI��WKH��&RUSRUDWLRQ��XQOHVV��WKH��VDPH��UDQNV��MXQLRU��WR��WKH��3UHIHUUHG��6WRFN��ZLWK��UHVSHFW��WR��LWV�
�SRZHUV��ULJKWV��DQG�SUHIHUHQFHV��

�Ɣ� ��F�� �DXWKRUL]H� �RU� �FUHDWH� ��E\� �UHFODVVLILFDWLRQ� �RU� �RWKHUZLVH�� �DQ\� �QHZ� �FODVV� �RU� �VHULHV� �RI��FDSLWDO��VWRFN��KDYLQJ�
�ULJKWV���SRZHUV���RU��SULYLOHJHV��VHW��IRUWK��LQ��WKH��FHUWLILFDWH��RI��LQFRUSRUDWLRQ��RI��WKH��&RUSRUDWLRQ���DV��WKHQ��LQ��HIIHFW��
�WKDW�DUH�VHQLRU�WR�RU�RQ�D�SDULW\�ZLWK�DQ\�VHULHV�RI�3UHIHUUHG�6WRFN��

����



�Ɣ� ��G�� �UHGHHP� �RU� �UHSXUFKDVH� �DQ\� �VKDUHV� �RI� �FDSLWDO� �VWRFN� ��RWKHU� �WKDQ� �UHSXUFKDVHV� �RI� �VKDUHV� �IURP� �IRUPHU�
�HPSOR\HHV���RIILFHUV���GLUHFWRUV���FRQVXOWDQWV���RU��RWKHU��SHUVRQV��ZKR��SHUIRUPHG��VHUYLFHV��IRU��WKH��&RUSRUDWLRQ��RU�
�DQ\� �VXEVLGLDU\� �LQ� �FRQQHFWLRQ��ZLWK��WKH��WHUPLQDWLRQ��RI��VHUYLFHV��IRU��WKH��&RUSRUDWLRQ��RU��DQ\��VXEVLGLDU\��DW��QR�
�JUHDWHU� �WKDQ� �WKH� �RULJLQDO� �SXUFKDVH� �SULFH� �WKHUHRI� �RU� �IDLU� �PDUNHW� �YDOXH� �DV� �GHWHUPLQHG� �LQ� �JRRG� �IDLWK��E\��WKH�
�%RDUG�RU�DV�RWKHUZLVH�DSSURYHG�E\�WKH�%RDUG���

�Ɣ� ��H�� �GHFODUH� �RU� �SD\� �DQ\� �GLYLGHQG� �RU� �RWKHUZLVH� �PDNH� �D� �GLVWULEXWLRQ� �WR� �KROGHUV� �RI� �FDSLWDO� �VWRFN� �RI� �WKH�
�&RUSRUDWLRQ��

�Ɣ� ��I��LQFUHDVH�RU�GHFUHDVH�WKH�QXPEHU�RI�GLUHFWRUV�RI�WKH�&RUSRUDWLRQ��RU�
�Ɣ� ��J�� �OLTXLGDWH�� �GLVVROYH�� �RU� �ZLQG� �XS� �WKH� �EXVLQHVV� �DQG� �DIIDLUV� �RI� �WKH� �&RUSRUDWLRQ�� �HIIHFW� �DQ\� �'HHPHG�

�/LTXLGDWLRQ� �(YHQW�� �RU� �FRQVHQW�� �DJUHH�� �RU� �FRPPLW� �WR� �GR� �DQ\� �RI� �WKH� �IRUHJRLQJ� �ZLWKRXW� �FRQGLWLRQLQJ� �VXFK�
�FRQVHQW��DJUHHPHQW��RU�FRPPLWPHQW�XSRQ�REWDLQLQJ�WKH�DSSURYDO�UHTXLUHG�E\�WKLV�6HFWLRQ������

�6HULHV�$���3UHIHUUHG�6WRFN�3URWHFWLYH�3URYLVLRQV��
�$W� �DQ\� �WLPH� �ZKHQ� �DW� �OHDVW� �������� �VKDUHV� �RI� �6HULHV� �$��� �3UHIHUUHG� �6WRFN� ��VXEMHFW� �WR��DSSURSULDWH��DGMXVWPHQW��LQ��WKH�
�HYHQW� �RI� �DQ\� �VWRFN� �VSOLW�� �VWRFN� �GLYLGHQG�� �FRPELQDWLRQ�� �UHFDSLWDOL]DWLRQ�� �UHRUJDQL]DWLRQ�� �UHFODVVLILFDWLRQ�� �RU� �VLPLODU�
�HYHQW� �ZLWK� �UHVSHFW� �WR� �VXFK� �FODVV��RU��VHULHV��HIIHFWHG��DIWHU��WKH��GDWH��KHUHRI���UHPDLQ��RXWVWDQGLQJ���WKH��&RUSRUDWLRQ��VKDOO�
�QRW���HLWKHU��GLUHFWO\��RU��LQGLUHFWO\��E\��DPHQGPHQW���PHUJHU���FRQVROLGDWLRQ��RU��RWKHUZLVH���GR��DQ\��RI��WKH��IROORZLQJ��ZLWKRXW�
��LQ� �DGGLWLRQ� �WR� �DQ\� �RWKHU� �YRWH� �UHTXLUHG� �E\� �ODZ� �RU� �WKH� �&HUWLILFDWH�� �WKH� �ZULWWHQ� �FRQVHQW� �RU� �DIILUPDWLYH� �YRWH� �RI� �WKH�
�KROGHUV��RI��DW��OHDVW��D��PDMRULW\��RI��WKH��6HULHV��$����3UHIHUUHG��6WRFN���JLYHQ��LQ��ZULWLQJ��RU��E\��YRWH��DW��D��PHHWLQJ���FRQVHQWLQJ��
�RU��YRWLQJ���DV��WKH��FDVH��PD\��EH���VHSDUDWHO\��DV��D��VLQJOH��FODVV���LQFUHDVH��RU��GHFUHDVH��WKH��DXWKRUL]HG��QXPEHU��RI��VKDUHV��RI�
�3UHIHUUHG��6WRFN��RU��DQ\��DGGLWLRQDO��FODVV��RU��VHULHV��RI��FDSLWDO��VWRFN��RI��WKH��&RUSRUDWLRQ��XQOHVV��WKH��VDPH��UDQNV��MXQLRU��WR�
�WKH�6HULHV�$���3UHIHUUHG�6WRFN�ZLWK�UHVSHFW�WR�LWV�SRZHUV��ULJKWV��DQG�SUHIHUHQFHV��

�5LJKW�WR�5HFHLYH�/LTXLGDWLRQ�'LVWULEXWLRQV�
�,Q��WKH��HYHQW��RI��RXU��OLTXLGDWLRQ���GLVVROXWLRQ���RU��ZLQGLQJ��XS���KROGHUV��RI��RXU��6HULHV��$��3UHIHUUHG��6WRFN��ZLOO��EH��HQWLWOHG��WR�
�UHFHLYH��WKH��JUHDWHU��RI�����WLPHV��WKH��RULJLQDO��LVVXH��SULFH���SOXV��DQ\��GLYLGHQGV��GHFODUHG��EXW��XQSDLG��RU��VXFK��DPRXQWV��WKDW�
�WKH\��ZRXOG��KDYH��UHFHLYHG��KDG��DOO��VKDUHV��RI��SUHIHUUHG��VKDUHV��EHHQ��FRQYHUWHG��WR��FRPPRQ��VKDUHV���+ROGHUV��RI��6HULHV��$�
�3UHIHUUHG�6WRFN�UHFHLYH�WKHVH�GLVWULEXWLRQV�EHIRUH�DQ\�KROGHUV�RI�FRPPRQ�VWRFN��

�&RQYHUVLRQ�5LJKWV�
�7KH��6HULHV��$��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�XQGHU�WKH�6HULHV�$���3UHIHUUHG�6WRFN�,QYHVWPHQW�$JUHHPHQW�
�8QGHU� �WKH� �6HULHV� �$��� �3UHIHUUHG� �6WRFN� �,QYHVWPHQW� �$JUHHPHQW� ��WKH� �³,QYHVWPHQW� �$JUHHPHQW´��� �LQYHVWRUV��ZKR��KDYH�
�LQYHVWHG������������RU��JUHDWHU��DUH��GHVLJQDWHG��0DMRU��3XUFKDVHUV���0DMRU��3XUFKDVHUV��DUH��JUDQWHG��VRPH��DGGLWLRQDO��ULJKWV�
�DQG� �SUHIHUHQFHV� �XQGHU� �WKH� �,QYHVWPHQW� �$JUHHPHQW�� �DV� �VXPPDUL]HG� �EHORZ�� �,I� �WKH� �QH[W� �ILQDQFLQJ� �WKH� �&RPSDQ\�
�XQGHUWDNHV��SURYLGHV��IRU��PRUH��IDYRUDEOH��SURYLVLRQV���H�J����UHJLVWUDWLRQ��ULJKWV���ULJKWV��RI��FR�VDOH���HWF�����KROGHUV��RI��6HULHV�
�$��� �3UHIHUUHG� �6WRFN� �ZLOO��EH��HQWLWOHG��WR��VXEVWDQWLDOO\��VLPLODU��SURYLVLRQV���)XUWKHU��KROGHUV��ZKR��DUH��0DMRU��3XUFKDVHUV�
�XQGHU� �WKH� �,QYHVWPHQW� �$JUHHPHQW� �UHODWLQJ� �WR� �WKLV� �RIIHULQJ�� �ZLOO� �EH� �FRQVLGHUHG� �0DMRU� �3XUFKDVHUV� �ZLWK� �UHVSHFW� �WR�
�SURYLVLRQV� �LQ� �WKH� �QH[W� �ILQDQFLQJ� ��WR� �WKH� �H[WHQW� �WKH� �0DMRU��3XUFKDVHU��FRQFHSW��LV��XVHG��LQ��VXFK��ILQDQFLQJ����,I��WKHUH��LV�
�ULJKW��D��ILUVW��UHIXVDO��IRU��WKH��WUDQVIHU��RI��FRPPRQ��VWRFN��E\��D��NH\��KROGHU���DQG��WKH��&RPSDQ\��GRHV��QRW��H[HUFLVH��WKDW��ULJKW��
�0DMRU�3XUFKDVHUV�ZLOO�EH�HQWLWOHG�WR�H[HUFLVH�WKDW�ULJKW�IRU�D�SUR�UDWD�VKDUH�RI�WKH�NH\�KROGHU¶V�FRPPRQ�VWRFN��

�+ROGHUV� �RI� �6HULHV� �$��� �3UHIHUUHG� �6WRFN� �DUH� �VXEMHFW� �WR� �D� �GUDJ�DORQJ� �SURYLVLRQ� �DV� �VHW� �IRUWK� �LQ� �WKH� �,QYHVWPHQW�
�$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���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�
�$V��DQ��LQYHVWRU��LQ��6HULHV��$����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� �$��� �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\���

ϡ࢒ϡ �,Q�-XQH������-DQH�LQYHVWV���������IRU�VKDUHV�WKDW��UHSUHVHQW����RI�D�FRPSDQ\�YDOXHG�DW����PLOOLRQ��
ϡ࢒ϡ �,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�����������
ϡ࢒ϡ �,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��

�2WKHU�0DWHULDO�7HUPV�
�7KH� �&RPSDQ\� �GRHV� �QRW� �KDYH� �WKH� �ULJKW� �WR� �UHSXUFKDVH� �WKH� �6HFXULWLHV�� �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��1RQH��

�&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� �$��� �3UHIHUUHG� �6WRFN�� �$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�
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�)RU� �2IIHULQJV� �PDGH� �XQGHU��5HJXODWLRQ��&URZGIXQGLQJ���\RX��PD\��FDQFHO��\RXU��LQYHVWPHQW��DW��DQ\��WLPH��XS��WR������KRXUV�
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INDEPENDENT AUDITORS’ REPORT 

�
�

� � To�the�Board�of�Directors�and�Management�of�
� � Livewell�Collective,�LLC�
� � Columbus,�Ohio�

We� have� audited� the� accompanying� financial� statements� of� Livewell� Collective,� LLC�which� comprise� the�
balance� sheets� as�of�December�31,�2020�and�2019� and� the� related� income� statements,� statements�of�
members’�equity�and�cash�flows�for�the�years�then�ended,�and�the�related�notes�to�the�financial�statements.�

In� our� opinion,� the� financial� statements� referred� to� above� present� fairly,� in� all�material� respects,� the�
financial�position�of� Livewell�Collective,� LLC� as�of�December�31,�2020� and�2019,� and� the� results�of� its�
operations�and�its�cash�flows�for�the�years�then�ended�in�accordance�with�accounting�principles�generally�
accepted�in�the�United�States�of�America.�

Substantial�Doubt�About�the�Company’s�Ability�to�Continue�as�a�Going�Concern�

�
The�accompanying�financial�statements�have�been�prepared�assuming�that�the�Company�will�continue�as�a�
going�concern.�As�discussed� in�Note�1� to� the� financial�statements,� the�Company�has�suffered� recurring�
losses�from�operations�and�has�negative�cash�flows�from�operation,�and�has�stated�that�substantial�doubt�
exists�about�the�Company’s�ability�to�continue�as�a�going�concern.�Management’s�evaluation�of�the�events�
and�conditions�and�management’s�plans�regarding�these�matters�are�also�described�in�Note�1.�The�financial�
statements�do�not� include�any�adjustments�that�might�result�from�the�outcome�of�this�uncertainty.�Our�
conclusion�is�not�modified�with�respect�to�this�matter.�

 

Basis�for�Opinion�

We�conducted�our�audits�in�accordance�with�auditing�standards�generally�accepted�in�the�United�States�of�
America.�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�
Livewell�Collective,�LLC�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�Livewell�Collective,�LLC’s�ability�to�
continue�as�a�going�concern�within�one�year�after�the�date�that�the�financial�statements�are�available�to�be�
issued.�

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� generally� accepted� auditing�
standards�will�always�detect�a�material�misstatement�when�it�exists.�The�risk�of�not�detecting�a�material�
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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,� including� omissions,� are� considered�material� if� there� is� a� substantial� likelihood� that,�
individually�or�in�the�aggregate,�they�would�influence�the�judgment�made�by�a�reasonable�user�based�on�
the�financial�statements. 

In�performing�an�audit�in�accordance�with�generally�accepted�auditing�standards,�we:�

x Exercise�professional�judgment�and�maintain�professional�skepticism�throughout�the�audit.�

x 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.�

x 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�Livewell�Collective,�LLC’s�internal�control.�Accordingly,�no�such�opinion�is�expressed.�

x 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.�

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.�

�
�
Spokane,�Washington�
December�9,�2021�
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Statements of Members' Equity

 Units 
Issued  Amount  Units  Amount

 Additional 
Members' 

Equity

 Accumulated 
Earnings 
(Deficit)

 Total 
Members' 

Equity (Deficit)

Balance at January 1, 2019 129,282     1,350,143$ -             -$             -$             (770,682)$       579,461$        

Units issued for cash 24,482        1,524,975     -           -             -             -                1,524,975       

Net Loss -            -             -           -             -             (1,924,710) (1,924,710)

Balance at December 31, 2019 153,764     2,875,118    -             -               -                (2,695,392) 179,726           

Warrants issued for services -            -             -           -             109,046       -                109,046           

Units issued for services -            -             3,227         26,767         -             -                26,767             

Converson of debt 5,668         391,527       -           -             -             -                391,527           

Net Loss -            -             -           -             -             (1,567,754) (1,567,754)

Balance at December 31, 2020 159,432     3,266,645$ 3,227         26,767$       109,046$     (4,263,146)$   (860,688)$       

 Class B Units Class A Units
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Statements�of�cash�flows For�the�year�ending�2020 For�the�year�ending�2019

Cash�flow�from�operating�activities
Net�loss (1,567,754)$��������������������������������������������������������������������������� (1,924,710)$���������������������������������������������������������������������������
NonͲcash�adjustment�for�Paycheck�Protection�Program�forgiveness (145,300)��������������������������������������������������������������������������������� Ͳ��������������������������������������������������������������������������������������������
NonͲcash�adjustment�for�interest�expense 86,601������������������������������������������������������������������������������������� 12,500�������������������������������������������������������������������������������������
Adjustments�to�reconcile�net�income�to�net�cash

provided�by�(used�in)�operating�activities:
Depreciation�and�amortization 6,840��������������������������������������������������������������������������������������� Ͳ��������������������������������������������������������������������������������������������
EquityͲbased�compensation 135,813����������������������������������������������������������������������������������� Ͳ��������������������������������������������������������������������������������������������
(Increase)�decrease�in�assets

Accounts�receivable 30,475������������������������������������������������������������������������������������� (64,540)�����������������������������������������������������������������������������������
Inventory 223,479����������������������������������������������������������������������������������� (820,055)���������������������������������������������������������������������������������
Prepaids (26,649)����������������������������������������������������������������������������������� 157,394�����������������������������������������������������������������������������������
Deposit (187,500)��������������������������������������������������������������������������������� Ͳ��������������������������������������������������������������������������������������������

Increase�(decrease)�in�liabilities
Accounts�Payable 323,881����������������������������������������������������������������������������������� 70,824�������������������������������������������������������������������������������������
Accrued�expenses 193,677����������������������������������������������������������������������������������� 4,680���������������������������������������������������������������������������������������

Net�cash�provided�by�(used�in)�operating�activities (926,437)��������������������������������������������������������������������������������� (2,563,907)�����������������������������������������������������������������������������

Cash�flows�from�investing�activities
Purchase�of�property�and�equipment Ͳ�������������������������������������������������������������������������������������������� (2,051)��������������������������������������������������������������������������������������

Net�cash�provided�by�(used�in)�investing�activities Ͳ�������������������������������������������������������������������������������������������� (2,051)��������������������������������������������������������������������������������������

Cash�flows�from�financing�activities
Proceeds�from�paycheck�protection�program 145,300�����������������������������������������������������������������������������������
Proceeds�from�issuance�of�debt 1,287,186������������������������������������������������������������������������������� 1,000,000�������������������������������������������������������������������������������
Repayment�of�debt (150,000)��������������������������������������������������������������������������������� (181,687)���������������������������������������������������������������������������������
Contributions�from�members Ͳ�������������������������������������������������������������������������������������������� 1,525,227�������������������������������������������������������������������������������

Net�cash�provided�by�(used�in)�financing�activities 1,282,486������������������������������������������������������������������������������� 2,343,540�������������������������������������������������������������������������������

Net�increase�(decrease)�in�cash�and�cash�equivalents 356,049����������������������������������������������������������������������������������� (222,419)���������������������������������������������������������������������������������

Cash�and�cash�equivalents�at�beginning�of�year 368,933����������������������������������������������������������������������������������� 591,352�����������������������������������������������������������������������������������
Cash�and�cash�equivalents�at�end�of�year 724,982$�������������������������������������������������������������������������������� 368,933$��������������������������������������������������������������������������������
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1.  ORGANIZATION AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 

Nature of Operations 
The Livewell Collective, LLC dba O2 Beverage, is a hydration marketing firm. We market a line of 
proprietary hydration products in conventional retail, ecommerce, and fitness channels throughout the 
United States. 

 
The Company was formed on July 1, 2010 in Ohio and is headquartered in Columbus, OH.  
 
Accounting Principles 
The financial statements and accompanying notes are prepared in accordance with accounting principles 
generally accepted in the United States of America (“U.S. GAAP”), which includes the use of the accrual 
basis of accounting, whereby revenues are reported when earned and expenses are reported when 
incurred. The Financial Accounting Standards Board (“FASB”) has established the Accounting Standards 
Codification (“ASC”) as the source of authoritative accounting principles to be applied in the preparation of 
financial statements in accordance with U.S. GAAP. 
 
The Company’s fiscal year end is December 31st. 
 
Fair Value of Financial Instruments 
Fair value is defined as an exit price, representing the amount that would be received to sell an asset or 
paid to transfer a liability in an orderly transaction between market participants. As such, fair value is a 
market-based measurement determined based on assumptions that market participants would use in 
pricing an asset or liability. There are three levels that prioritize the inputs used in measuring fair value as 
follows: 
 

x Level 1: Observable market inputs, such as quoted prices (unadjusted) in active markets for identical 
assets or liabilities; 

x Level 2: Observable market inputs, other than quoted prices in active markets, that are observable 
either directly or indirectly; and 

x Level 3: Unobservable inputs where there is little or not market data, which require the reporting entity 
to develop its own assumptions. 

 
All financial instruments on the balance sheet approximate their fair value. 
 
Income Taxes 
The Company is a limited liability company and has elected to be treated as a partnership for federal and 
state income tax purposes. The Company’s taxable income or loss is allocated to its members in 
accordance with their respective percentage of ownership. Therefore, no provision or liability for income 
taxes has been included in the accompanying financial statements. The Company files income tax returns 
in the U.S. federal jurisdiction. Tax returns filed with the Internal Revenue Service (“IRS”) are subject to the 
statute of limitations of three years form the date of the return and are open for review since inception.  
 
Use of Estimates 
The preparation of financial statements in conformity with accounting principles generally accepted in the 
United States of America (“U.S. GAAP”) requires management to make estimates and assumptions that 
affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the 
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date of the financial statements and the reported amounts of revenues and expenses during the reporting 
period. The actual results could differ from those estimates.  

 
Cash and Cash Equivalents 
The Company considers all short-term, highly liquid investments, with an original maturity of three months 
or less, to be cash equivalents. The Company considers balances held in money market accounts to be 
cash equivalents. The Company maintains its cash in bank deposit accounts which, at times, may exceed 
federally insured limits. The Company has not experienced any losses in these accounts, and does not 
believe it is exposed to any significant credit risk on cash and cash equivalents. 
 
Accounts Receivables  
Accounts receivables are uncollateralized, non-interest-bearing customer obligations due under normal 
trade terms, usually within 30 days of services provided. Management individually reviews all accounts 
receivable balances that exceed 90 days from the invoice date and based on an assessment of current 
creditworthiness, estimates the portion, if any, of the balance that will not be collected.  Management does 
not charge interest on unpaid balances. Customer account balances with invoices dated over 90 days are 
considered delinquent. The Company applies collections of accounts receivable to specific invoices in 
accordance with customer specifications, or if unspecified, to the oldest outstanding invoices. No allowance 
for doubtful accounts was recorded as of 12/31/2020 and 12/31/2019. 
 
Inventories 
Inventories are valued at the lower of cost or net realizable value, using the average cost method. Inventory 
principally consists of finished goods and ingredients. Finished goods are sourced from one key supplier 
which represents 94% of the Company’s inventory recorded as of 12/31/2020 and 12/31/2019. No 
allowance for aging inventory was recorded as of 12/31/2020 and 12/31/2019. 

 
Property and Equipment 
Property and equipment is carried at cost. Depreciation of property and equipment is provided using the 
straight-line method at the following rates: 
 

Estimated Life 
(Years)

Equipment 3
Furniture and fixtures 5-7
Leasehold improvements **

Description 

 
 

** Leasehold improvements are amortized using the straight-line method over 15 years 
 
Expenditures for major renewals and betterments that extend the useful lives of property and equipment are 
capitalized. Expenditures for maintenance and repairs are charged to expense as incurred. 
 
Impairment of Long-Lived Assets 
GAAP requires impairment losses to be recorded on long-lived assets used in operations when indicators of 
impairment are present and undiscounted cash flows estimated to be generated by those assets are less 
than the assets’ carrying amount. The Company continually evaluates whether events and circumstances 
have occurred that have indicated that the remaining estimated useful life of long-lived assets, such as  
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property and equipment, identifiable intangibles, and goodwill may warrant revision, or the remaining 
balance may not be recoverable. The Company did not recognize any impairment charges on its long-lived 
assets for the years ended December 31, 2019 and December 31, 2020. 
 
Revenue Recognition  
O2 recognizes revenue upon shipment of orders. Revenue is recognized based on the value of the order 
shipped to the customer.  

 
In May 2014, the Financial Accounting Standards Board (FASB) issued Accounting Standards Update 
(“ASU”) 2014-09, Revenue from Contracts with Customers (Topic 606). This new standard replaces all 
previous accounting guidance on this topic and eliminates all industry-specific guidance. The new revenue 
recognition guidance provides a unified model to determine how revenue is recognized. The core principle 
of the guidance is that an entity should recognize revenue to depict the transfer of promised goods or 
services to customers in an amount that reflects the consideration to which the entity expects to be entitled 
in exchange for those goods or services. In doing so, companies need to use more judgment and make 
more estimates than under prior guidance. Judgments include identifying performance obligations in the 
contract, estimating the amount of consideration to include in the transaction price, and allocating the 
transaction price to each performance obligation. 

 
Effective January 1, 2019, the Company elected to adopt the requirements of Topic 606 using the modified 
retrospective method which applied to all new contracts initiated on or after January 1, 2019 and for all open 
contracts which have remaining obligations as of that date. Prior period amounts are not adjusted and 
continue to be reported in accordance with the Company’s historical accounting under Topic 605. The 
cumulative effect to retained earnings on the date of adoption is $0 
 
In determining the appropriate amount of revenue to be recognized as it fulfills its obligations under its 
agreements, the Company performs the following steps (i) identify contracts with customers; (ii) Identify 
performance obligations; (iii) determine the transaction price; (iv) allocation of the transaction price to the 
performance obligations; and (v) recognition of revenue when (or as) the Company satisfies each 
performance obligation.    
 
The company satisfies its performance obligation when title is taken of the product by third-party shipper for 
delivery to the customer.  
 
A performance obligation is a promise in a contract to transfer a distinct good or service to the customer 
and is the unit of account in Topic 606. The Company's primary revenue stream is from product sales of 
canned beverages. The Company's performance obligation with regards to this stream is the fulfillment and 
delivery of sales orders. 
 
The transaction price is determined by the company based on individual orders at the time of sale.     
 
Revenue is recognized when the performance obligation is satisfied by transferring a promised good or 
service to a customer. A good or service is considered transferred when the customer obtains control, 
which is when the customer has the ability to direct the use of and/or obtain substantially all of the benefits 
of an asset. Revenues, consisting of product sales and shipping revenues, are recognized upon delivery 
and passing of the title for product sales.  
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The Company permits its customers to return products and/or request refunds in exchange for either a cash 
refund or an online store credit.  For the years ended December 31, 2020 and December 31, 2019, the 
Company had expenses for returns and refunds in the amount of $28,991 and $32,989 respectively, which 
are netted against gross revenues. 
 
Sales Tax 
The Company records sales tax collected on behalf of customers as a current liability on the balance sheet 
until such time that it is remitted to the applicable state and local tax jurisdiction, generally on a monthly or 
quarterly basis. 
 
Advertising 
The Company expenses the cost of advertising and marketing as incurred. For the year ended December 
31, 2019 and December 31, 2020, advertising expense charged to operations totaled $218,491 and 
$164,859 respectively, and is included in sales and marketing costs. 

 
Research and Development 
Research and development costs consist primarily of consulting and materials costs. The Company 
recognizes research and development expenses in the period in which it becomes obligated to incur such 
costs. The total cost charged for the years ended December 31, 2020 and December 31, 2019 is $26,110 
and $868 respectively 

 
Costs of Revenue 
Costs of revenue consist primarily of the cost to purchase raw materials and manufacturing costs, which 
includes product cost, tolling, packaging, and freight costs to move materials to and from manufacturing 
facilities. 
 
Interest Expense 
Interest expense consists of costs in connection with a revolving line of credit and convertible debt. The 
total cost charged for the years ended December 31, 2020 and December 31, 2019 is $113,811 and 
$30,328 respectively. 
 
Going Concern 
The financial statements have been prepared assuming that the Company will continue as a going concern, 
which contemplates continuity of operations, realization of assets, and liquidation of liabilities in the normal 
course of business. As reflected in the financial statements, the Company has an accumulated deficit of 
$4.26 million as of December 31, 2020 and had a net loss of $1.57 million for the year ended December 31, 
2020. The Company has an accumulated deficit of $2.6 million as of December 31, 2019 and had a net loss 
of $1.9 million for the year ended December 31, 2019. 

 
Management of the company has evaluated the conditions and has proposed and implemented a plan to 
maintain working capital. The Company’s operating losses raise substantial doubt about the Company’s 
ability to continue as a going concern. The Company has the ability to reduce operating costs and increase 
ownership equity and believes that in conjunction with the execution of its operating plan, it will be able to 
continue to meet its financial requirements. However, there is no guarantee that management’s efforts in 
this regard will be successful. The financial statements do not include any adjustments that might result 
from this uncertainty. 
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2. PROPERTY AND EQUIPMENT 

Property and equipment consisted of Furniture and Fixtures in the amount $2,262 as of December 31, 2019 
and $0 as of December 31, 2020. 
 
Depreciation expense charged to operations for the years ended December 31, 2019 and December 31, 
2020 was $633 and $2,262 respectively. 
 

� 2020� 2019�
Furniture and Equipment  $                          2,896  $                          2,896 
Accumulated Depreciation -2,896 -633 

Total Property and Equipment  $                                 -  $                          2,262 

 
3. INTANGIBLE ASSETS 

Intangible assets consist of a patent and trademarks valued at $15,859 and $11,281 for the years ended 
December 31, 2019 and December 31, 2020 respectively, net of accumulated amortization.  Amortization 
expense charged to operations for the years ended December 31, 2019 and December 31, 2020 was $0 
and $4,577 respectively.  
 

� 2020� 2019�
Intangible assets  $                          15,859  $                         15,859 
Accumulated amortization -4,577 - 

Total Intangible assets  $                               11,282  $                          15,859 

 
 

4. REVOLVING LINE OF CREDIT 

The Company secured a revolving line of credit in 2020. The available line is $750,000 with a balance of 
$616,686 as of December 31, 2020 classified as short-term debt. The company maintains a security deposit 
in the amount $187,500 represented as a deposit on the balance sheet. The facility is collateralized by 
Accounts Receivable and Inventory. Interest is incurred at a rate of 5.25%. This line of credit was paid off 
subsequent to year end, therefore the company considers it a short-term loan. 
 

5. PAYCHECK PROTECTION PROGRAM 

The Company secured a paycheck protection program loan in the amount $145,300 in 2020. The loan 
carries an interest rate of 1% and the loan matures in two years. The loan was forgiven in 2020. The 
forgiveness is treated as other income. 
 

6. CONVERTIBLE NOTES 
 
During 2019 and 2020 the Company raised $500,000 and $668,500 respectively in convertible notes, which 
are unsecured, carry an interest rate of 8%, and have a prescribed maturity date of March 31, 2022. 
Convertible notes are subject to a $20,000,000 agreed-upon valuation cap and represent an agreement 
between an investor and the Company in which the Company promises to give the investor either a future 
equity stake in the Company, or cash repayment to the investor at the respective carrying amount, if certain 
triggering events occur.  These triggering events include a future preferred equity raise, a liquidity event (i.e. 
change in control or initial public offering) or dissolution event.  The maturity date is greater than one year, 
and the Company has classified the convertible notes as a long-term liability. 
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7. WARRANTS  

One outside contractor was issued 1,579 warrants to purchase Class A Units for services performed during 
2020. The warrants vest upon issuance, expire ten years following the grant date and are exercisable at 
any point following vesting at $69.08 per share.  
 
As of December 31, 2020, 1,579 warrants were vested. Professional Fees includes $109,077 of warrant 
expense for the year ending December 31, 2020. The company has granted no additional warrants. 
 

Equity�awards�Ͳ�
Class�A�Equivalents

Weighted�Average�
Exercise�Price

Weighted�Average�
Remaining�Life

Outstanding December 31, 2018 Ͳ������������������������������������ Ͳ������������������������������������ Ͳ������������������������������������
Granted Ͳ������������������������������������ Ͳ������������������������������������ Ͳ������������������������������������
Expired/Forfeited Ͳ������������������������������������ Ͳ������������������������������������ Ͳ������������������������������������
Exercised Ͳ������������������������������������ Ͳ������������������������������������ Ͳ������������������������������������

Outstanding December 31, 2019 Ͳ������������������������������������ Ͳ������������������������������������ Ͳ������������������������������������
Granted 1,579��������������������������� 69.08��������������������������� 10���������������������������������
Expired/Forfeited Ͳ������������������������������������ Ͳ������������������������������������ Ͳ������������������������������������
Exercised Ͳ������������������������������������ Ͳ������������������������������������ Ͳ������������������������������������

Outstanding December 31, 2020 1,579��������������������������� 69.08��������������������������� 9.7��������������������������������  
 
8. MEMBERS’ EQUITY 

The authorized and outstanding units of the Company consists of 153,764 Class A Units as of December 
31, 2019 including 24,482 Class A units issued during 2019 for $1,524,995. 
 
The authorized and outstanding units of the Company consist of 159,432 Class A Units and 3,227 Class B 
Units as of December 31, 2020. 5,668 Class A units were issued during 2020 as conversion of debt in the 
amount $391,527 of debt principal and accrued interest. 3,227 Class B units were issued during 2020 as 
equity-based compensation in the amount $26,767. 
  
Voting 
The holders of the Class A are entitled to one vote for each share held at all meetings of the Members.  
The holders of the Class B units are not entitled to voting rights. 
 
Distributions 
All distributions of Distributable Cash will be approved by the Board of Managers and made to the Members 
in accordance with their ownership of Units. 
 
Liquidation 
In the event of any liquidation, dissolution or winding up of the Company, to the Members in accordance 
with the positive balance of each Member’s  Capital  Account  as  determined  after  taking  into  account  all  
Capital  Account adjustments for the Company’s fiscal year during which the liquidation occurs, including 
any Capital  Account  adjustments  associated  with  any  distributions  and  the  allocation  of  Profits  and 
Losses  with  respect  to  any  sale,  transfer  or  other  taxable  disposition  of  any of  the Company’s 
assets. 
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Equity Award Plan 
Class B Units may be issued to a Service Provider in consideration for services to or on behalf of the 
Company, in which case the Class B Units shall constitute “Profits Interests Units.”  Unless approved by the 
unanimous consent of the Board, the Company may not issue Class B Units unless, following the issuance, 
the aggregate number of outstanding Class B Units shall be less than or equal to ten percent (10%) of all  
outstanding Units of the Company. 

 
9. SUBSEQUENT EVENTS 

The Company has evaluated subsequent events through December 9, 2021 the date the financial 
statements were available to be issued.  
 
The Company secured $1,430,000 in convertible notes which are unsecured, carry an interest rate of 8%, 
and have a prescribed maturity date of March 31, 2022. Convertible notes are subject to a $20,000,000 
agreed-upon valuation cap and represent an agreement between an investor and the Company in which the 
Company promises to give the investor either a future equity stake in the Company, or cash repayment to 
the investor at the respective carrying amount if certain triggering events occur.  These triggering events 
include a future preferred equity raise, a liquidity event (i.e. change in control or initial public offering) or 
dissolution event. 
 
The Company paid off the revolving line of credit. (Note 4) 
 
The maturity date of the convertible notes (Note 6) was extended to March 31, 2022. 
 
The Company issued 1,200 equity equivalent award units following the company’s equity financing for 
advisory services performed. 
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view

s w
ith respect to future events based inform

ation currently available and 
are subject to risks and uncertainties that could cause the com

pany’s actual 
results to differ m

aterially. Investors are cautioned not to place undue reliance 
on these forw

ard-looking statem
ents as they contain hypothetical illustrations 

of m
athem

atical principles, are m
eant for illustrative purposes, and they do 

not represent guarantees of future results, levels of activity, perform
ance, or 

achievem
ents, all of w

hich cannot be m
ade. M

oreover, no person nor any 
other person or entity assum

es responsibility for the accuracy and 
com

pleteness of forw
ard-looking statem

ents, and is under no duty to update 
any such statem

ents to conform
 them

 to actual results.
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O
ur om

nichannel strategy utilizes 
direct-to-consum

er and in-gym
 sales to drive 

trial and subscriptions w
ithout the capital 

intensity of m
ost brands.
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E
M

Too m
any sports drinks are unhealthy, bad 

for your body, and not very Earth-friendly; too 
m

any calories, too m
uch sugar, filled w

ith 
fake chem

icals - and packaged in single-use 
plastic that’s w

recking the planet.
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Peer-review
ed m

edical studies prove 
ingested oxygen can accelerate the 
liver's detoxification pow

er. O
2 is the 

first to overcom
e the challenges of 

w
orking w

ith oxygen to com
m

ercialize
a legitim

ate super-oxygenated product. 

S
u

p
e

r-o
x
y
g

e
n

a
te

d
 liq

u
id

s lik
e

 O
2

 a
re

 p
ro

v
e

n
 to

 a
cce

le
ra

te
re

co
v
e

ry
 b

y
 tu

rb
o

-ch
a
rg

in
g

 th
e

 liv
e

r

1.Baek, I et al. 2010. Influence of D
issolved O

xygen C
oncentration on the Pharm

acokinetics of Alcohol in H
um

ans. Alcoholism
 C

linical & Experim
ental R

esearch. M
ay; 34(5). 2. H

yvärinen J, et al. 1978. Alcohol detoxification accelerated by oxygenated drinking w
ater. Life Sci.

Feb;22(7): 553-9. 3. Larsen JH
. The effect of oxygen breathing at atm

ospheric pressure on the m
etabolism

 of glycerol and ethanol in cats. 1968. Acta Phvsiol 186-195. 4. Thurm
an, R

G
. Scholz, R

. 1977. Interaction of glycolysis and respiration in perfused rat liver. C
hanges in

oxygen uptake follow
ing the addition of ethanol. J Biochem

. M
ay 2;75(1):13-21. 5. W

endell G
D

, Thurm
an R

G
. 1979. Effect of ethanol concentration on rates of ethanol elim

ination in norm
al and alcohol-treated rats in vivo. Biochem

 Pharm
acol 28(2):273-9. 6. Yuki T, Thurm

an R
G

.
1980. The sw

ift increase in alcohol m
etabolism

. Tim
e course for the increase in hepatic oxygen uptake and the involvem

ent of glycolysis. Biochem
 J Jan 15;186(1):119-26. 7. Yuki T, et al. 1980. M

etabolic changes after prior treatm
ent w

ith ethanol. Evidence against in involvem
ent

of the N
a+ + K+ activated ATPase in the increase in ethanol m

etabolism
. Biochem

 J. M
ar 15;186(3):997-1000. 8. M

attie H
. Elim

ination of ethanol in rats and in vitro at different oxygen pressures.1963. Acta Physiol Pharm
acol Apr;12:1-11., Larsen JH

. 1968. Acta Phvsiol 186-195. 9.
Kinnart FW

, et al. The failure of oxygen, oxygen-carbon dioxide, or  pyruvate to alter alcohol m
etabolism

. 1951. J Stud Alcohol 12 179-183. 10. Forth W
, Adam

 O
. U

ptake of oxygen from
 the intestine -- experim

ents w
ith rabbits. 2001. Eur J M

ed R
es. N

ov 20;6(11):488-92.
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%
DVHG�RQ�JURVV�UHYHQXH�IURP

�-DQXDU\������WKURXJK�2
FWREHU�������XQDXGLWHG���1

HW�UHYHQXH�P
D\�P

DWHULDOO\�GLIIHU��3
OHDVH�VHH�³)LQDQFLDOV´

GRFXP
HQWV�LQ�WKH�'

DWD�5
RRP

�IRU�IXUWKHU�LQIRUP
DWLRQ�

•$12M
+ gross revenue (m

ajority subscription-based�
as of Sept. 2021) from

 �$�M
 in capital raised�since 

operation began in 2014



•Three-year grow
th rate 2.8x higher than�WKH 

2021�Inc. 5000 m
edian

•42%
 online repeat purchase rate in 2020

•Q
4 2021 launch of revenue-generating�contracts 

w
ith C

rossFit
® and Life Tim

e Fitness
•N

otable retail accounts w
ith W

hole Foods,�
Publix, and Sprouts

•BevN
ET Best M

arketing C
am

paign (2020)
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120%
 m

ore electrolytes
than leading sports drinks

keto/vegan friendly,
1g sugar, 15 calories 

7x m
ore oxygen than

tap w
ater


&
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T
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2
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D
V

A
N

T
A

G
E

M
ost drink brands have high m

arketing and custom
er acquisition costs w

hile battling for retail 
shelf space. O

2 is sold in thousands of high-end gym
s and prem

ium
 retailers in addition to 

low
-cost D

TC
 channels, creating a pow

erful flyw
heel that drives aw

areness, trial, and loyalty 
w

ithout the capital intensity com
m

on to beverage brands. 

jodiehutch
@

liftheavyoftenasineveryday
@

copernicus_johnson
@

sarah_cavie
@

dam
itaestef
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T
H

E
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R
O

S
S

F
IT

®

C
O

N
N

E
C

T
IO

N
O

2 is one of only three beverages available 
on the new

 C
rossFit ® Affiliate Partner 

N
etw

ork, w
hich provides exclusive product 

access to 5,000+ U
.S. C

rossFit ® gym
s.

In 2022, O
2 w

ill have access to 10,000 
international C

rossFit ® gym
s for even

greater revenue and brand aw
areness.
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“W
e didn’t just survive the pandem

ic - w
e thrived,” says D

ave C
olina, O

2 founder and C
EO

.�
"And, it all started w

ith a significant pivot in response to C
O

VID
."
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"In M
arch 2020, our quick pivot from

 in-gym
 w

holesale to D
TC

 
resulted in 721%

 year-over-year grow
th from

 2019 to 2020 - all 
w

hile supporting businesses hit hard by C
O

VID
." - '
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“O
ur 2020 sales w

ere driven by innovative collaborations w
ith like-m

inded brands instead of the
costly advertising relied on by others.” ��'

DYH�&
�
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“Today, O

2 is sold in thousands of high-end gym
s and prem

ium
 retailers, w

hich w
e’ve optim

ized 
w

ith low
-cost D

TC
 channels to create a pow

erful flyw
heel that drives aw

areness, trial, and loyalty 
w

ithout the capital intensity lots of drink brands accept as the cost of doing business.” ���'
DYH�&

�

16

N
E

W
IN

 Q
4



17

A
N

D
 T

H
A

T
'S

 J
U

S
T

 T
H

E
 T

IP
 O

F
 T

H
E

 IC
E

B
E

R
G

T
h

e
 list o

f p
o

te
n

tia
l fu

tu
re

 a
cco

u
n

ts is g
ro

w
in

g
 



7KHVH�ORJR�UHSUHVHQW�SRWHQWLDO�UHWDLO�DFFRXQWV�2
��FDQ�WDUJHW��7KLV�VOLGH�UHIOHFWV�P

DQDJHP
HQW¶V�FXUUHQW�YLHZ

V�Z
LWK�UHVSHFW�WR�IXWXUH�HYHQWV

EDVHG�RQ�LQIRUP
DWLRQ�FXUUHQWO\�DYDLODEOH�DQG�LV�VXEMHFW�WR�ULVNV�DQG�XQFHUWDLQWLHV��7KLV�VOLGH�LV�P

HDQW�IRU�LOOXVWUDWLYH�SXUSRVHV�DQG�GRHV�QRW
UHSUHVHQW�JXDUDQWHHV�RI�IXWXUH�UHVXOWV��OHYHOV�RI�DFWLYLW\��SHUIRUP

DQFH��RU�DFKLHYHP
HQWV�



W
H

Y
 O

2
 IS

 C
R

O
W

D
F

U
N

D
IN

G

18

O
2's JURVV�revenue grew

 175%
 in 2020 to 

$5.1M
, despite the pandem

ic. VC
s m

et this 
success w

ith a m
essage: “C

om
e back and 

see us w
hen you’re at $10M

.” O
2’s capital 

dim
inished and grow

th slow
ed (see chart). 

That’s w
hy O

2 is crow
dfunding w

ith people 
w

ho get it; to resum
e hiring and ram

p 
m

arketing to achieve a goal of $10M
 in 

revenue by 2022.

“Thanks for thinking of us. Very 
interesting brand and product. It is likely 
too sm

all for us as not quite at a $10M
 

run rate.”

“Business is still at an early stage for 
w

here our focus is right now
 so w

hile I’d 
love to stay in touch and follow

 along,
it’s not the round for us.”

“I took a look and honestly just don’t 
have m

uch passion for this one.“

V
C

 in
v
e

sto
rs fe

e
l O

2
 is “to

o
 sm

a
ll” fo

r b
ig

 in
v
e

stm
e

n
t

R
E

A
L

 Q
U

O
T

E
S

 F
R

O
M

 R
E

A
L

 V
C

s

*These statem
ents reflect m

anagem
ent’s current view

s based on inform
ation currently available and are subject to risks and uncertainties that could cause the com

pany’s actual results to differ m
aterially. Investors are cautioned not to place undue reliance

on these forw
ard-looking statem

ents as they are m
eant for illustrative purposes and they do not represent guarantees of future results, levels of activity, perform

ance, or achievem
ents, all of w

hich cannot be m
ade. M

oreover, no person nor any other person
or entity assum

es responsibility for the accuracy and com
pleteness of forw

ard-looking statem
ents, and is under no duty to update any such statem

ents to conform
 them

 to actual results. Please see D
ata R

oom
 for additional detail regarding the assum

ptions
underlying these projections.
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O
LIN

A
 has 10+ years of experience building grassroots organizations from

 the ground up. A form
er corporate strategist at a Fortune 100 financial services com

pany, D
ave cut his entrepreneurial teeth launching a successful non-profit charter high school in C

olum
bus, 

O
H

. D
ave then left his day job and began coaching C

rossFit, eventually launching O
2 out of the back of his car. A nom

inee for Ernst & Young’s 2020 Entrepreneur of the Year aw
ard, D

ave w
as responsible for the developm

ent and execution of 2020’s Best Beverage M
arketing 

C
am

paign of the Year, beating out nom
inees like O

atly and O
cean Spray. H

e is a sum
m

a cum
 laude graduate of The O

hio State U
niversity.

D
R

. D
A

N
IEL K

IM
 is Lead C

linician for The O
hio State U

niversity’s W
exner C

enter M
obility C

linic in C
olum

bus, O
H

, as w
ell as O

2’s C
hief M

edical O
fficer & VP of R

esearch and D
esign. D

r. Kim
 developed the sodium

-to-potassium
 ratio in O

2, w
hich is m

odeled on an IV drip, w
hile 

curating extensive m
edical research in support of oxygenation and recovery science. W

hen D
r. Kim

 isn’t contributing his tim
e and expertise to advancem

ents in O
2’s functional beverages, he’s responsible for fostering collaboration across m

ultiple areas of expertise and blending 
an entrepreneurial approach to creative m

edical problem
-solving through exploration and innovation in one of the w

orld’s prem
ier m

edical learning centers. 

JA
M

ES M
A

D
EIR

O
S brings 20+ years of PR

, ad m
arketing, and brand creative experience to Team

 O
2, beginning w

ith his tim
e as a U

.S. Air Force Public Affairs O
fficer in 2001. Follow

ing an honorable discharge in 2006, Jam
es earned a juris doctor at the U

niversity of Toledo 
C

ollege of Law
, further refining his understanding of ad and m

arketing law
. Jam

es m
oved to Seattle, W

A, in 2012 to pursue a career in ad creative, first starting his ow
n business and then transitioning to in-house m

arketing at Low
e’s, Inc. After five years in corporate advertising, 

Jam
es joined ad agency Indigo Slate to w

ork on cam
paigns for Am

azon, M
icrosoft, and G

oogle, am
ong others. 

SA
R

A
H

 B
R

O
W

N
IN

G
 is a U

.S. M
arine-turned-fitness professional w

ith m
ore than four years of in-gym

 experience across the U
.S. - from

 Kailua, H
I, to Baltim

ore, M
D

 - in the C
rossFit and fitness industries. H

er deep understanding of custom
er personas and firsthand know

ledge as 
a C

rossFit instructor is invaluable to Team
 O

2 in her role as Fitness C
hannel D

irector, and her leadership and m
entorship in operations, sales, custom

er care, and brand partnerships as a legacy O
2 team

 m
em

ber drives the business w
ith relentless w

arrior spirit. 

D
ER

EK
 G

A
VO

R
C

IK
 is a certified C

rossFit instructor, pow
erlifter, and C

rossFit G
am

es com
petitor w

ho brings his 100%
 dedication and im

m
ersion in the fitness space to his role as Team

 O
2’s O

perations M
anager. D

erek’s location in C
olum

bus, O
H

, also keeps him
 close to O

2 H
Q

, 
w

here he is com
m

itted to a level of daily hands-on logistics and fulfillm
ent effort rarely seen in C

PG
 leadership. It’s not uncom

m
on for D

erek to step in personally on service issues to deliver the kind of unm
atched personal custom

er care that is now
 synonym

ous w
ith O

2’s m
otto of 

H
onesty, H

um
ility, and H

ustle. 

A
M

I D
ESA

I M
A

TH
U

R
 has 20+ years of experience in the C

PG
 industry, m

ost recently serving as C
hief C

om
m

ercial O
fficer of beloved ice-cream

 brand Jeni’s Splendid Ice C
ream

s w
here she leads sales and m

arketing. Prior to her role at Jeni’s, Am
i served as the G

eneral M
anager 

and H
ead of M

arketing for H
onest Tea, after w

hich she w
as prom

oted to G
roup D

irector of vitam
inw

ater. H
er brand m

anagem
ent experience spans the entire range of large and sm

all P&G
 brands, custom

er team
s, and the entrepreneurial group at The C

oca-C
ola C

om
pany. 

G
ER

R
Y D

A
VID

 has 20+ years of experience in executive leadership positions and is w
idely know

n for his tim
e at energy drink com

pany C
elsius, w

here he is credited w
ith turning around the com

pany. G
erry joined C

elsius as C
EO

 w
hen it w

as under $10M
 in revenue and losing 

significant am
ounts of m

oney, and w
ithin six years he had grow

n revenue 10x w
hile generating a yearly profit in a rem

arkable com
eback story. C

elsius is now
 led by a team

 handpicked by G
erry and is a $7B+ publicly-traded com

pany.

B
A

R
O

N
 D

A
VIS is a tw

o-tim
e N

BA All Star-turned-entrepreneur and investor, and one of the first investors in vitam
inw

ater before its $4B exit to C
oca-C

ola. Baron played for the C
harlotte H

ornets, G
olden State W

arriors, Los Angeles C
lippers, C

leveland C
avaliers, and N

ew
 York 

Knicks, and is the N
BA's all-tim

e leader in steals per gam
e for the playoffs. Prior to this, he played college basketball for U

C
LA, w

here he w
as an All-Am

erican honoree before going pro after his sophom
ore year. Baron is now

 the C
EO

 of Baron D
avis Enterprises and is an 

advisor/investor in brands like O
2, Super C

offee, C
AN

N
, and other leading C

PG
 com

panies.

A
D

A
M

 LO
U

R
A

S w
as m

ost recently the C
O

O
 of Iris N

ova, the parent com
pany of D

IR
TYLEM

O
N

, w
here he w

as responsible for overseeing operational strategy, e-com
m

erce, m
anufacturing, form

ulation and innovation, protective packaging design, financial reporting and analysis, 
accounting, H

R
, and legal. A serial entrepreneur, Adam

 has founded and operated several businesses throughout his career. Prior to this, Adam
 w

orked as a consultant for Bain & C
om

pany, w
here he helped to design a strategic turnaround plan for one of the w

orld's
largest clothing retailers. Adam

 received his M
BA in Finance & M

arketing at the Kellogg School of M
anagem

ent, w
here he w

as a recipient of the school’s highest achievem
ent honor.

D
A

VID
 C

O
LIN

A
Founder & CEO

D
R

. D
A

N
IEL K

IM
Chief Medical Officer

JA
M

ES M
A

D
EIR

O
S

Brand Strategist
SA

R
A

H
 B

R
O

W
N

IN
G

Fitness Channel Director
D

ER
EK

 G
A

VO
R

C
IK

Operations Manager
A

M
I D

ESA
I M

A
TH

U
R

Advisor
G

ER
R

Y D
A

VID
Advisor

B
A

R
O

N
 D

A
VIS

Advisor
A

D
A

M
 LO

U
R

A
S

Advisor
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*These statem
ents reflect m

anagem
ent’s current view

s based on inform
ation currently available and are subject to risks and uncertainties that could cause the

com
pany’s actual results to differ m

aterially. Investors are cautioned not to place undue reliance on these forw
ard-looking statem

ents as they are m
eant for illustrative

purposes and they do not represent guarantees of future results, levels of activity, perform
ance, or achievem

ents, all of w
hich cannot be m

ade. M
oreover, no person nor

any other person or entity assum
es responsibility for the accuracy and com

pleteness of forw
ard-looking statem

ents, and is under no duty to update any such
statem

ents to conform
 them

 to actual results. Please see D
ata R

oom
 for additional detail regarding the assum

ptions underlying these projections.
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