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7+(�&203$1<

�� 1DPH�RI�LVVXHU� 'LJLWDO�)URQWLHU�0DUNHWLQJ��,QF�

(/,*,%,/,7<

�� ܇ &KHFN�WKLV�ER[�WR�FHUWLI\�WKDW�DOO�RI�WKH�IROORZLQJ VWDWHPHQWV�DUH�WUXH�IRU�WKH�LVVXHU�

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

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

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

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

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

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

�� +DV WKH LVVXHU RU DQ\ RI LWV SUHGHFHVVRUV SUHYLRXVO\ IDLOHG WR FRPSO\ ZLWK WKH RQJRLQJ UHSRUWLQJ
UHTXLUHPHQWV�RI�5XOH�����RI�5HJXODWLRQ�&URZGIXQGLQJ"܆ <HV܇ 1R

',5(&7256�2)�7+(�&203$1<

�� 3URYLGH WKH IROORZLQJ LQIRUPDWLRQ DERXW HDFK GLUHFWRU �DQG DQ\ SHUVRQV RFFXS\LQJ D VLPLODU VWDWXV RU
SHUIRUPLQJ�D�VLPLODU�IXQFWLRQ��RI�WKH�LVVXHU�

"<ZI� 5REHUW�&HIDLO $QDWROD�&HIDLO /LQGD�%DWGRUI

�<jIh�]N��]<gG�/IgpQEI� �����������WR�SUHVHQW �����������WR�SUHVHQW �����������WR�SUHVHQW

+gQ[EQd<Y�$EEkd<jQ][�

3UHVLGHQW��&HOHEULW\�EDVHG
35�)LUP

&72��&HOHEULW\�EDVHG�35
)LUP

93�$GPLQ��&HOHEULW\
EDVHG�35�)LUP

�ZdY]sIg�

4XDGUDQW�6DOHV�	
0DUNHWLQJ��,QF�

4XDGUDQW�6DOHV�	
0DUNHWLQJ��,QF�

4XDGUDQW�6DOHV�	
0DUNHWLQJ��,QF�

�<jIh�]N�/IgpQEI� �����3UHVHQW �����3UHVHQW �����3UHVHQW

�ZdY]sIg�h�dgQ[EQd<Y�DkhQ[Ihh� 0DUNHWLQJ�	�35�6HUYLFHV 0DUNHWLQJ�	�35�6HUYLFHV 0DUNHWLQJ�	�35�6HUYLFHV

 Qhj�<YY�d]hQjQ][h�<[G�]NNQEIh�qQjP�jPI�QhhkIg�PIYG�<[G�jPI�dIgQ]G�]N�jQZI�Q[�qPQEP�jPI�GQgIEj]g�hIgpIG�Q[�jPI�d]hQjQ][�]g�]NNQEI�

+]hQjQ][� 3UHVLGHQW 9LFH�3UHVLGHQW 6HFUHWDU\
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�ZdY]sIg�h�dgQ[EQd<Y�DkhQ[Ihh� &HOHEULW\�EDVHG�35�)LUP &HOHEULW\�EDVHG�35�)LUP &HOHEULW\�EDVHG�35�)LUP

0QjYI� &(2 9LFH�3UHVLGHQW 93�$GPLQ

�<jIh�]N�/IgpQEI� �����3UHVHQW �����3UHVHQW �����3UHVHQW

.Ihd][hQDQYQjQIh�

0DQDJHPHQW 7HFKQLFDO�'HYHORSPHQW
0DQDJHPHQW

$GPLQ�DQG�)LQDQFH

2)),&(56�2)�7+(�&203$1<

�� 3URYLGH WKH IROORZLQJ LQIRUPDWLRQ DERXW HDFK RIILFHU �DQG DQ\ SHUVRQV RFFXS\LQJ D VLPLODU VWDWXV RU SHUIRUPLQJ D
VLPLODU�IXQFWLRQ��RI�WKH�LVVXHU�

"<ZI� 5REHUW�&HIDLO $QDWROD�&HIDLO /LQGD�%DWGRUI

0QjYI� &(2 &72 &)2

�<jIh�]N�/IgpQEI� �����������WR�3UHVHQW �����������WR�3UHVHQW �����������WR�3UHVHQW

.Ihd][hQDQYQjQIh� 0DQDJHPHQW 0DQDJH�7HFKQRORJ\�DQG�,7 $FFRXQWLQJ�DQG�)LQDQFH

 Qhj�<[s�dgQ]g�d]hQjQ][h�<[G�]NNQEIh�qQjP�jPI�QhhkIg�<[G�jPI�dIgQ]G�]N�jQZI�Q[�qPQEP�jPI�]NNQEIg�hIgpIG�Q[�jPI�d]hQjQ][�]g�]NNQEI�
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�khQ[Ihh��rdIgQI[EI�� Qhj�<[s�]jPIg�IZdY]sIgh��jQjYIh�<[G�G<jIh�]N�d]hQjQ][h�PIYG�GkgQ[O�d<hj�jPgII�sI<gh�qQjP�<[�Q[GQE<jQ][�]N�W]D�gIhd][hQDQYQjQIh�
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35,1&,3$/�6(&85,7<�+2/'(56

�� 3URYLGH WKH QDPH DQG RZQHUVKLS OHYHO RI HDFK SHUVRQ� DV RI WKH PRVW UHFHQW SUDFWLFDEOH GDWH� ZKR LV WKH EHQHILFLDO
RZQHU RI �� SHUFHQW RU PRUH RI WKH LVVXHU¶V RXWVWDQGLQJ YRWLQJ HTXLW\ VHFXULWLHV� FDOFXODWHG RQ WKH EDVLV RI YRWLQJ
SRZHU�

1DPH�RI�+ROGHU 1R��DQG�&ODVV�RI�6HFXULWLHV�1RZ�+HOG �9RWLQJ�3RZHU�3ULRU�WR�2IIHULQJ

5REHUW�&HIDLO ����������&ODVV�%�6KDUHV ������

$QDWROD�&HIDLO ����������&ODVV�%�6KDUHV ������

/LQGD�%DWGRUI ����������&ODVV�%�6KDUHV ������
�
%86,1(66�$1'�$17,&,3$7('�%86,1(66�3/$1

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

:KR�LV�'LJLWDO�)URQWLHU�0DUNHWLQJ"

'LJLWDO )URQWLHU 0DUNHWLQJ IRFXVHV LWV HIIRUWV RQ WKH ORQJ WHUP ZHOO�EHLQJ DQG H[SDQVLRQ RI LWV FU\SWR
FXUUHQF\ FOLHQWV DQG WKH PDQDJHPHQW RI LWV FHOHEULW\ EDVHG 1)7 VDOHV SODWIRUP ZZZ�FHOHEULXP�FRP� ,WV
SULPDU\ VHUYLFHV DUH GHVLJQHG WR LQFUHDVH WKH ZLOOLQJQHVV RI WKH SXEOLF DQG EXVLQHVVHV WR DFFHSW WKH
FOLHQW¶V FXUUHQFLHV DV ZHOO DV SXUFKDVH 1)7V� ,Q DGGLWLRQ� ')0 IRFXVHV RQ DVVLVWLQJ LWV FOLHQWV WR JDLQ
EURDG SXEOLF XVH RI WKHLU FXUUHQFLHV LQ UHWDLO RXWOHWV� ')0 ³GRHV QRW´ JHW LQYROYHG LQ WKH GLUHFW SURPRWLRQ
RI�,&2V��LQLWLDO�FRLQ�RIIHULQJV��RU�VDOH�RI�FRLQV�RQ�EHKDOI�RI�RXU�FOLHQWV�
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:KDW�LV�7KH�'LJLWDO�)URQWLHU�0DUNHWLQJ�6WRU\"

7KH GLJLWDO FXUUHQF\ LQGXVWU\ LV JURZLQJ DW D YHU\ IDVW UDWH LQ WHUPV RI WKH WUDGLQJ YDOXH RI
FU\SWRFXUUHQFLHV OLNH %LWFRLQ DQG (WKHU� &XUUHQW GDLO\ WUDGLQJ OHYHOV UDQJH DV KLJK DV �� ELOOLRQ GROODUV LQ
YROXPH D GD\� :LWKLQ ILYH \HDUV GLJLWDO FXUUHQF\ WUDGLQJ PD\ UHDFK WHQ WR ILIWHHQ WULOOLRQ GROODUV LQ DQQXDO
WUDGLQJ YROXPH� 5HWDLO SURYLGHUV DUH QRZ WDNLQJ VWHSV WR DGRSW WKH XVH RI EORFNFKDLQ WHFKQRORJLHV LQ
WKHLU�SURGXFW�VDOHV�VWUDWHJLHV�

1)7V� RWKHUZLVH NQRZQ DV QRQ IXQJLEOH WRNHQV RU GLJLWDO FROOHFWLEOHV� LV DUJXDEO\ WKH IDVWHVW JURZLQJ
LQGXVWU\ LQ WKH KLVWRU\ RI FRPPHUFH� )URP HVWLPDWHG VDOHV RI ��� PLOOLRQ ZRUOGZLGH LQ ����� 1)7V VDOHV
UHDFKHG �� ELOOLRQ LQ ���� DQG RYHU �� ELOOLRQ VDOHV LQ -DQXDU\ RI ����� :LWK RYHU ��� PLOOLRQ
PHPRUDELOLD FROOHFWRUV DQG RYHU
��� PLOOLRQ FU\SWRFXUUHQF\ EX\HUV�
1)7¶V KDG D UHDG\ PDGH PDUNHW
DQG ZRUOGZLGH LQIUDVWUXFWXUH WR
WUDGH 1)7V� :LWK WKH ODXQFK RI
&HOHEULXP�FRP� ')0 KDV HQWHUHG
WKH 1)7 VSDFH ZLWK D XQLTXH
FRQWHQW GLVWULEXWLRQ SODWIRUP
VSHFLDOL]LQJ LQ FHOHEULWLHV DQG
LQIOXHQFHUV RQO\� ')0 LV XQLTXHO\
SRVLWLRQHG WR JDLQ D ILUVW PRYHU
DGYDQWDJH LQ WKLV VSDFH RI GLJLWDO
FXUUHQF\ DZDUHQHVV VROXWLRQV DQG
1)7V�

KWWSV���ZZZ�\RXWXEH�FRP�ZDWFK"Y DPE]BP�.138	W ���V

')0�)RXQGHU�5REHUW�&HIDLO�7DONV�$ERXW�WKH�&U\SWR�0DUNHW
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')0�0LOHVWRQHV�$FKLHYHG�	�7UDFWLRQ

Ɣ ,Q�MXVW�LWV�ILUVW����GD\V�WKH�FRPSDQ\�KDV�DOUHDG\�HDUQHG�RYHU����PLOOLRQ�FRLQV�IURP�LWV�FOLHQWV

Ɣ 7KH�FRPSDQ\�KDV�FRPSOHWHG�LWV�ILUVW�LQYHVWRU�GLVWULEXWLRQ�RI�RYHU����PLOOLRQ�FRLQV

Ɣ ')0 KDV FRPSOHWHG DOPRVW WZHQW\ PHGLD DSSHDUDQFHV IRU LWV FOLHQW LQFOXGLQJ D QDWLRQDO
DSSHDUDQFH�RQ�7KH�%OD]H�1HWZRUN

Ɣ 7KH FRPSDQ\ KDV FRPSOHWHG WZR PDMRU FHOHEULW\ 	 LQIOXHQFHU FDPSDLJQV DFFHVVLQJ RYHU ��
PLOOLRQ�VRFLDO�IROORZHUV

Ɣ ')0 EXLOW DQG QRZ UXQV LWV RZQ GLJLWDO FXUUHQF\ PHGLD ZHEVLWH FDOOHG 'LJLWDO )URQWLHU 1HZV
ZKLFK�KDV�DOUHDG\�JHQHUDWHG�WKRXVDQGV�RI�SRWHQWLDO�FRLQ�EX\HUV�IRU�LWV�FOLHQWV

Ɣ ')0 ,V WKLUG ODUJHVW VKDUHKROGHU LQ 5DLGD7HFK ZKLFK RZQV D GLJLWDO DVVHW SURWHFWLRQ WHFKQRORJ\
SUHVHQWO\�KDQGOLQJ�WKH�GHSOR\PHQW�RI�&ORXGFRLQV�

Ɣ &HOHEULXP ZDV ODXQFKHG DQG QRZ KDV EHJXQ SRSXODWLQJ WKH SODWIRUP ZLWK FHOHEULWLHV DQG
LQIOXHQFHUV�
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0DUNHW�6L]H

&U\SWRFXUUHQF\ WUDGLQJ H[FHHGHG �� ELOOLRQ GROODUV HYHU\ GD\ ZLWK WKH WRS ��� H[FKDQJHV ZRUOGZLGH LQ
$XJXVW ����� 7KDW ZRUNV RXW WR RYHU �� WULOOLRQ GROODUV RI WUDGLQJ RYHU WKH QH[W WZHOYH PRQWKV LI WKHUH
ZDV 12 *52:7+� 1)7 VDOHV LV HVWLPDWHG WR KDYH H[FHHGHG ��� PLOOLRQ D GD\ LQ WUDGLQJ ZLWK
HVWLPDWHV�RI������VDOHV�UHDFKLQJ�����ELOOLRQ�

+RZ�&DQ�'LJLWDO�)URQWLHU�0DUNHWLQJ�0DNH�&U\SWRFXUUHQF\�0RUH�9DOXDEOH"

'LJLWDO�)URQWLHU�0DUNHWLQJ�KDV�D�VHULHV�RI�VHUYLFHV�GHVLJQHG�WR�LQFUHDVH�WKH�YDOXH�RI�ERWK�D
SDUWLFLSDWLQJ FRPSDQ\¶V FRLQ SULFH DQG GUDPDWLFDOO\ EXLOGV SXEOLF DZDUHQHVV RI D JLYHQ FRPSDQ\� +RZ"
:H�XVH�WKHVH�SURYHQ�VHUYLFHV�

Ɣ &HOHEULW\�HQGRUVHPHQW�WKURXJK�WKHLU�PDVVLYH�VRFLDO�SURILOHV
Ɣ 2QOLQH�LQIOXHQFHU�SURPRWLRQ�WKURXJK�WKHLU�ODUJH�IROORZHU�EDVHV
Ɣ &OLHQW�LQWHUYLHZV�RQ�WHOHYLVLRQ�DQG�UDGLR�VKRZV
Ɣ &RLQ�DQG�1)7�EX\HU�SURVSHFW�GDWDEDVH�FUHDWLRQ�DQG�DFFXPXODWLRQ�WKURXJK�RQOLQH�PDUNHWLQJ
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')1�&RPSHWLWLRQ

'LJLWDO )URQWLHU 0DUNHWLQJ KDV \HW WR ILQG D VLPLODU FRPSDQ\ LQYROYHG LQ FHOHEULW\ DQG 35 VHUYLFHV WR
DVVLVW LWV FU\SWRFXUUHQF\ FOLHQWV DQG WKH VDOHV RI LWV RZQ 1)7V� 0RVW RI WKH FRPSDQLHV LQYROYHG LQ WKH
GLJLWDO FXUUHQF\ LQGXVWU\ DUH WHFKQRORJ\ EDVHG� ')0 LV IRFXVHG RQ D VLJQLILFDQW ILUVW PRYHU DGYDQWDJH
LQYROYLQJ�LWV�EXVLQHVV�PRGHO�WR�DIIHFW�WKH�SULFH�RI�LWV�FOLHQW�FRLQV�

%XVLQHVV�0RGHO

2XU LQLWLDO VWDJH RI JURZWK UHYROYHV DURXQG JDLQLQJ PLOOLRQV RI FU\SWR DQG GLJLWDO FRLQV DV ZHOO DV WRNHQV
IRU RXU VHUYLFHV� 7KRVH VHUYLFHV DQG WKH DFWLRQV WKDW ZH WDNH DUH GHVLJQHG WR LQFUHDVH FRLQ YDOXH DQG
WUDGLQJ YROXPH� 7KLV ZLOO DOORZ WKH FRPSDQ\ WR OLTXLGDWH FRLQ KROGLQJV IURP WLPH WR WLPH WR FRYHU
RSHUDWLRQV DQG WR GLVWULEXWH SURILWV WR RXU LQYHVWRUV� (YHQWXDOO\ ')0 ZLOO EHJLQ WR WDNH GLJLWDO FXUUHQFLHV
DQG FDVK LQ H[FKDQJH IRU LWV VHUYLFHV WR IXQG RSHUDWLRQV� ')0 DOVR KDV EHJXQ WKH UHFUXLWPHQW RI
FHOHEULWLHV DQG LQIOXHQFHUV WR SODFH 1)7V RQ &HOHEULXP� ')0 LV DOVR LQYROYHG LQ VHYHUDO PDVVLYH OLVW
EXLOGLQJ�SURMHFWV�ZKLFK�ZLOO�EH�XVHG�WR�VHOO�1)7V�WR�

:K\�,QYHVWRUV�/RYH�7KH�')1�3ODQ

7KH 'LJLWDO )URQWLHU 0DUNHWLQJ LQYHVWRU SODQ LV VLPSOH� 'LVWULEXWH FRLQV HDUQHG E\ ')0 RXW WR LQYHVWRUV
DV TXLFNO\ DV SRVVLEOH DQG DV RIWHQ DV SRVVLEOH� ')0 ZDQWV LQYHVWRUV WR KDYH OLTXLGLW\ LQ WKHLU
LQYHVWPHQW WKURXJK UHFHLSW RI FRLQV� $IWHU MXVW RQH PRQWK WKH FRPSDQ\ KDV GLVWULEXWHG RYHU �� PLOOLRQ
FRLQV WR LWV ILUVW URXQG LQYHVWRUV� &DVK SURILWV ZLOO DOVR EH GLVWULEXWHG ZKHQ DYDLODEOH WR GR VR RQ D
TXDUWHUO\�EDVLV�

')0 DOVR LV LQ WKH SURFHVV RI JRLQJ SXEOLF E\ WKH HQG RI 6SULQJ ���� WR SURYLGH LQYHVWRUV DGGLWLRQDO
OLTXLGLW\� 7KH FRPSDQ\ SODQV RQ H[SORULQJ VWUDWHJLF WUDQVDFWLRQV LQFOXGLQJ PHUJHUV� VDOH RI EXVLQHVV
XQLWV�WR�IXUWKHU�LQFUHDVH�WKH�SRWHQWLDO�RI�LQYHVWRU�VXFFHVV�
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7KH�'LJLWDO�)URQWLHU�0DUNHWLQJ�7HDP

5REHUW�&HIDLO

0U� &HIDLO ZLOO EH WKH &KLHI ([HFXWLYH 2IILFHU RI WKH &RPSDQ\� 0U� &HIDLO
V H[SHULHQFH LQFOXGHV WKH
FUHDWLRQ DQG PDQDJHPHQW RI WKH FHOHEULW\�EDVHG PDUNHWLQJ ILUP &6KRSWY�QHW� +LV GXWLHV LQ WKH
&RPSDQ\ ZLOO LQFOXGH WKH HVWDEOLVKPHQW RI VWUDWHJLF PDUNHWLQJ UHODWLRQVKLSV� FOLHQW DFTXLVLWLRQ�
RYHUVHHLQJ WKH FUHDWLRQ RI YDULRXV FOLHQW ZHE SURSHUWLHV� FUHDWLQJ YDULRXV FHOHEULW\ DZDUHQHVV
FDPSDLJQV�DQG�WKH�GLUHFWLRQ�RI�SXEOLF�UHODWLRQV�FDPSDLJQV�IRU�FOLHQWV�

$QDWROD�&HIDLO

0V� &HIDLO ZLOO EH WKH 9LFH 3UHVLGHQW RI WKH &RPSDQ\� 0V� &HIDLO KDV H[SHULHQFH LQ FRPSDQ\
DGPLQLVWUDWLRQ� LQWHUQHW VHUYLFHV� ZHE GHYHORSPHQW DQG PDUNHWLQJ� 6KH ZLOO RYHUVHH VWUDWHJLF VHUYLFHV
GHYHORSPHQW� GLJLWDO FXUUHQF\ EHVW SUDFWLFHV UHVHDUFK DQG GHSOR\PHQW ZLWK ')1 FOLHQWV� DQG SXEOLF
UHODWLRQV�H[HFXWLRQ�

/LQGD�%DWGRUI

0V� %DWGRUI ZLOO EH D YLFH SUHVLGHQW RI WKH &RPSDQ\� 0V� %DWGRUI LV H[SHULHQFHG LQ FRPSDQ\
DGPLQLVWUDWLRQ DQG ILQDQFH� 6KH ZLOO RYHUVHH ILQDQFLDO PDQDJHPHQW RI ')1 DV ZHOO DV DGPLQLVWUDWLYH
IXQFWLRQV�RI�')1�

SJ� �



2))(5,1*�67$7(0(17
ÂÁ�ÁÁÁ�
Y<hh���/P<gIh�<j�¹Â�dIg�/P<gI

¾�$N�1[Qjh 0]j<Y�+g]EIIGh "Ij�+g]EIIGh

0<gOIj�$NNIgQ[O ÂÁ�ÁÁÁ ¹ÂÁ�ÁÁÁ ¹Ê�ÃÁÁ
!<rQZkZ��Z]k[j Â�ÁÁÁ�ÁÁÁ ¹Â�ÁÁÁ�ÁÁÁ ¹ÊÃÁ�ÁÁÁ

3URMHFWV

<HDU ���� ���� ����

*URVV�6DOHV ������������� ������������� ��������������

'LVWULEXWLRQ�5R\DOW\�	�&HOHEULW\�$FTXLVLWLRQ ������������� ������������� ��������������

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

0DUNHWSODFH�&UHDWLRQ�	�'HYHORSPHQW ����������� ����������� �������������

1HW�3URILW ����������� ������������� �������������
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5,6.�)$&7256

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

,Q PDNLQJ DQ LQYHVWPHQW GHFLVLRQ� LQYHVWRUV PXVW UHO\ RQ WKHLU RZQ H[DPLQDWLRQ RI WKH LVVXHU DQG WKH WHUPV RI WKH
RIIHULQJ� LQFOXGLQJ WKH PHULWV DQG ULVNV LQYROYHG� 7KHVH VHFXULWLHV KDYH QRW EHHQ UHFRPPHQGHG RU DSSURYHG E\ DQ\
IHGHUDO RU VWDWH VHFXULWLHV FRPPLVVLRQ RU UHJXODWRU\ DXWKRULW\� )XUWKHUPRUH� WKHVH DXWKRULWLHV KDYH QRW SDVVHG XSRQ
WKH�DFFXUDF\�RU�DGHTXDF\�RI�WKLV�GRFXPHQW�

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

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

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

)25:$5'�/22.,1*�67$7(0(176
7KLV 2IIHULQJ 0HPRUDQGXP DQG 'LVFORVXUH 6WDWHPHQW DQG DQ\ GRFXPHQWV LQFRUSRUDWHG E\ UHIHUHQFH KHUHLQ RU WKHUHLQ FRQWDLQ
IRUZDUG�ORRNLQJ VWDWHPHQWV DQG DUH VXEMHFW WR ULVNV DQG XQFHUWDLQWLHV� $OO VWDWHPHQWV RWKHU WKDQ VWDWHPHQWV RI KLVWRULFDO IDFW RU
UHODWLQJ WR SUHVHQW IDFWV RU FXUUHQW FRQGLWLRQV LQFOXGHG LQ WKLV 2IIHULQJ 0HPRUDQGXP DQG 'LVFORVXUH 6WDWHPHQW DUH
IRUZDUG�ORRNLQJ VWDWHPHQWV� )RUZDUG�ORRNLQJ VWDWHPHQWV JLYH WKH &RPSDQ\
V FXUUHQW UHDVRQDEOH H[SHFWDWLRQV DQG SURMHFWLRQV
UHODWLQJ WR LWV ILQDQFLDO FRQGLWLRQ� UHVXOWV RI RSHUDWLRQV� SODQV� REMHFWLYHV� IXWXUH SHUIRUPDQFH DQG EXVLQHVV� <RX FDQ LGHQWLI\
IRUZDUG�ORRNLQJ VWDWHPHQWV E\ WKH IDFW WKDW WKH\ GR QRW UHODWH VWULFWO\ WR KLVWRULFDO RU FXUUHQW IDFWV� 7KHVH VWDWHPHQWV PD\
LQFOXGH ZRUGV VXFK DV �DQWLFLSDWH�� �HVWLPDWH�� �H[SHFW�� �SURMHFW�� �SODQ�� �LQWHQG�� �EHOLHYH�� �PD\�� �VKRXOG�� �FDQ KDYH��
�OLNHO\� DQG RWKHU ZRUGV DQG WHUPV RI VLPLODU PHDQLQJ LQ FRQQHFWLRQ ZLWK DQ\ GLVFXVVLRQ RI WKH WLPLQJ RU QDWXUH RI IXWXUH
RSHUDWLQJ�RU�ILQDQFLDO�SHUIRUPDQFH�RU�RWKHU�HYHQWV�

7KH IRUZDUG�ORRNLQJ VWDWHPHQWV FRQWDLQHG LQ WKLV 2IIHULQJ 0HPRUDQGXP DQG 'LVFORVXUH 6WDWHPHQW DQG DQ\ GRFXPHQWV
LQFRUSRUDWHG E\ UHIHUHQFH KHUHLQ RU WKHUHLQ DUH EDVHG RQ UHDVRQDEOH DVVXPSWLRQV WKH &RPSDQ\ KDV PDGH LQ OLJKW RI LWV
LQGXVWU\ H[SHULHQFH� SHUFHSWLRQV RI KLVWRULFDO WUHQGV� FXUUHQW FRQGLWLRQV� H[SHFWHG IXWXUH GHYHORSPHQWV DQG RWKHU IDFWRUV LW
EHOLHYHV DUH DSSURSULDWH XQGHU WKH FLUFXPVWDQFHV� $V \RX UHDG DQG FRQVLGHU WKLV 2IIHULQJ 0HPRUDQGXP DQG 'LVFORVXUH
6WDWHPHQW� \RX VKRXOG XQGHUVWDQG WKDW WKHVH VWDWHPHQWV DUH QRW JXDUDQWHHV RI SHUIRUPDQFH RU UHVXOWV� 7KH\ LQYROYH ULVNV�
XQFHUWDLQWLHV �PDQ\ RI ZKLFK DUH EH\RQG WKH &RPSDQ\
V FRQWURO� DQG DVVXPSWLRQV� $OWKRXJK WKH &RPSDQ\ EHOLHYHV WKDW WKHVH
IRUZDUG�ORRNLQJ VWDWHPHQWV DUH EDVHG RQ UHDVRQDEOH DVVXPSWLRQV� \RX VKRXOG EH DZDUH WKDW PDQ\ IDFWRUV FRXOG DIIHFW LWV
DFWXDO RSHUDWLQJ DQG ILQDQFLDO SHUIRUPDQFH DQG FDXVH LWV SHUIRUPDQFH WR GLIIHU PDWHULDOO\ IURP WKH SHUIRUPDQFH DQWLFLSDWHG LQ
WKH IRUZDUG�ORRNLQJ VWDWHPHQWV� 6KRXOG RQH RU PRUH RI WKHVH ULVNV RU XQFHUWDLQWLHV PDWHULDOL]H� RU VKRXOG DQ\ RI WKHVH
DVVXPSWLRQV SURYH LQFRUUHFW RU FKDQJH� WKH &RPSDQ\
V DFWXDO RSHUDWLQJ DQG ILQDQFLDO SHUIRUPDQFH PD\ YDU\ LQ PDWHULDO
UHVSHFWV�IURP�WKH�SHUIRUPDQFH�SURMHFWHG�LQ�WKHVH�IRUZDUG��ORRNLQJ�VWDWHPHQWV�
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$Q\ IRUZDUG�ORRNLQJ VWDWHPHQW PDGH E\ WKH &RPSDQ\ LQ WKLV 2IIHULQJ 0HPRUDQGXP DQG 'LVFORVXUH 6WDWHPHQW RU DQ\
GRFXPHQWV LQFRUSRUDWHG E\ UHIHUHQFH KHUHLQ RU WKHUHLQ VSHDNV RQO\ DV RI WKH GDWH RI WKLV 2IIHULQJ 0HPRUDQGXP DQG
'LVFORVXUH 6WDWHPHQW� )DFWRUV RU HYHQWV WKDW FRXOG FDXVH RXU DFWXDO RSHUDWLQJ DQG ILQDQFLDO SHUIRUPDQFH WR GLIIHU PD\ HPHUJH
IURP WLPH WR WLPH� DQG LW LV QRW SRVVLEOH IRU WKH &RPSDQ\ WR SUHGLFW DOO RI WKHP� 7KH &RPSDQ\ XQGHUWDNHV QR REOLJDWLRQ WR
XSGDWH DQ\ IRUZDUG�ORRNLQJ VWDWHPHQW� ZKHWKHU DV D UHVXOW RI QHZ LQIRUPDWLRQ� IXWXUH GHYHORSPHQWV RU RWKHUZLVH� H[FHSW DV
PD\�EH�UHTXLUHG�E\�ODZ�
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63(&,$/�127,&(�72�)25(,*1�,19(67256

,) 7+( 385&+$6(5 /,9(6 2876,'( 7+( 81,7(' 67$7(6� ,7 ,6 7+( 385&+$6(5
6 5(63216,%,/,7< 72
)8//< 2%6(59( 7+( /$:6 2) $1< 5(/(9$17 7(55,725< 25 -85,6',&7,21 2876,'( 7+( 81,7('
67$7(6 ,1 &211(&7,21 :,7+ $< 385&+$6( 2) 7+( 6(&85,7,(6� ,1&/8',1* 2%7$,1,1* 5(48,5('
*29(510(17$/ 25 27+(5 &216(176 25 2%6(59,1* $1< 27+(5 5(48,5(' /(*$/ 25 27+(5
)250$/,7,(6� 7+( &203$1< 5(6(59(6 7+( 5,*+7 72 '(1< 7+( 385&+$6( 2) 7+( 6(&85,7,(6 %<
$1<�)25(,*1�385&+$6(5�

�� 'LVFXVV�WKH�PDWHULDO�IDFWRUV�WKDW�PDNH�DQ�LQYHVWPHQW�LQ�WKH�LVVXHU�VSHFXODWLYH�RU�ULVN\�

� 7KH &RPSDQ\ SDUWLFLSDWHV LQ D KLJKO\ FRPSHWLWLYH PDUNHW DQG LQFUHDVHG FRPSHWLWLRQ PD\ DGYHUVHO\ DIIHFW
LWV�EXVLQHVV�
� 7KH GHPDQG IRU WKH &RPSDQ\¶V VHUYLFHV GHSHQGV LQ ODUJH SDUW RQ RXU FXVWRPHUV¶ DFFHSWDQFH RI RXU VHUYLFH
YDOXH� 7KH &RPSDQ\¶V EXVLQHVV� ILQDQFLDO FRQGLWLRQ DQG UHVXOWV RI RSHUDWLRQV PD\ EH KDUPHG LI RXU FXVWRPHUV VSHQG
OHVV�RQ�RU�DUH�OHVV�VXFFHVVIXO�LQ�WKHLU�DFWLYLWLHV�
� )DLOXUH WR FRPSO\ ZLWK H[LVWLQJ DQG IXWXUH UHJXODWRU\ UHTXLUHPHQWV FRXOG DGYHUVHO\ DIIHFW WKH &RPSDQ\¶V
UHVXOWV�RI�RSHUDWLRQV�DQG�ILQDQFLDO�FRQGLWLRQ�
� 7KH &RPSDQ\¶V IXWXUH UHVXOWV RI RSHUDWLRQV DUH VXEMHFW WR IOXFWXDWLRQV LQ WKH FRVWV� DYDLODELOLW\� DQG
VXLWDELOLW\ RI WKH FRPSRQHQWV RI WKH VHUYLFHV WKDW WKH &RPSDQ\ VHOOV VXFK DV FHOHEULW\ HQGRUVHPHQW FRVW� ZHE
GHYHORSPHQW�FRVW��DQG�SXEOLF�UHODWLRQV�FRVWV�
� 7KH &RPSDQ\¶V EXVLQHVV LV FRPSOH[ DQG GHSHQGV RQ PDLQWDLQLQJ JRRG UHODWLRQVKLSV ZLWK VXSSOLHUV�
FXVWRPHUV DQG UHJXODWRUV� WKXV� ZH DUH GHSHQGHQW RQ NH\ SHUVRQQHO ZKR DUH NQRZOHGJHDEOH DQG H[SHULHQFHG
FRQFHUQLQJ�RXU�EXVLQHVV�
� 7KH GLJLWDO FXUUHQF\ ILHOG LQFOXGLQJ FU\SWR FXUUHQFLHV LV IUDXJKW ZLWK UHJXODWRU\ XQFHUWDLQWLHV ERWK LQVLGH
WKH 8QLWHG 6WDWHV DQG RYHUVHDV� 7KH ODZV UHJDUGLQJ WKH GLVWULEXWLRQ DQG VDOHV RI GLJLWDO FXUUHQFLHV YDU\ IURP RQH
FRXQWU\ WR WKH QH[W� 5HJXODWRU\ DQG OHJDO LVVXHV ZLWKLQ WKH GLJLWDO FXUUHQF\ VHFWRU SRVH D VLJQLILFDQW RQJRLQJ ULVN WR
WKH�FRPSDQ\�
� 7KH�&RPSDQ\�KDV�DOPRVW�QR�RSHUDWLQJ�RU�ILQDQFLDO�KLVWRU\�
� 7KH SULQFLSDOV RI WKH &RPSDQ\ KDYH YHU\ OLPLWHG H[SHULHQFH ZLWK SURYLGLQJ VHUYLFHV WR GLJLWDO FXUUHQF\
FRPSDQLHV�
� ,I WKH GLJLWDO FXUUHQF\ XQLWV UHFHLYHG E\ WKH &RPSDQ\ DUH QRW DFFHSWHG E\ WKH SXEOLF� WKHLU YDOXH ZLOO EH
JUHDWO\�UHGXFHG�DQG�WKH\�PD\�KDYH�QR�YDOXH�
� $Q\ GLJLWDO FXUUHQF\ XQLWV GLVWULEXWHG E\ WKH &RPSDQ\ PD\ EH GLIILFXOW WR PDUNHW DQG PD\ KDYH WR EH KHOG
IRU DQ LQGHWHUPLQDWH WLPH EHIRUH WKH\ FDQ EH VROG DQG WKHUH LV QR JXDUDQWHH WKDW WKH GLJLWDO FXUUHQF\ XQLWV ZLOO KDYH
DQ\�YDOXH�
� %HFDXVH WKH\ ZLOO QRW KDYH YRWLQJ ULJKWV� LQYHVWRUV ZLOO EH UHO\LQJ HQWLUHO\ RQ WKH DELOLW\ RI WKH 0DQDJHPHQW
0HPEHUV�WR�DFFRPSOLVK�WKH�REMHFWLYHV�RI�WKH�&RPSDQ\�
� 7KH &RPSDQ\ DQWLFLSDWHV RIIHULQJ DGGLWLRQDO QRQ�YRWLQJ 0HPEHUVKLS ,QWHUHVWV DQG WKHVH DGGLWLRQDO
QRQ�YRWLQJ 0HPEHUVKLS ,QWHUHVWV ZLOO GLOXWH WKH RZQHUVKLS SHUFHQWDJH DQG DIIHFW WKH GLVWULEXWLRQV WR RZQHUV RI
QRQ�YRWLQJ�0HPEHUVKLS�,QWHUHVWV�
� (YHQ LI WKLV 2IIHULQJ LV VXFFHVVIXO� ZH PD\ QHHG WR UDLVH DGGLWLRQDO FDSLWDO LQ WKH IXWXUH WR FRQWLQXH
RSHUDWLRQV� ZKLFK PD\ QRW EH DYDLODEOH RQ DFFHSWDEOH WHUPV� RU DW DOO� )DLOXUH WR REWDLQ WKLV QHFHVVDU\ FDSLWDO ZKHQ
QHHGHG PD\ IRUFH XV WR GHOD\� OLPLW RU WHUPLQDWH RXU SURGXFW GHYHORSPHQW HIIRUWV RU RWKHU RSHUDWLRQV DQG WKHUH ZLOO
EH�VXEVWDQWLDO�GRXEW�DERXW�RXU�DELOLW\�WR�FRQWLQXH�DV�D�JRLQJ�FRQFHUQ�
� ,I ZH IDLO WR PDLQWDLQ SURSHU DQG HIIHFWLYH LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWLQJ� RXU DELOLW\ WR SURGXFH
DFFXUDWH�ILQDQFLDO�VWDWHPHQWV�RQ�D�WLPHO\�EDVLV�FRXOG�EH�LPSDLUHG�DQG�RXU�UHSRUWV�WR�RXU�PHPEHUV�PD\�EH�XQUHOLDEOH�
� ,I RXU FRPSHWLWRUV DUH DEOH WR GHYHORS DQG PDUNHW SURGXFWV WKDW DUH PRUH HIIHFWLYH RU PRUH DIIRUGDEOH WKDQ
RXUV��RXU�FRPPHUFLDO�RSSRUWXQLWLHV�PD\�EH�OLPLWHG�
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� :H ZLOO KDYH EURDG GLVFUHWLRQ LQ WKH XVH RI WKH QHW SURFHHGV IURP WKLV 2IIHULQJ DQG PD\ QRW XVH WKHP
HIIHFWLYHO\�
� 7KH GHPDQG IRU RXU SURGXFWV GHSHQGV LQ SDUW RQ RXU FXVWRPHUV¶ DFFHSWDQFH RI RXU SURGXFWV RU VHUYLFHV�
)DLOXUH WR SURYLGH TXDOLW\ SURGXFWV DQG VHUYLFHV WR RXU FXVWRPHUV FRXOG KDYH DQ DGYHUVH HIIHFW RQ RXU EXVLQHVV DQG
VXEMHFW XV WR UHJXODWRU\ DFWLRQV DQG FRVWO\ OLWLJDWLRQ� 2XU EXVLQHVV� ILQDQFLDO FRQGLWLRQ DQG UHVXOWV RI RSHUDWLRQV PD\
EH�KDUPHG�LI�RXU�FXVWRPHUV�VSHQG�OHVV�RQ�RU�DUH�OHVV�VXFFHVVIXO�LQ�WKHVH�DFWLYLWLHV�
� :H DUH VXEMHFW WR SURGXFW DQG RWKHU OLDELOLW\ ULVNV WKDW FRXOG DGYHUVHO\ DIIHFW RXU UHVXOWV RI RSHUDWLRQV�
ILQDQFLDO�FRQGLWLRQ��OLTXLGLW\�DQG�FDVK�IORZV�
� :H ZLOO EH RSHUDWLQJ JOREDOO\ DQG ZLOO EH VXEMHFW WR D QXPEHU RI HFRQRPLF� SROLWLFDO DQG UHJXODWRU\ ULVNV
WKDW�DUH�EH\RQG�RXU�FRQWURO�
� ,I ZH GR QRW HQKDQFH RXU H[LVWLQJ WHFKQRORJ\ RU LQWURGXFH QHZ WHFKQRORJ\ RU VHUYLFH RIIHULQJV LQ D WLPHO\
PDQQHU��RXU�SURGXFWV�PD\�EHFRPH�REVROHWH�RYHU�WLPH�DQG�RXU�UHYHQXH�DQG�SURILWDELOLW\�PD\�GHFOLQH�
� 2XU IXWXUH UHVXOWV RI RSHUDWLRQV DUH VXEMHFW WR IOXFWXDWLRQV LQ WKH FRVWV� DYDLODELOLW\� DQG VXLWDELOLW\ RI WKH
FRPSRQHQWV�RI�WKH�SURGXFWV�DQG�VHUYLFHV�
� &KDQJHV LQ PDUNHW DFFHVV LQ WKH 8QLWHG 6WDWHV RU LQWHUQDWLRQDOO\ FRXOG DGYHUVHO\ DIIHFW RXU UHVXOWV RI
RSHUDWLRQV�DQG�ILQDQFLDO�FRQGLWLRQ�
� &KDQJHV�LQ�FXUUHQF\�UHJXODWRU\�ODZV�FDQ�DGYHUVHO\�DIIHFW�WKH�RSHUDWLRQV�RI�WKH�&RPSDQ\�
� 7D[ ODZ FKDQJHV RU FKDOOHQJHV WR RXU WD[ SRVLWLRQV FRXOG DGYHUVHO\ DIIHFW RXU UHVXOWV RI RSHUDWLRQV DQG
ILQDQFLDO�FRQGLWLRQ�
� 2XU EXVLQHVV LV FRPSOH[� DQG ZH DUH GHSHQGHQW RQ NH\ SHUVRQQHO ZKR DUH NQRZOHGJHDEOH DQG H[SHULHQFHG
FRQFHUQLQJ�RXU�EXVLQHVV�
� :H PD\ LQ WKH IXWXUH HQJDJH LQ DFTXLVLWLRQV DQG RWKHU WUDQVDFWLRQV WKDW PD\ FRPSOHPHQW RU H[SDQG RXU
EXVLQHVV RU GLYHVW RI QRQ�VWUDWHJLF EXVLQHVVHV RU DVVHWV� :H PD\ QRW EH DEOH WR FRPSOHWH VXFK WUDQVDFWLRQV� DQG VXFK
WUDQVDFWLRQV��LI�H[HFXWHG��SRVH�VLJQLILFDQW�ULVNV�DQG�FRXOG�KDYH�D�QHJDWLYH�HIIHFW�RQ�RXU�RSHUDWLRQV�
� :H PD\ QRW EH DEOH WR LQWHJUDWH SUHYLRXV RU IXWXUH DFTXLVLWLRQV DV LQWHQGHG DQG DFKLHYH DOO SURMHFWHG
V\QHUJLHV�RU�RWKHU�FRVW�VDYLQJV�
� 2XU VHUYLFHV PD\ LQIULQJH RQ WKH LQWHOOHFWXDO SURSHUW\ ULJKWV RI WKLUG SDUWLHV WKDW FRXOG FDXVH OHJDO SUREOHPV
DQG�OHJDO�H[SHQVH�
� :H DUH VXEMHFW WR ODERU DQG HPSOR\PHQW ODZV DQG UHJXODWLRQV� ZKLFK FRXOG LQFUHDVH RXU FRVWV DQG UHVWULFW
RXU�RSHUDWLRQV�LQ�WKH�IXWXUH�

*HQHUDO�&URZGIXQGLQJ�5LVNV

� ,QYHVWPHQWV LQ VWDUWXSV DQG HDUO\�VWDJH YHQWXUHV DUH VSHFXODWLYH DQG WKHVH HQWHUSULVHV RIWHQ IDLO� 8QOLNH DQ
LQYHVWPHQW LQ D PDWXUH EXVLQHVV ZKHUH WKHUH LV D WUDFN UHFRUG RI UHYHQXH DQG LQFRPH� WKH VXFFHVV RI D VWDUWXS RU HDUO\�VWDJH
YHQWXUH RIWHQ UHOLHV RQ WKH GHYHORSPHQW RI D QHZ SURGXFW RU VHUYLFH WKDW PD\ RU PD\ QRW ILQG D PDUNHW� ,QYHVWRUV VKRXOG EH
DEOH�WR�DIIRUG�DQG�EH�SUHSDUHG�WR�ORVH�WKHLU�HQWLUH�LQYHVWPHQW�

� ,QYHVWRUV ZLOO EH OLPLWHG LQ WKHLU DELOLW\ WR UHVHOO WKHLU LQYHVWPHQW IRU WKH ILUVW \HDU DQG PD\ QHHG WR KROG WKHLU
LQYHVWPHQW IRU DQ LQGHILQLWH SHULRG RI WLPH� 8QOLNH LQYHVWLQJ LQ FRPSDQLHV OLVWHG RQ D VWRFN H[FKDQJH ZKHUH LQYHVWRUV FDQ
TXLFNO\ DQG HDVLO\ WUDGH VHFXULWLHV RQ D PDUNHW� LQYHVWRUV PD\ KDYH WR ORFDWH DQ LQWHUHVWHG EX\HU ZKHQ WKH\ GR VHHN WR UHVHOO
WKHLU�FURZGIXQGHG�LQYHVWPHQW�

� 2QFH DQ LQYHVWRU PDNHV DQ LQYHVWPHQW FRPPLWPHQW IRU D FURZGIXQGLQJ RIIHULQJ� WKH LQYHVWRU ZLOO EH FRPPLWWHG WR
PDNH WKDW LQYHVWPHQW �XQOHVV WKH\ FDQFHO WKHLU FRPPLWPHQW ZLWKLQ D VSHFLILHG SHULRG RI WLPH�� $V GHWDLOHG LQ KHUHLQ� WKH
DELOLW\�WR�FDQFHO�\RXU�FRPPLWPHQW�LV�OLPLWHG�

� $Q LQYHVWRU¶V FURZGIXQGLQJ LQYHVWPHQW PD\ SXUFKDVH DQ HTXLW\ VWDNH LQ D VWDUWXS� 8QOLNH OLVWHG FRPSDQLHV WKDW DUH
YDOXHG SXEOLFO\ WKURXJK PDUNHW�GULYHQ SULFHV� WKH YDOXDWLRQ RI SULYDWH FRPSDQLHV� HVSHFLDOO\ VWDUWXSV� LV GLIILFXOW DQG
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LQYHVWRUV PD\ ULVN RYHUSD\LQJ IRU WKH HTXLW\ VWDNH WKH\ UHFHLYH� ,Q DGGLWLRQ� WKHUH PD\ EH DGGLWLRQDO FODVVHV RI HTXLW\ ZLWK
ULJKWV�WKDW�DUH�VXSHULRU�WR�WKH�FODVV�RI�HTXLW\�EHLQJ�VROG�WKURXJK�FURZGIXQGLQJ�

� 7KH LVVXHU PXVW GLVFORVH LQIRUPDWLRQ DERXW WKH FRPSDQ\� LWV EXVLQHVV SODQ� WKH RIIHULQJ DQG LWV DQWLFLSDWHG XVH RI
SURFHHGV� DPRQJ RWKHU WKLQJV� $Q HDUO\�VWDJH FRPSDQ\ PD\ EH DEOH WR SURYLGH RQO\ OLPLWHG LQIRUPDWLRQ DERXW LWV EXVLQHVV
SODQ DQG RSHUDWLRQV EHFDXVH LW GRHV QRW KDYH IXOO\ GHYHORSHG RSHUDWLRQV RU D ORQJ KLVWRU\ WR SURYLGH PRUH GLVFORVXUH� 7KH
FRPSDQ\ LV DOVR RQO\ REOLJDWHG WR ILOH LQIRUPDWLRQ DQQXDOO\ UHJDUGLQJ LWV EXVLQHVV� LQFOXGLQJ ILQDQFLDO VWDWHPHQWV� $ SXEOLFO\
OLVWHG FRPSDQ\� LQ FRQWUDVW� LV UHTXLUHG WR ILOH DQQXDO DQG TXDUWHUO\ UHSRUWV DQG SURPSWO\ GLVFORVH FHUWDLQ HYHQWV²FRQWLQXLQJ
GLVFORVXUH WKDW LQYHVWRUV FDQ XVH WR HYDOXDWH WKH VWDWXV RI WKHLU LQYHVWPHQW� ,Q FRQWUDVW� LQYHVWRUV PD\ KDYH RQO\ OLPLWHG
FRQWLQXLQJ�GLVFORVXUH�DERXW�WKHLU�FURZGIXQGLQJ�LQYHVWPHQW�

� $Q HDUO\�VWDJH LQYHVWPHQW LV DOVR DQ LQYHVWPHQW LQ WKH HQWUHSUHQHXU RU PDQDJHPHQW RI WKH FRPSDQ\� %HLQJ DEOH WR
H[HFXWH RQ WKH EXVLQHVV SODQ LV RIWHQ DQ LPSRUWDQW IDFWRU LQ ZKHWKHU WKH EXVLQHVV LV YLDEOH DQG VXFFHVVIXO� ,QYHVWRUV VKRXOG
DOVR EH DZDUH WKDW D SRUWLRQ RI WKHLU LQYHVWPHQW PD\ IXQG WKH FRPSHQVDWLRQ RI WKH FRPSDQ\¶V HPSOR\HHV� LQFOXGLQJ LWV
PDQDJHPHQW��,QYHVWRUV�VKRXOG�FDUHIXOO\�UHYLHZ�DQ\�GLVFORVXUH�UHJDUGLQJ�WKH�FRPSDQ\¶V�XVH�RI�SURFHHGV�

� ,Q OLJKW RI WKH UHODWLYH HDVH ZLWK ZKLFK HDUO\�VWDJH FRPSDQLHV FDQ UDLVH IXQGV WKURXJK FURZGIXQGLQJ� LW PD\ EH WKH
FDVH WKDW FHUWDLQ RSSRUWXQLWLHV WXUQ RXW WR EH PRQH\�ORVLQJ IUDXGXOHQW VFKHPHV� $V ZLWK RWKHU LQYHVWPHQWV� WKHUH LV QR
JXDUDQWHH�WKDW�FURZGIXQGLQJ�LQYHVWPHQWV�ZLOO�EH�LPPXQH�IURP�IUDXG�

� 0DQ\ VXFFHVVIXO FRPSDQLHV SDUWLDOO\ DWWULEXWH WKHLU HDUO\ VXFFHVV WR WKH JXLGDQFH RI SURIHVVLRQDO HDUO\�VWDJH
LQYHVWRUV �H�J�� DQJHO LQYHVWRUV DQG YHQWXUH FDSLWDO ILUPV�� 7KHVH LQYHVWRUV RIWHQ QHJRWLDWH IRU VHDWV RQ WKH FRPSDQ\¶V ERDUG RI
GLUHFWRUV DQG SOD\ DQ LPSRUWDQW UROH WKURXJK WKHLU UHVRXUFHV� FRQWDFWV DQG H[SHULHQFH LQ DVVLVWLQJ HDUO\�VWDJH FRPSDQLHV LQ
H[HFXWLQJ RQ WKHLU EXVLQHVV SODQV� $Q HDUO\�VWDJH FRPSDQ\ SULPDULO\ ILQDQFHG WKURXJK FURZGIXQGLQJ PD\ QRW KDYH WKH
EHQHILW�RI�VXFK�SURIHVVLRQDO�LQYHVWRUV�

'HYHORSPHQW�6WDJH�%XVLQHVV
'LJLWDO &XUUHQF\ *URZWK� //& �WKH ³&RPSDQ\´� ZDV IRUPHG RQ 6HSWHPEHU ��� ���� LQ WKH 6WDWH RI )ORULGD� 7KH &RPSDQ\ LV
D GHYHORSPHQWDO VWDJH FRPSDQ\ DQG KDV MXVW FRPPHQFHG RSHUDWLRQV RU JHQHUDWHG UHYHQXH� $FFRUGLQJO\� WKH &RPSDQ\ KDV
DOPRVW QR KLVWRU\ XSRQ ZKLFK DQ HYDOXDWLRQ RI LWV SURVSHFWV DQG IXWXUH SHUIRUPDQFH FDQ EH PDGH� )XUWKHUPRUH� VRPH 2IILFHUV
DQG .H\ (PSOR\HHV KDYH OLWWOH WR QR RSHUDWLQJ H[SHULHQFH RU KLVWRU\ LQ WKH SODQQHG RSHUDWLRQV RI WKH &RPSDQ\� 3DVW
SHUIRUPDQFH RI DQ\ 2IILFHU RU .H\ (PSOR\HH RU WKH VXFFHVV RI WKH 3UHVLGHQW LQ DQ\ VLPLODU YHQWXUH LV QR DVVXUDQFH RI IXWXUH
VXFFHVV�

7KH &RPSDQ\¶V SURSRVHG RSHUDWLRQV DUH VXEMHFW WR DOO EXVLQHVV ULVNV DVVRFLDWHG ZLWK QHZ HQWHUSULVHV� 7KH OLNHOLKRRG RI WKH
&RPSDQ\¶V VXFFHVV PXVW EH FRQVLGHUHG LQ OLJKW RI WKH SUREOHPV� H[SHQVHV� GLIILFXOWLHV� FRPSOLFDWLRQV� DQG GHOD\V IUHTXHQWO\
HQFRXQWHUHG LQ FRQQHFWLRQ ZLWK WKH H[SDQVLRQ RI D EXVLQHVV� RSHUDWLRQ LQ D FRPSHWLWLYH LQGXVWU\� DQG WKH FRQWLQXHG
GHYHORSPHQW RI DGYHUWLVLQJ� SURPRWLRQV DQG D FRUUHVSRQGLQJ FXVWRPHU EDVH� 7KHUH LV D SRVVLELOLW\ WKDW WKH &RPSDQ\ FRXOG
VXVWDLQ�ORVVHV�LQ�WKH�IXWXUH�RU�IDLO�WR�HYHQ�RSHUDWH�SURILWDEO\�

,PSOLFDWLRQV�RI�%HLQJ�DQ�(PHUJLQJ�*URZWK�&RPSDQ\�DQG�D�6PDOOHU�5HSRUWLQJ�&RPSDQ\�
:H TXDOLI\ DV DQ ³HPHUJLQJ JURZWK FRPSDQ\´ DV GHILQHG LQ WKH -XPSVWDUW 2XU %XVLQHVV 6WDUWXSV $FW� RU -2%6 $FW� HQDFWHG
LQ $SULO ����� $Q ³HPHUJLQJ JURZWK FRPSDQ\´ PD\ WDNH DGYDQWDJH RI UHGXFHG UHSRUWLQJ UHTXLUHPHQWV WKDW DUH RWKHUZLVH
DSSOLFDEOH�WR�SXEOLF�FRPSDQLHV��7KHVH�SURYLVLRQV�LQFOXGH��EXW�DUH�QRW�OLPLWHG�WR�

� %HLQJ SHUPLWWHG WR SUHVHQW RQO\ WZR \HDUV RI DXGLWHG ILQDQFLDO VWDWHPHQWV DQG RQO\ WZR \HDUV RI UHODWHG
0DQDJHPHQW¶V 'LVFXVVLRQ DQG $QDO\VLV RI )LQDQFLDO &RQGLWLRQ DQG 5HVXOWV RI 2SHUDWLRQV LQ WKH GRFXPHQWV LQFRUSRUDWHG E\
UHIHUHQFH�LQWR�WKLV�0HPRUDQGXP�
� 1RW EHLQJ UHTXLUHG WR FRPSO\ ZLWK WKH DXGLWRU DWWHVWDWLRQ UHTXLUHPHQWV RI 6HFWLRQ ��� RI WKH 6DUEDQHV�2[OH\ $FW RI
������DV�DPHQGHG��RU�WKH�6DUEDQHV�2[OH\�$FW�
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� 5HGXFHG GLVFORVXUH REOLJDWLRQV UHJDUGLQJ H[HFXWLYH FRPSHQVDWLRQ LQ RXU SHULRGLF UHSRUWV� SUR[\ VWDWHPHQWV DQG
UHJLVWUDWLRQ�VWDWHPHQWV��DQG
� ([HPSWLRQV IURP WKH UHTXLUHPHQWV RI KROGLQJ D QRQELQGLQJ DGYLVRU\ YRWH RQ H[HFXWLYH FRPSHQVDWLRQ DQG 8QLW
+ROGHU�DSSURYDO�RI�DQ\�JROGHQ�SDUDFKXWH�SD\PHQWV�QRW�SUHYLRXVO\�DSSURYHG�

:H DUH DOVR D ³VPDOOHU UHSRUWLQJ FRPSDQ\´ DV GHILQHG LQ ([FKDQJH $FW DQG KDYH HOHFWHG WR WDNH DGYDQWDJH RI FHUWDLQ RI WKH
VFDOHG�GLVFORVXUHV�DYDLODEOH�WR�VPDOOHU�UHSRUWLQJ�FRPSDQLHV�

:H PD\ HOHFW WR WDNH DGYDQWDJH RI RWKHU UHGXFHG UHSRUWLQJ UHTXLUHPHQWV LQ IXWXUH ILOLQJV� $V D UHVXOW� WKH LQIRUPDWLRQ WKDW ZH
SURYLGH WR RXU 8QLW +ROGHUV PD\ EH GLIIHUHQW WKDQ \RX PLJKW UHFHLYH IURP RWKHU FRPSDQLHV LQ ZKLFK \RX KROG HTXLW\
LQWHUHVWV�

7KH -2%6 $FW SURYLGHV WKDW DQ HPHUJLQJ JURZWK FRPSDQ\ FDQ WDNH DGYDQWDJH RI DQ H[WHQGHG WUDQVLWLRQ SHULRG IRU FRPSO\LQJ
ZLWK QHZ RU UHYLVHG DFFRXQWLQJ VWDQGDUGV� :H KDYH LUUHYRFDEO\ HOHFWHG QRW WR DYDLO RXUVHOYHV RI WKLV H[HPSWLRQ DQG�
WKHUHIRUH� ZH ZLOO EH VXEMHFW WR WKH VDPH QHZ RU UHYLVHG DFFRXQWLQJ VWDQGDUGV DV RWKHU SXEOLF FRPSDQLHV WKDW DUH QRW HPHUJLQJ
JURZWK�FRPSDQLHV�

/LPLWHG�2SHUDWLQJ�+LVWRU\�DQG�&DSLWDO
'LJLWDO &XUUHQF\ *URZWK� //& KDV DOPRVW QR RSHUDWLQJ KLVWRU\ XSRQ ZKLFK LQYHVWRUV PD\ EDVH DQ HYDOXDWLRQ RI LWV
SHUIRUPDQFH� WKHUHIRUH� WKH &RPSDQ\ LV VWLOO VXEMHFW WR DOO RI WKH ULVNV LQFLGHQW WR WKH FUHDWLRQ DQG GHYHORSPHQW RI D QHZ
EXVLQHVV� 7KH &RPSDQ\ SODQV WR FRQGXFW FORVLQJV RI VDOHV RI LWV 0HPEHUVKLS 8QLWV DV VXEVFULSWLRQV DUH UHFHLYHG� ,I OHVV WKDQ
�������� LV UHFHLYHG IURP WKH VDOH RI LWV 0HPEHUVKLS 8QLWV� WKH &RPSDQ\ PD\ KDYH LQVXIILFLHQW FDVK WR LPSOHPHQW LWV
EXVLQHVV SODQV DQG LQYHVWRUV ZKR SXUFKDVH LWV 0HPEHUVKLS 8QLWV VKDOO EH DW KHLJKWHQHG ULVN RI ORVV RI WKHLU LQYHVWPHQWV� %RE
WDNH�D�ORRN�DW�WKLV�SDUDJUDSK�

*HQHUDO�(FRQRPLF�&RQGLWLRQV
7KH ILQDQFLDO VXFFHVV RI WKH &RPSDQ\ PD\ EH VHQVLWLYH WR DGYHUVH FKDQJHV LQ JHQHUDO HFRQRPLF FRQGLWLRQV LQ WKH 8QLWHG
6WDWHV� VXFK DV UHFHVVLRQ� LQIODWLRQ� XQHPSOR\PHQW� DQG LQWHUHVW UDWHV� DQG RYHUVHDV� VXFK DV FXUUHQF\ IOXFWXDWLRQV� 6XFK
FKDQJLQJ FRQGLWLRQV FRXOG UHGXFH GHPDQG LQ WKH PDUNHWSODFH IRU WKH &RPSDQ\¶V SURGXFWV� 0DQDJHPHQW EHOLHYHV WKDW WKH
LPSHQGLQJ JURZWK RI WKH PDUNHW� PDLQVWUHDP PDUNHW DFFHSWDQFH DQG WKH WDUJHWHG SURGXFW OLQH RI WKH &RPSDQ\ ZLOO LQVXODWH
WKH�&RPSDQ\�IURP�H[FHVVLYH�UHGXFHG�GHPDQG��1HYHUWKHOHVV��WKH�&RPSDQ\�KDV�QR�FRQWURO�RYHU�WKHVH�FKDQJHV�

$GYHUVH FKDQJHV LQ JOREDO DQG GRPHVWLF HFRQRPLF FRQGLWLRQV RU D ZRUVHQLQJ RI WKH 8QLWHG 6WDWHV HFRQRP\� HVSHFLDOO\ WKH
UHWDLO DQG KRXVLQJ HFRQRPLHV� FRXOG PDWHULDOO\ DGYHUVHO\ DIIHFW XV� 2XU VDOHV DQG SHUIRUPDQFH GHSHQG VLJQLILFDQWO\ RQ
FRQVXPHU FRQILGHQFH DQG GLVFUHWLRQDU\ VSHQGLQJ� ZKLFK DUH VWLOO XQGHU SUHVVXUH IURP 8QLWHG 6WDWHV DQG JOREDO HFRQRPLF
FRQGLWLRQV� $ ZRUVHQLQJ RI WKH HFRQRPLF GRZQWXUQ DQG GHFUHDVH LQ FRQVXPHU VSHQGLQJ� HVSHFLDOO\ GLVFUHWLRQDU\ VSHQGLQJ IRU
UHWDLO FORWKLQJ� PD\ DGYHUVHO\ LPSDFW RXU VDOHV� DELOLW\ WR PDUNHW RXU VHUYLFHV DQG SURGXFWV� EXLOG FXVWRPHU OR\DOW\� RU
RWKHUZLVH�LPSOHPHQW�RXU�EXVLQHVV�VWUDWHJ\�DQG�IXUWKHU�GLYHUVLI\�WKH�JHRJUDSKLFDO�FRQFHQWUDWLRQ�RI�RXU�RSHUDWLRQV�

'LJLWDO &XUUHQF\ *URZWK� //& KDV QRW HVWDEOLVKHG DQ\ UHYHQXHV RU RSHUDWLRQV WKDW SURYLGHV ILQDQFLDO VWDELOLW\ LQ WKH ORQJ
WHUP DQG ZLWKRXW VLJQLILFDQW UHYHQXHV WKH &RPSDQ\ ZLOO QRW UHDOL]H LWV SODQV RQ WKH SURMHFWHG WLPHWDEOH LQ RUGHU WR UHDFK
VXVWDLQDEOH RU SURILWDEOH RSHUDWLRQV� $Q\ PDWHULDO GHYLDWLRQ IURP WKH &RPSDQ\
V WLPHWDEOH FRXOG UHTXLUH WKDW WKH &RPSDQ\
VHHN DGGLWLRQDO FDSLWDO� $GGLWLRQDO FDSLWDO PD\ QRW EH DYDLODEOH DW UHDVRQDEOH FRVW RU WKDW LW ZRXOG QRW PDWHULDOO\ GLOXWH WKH
LQYHVWPHQW�RI�LQYHVWRUV�LQ�WKLV�2IIHULQJ�LI�DGGLWLRQDO�FDSLWDO�LV�REWDLQHG�

0DQDJLQJ�*URZWK
7KH &RPSDQ\¶V DQWLFLSDWHG JURZWK FRXOG SODFH D VLJQLILFDQW VWUDLQ RQ WKH &RPSDQ\
V PDQDJHPHQW DQG RSHUDWLRQDO DQG
ILQDQFLDO UHVRXUFHV� (IIHFWLYH PDQDJHPHQW RI WKH DQWLFLSDWHG JURZWK VKDOO UHTXLUH H[SDQGLQJ WKH &RPSDQ\
V PDQDJHPHQW DQG
ILQDQFLDO FRQWUROV� KLULQJ DGGLWLRQDO DSSURSULDWH SHUVRQQHO DV UHTXLUHG DQG GHYHORSLQJ DGGLWLRQDO H[SHUWLVH E\ H[LVWLQJ
PDQDJHPHQW SHUVRQQHO� +RZHYHU� WKH &RPSDQ\ PD\ QRW EH DEOH WR HIIHFWLYHO\ LPSOHPHQW WKHVH� RU RWKHU PHDVXUHV GHVLJQHG
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WR LQFUHDVH WKH &RPSDQ\
V FDSDELOLW\ WR PDQDJH VXFK DQWLFLSDWHG JURZWK RU WR GR VR LQ D WLPHO\ DQG FRVW�HIIHFWLYH PDQQHU�
0RUHRYHU� PDQDJHPHQW RI JURZWK LV HVSHFLDOO\ FKDOOHQJLQJ IRU D &RPSDQ\ ZLWK D VKRUW RSHUDWLQJ KLVWRU\ DQG OLPLWHG
ILQDQFLDO UHVRXUFHV DQG WKH IDLOXUH WR HIIHFWLYHO\ PDQDJH JURZWK FRXOG KDYH D PDWHULDO DGYHUVH HIIHFW RQ WKH &RPSDQ\
V
RSHUDWLRQV�

'HSHQGHQFH�RQ�.H\�3HUVRQQHO�DQG�0DQDJHPHQW
,Q WKH HDUO\ VWDJHV RI GHYHORSPHQW� WKH &RPSDQ\¶V EXVLQHVV ZLOO EH VLJQLILFDQWO\ GHSHQGHQW RQ WKH &RPSDQ\¶V PDQDJHPHQW
WHDP� 7KH &RPSDQ\¶V VXFFHVV ZLOO EH SDUWLFXODUO\ GHSHQGHQW XSRQ LWV RIILFHUV� 7KH ORVV RI DQ\ RQH RI WKHVH LQGLYLGXDOV FRXOG
KDYH D PDWHULDO DGYHUVH HIIHFW RQ WKH &RPSDQ\� $OWKRXJK WKH &RPSDQ\ GRHV QRW FXUUHQWO\ PDLQWDLQ D NH\�PDQ OLIH LQVXUDQFH
SROLF\ LQVXULQJ WKH OLIH RI LWV NH\ H[HFXWLYHV� WKH &RPSDQ\ LQWHQGV WR DSSO\ IRU VXFK D OLIH LQVXUDQFH SROLF\ XSRQ WKH VXFFHVV
RI�WKLV�2IIHULQJ�

,QDGHTXDF\�RI�)XQGV
*URVV RIIHULQJ SURFHHGV RI ���������� PD\ EH UHDOL]HG� 0DQDJHPHQW EHOLHYHV WKDW VXFK SURFHHGV ZLOO FDSLWDOL]H DQG VXVWDLQ
WKH &RPSDQ\ VXIILFLHQWO\ WR DOORZ IRU WKH LPSOHPHQWDWLRQ RI WKH &RPSDQ\¶V EXVLQHVV SODQV� ,I RQO\ D IUDFWLRQ RI WKLV 2IIHULQJ
LV VROG� RU LI FHUWDLQ DVVXPSWLRQV FRQWDLQHG LQ PDQDJHPHQW¶V EXVLQHVV SODQV SURYH WR EH LQFRUUHFW� WKH &RPSDQ\ PD\ KDYH
LQDGHTXDWH IXQGV WR IXOO\ GHYHORS LWV EXVLQHVV DQG PD\ QHHG DGGLWLRQDO ILQDQFLQJ RU RWKHU FDSLWDO LQYHVWPHQW WR IXOO\
LPSOHPHQW�WKH�&RPSDQ\¶V�EXVLQHVV�SODQV�

5LVNV�$VVRFLDWHG�ZLWK�([SDQVLRQ
7KH &RPSDQ\ SODQV RQ H[SDQGLQJ LWV EXVLQHVV WKURXJK WKH LQWURGXFWLRQ RI D VRSKLVWLFDWHG DQG DJJUHVVLYH PDUNHWLQJ
FDPSDLJQ� $Q\ H[SDQVLRQ RI RSHUDWLRQV WKH &RPSDQ\ PD\ XQGHUWDNH ZLOO HQWDLO ULVNV� 6XFK DFWLRQV PD\ LQYROYH VSHFLILF
RSHUDWLRQDO DFWLYLWLHV� ZKLFK PD\ QHJDWLYHO\ LPSDFW WKH SURILWDELOLW\ RI WKH &RPSDQ\� &RQVHTXHQWO\� 8QLW +ROGHUV PXVW
DVVXPH WKH ULVN WKDW �L� VXFK H[SDQVLRQ PD\ XOWLPDWHO\ LQYROYH H[SHQGLWXUHV RI IXQGV EH\RQG WKH UHVRXUFHV DYDLODEOH WR WKH
&RPSDQ\ DW WKDW WLPH� DQG �LL� PDQDJHPHQW RI VXFK H[SDQGHG RSHUDWLRQV PD\ GLYHUW PDQDJHPHQW¶V DWWHQWLRQ DQG UHVRXUFHV
DZD\ IURP LWV H[LVWLQJ RSHUDWLRQV� DOO RI ZKLFK IDFWRUV PD\ KDYH D PDWHULDO DGYHUVH HIIHFW RQ WKH &RPSDQ\¶V SUHVHQW DQG
SURVSHFWLYH�EXVLQHVV�DFWLYLWLHV�

&XVWRPHU�%DVH�DQG�0DUNHW�$FFHSWDQFH
:KLOH WKH &RPSDQ\ EHOLHYHV LW FDQ IXUWKHU GHYHORS WKH SRWHQWLDO FXVWRPHU EDVH� DQG GHYHORS D QHZ FXVWRPHU EDVH WKURXJK LWV
PDUNHWLQJ DQG VDOHV SURJUDPV� WKH LQDELOLW\ RI WKH &RPSDQ\ WR IXUWKHU GHYHORS VXFK D FXVWRPHU EDVH FRXOG KDYH D PDWHULDO
DGYHUVH HIIHFW RQ WKH &RPSDQ\� $OWKRXJK WKH &RPSDQ\ EHOLHYHV WKDW LWV SURGXFW PDWUL[ DQG LWV LQWHUDFWLYH ZHEVLWH RIIHU
DGYDQWDJHV RYHU FRPSHWLWLYH FRPSDQLHV DQG SURGXFWV� WKH &RPSDQ\¶V SURGXFWV DQG ZHEVLWH PD\ QRW DWWDLQ D GHJUHH RI PDUNHW
DFFHSWDQFH�RQ�D�VXVWDLQHG�EDVLV�RU�JHQHUDWH�UHYHQXHV�VXIILFLHQW�IRU�VXVWDLQHG�SURILWDEOH�RSHUDWLRQV�

&KDQJHV�LQ�&RQVXPHU�%HKDYLRU�&RXOG�5HGXFH�3URILWDELOLW\
7KH &RPSDQ\
V VXFFHVV GHSHQGV RQ LWV DELOLW\ WR VXFFHVVIXOO\ SUHGLFW DQG DGDSW WR FKDQJLQJ EHKDYLRU RXWVLGH� DV ZHOO DV
LQVLGH WKH 8QLWHG 6WDWHV� 7KH &RPSDQ\ ZLOO EH DGYHUVHO\ DIIHFWHG LI WKH DFFHSWDQFH RI GLJLWDO FXUUHQF\ E\ YHQGRUV GRHV QRW
GHYHORS�LQ�D�WLPHO\�PDQQHU�

&RPSHWLWLRQ
&RPSHWLWLRQ�IRU�WKH�&RPSDQ\�DQG�LWV�VHUYLFHV�ZLOO�EHFRPH�PRUH�LQWHQVH�

:KLOH WKHUH GRHV H[LVW VRPH FXUUHQW FRPSHWLWLRQ� 0DQDJHPHQW EHOLHYHV WKDW WKH &RPSDQ\¶V VHUYLFHV DUH XQLTXH LQ QDWXUH
ZKLOH RIIHULQJ JUHDWHU YDOXH� +RZHYHU� WKHUH LV WKH SRVVLELOLW\ WKDW QHZ FRPSHWLWRUV FRXOG VHL]H XSRQ WKH &RPSDQ\¶V EXVLQHVV
PRGHO DQG EH EHWWHU FDSLWDOL]HG WKDQ WKH &RPSDQ\� ZKLFK FRXOG JLYH WKHP D VLJQLILFDQW DGYDQWDJH� 7KHUH LV WKH SRVVLELOLW\
WKDW�WKH�FRPSHWLWRUV�FRXOG�FDSWXUH�VLJQLILFDQW�PDUNHW�VKDUH�RI�WKH�&RPSDQ\¶V�LQWHQGHG�PDUNHW�
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3RWHQWLDO�)OXFWXDWLRQV�LQ�4XDUWHUO\�5HYHQXH
6LJQLILFDQW DQQXDO DQG TXDUWHUO\ IOXFWXDWLRQV LQ WKH &RPSDQ\¶V UHYHQXH PD\ EH FDXVHG E\� DPRQJ RWKHU IDFWRUV� WKH YROXPH
RI UHYHQXHV JHQHUDWHG E\ WKH &RPSDQ\� WKH WLPLQJ RI QHZ SURGXFW RU VHUYLFH DQQRXQFHPHQWV DQG UHOHDVHV E\ WKH &RPSDQ\
DQG LWV FRPSHWLWRUV LQ WKH PDUNHWSODFH� DQG JHQHUDO HFRQRPLF FRQGLWLRQV� 7KH &RPSDQ\¶V OHYHO RI UHYHQXHV DQG SURILWV� LQ DQ\
SDUWLFXODU ILVFDO SHULRG� PD\ EH VLJQLILFDQWO\ KLJKHU RU ORZHU WKDQ LQ RWKHU ILVFDO SHULRGV� LQFOXGLQJ FRPSDUDEOH ILVFDO SHULRGV�
7KH�&RPSDQ\
V�H[SHQVH�OHYHOV�DUH�EDVHG��LQ�SDUW��RQ�LWV�H[SHFWDWLRQV�DV�WR�IXWXUH�UHYHQXHV�

$V D UHVXOW� LI IXWXUH UHYHQXHV DUH EHORZ H[SHFWDWLRQV� QHW LQFRPH RU ORVV PD\ EH GLVSURSRUWLRQDWHO\ DIIHFWHG E\ D UHGXFWLRQ LQ
UHYHQXHV� DV DQ\ FRUUHVSRQGLQJ UHGXFWLRQ LQ H[SHQVHV PD\ QRW EH SURSRUWLRQDWH WR WKH UHGXFWLRQ LQ UHYHQXHV� $V D UHVXOW� WKH
&RPSDQ\ EHOLHYHV WKDW SHULRG�WR�SHULRG FRPSDULVRQV RI LWV UHVXOWV RI RSHUDWLRQV PD\ QRW QHFHVVDULO\ EH PHDQLQJIXO DQG
VKRXOG�QRW�EH�UHOLHG�XSRQ�DV�LQGLFDWLRQV�RI�IXWXUH�SHUIRUPDQFH�

5LVNV�RI�%RUURZLQJ
,I WKH &RPSDQ\ LQFXUV LQGHEWHGQHVV� D SRUWLRQ RI LWV FDVK IORZ ZLOO KDYH WR EH GHGLFDWHG WR WKH SD\PHQW RI SULQFLSDO DQG
LQWHUHVW RQ VXFK LQGHEWHGQHVV� 7\SLFDO ORDQ DJUHHPHQWV DOVR PLJKW FRQWDLQ UHVWULFWLYH FRYHQDQWV� ZKLFK PD\ LPSDLU WKH
&RPSDQ\¶V RSHUDWLQJ IOH[LELOLW\� 6XFK ORDQ DJUHHPHQWV ZRXOG DOVR SURYLGH IRU GHIDXOW XQGHU FHUWDLQ FLUFXPVWDQFHV� VXFK DV
IDLOXUH WR PHHW FHUWDLQ ILQDQFLDO FRYHQDQWV� $ GHIDXOW XQGHU D ORDQ DJUHHPHQW FRXOG UHVXOW LQ WKH ORDQ EHFRPLQJ LPPHGLDWHO\
GXH DQG SD\DEOH DQG� LI XQSDLG� D MXGJPHQW LQ IDYRU RI VXFK OHQGHU ZKLFK ZRXOG EH VHQLRU WR WKH ULJKWV RI 8QLW +ROGHUV RI WKH
&RPSDQ\� $ MXGJPHQW FUHGLWRU ZRXOG KDYH WKH ULJKW WR IRUHFORVH RQ DQ\ RI WKH &RPSDQ\¶V DVVHWV UHVXOWLQJ LQ D PDWHULDO
DGYHUVH�HIIHFW�RQ�WKH�&RPSDQ\¶V�EXVLQHVV��RSHUDWLQJ�UHVXOWV�RU�ILQDQFLDO�FRQGLWLRQ�

8QDQWLFLSDWHG�2EVWDFOHV�WR�([HFXWLRQ�RI�WKH�%XVLQHVV�3ODQ
7KH &RPSDQ\¶V EXVLQHVV SODQV PD\ FKDQJH VLJQLILFDQWO\� 0DQ\ RI WKH &RPSDQ\¶V SRWHQWLDO EXVLQHVV HQGHDYRUV DUH FDSLWDO
LQWHQVLYH DQG PD\ EH VXEMHFW WR VWDWXWRU\ RU UHJXODWRU\ UHTXLUHPHQWV� 0DQDJHPHQW EHOLHYHV WKDW WKH &RPSDQ\¶V FKRVHQ
DFWLYLWLHV DQG VWUDWHJLHV DUH DFKLHYDEOH LQ OLJKW RI FXUUHQW HFRQRPLF DQG OHJDO FRQGLWLRQV ZLWK WKH VNLOOV� EDFNJURXQG� DQG
NQRZOHGJH RI WKH &RPSDQ\¶V SULQFLSDOV DQG DGYLVRUV� 0DQDJHPHQW UHVHUYHV WKH ULJKW WR PDNH VLJQLILFDQW PRGLILFDWLRQV WR WKH
&RPSDQ\¶V�VWDWHG�VWUDWHJLHV�GHSHQGLQJ�RQ�IXWXUH�HYHQWV�

0DQDJHPHQW�'LVFUHWLRQ�DV�WR�8VH�RI�3URFHHGV
7KH QHW SURFHHGV IURP WKLV 2IIHULQJ ZLOO EH XVHG IRU WKH SXUSRVHV GHVFULEHG XQGHU ,WHP ��� ³8VH RI 3URFHHGV�´ 7KH &RPSDQ\
UHVHUYHV WKH ULJKW WR XVH WKH IXQGV REWDLQHG IURP WKLV 2IIHULQJ IRU RWKHU VLPLODU SXUSRVHV QRW SUHVHQWO\ FRQWHPSODWHG ZKLFK LW
GHHPV WR EH LQ WKH EHVW LQWHUHVWV RI WKH &RPSDQ\ DQG LWV 8QLW +ROGHUV LQ RUGHU WR DGGUHVV FKDQJHG FLUFXPVWDQFHV RU
RSSRUWXQLWLHV� $V D UHVXOW RI WKH IRUHJRLQJ� WKH VXFFHVV RI WKH &RPSDQ\ ZLOO EH VXEVWDQWLDOO\ GHSHQGHQW XSRQ WKH GLVFUHWLRQ
DQG MXGJPHQW RI 0DQDJHPHQW ZLWK UHVSHFW WR DSSOLFDWLRQ DQG DOORFDWLRQ RI WKH QHW SURFHHGV RI WKLV 2IIHULQJ� ,QYHVWRUV IRU WKH
8QLWV RIIHUHG KHUHE\ ZLOO EH HQWUXVWLQJ WKHLU IXQGV WR WKH &RPSDQ\¶V 0DQDJHPHQW� XSRQ ZKRVH MXGJPHQW DQG GLVFUHWLRQ WKH
LQYHVWRUV�PXVW�GHSHQG�

/DFN�RI�0DQDJHPHQW�&RQWURO�E\�,QYHVWRUV
7KH &RPSDQ\¶V &ODVV % 8QLW +ROGHUV RZQ ��� RI WKH &RPSDQ\¶V RXWVWDQGLQJ 0HPEHUVKLS 8QLWV DQG KDYH DOO RI WKH YRWLQJ
ULJKWV LQ &RPSDQ\ DQG XSRQ FRPSOHWLRQ RI WKLV 2IIHULQJ� WKH &RPSDQ\¶V &ODVV $ 8QLW +ROGHUV ZLOO VWLOO RZQ ��� RI WKH
LVVXHG DQG RXWVWDQGLQJ 0HPEHUVKLS 8QLWV DQG ZLOO EH DEOH WR FRQWLQXH WR FRQWURO WKH &RPSDQ\� ,QYHVWRUV ZLOO EHFRPH &ODVV
$ QRQ�YRWLQJ 8QLW +ROGHUV RI WKH &RPSDQ\ EXW FDQQRW WDNH SDUW LQ WKH PDQDJHPHQW RU FRQWURO RI WKH &RPSDQ\� 7KH
&RPSDQ\ DQG LWV RIILFHUV KDYH ZLGH ODWLWXGH LQ PDNLQJ LQYHVWPHQW GHFLVLRQV� 7KH ,QYHVWRUV GR QRW KDYH VXFK ULJKWV� 7KH
,QYHVWRUV ZLOO QRW KDYH WKH DELOLW\ WR FRQWURO WKH &RPSDQ\ E\ D 8QLW +ROGHU YRWH� 7KH &RPSDQ\ PD\ UHTXLUH DQ\ 8QLW +ROGHU
DW�DQ\�WLPH��WR�ZLWKGUDZ��LQ�ZKROH�RU�LQ�SDUW��IURP�WKH�&RPSDQ\�

5HWXUQ�RI�3URILWV
7KH &RPSDQ\ LQWHQGV WR UHWDLQ VRPH RI LWV LQLWLDO IXWXUH HDUQLQJV WR IXQG RSHUDWLRQV DQG H[SDQG WKH &RPSDQ\
V EXVLQHVV� 7KH
&RPSDQ\ DOVR LQWHQGV WR GLVWULEXWH D SRUWLRQ RI LWV FRLQ HDUQLQJV WR 8QLW +ROGHUV RQ D SHULRGLF EDVLV� 7KH $ 8QLW +ROGHU ZLOO
EH�HQWLWOHG�WR�UHFHLYH�SURILWV�SURSRUWLRQDWH�WR�WKH�DPRXQW�RI�0HPEHUVKLS�8QLWV�KHOG�E\�WKDW�8QLW�+ROGHU�
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1RWZLWKVWDQGLQJ WKH DERYH WKH &RPSDQ\ SODQV RQ SURYLGLQJ D SUHIHUUHG GLVWULEXWLRQ RI LWV FRLQ HDUQLQJV WKDW LWV HOHFWV WR
GLVWULEXWH DW D UDWH RI DW OHDVW ��� RI FRLQV WR DOO PHPEHUV RI WKH $ &ODVV XQWLO HDFK DQG HYHU\ 8QLW +ROGHU KDV UHFHLYHG
�������FRLQV�IRU�HYHU\�������WKH\�KDYH�LQYHVWHG�
7KH &RPSDQ\
V %RDUG RI 'LUHFWRUV ZLOO GHWHUPLQH D SURILW GLVWULEXWLRQ SODQ EDVHG XSRQ WKH &RPSDQ\
V UHVXOWV RI RSHUDWLRQV�
ILQDQFLDO�FRQGLWLRQ��FDSLWDO�UHTXLUHPHQWV�DQG�RWKHU�FLUFXPVWDQFHV�

1R�$VVXUDQFHV�RI�3URWHFWLRQ�IRU�3URSULHWDU\�5LJKWV��5HOLDQFH�RQ�7UDGH�6HFUHWV
,Q FHUWDLQ FDVHV� WKH &RPSDQ\ PD\ UHO\ RQ WUDGH VHFUHWV WR SURWHFW LQWHOOHFWXDO SURSHUW\� SURSULHWDU\ WHFKQRORJ\ DQG SURFHVVHV�
ZKLFK WKH &RPSDQ\ KDV DFTXLUHG� GHYHORSHG RU PD\ GHYHORS LQ WKH IXWXUH� 7KHUH LV D ULVN WKDW VHFUHF\ REOLJDWLRQV PD\ QRW EH
KRQRUHG RU WKDW RWKHUV ZLOO QRW LQGHSHQGHQWO\ GHYHORS VLPLODU RU VXSHULRU SURGXFWV RU WHFKQRORJ\� 7KH SURWHFWLRQ RI
LQWHOOHFWXDO SURSHUW\ DQG�RU SURSULHWDU\ WHFKQRORJ\ WKURXJK FODLPV RI WUDGH VHFUHW VWDWXV KDV EHHQ WKH VXEMHFW RI LQFUHDVLQJ
FODLPV DQG OLWLJDWLRQ E\ YDULRXV FRPSDQLHV ERWK LQ RUGHU WR SURWHFW SURSULHWDU\ ULJKWV DV ZHOO DV IRU FRPSHWLWLYH UHDVRQV HYHQ
ZKHUH SURSULHWDU\ FODLPV DUH XQVXEVWDQWLDWHG� 7KH SURVHFXWLRQ RI SURSULHWDU\ FODLPV RU WKH GHIHQVH RI VXFK FODLPV LV FRVWO\
DQG XQFHUWDLQ JLYHQ WKH XQFHUWDLQW\ DQG UDSLG GHYHORSPHQW RI WKH SULQFLSOHV RI ODZ SHUWDLQLQJ WR WKLV DUHD� 7KH &RPSDQ\� LQ
FRPPRQ ZLWK RWKHU ILUPV� PD\ DOVR EH VXEMHFW WR FODLPV E\ RWKHU SDUWLHV ZLWK UHJDUG WR WKH XVH RI LQWHOOHFWXDO SURSHUW\�
WHFKQRORJ\�LQIRUPDWLRQ�DQG�GDWD��ZKLFK�PD\�EH�GHHPHG�SURSULHWDU\�WR�RWKHUV�

/HJDO�DQG�5HJXODWRU\�&RPSOLDQFH
)DLOXUH WR FRPSO\ ZLWK DSSOLFDEOH ODZV DQG UHJXODWLRQV FRXOG KDUP RXU EXVLQHVV DQG ILQDQFLDO UHVXOWV� 7KH &RPSDQ\ LQWHQGV
WR GHYHORS DQG LPSOHPHQW SROLFLHV DQG SURFHGXUHV GHVLJQHG WR FRPSO\ ZLWK DOO DSSOLFDEOH IHGHUDO DQG VWDWH ODZV� DFFRXQWLQJ
DQG UHSRUWLQJ UHTXLUHPHQWV� WD[ UXOHV DQG RWKHU UHJXODWLRQV DQG UHTXLUHPHQWV� LQFOXGLQJ EXW QRW OLPLWHG WR WKRVH LPSRVHG E\
WKH�6(&�

,Q DGGLWLRQ WR SRWHQWLDO GDPDJH WR RXU UHSXWDWLRQ DQG EUDQG� IDLOXUH WR FRPSO\ ZLWK WKH YDULRXV ODZV DQG UHJXODWLRQV� DV ZHOO
DV FKDQJHV LQ ODZV DQG UHJXODWLRQV RU WKH PDQQHU LQ ZKLFK WKH\ DUH LQWHUSUHWHG RU DSSOLHG� PD\ UHVXOW LQ FLYLO DQG FULPLQDO
OLDELOLW\� GDPDJHV� ILQHV DQG SHQDOWLHV� LQFUHDVHG FRVW RI UHJXODWRU\ FRPSOLDQFH DQG UHVWDWHPHQWV RI RXU ILQDQFLDO VWDWHPHQWV�
)XWXUH ODZV RU UHJXODWLRQV� RU WKH FRVW RI FRPSO\LQJ ZLWK VXFK ODZV� UHJXODWLRQV RU UHTXLUHPHQWV� FRXOG DOVR DGYHUVHO\ DIIHFW
RXU�EXVLQHVV�DQG�UHVXOWV�RI�RSHUDWLRQV�

3URMHFWLRQV��)RUZDUG�/RRNLQJ�,QIRUPDWLRQ
0DQDJHPHQW KDV SUHSDUHG SURMHFWLRQV UHJDUGLQJ WKH &RPSDQ\¶V DQWLFLSDWHG ILQDQFLDO SHUIRUPDQFH� 7KH &RPSDQ\¶V
SURMHFWLRQV DUH K\SRWKHWLFDO DQG EDVHG XSRQ D SUHVXPHG ILQDQFLDO SHUIRUPDQFH RI WKH &RPSDQ\� WKH DGGLWLRQ RI D
VRSKLVWLFDWHG DQG ZHOO�IXQGHG PDUNHWLQJ SODQ DQG RWKHU IDFWRUV LQIOXHQFLQJ WKH EXVLQHVV RI WKH &RPSDQ\� 7KH SURMHFWLRQV DUH
EDVHG RQ 0DQDJHPHQW¶V EHVW HVWLPDWH RI WKH SUREDEOH UHVXOWV RI RSHUDWLRQV RI WKH &RPSDQ\� EDVHG RQ SUHVHQW FLUFXPVWDQFHV�
DQG KDYH QRW EHHQ UHYLHZHG E\ WKH &RPSDQ\¶V LQGHSHQGHQW DFFRXQWDQWV RU DXGLWRUV� 7KHVH SURMHFWLRQV DUH EDVHG RQ VHYHUDO
DVVXPSWLRQV� VHW IRUWK WKHUHLQ� ZKLFK 0DQDJHPHQW EHOLHYHV DUH UHDVRQDEOH� 6RPH DVVXPSWLRQV� XSRQ ZKLFK WKH SURMHFWLRQV
DUH EDVHG� KRZHYHU� LQYDULDEO\ ZLOO QRW PDWHULDOL]H GXH WKH LQHYLWDEOH RFFXUUHQFH RI XQDQWLFLSDWHG HYHQWV DQG FLUFXPVWDQFHV
EH\RQG 0DQDJHPHQW¶V FRQWURO� 7KHUHIRUH� DFWXDO UHVXOWV RI RSHUDWLRQV ZLOO YDU\ IURP WKH SURMHFWLRQV� DQG VXFK YDULDQFHV PD\
EH PDWHULDO� $VVXPSWLRQV UHJDUGLQJ IXWXUH FKDQJHV LQ VDOHV DQG UHYHQXHV DUH QHFHVVDULO\ VSHFXODWLYH LQ QDWXUH� ,Q DGGLWLRQ�
SURMHFWLRQV GR QRW DQG FDQQRW WDNH LQWR DFFRXQW VXFK IDFWRUV DV JHQHUDO HFRQRPLF FRQGLWLRQV� XQIRUHVHHQ UHJXODWRU\ FKDQJHV�
WKH HQWU\ LQWR WKH &RPSDQ\¶V PDUNHW RI DGGLWLRQDO FRPSHWLWRUV� WKH WHUPV DQG FRQGLWLRQV RI IXWXUH FDSLWDOL]DWLRQ� DQG RWKHU
ULVNV LQKHUHQW WR WKH &RPSDQ\¶V EXVLQHVV� :KLOH 0DQDJHPHQW EHOLHYHV WKDW WKH SURMHFWLRQV DFFXUDWHO\ UHIOHFW SRVVLEOH IXWXUH
UHVXOWV�RI�WKH�&RPSDQ\¶V�RSHUDWLRQV��WKRVH�UHVXOWV�FDQQRW�EH�JXDUDQWHHG�

7HFKQRORJ\�5LVNV

5DSLG�7HFKQRORJLFDO�&KDQJHV�0D\�$GYHUVHO\�$IIHFW�WKH�&RPSDQ\¶V�%XVLQHVV
7KH DELOLW\ RI WKH &RPSDQ\ WR UHPDLQ FRPSHWLWLYH PD\ GHSHQG LQ SDUW XSRQ LWV DELOLW\ WR GHYHORS QHZ DQG HQKDQFHG QHZ
SURGXFWV� VHUYLFHV RU GLVWULEXWLRQ DQG WR LQWURGXFH WKHVH SURGXFWV RU VHUYLFHV LQ D WLPHO\ DQG FRVW�HIIHFWLYH PDQQHU� ,Q
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DGGLWLRQ� SURGXFW DQG VHUYLFH LQWURGXFWLRQV RU HQKDQFHPHQWV E\ WKH &RPSDQ\
V FRPSHWLWRUV� RU WKH XVH RI RWKHU WHFKQRORJLHV
FRXOG�FDXVH�D�GHFOLQH�LQ�VDOHV�RU�ORVV�RI�PDUNHW�DFFHSWDQFH�RI�WKH�&RPSDQ\
V�H[LVWLQJ�SURGXFWV�DQG�VHUYLFHV�

7KH VXFFHVV RI WKH &RPSDQ\ LQ GHYHORSLQJ� LQWURGXFLQJ� VHOOLQJ DQG VXSSRUWLQJ QHZ DQG HQKDQFHG SURGXFWV RU VHUYLFHV
GHSHQGV XSRQ D YDULHW\ RI IDFWRUV� LQFOXGLQJ WLPHO\ DQG HIILFLHQW FRPSOHWLRQ RI VHUYLFH DQG SURGXFW GHVLJQ DQG GHYHORSPHQW�
DV ZHOO DV WLPHO\ DQG HIILFLHQW LPSOHPHQWDWLRQ RI SURGXFW DQG VHUYLFH RIIHULQJV� %HFDXVH QHZ SURGXFW DQG VHUYLFH
FRPPLWPHQWV PD\ EH PDGH ZHOO LQ DGYDQFH RI VDOHV� QHZ SURGXFW RU VHUYLFH GHFLVLRQV PXVW DQWLFLSDWH FKDQJHV LQ WKH
LQGXVWULHV VHUYHG� 7KH &RPSDQ\ PD\ QRW EH VXFFHVVIXO LQ VHOHFWLQJ� GHYHORSLQJ� DQG PDUNHWLQJ QHZ SURGXFWV DQG VHUYLFHV RU
LQ HQKDQFLQJ LWV H[LVWLQJ SURGXFWV RU VHUYLFHV� )DLOXUH WR GR VR VXFFHVVIXOO\ PD\ DGYHUVHO\ DIIHFW WKH &RPSDQ\
V EXVLQHVV�
ILQDQFLDO�FRQGLWLRQ�DQG�UHVXOWV�RI�RSHUDWLRQV�

'HSHQGHQFH�RQ�&RPSXWHU�,QIUDVWUXFWXUH
7KH &RPSDQ\ UHOLHV RQ ,QWHUQHW DQG FRPSXWHU WHFKQRORJ\ WR PDUNHW DQG VHOO LWV SURGXFWV DQG VHUYLFHV� 7KHUHIRUH� DQ ,QWHUQHW
RU PDMRU FRPSXWHU IDLOXUH ZRXOG DGYHUVHO\ DIIHFW WKH SHUIRUPDQFH RI WKH &RPSDQ\� 7KH &RPSDQ\ SUHVHQWO\ KDV OLPLWHG
UHGXQGDQF\ V\VWHPV� UHOLHV RQ WKLUG SDUW\ EDFN XS IDFLOLWLHV DQG RQO\ D OLPLWHG GLVDVWHU UHFRYHU\ SODQ� 'HVSLWH WKH
LPSOHPHQWDWLRQ RI QHWZRUN VHFXULW\ PHDVXUHV E\ WKH &RPSDQ\� LWV VHUYHUV PD\ EH YXOQHUDEOH WR FRPSXWHU YLUXVHV� SK\VLFDO RU
HOHFWURQLF EUHDN�LQV DQG VLPLODU GLVUXSWLYH SUREOHPV ZKLFK FRXOG OHDG WR LQWHUUXSWLRQV� GHOD\V RU VWRSSDJHV LQ VHUYLFH WR XVHUV
RI WKH &RPSDQ\
V VHUYLFHV DQG SURGXFWV ZKLFK FRXOG FDXVH D PDWHULDO DGYHUVH HIIHFW RQ WKH &RPSDQ\
V EXVLQHVV� RSHUDWLRQV
DQG�ILQDQFLDO�FRQGLWLRQ�

:HEVLWH�6HFXULW\�5LVNV
,I WKH VHFXULW\ PHDVXUHV WKH &RPSDQ\ SODQV WR XVH WR SURWHFW WKH SHUVRQDO LQIRUPDWLRQ RI LWV ZHEVLWH XVHUV� VXFK DV FUHGLW FDUG
QXPEHUV� DUH LQHIIHFWLYH LW FRXOG UHVXOW LQ D UHGXFWLRQ LQ UHYHQXHV IURP GHFUHDVH FXVWRPHU FRQILGHQFH� DQ LQFUHDVH LQ
RSHUDWLQJ�H[SHQVHV��DV�ZHOO�DV�SRVVLEOH�OLDELOLW\�DQG�FRPSOLDQFH�FRVWV�

$Q\ EUHDFK LQ WKH &RPSDQ\¶V ZHEVLWH VHFXULW\� ZKHWKHU LQWHQWLRQDO RU XQLQWHQWLRQDO� FRXOG FDXVH RXU XVHUV WR ORVH WKHLU
FRQILGHQFH LQ RXU ZHEVLWH DQG DV D UHVXOW VWRS XVLQJ WKH ZHEVLWH� 7KLV ZRXOG UHVXOW LQ UHGXFHG UHYHQXHV DQG LQFUHDVHG
RSHUDWLQJ H[SHQVHV� ZKLFK ZRXOG LPSDLU WKH &RPSDQ\ IURP DFKLHYLQJ SURILWDELOLW\� $GGLWLRQDOO\� EUHDFKHV RI RXU XVHUV

SHUVRQDO LQIRUPDWLRQ FRXOG H[SRVH WKH &RPSDQ\ WR SRVVLEOH OLDELOLW\ DV DQ\ LQYROYHG XVHU� RU XVHUV PD\ FKRRVH WR VXH WKH
&RPSDQ\� %UHDFKHV UHVXOWLQJ LQ GLVFORVXUH RI XVHUV
 SHUVRQDO LQIRUPDWLRQ PD\ DOVR UHVXOW LQ UHJXODWRU\ ILQHV IRU
QRQFRPSOLDQFH�ZLWK�RQOLQH�SULYDF\�UXOHV�DQG�UHJXODWLRQV�

7KH &RPSDQ\ SODQV WR UHO\ RQ HQFU\SWLRQ DQG DXWKHQWLFDWLRQ WHFKQRORJ\ OLFHQVHG IURP WKLUG SDUWLHV ZKRVH DUHD RI H[SHUWLVH LV
WR�SURYLGH�VHFXUH�WUDQVPLVVLRQ�RI�FRQILGHQWLDO�LQIRUPDWLRQ�

:H EHOLHYH WKDW DV D UHVXOW RI DGYDQFHV LQ FRPSXWHU FDSDELOLWLHV� QHZ GLVFRYHULHV LQ WKH ILHOG RI FU\SWRJUDSK\ DQG RWKHU
GHYHORSPHQWV� D FRPSURPLVH RU EUHDFK RI RXU VHFXULW\ SUHFDXWLRQV PD\ RFFXU� $ FRPSURPLVH LQ WKH &RPSDQ\
V SURSRVHG
VHFXULW\ IRU LWV FRPSXWHU V\VWHPV FRXOG VHYHUHO\ KDUP RXU EXVLQHVV EHFDXVH D SDUW\ ZKR LV DEOH WR FLUFXPYHQW RXU SURSRVHG
VHFXULW\ PHDVXUHV FRXOG PLVDSSURSULDWH SURSULHWDU\ LQIRUPDWLRQ� LQFOXGLQJ FXVWRPHU FUHGLW FDUG LQIRUPDWLRQ� RU FDXVH
LQWHUUXSWLRQV LQ WKH RSHUDWLRQ RI RXU ZHEVLWH� 7KH &RPSDQ\ PD\ EH UHTXLUHG WR VSHQG VLJQLILFDQW IXQGV DQG RWKHU UHVRXUFHV WR
SURWHFW DJDLQVW WKH WKUHDW RI VHFXULW\ EUHDFKHV RU WR DOOHYLDWH SUREOHPV FDXVHG E\ WKHVH EUHDFKHV� +RZHYHU� SURWHFWLRQ PD\ QRW
EH DYDLODEOH DW D UHDVRQDEOH SULFH� RU DW DOO� &RQFHUQV UHJDUGLQJ WKH VHFXULW\ RI H�FRPPHUFH DQG WKH SULYDF\ RI XVHUV PD\ DOVR
LQKLELW WKH JURZWK RI WKH ,QWHUQHW DV D PHDQV RI FRQGXFWLQJ FRPPHUFLDO WUDQVDFWLRQV LQ JHQHUDO� 7KH &RPSDQ\
V XVHUV PD\
KDYH WKHVH FRQFHUQV DV ZHOO DQG WKLV PD\ UHVXOW LQ D UHGXFWLRQ LQ UHYHQXHV DQG LQFUHDVH LQ RXU RSHUDWLQJ H[SHQVHV� ZKLFK
ZRXOG�SUHYHQW�XV�IURP�DFKLHYLQJ�SURILWDELOLW\�

:HEVLWH�)XQFWLRQDOLW\
,I WKH VRIWZDUH RQ WKH &RPSDQ\¶V ZHEVLWH FRQWDLQV XQGHWHFWHG HUURUV� WKH &RPSDQ\ FRXOG ORVH WKH FRQILGHQFH RI XVHUV�
UHVXOWLQJ�LQ�ORVV�RI�FXVWRPHUV�DQG�D�UHGXFWLRQ�RI�UHYHQXH�
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7KH &RPSDQ\
V RQOLQH V\VWHPV� LQFOXGLQJ EXW QRW OLPLWHG WR LWV ZHEVLWHV� VRIWZDUH DSSOLFDWLRQV DQG RQOLQH VDOHV IRU VHUYLFHV
DQG SURGXFWV� FRXOG FRQWDLQ XQGHWHFWHG HUURUV RU �EXJV� WKDW FRXOG DGYHUVHO\ DIIHFW WKHLU SHUIRUPDQFH� 7KH &RPSDQ\ SODQV WR
UHJXODUO\ XSGDWH DQG HQKDQFH DOO VDOHV� ZHEVLWHV DQG RWKHU RQOLQH V\VWHPV� DV ZHOO DV LQWURGXFH QHZ YHUVLRQV RI RXU VRIWZDUH
SURGXFWV DQG DSSOLFDWLRQV� 7KH RFFXUUHQFH RI HUURUV LQ DQ\ RI WKHVH PD\ FDXVH WKH &RPSDQ\ WR ORVH PDUNHW VKDUH� GDPDJH RXU
UHSXWDWLRQ�DQG�EUDQG�QDPH��DQG�UHGXFH�RXU�UHYHQXHV�

5LVNV�5HODWHG�7R�7KH�2IIHULQJ

/LPLWHG�7UDQVIHUDELOLW\�DQG�/LTXLGLW\
7R VDWLVI\ WKH UHTXLUHPHQWV RI FHUWDLQ H[HPSWLRQV IURP UHJLVWUDWLRQ XQGHU WKH 6HFXULWLHV $FW� DQG WR FRQIRUP ZLWK DSSOLFDEOH
VWDWH 6HFXULWLHV ODZV� HDFK LQYHVWRU PXVW DFTXLUH KLV�KHU�LWV 6HFXULWLHV IRU LQYHVWPHQW SXUSRVHV RQO\ DQG QRW ZLWK D YLHZ
WRZDUGV GLVWULEXWLRQ� &RQVHTXHQWO\� FHUWDLQ FRQGLWLRQV RI WKH 6HFXULWLHV $FW PD\ QHHG WR EH VDWLVILHG SULRU WR DQ\ VDOH�
WUDQVIHU� RU RWKHU GLVSRVLWLRQ RI WKH 6HFXULWLHV� 6RPH RI WKHVH FRQGLWLRQV PD\ LQFOXGH D PLQLPXP KROGLQJ SHULRG� DYDLODELOLW\
RI FHUWDLQ UHSRUWV� LQFOXGLQJ ILQDQFLDO VWDWHPHQWV IURP WKH &RPSDQ\� OLPLWDWLRQV RQ WKH SHUFHQWDJH RI 6HFXULWLHV VROG DQG WKH
PDQQHU LQ ZKLFK WKH\ DUH VROG� 7KH &RPSDQ\ FDQ SURKLELW DQ\ VDOH� WUDQVIHU RU GLVSRVLWLRQ XQOHVV LW UHFHLYHV DQ RSLQLRQ RI
FRXQVHO SURYLGHG DW WKH KROGHU¶V H[SHQVH� LQ D IRUP VDWLVIDFWRU\ WR WKH &RPSDQ\� VWDWLQJ WKDW WKH SURSRVHG VDOH� WUDQVIHU RU
RWKHU GLVSRVLWLRQ ZLOO QRW UHVXOW LQ D YLRODWLRQ RI DSSOLFDEOH IHGHUDO RU VWDWH 6HFXULWLHV ODZV DQG UHJXODWLRQV� 1R SXEOLF PDUNHW
H[LVWV IRU WKH 6HFXULWLHV DQG QR PDUNHW LV H[SHFWHG WR GHYHORS� &RQVHTXHQWO\� RZQHUV RI WKH 6HFXULWLHV PD\ KDYH WR KROG WKHLU
LQYHVWPHQW LQGHILQLWHO\ DQG PD\ QRW EH DEOH WR OLTXLGDWH WKHLU LQYHVWPHQWV LQ WKH &RPSDQ\ RU SOHGJH WKHP DV FROODWHUDO IRU D
ORDQ�LQ�WKH�HYHQW�RI�DQ�HPHUJHQF\�

%URNHU���'HDOHU�6DOHV�RI�6HFXULWLHV
7KH &RPSDQ\¶V 6HFXULWLHV DUH QRW SUHVHQWO\ LQFOXGHG IRU WUDGLQJ RQ DQ\ H[FKDQJH� DQG WKHUH FDQ EH QR DVVXUDQFHV WKDW WKH
&RPSDQ\ ZLOO XOWLPDWHO\ EH UHJLVWHUHG RQ DQ\ H[FKDQJH� 7KH 1$6'$4 6WRFN 0DUNHW� ,QF� KDV UHFHQWO\ HQDFWHG FHUWDLQ
FKDQJHV WR WKH HQWU\ DQG PDLQWHQDQFH FULWHULD IRU OLVWLQJ HOLJLELOLW\ RQ WKH 1$6'$4 6PDOO &DS 0DUNHW� 7KH HQWU\ VWDQGDUGV
UHTXLUH DW OHDVW �� PLOOLRQ LQ QHW WDQJLEOH DVVHWV RU �������� QHW LQFRPH LQ WZR RI WKH ODVW WKUHH \HDUV� 7KH SURSRVHG HQWU\
VWDQGDUGV ZRXOG DOVR UHTXLUH D SXEOLF IORDW RI DW OHDVW �� PLOOLRQ VKDUHV� �� PLOOLRQ YDOXH RI SXEOLF IORDW� D PLQLPXP ELG SULFH
RI ����� SHU VKDUH� DW OHDVW WKUHH PDUNHW PDNHUV� DQG DW OHDVW ��� PHPEHUV� 7KH PDLQWHQDQFH VWDQGDUGV �DV RSSRVHG WR HQWU\
VWDQGDUGV� UHTXLUH DW OHDVW �� PLOOLRQ LQ QHW WDQJLEOH DVVHWV RU �������� LQ QHW LQFRPH LQ WZR RI WKH ODVW WKUHH \HDUV� D SXEOLF
IORDW RI DW OHDVW ������� VKDUHV� D �� PLOOLRQ PDUNHW YDOXH RI SXEOLF IORDW� D PLQLPXP ELG SULFH RI ����� SHU VKDUH� DW OHDVW WZR
PDUNHW�PDNHUV��DQG�DW�OHDVW�����PHPEHUV�

7KH &RPSDQ\ PD\ QHYHU TXDOLI\ IRU LQFOXVLRQ RQ WKH 1$6'$4 6\VWHP RU DQ\ RWKHU WUDGLQJ PDUNHW XQWLO VXFK WLPH DV WKH
3ULQFLSDO KROGHUV RI 0HPEHUVKLS 8QLWV GHHP LW QHFHVVDU\� $V D UHVXOW� WKH &RPSDQ\¶V 0HPEHUVKLS 8QLWV DUH FRYHUHG E\ D
6HFXULWLHV DQG ([FKDQJH &RPPLVVLRQ UXOH WKDW RSSRVHV DGGLWLRQDO VDOHV SUDFWLFH UHTXLUHPHQWV RQ EURNHU�GHDOHUV ZKR VHOO
VXFK 6HFXULWLHV WR SHUVRQV RWKHU WKDQ HVWDEOLVKHG FXVWRPHUV DQG DFFUHGLWHG LQYHVWRUV� )RU WUDQVDFWLRQV FRYHUHG E\ WKH UXOH� WKH
EURNHU�GHDOHU PXVW PDNH D VSHFLDO VXLWDELOLW\ GHWHUPLQDWLRQ IRU WKH SXUFKDVHU DQG UHFHLYH WKH SXUFKDVHU¶V ZULWWHQ DJUHHPHQW
WR WKH WUDQVDFWLRQ SULRU WR WKH VDOH� &RQVHTXHQWO\� WKH UXOH PD\ DIIHFW WKH DELOLW\ RI EURNHU�GHDOHUV WR VHOO WKH &RPSDQ\¶V
6HFXULWLHV�DQG�ZLOO�DOVR�DIIHFW�WKH�DELOLW\�RI�KROGHUV�RI�WKH�6HFXULWLHV�WR�VHOO�WKHLU�6HFXULWLHV�LQ�WKH�VHFRQGDU\�PDUNHW�

/RQJ�7HUP�1DWXUH�RI�WKH�,QYHVWPHQW
$Q LQYHVWPHQW LQ WKH 6HFXULWLHV PD\ EH ORQJ WHUP DQG LOOLTXLG� $V GLVFXVVHG DERYH� WKH RIIHU DQG VDOH RI WKH 6HFXULWLHV ZLOO
QRW EH UHJLVWHUHG XQGHU WKH 6HFXULWLHV $FW RU DQ\ IRUHLJQ RU VWDWH 6HFXULWLHV ODZV E\ UHDVRQ RI H[HPSWLRQV IURP VXFK
UHJLVWUDWLRQ� ZKLFK GHSHQGV LQ SDUW RQ WKH LQYHVWPHQW LQWHQW RI WKH LQYHVWRUV� 3URVSHFWLYH LQYHVWRUV ZLOO EH UHTXLUHG WR
UHSUHVHQW LQ ZULWLQJ WKDW WKH\ DUH SXUFKDVLQJ WKH 6HFXULWLHV IRU WKHLU RZQ DFFRXQW IRU ORQJ�WHUP LQYHVWPHQW DQG QRW ZLWK D
YLHZ WRZDUGV UHVDOH RU GLVWULEXWLRQ� $FFRUGLQJO\� SXUFKDVHUV RI 6HFXULWLHV PXVW EH ZLOOLQJ DQG DEOH WR EHDU WKH HFRQRPLF ULVN
RI WKHLU LQYHVWPHQW IRU DQ LQGHILQLWH SHULRG RI WLPH� ,W LV OLNHO\ WKDW LQYHVWRUV ZLOO QRW EH DEOH WR OLTXLGDWH WKHLU LQYHVWPHQW LQ
WKH�HYHQW�RI�DQ�HPHUJHQF\�
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&RPSOLDQFH�ZLWK�6HFXULWLHV�/DZV
7KH 6HFXULWLHV DUH EHLQJ RIIHUHG IRU VDOH LQ UHOLDQFH XSRQ FHUWDLQ H[HPSWLRQV IURP WKH UHJLVWUDWLRQ UHTXLUHPHQWV RI WKH
6HFXULWLHV $FW� DSSOLFDEOH )ORULGD 6WDWH 6HFXULWLHV /DZV� DQG RWKHU DSSOLFDEOH 6HFXULWLHV ODZV� ,I WKH VDOH RI 6HFXULWLHV ZHUH WR
IDLO WR TXDOLI\ IRU WKHVH H[HPSWLRQV� SXUFKDVHUV PD\ VHHN UHVFLVVLRQ RI WKHLU SXUFKDVHV RI 6HFXULWLHV� ,I D QXPEHU RI SXUFKDVHUV
ZHUH WR REWDLQ UHVFLVVLRQ� WKH &RPSDQ\ ZRXOG IDFH VLJQLILFDQW ILQDQFLDO GHPDQGV� ZKLFK FRXOG DGYHUVHO\ DIIHFW WKH &RPSDQ\
DV�D�ZKROH��DV�ZHOO�DV�DQ\�QRQ�UHVFLQGLQJ�SXUFKDVHUV�

'HWHUPLQDWLRQ�RI�WKH�2IIHULQJ�3ULFH
7KH RIIHULQJ SULFH RI WKH 0HPEHUVKLS 8QLWV KDV EHHQ DUELWUDULO\ HVWDEOLVKHG E\ WKH &RPSDQ\� FRQVLGHULQJ VXFK PDWWHUV DV WKH
VWDWH RI WKH &RPSDQ\¶V EXVLQHVV GHYHORSPHQW� WKH JHQHUDO FRQGLWLRQ RI WKH LQGXVWU\ LQ ZKLFK WKH &RPSDQ\ RSHUDWHV� WKH
DPRXQW RI IXQGV VRXJKW IURP WKLV 2IIHULQJ DQG WKH QXPEHU RI VKDUHV WKH %RDUG RI 'LUHFWRUV LV ZLOOLQJ WR LVVXH LQ RUGHU WR UDLVH
VXFK IXQGV� $FFRUGLQJO\� WKHUH LV QR UHODWLRQVKLS EHWZHHQ WKH SULFH RI WKH 2IIHULQJ DQG WKH DVVHWV� HDUQLQJV RU ERRN YDOXH RI
WKH &RPSDQ\� WKH PDUNHW YDOXH RI WKH &RPSDQ\¶V 0HPEHUVKLS 8QLWV RU DQ\ RWKHU UHFRJQL]HG FULWHULD RI YDOXH� $V VXFK� WKH
SULFH GRHV QRW QHFHVVDULO\ LQGLFDWH WKH FXUUHQW YDOXH RI WKH &RPSDQ\¶V 0HPEHUVKLS 8QLWV DQG VKRXOG QRW EH UHJDUGHG DV DQ
LQGLFDWLRQ�RI�DQ\�IXWXUH�PDUNHW�SULFH�RI�WKH�&RPSDQ\
V�6HFXULWLHV�

/DFN�RI�)LUP�8QGHUZULWHU
7KH 6HFXULWLHV DUH RIIHUHG RQ D ³EHVW HIIRUWV´ EDVLV E\ WKH &RPSDQ\ ZLWKRXW FRPSHQVDWLRQ� 7KH &RPSDQ\ PD\� LQ WKH IXWXUH�
HQJDJH WKH VHUYLFHV RI FHUWDLQ ),15$ UHJLVWHUHG EURNHU�GHDOHUV WR PDUNHW WKH 6HFXULWLHV RQ D ³EHVW HIIRUWV´ EDVLV ZKLFK HQWHU
LQWR 3DUWLFLSDWLQJ %URNHU�'HDOHU $JUHHPHQWV ZLWK WKH &RPSDQ\� KRZHYHU� WKH &RPSDQ\ KDV QRW HQWHUHG LQWR DQ\ DJUHHPHQW
ZLWK DQ\ ),15$ UHJLVWHUHG EURNHU�GHDOHU� $FFRUGLQJO\� WKHUH LV QR DVVXUDQFH WKDW WKH &RPSDQ\� RU DQ\ ),15$ EURNHU�GHDOHU�
ZLOO�VHOO�WKH�PD[LPXP�6HFXULWLHV�RIIHUHG�RU�DQ\�OHVVHU�DPRXQW�

%HFDXVH�WKHUH�LV�QR�SXEOLF�WUDGLQJ�PDUNHW�IRU�RXU�0HPEHUVKLS�8QLWV��\RX�PD\�QRW�EH�DEOH�WR�UHVHOO�\RXU�8QLWV�
:H LQWHQG WR UHJLVWHU DOO 8QLWV VROG WKRXJK WKLV RIIHULQJ� :H LQWHQG WR DSSO\ WR KDYH RXU 0HPEHUVKLS 8QLWV TXRWHG RQ WKH
27& 0DUNHWV RU OLNH VHUYLFH� 7KLV SURFHVV WDNHV DW OHDVW �� GD\V DQG WKH DSSOLFDWLRQ PXVW EH PDGH RQ RXU EHKDOI E\ D PDUNHW
PDNHU� 2XU 6HFXULWLHV PD\ EH OLVWHG RU WUDGHG RQO\ WR WKH H[WHQW WKDW WKHUH LV LQWHUHVW E\ EURNHU�GHDOHUV LQ DFWLQJ DV D PDUNHW
PDNHU� 'HVSLWH RXU EHVW HIIRUWV� LW PD\ QRW EH DEOH WR FRQYLQFH DQ\ EURNHU�GHDOHUV WR DFW DV PDUNHW PDNHUV DQG PDNH
TXRWDWLRQV RQ WKH 27& 0DUNHWV RU OLNH VHUYLFH� :H PD\ FRQVLGHU SXUVXLQJ D OLVWLQJ RQ WKH 27& 0DUNHWV RU OLNH VHUYLFH DIWHU
WKLV�UHJLVWUDWLRQ�EHFRPHV�HIIHFWLYH�DQG�ZH�KDYH�FRPSOHWHG�RXU�RIIHULQJ�

,I RXU 0HPEHUVKLS 8QLWV EHFRPH OLVWHG DQG D PDUNHW IRU WKH 6HFXULWLHV GHYHORSV� WKH DFWXDO SULFH RI RXU 6HFXULWLHV ZLOO EH
GHWHUPLQHG�E\�SUHYDLOLQJ�PDUNHW�SULFHV�DW�WKH�WLPH�RI�WKH�VDOH�

$ PDUNHW IRU RXU 0HPEHUVKLS 8QLWV PD\ QRW GHYHORS� (YHQ LI D PDUNHW GHYHORSV IRU RXU 0HPEHUVKLS 8QLWV� WKH WUDGLQJ RI
6HFXULWLHV RQ WKH 27& 0DUNHWV RU OLNH VHUYLFH LV RIWHQ VSRUDGLF DQG LQYHVWRUV PD\ KDYH GLIILFXOW\ EX\LQJ DQG VHOOLQJ RXU
6HFXULWLHV RU REWDLQLQJ PDUNHW TXRWDWLRQV IRU WKHP� ZKLFK PD\ KDYH D QHJDWLYH HIIHFW RQ WKH PDUNHW SULFH RI RXU 0HPEHUVKLS
8QLWV� <RX PD\ QRW EH DEOH WR VHOO \RXU 6HFXULWLHV DW WKHLU SXUFKDVH SULFH RU DW DQ\ SULFH DW DOO� $FFRUGLQJO\� \RX PD\ KDYH
GLIILFXOW\�UHVHOOLQJ�DQ\�6HFXULWLHV�\RX�SXUFKDVH�IURP�WKH�VHOOLQJ�VHFXULW\�KROGHUV�

,QYHVWLQJ�LQ�RXU�FRPSDQ\�LV�KLJKO\�VSHFXODWLYH�DQG�FRXOG�UHVXOW�LQ�WKH�HQWLUH�ORVV�RI�\RXU�LQYHVWPHQW�
3XUFKDVLQJ WKH RIIHUHG 6HFXULWLHV LV KLJKO\ VSHFXODWLYH DQG LQYROYHV VLJQLILFDQW ULVN� 7KH RIIHUHG 6HFXULWLHV VKRXOG QRW EH
SXUFKDVHG E\ DQ\ SHUVRQ ZKR FDQQRW DIIRUG WR ORVH WKHLU HQWLUH LQYHVWPHQW� 2XU EXVLQHVV REMHFWLYHV DUH DOVR VSHFXODWLYH� DQG
LW LV SRVVLEOH WKDW ZH ZRXOG EH XQDEOH WR DFFRPSOLVK WKHP� 2XU 6HFXULW\ +ROGHUV PD\ EH XQDEOH WR UHDOL]H D VXEVWDQWLDO RU DQ\
UHWXUQ RQ WKHLU SXUFKDVH RI WKH RIIHUHG 6HFXULWLHV DQG PD\ ORVH WKHLU HQWLUH LQYHVWPHQW� )RU WKLV UHDVRQ� HDFK SURVSHFWLYH
SXUFKDVHU RI WKH RIIHUHG 6HFXULWLHV VKRXOG UHDG WKLV 0HPRUDQGXP DQG DOO RI LWV H[KLELWV FDUHIXOO\ DQG FRQVXOW ZLWK WKHLU
DWWRUQH\��EXVLQHVV�DQG�RU�LQYHVWPHQW�DGYLVRU�

,QYHVWLQJ LQ RXU FRPSDQ\ PD\ UHVXOW LQ DQ LPPHGLDWH ORVV EHFDXVH EX\HUV ZLOO SD\ PRUH IRU RXU 0HPEHUVKLS 8QLWV WKDQ ZKDW
WKH�SUR�UDWD�SRUWLRQ�RI�WKH�DVVHWV�DUH�ZRUWK�
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:H KDYH RQO\ EHHQ UHFHQWO\ IRUPHG DQG KDYH RQO\ D OLPLWHG RSHUDWLQJ KLVWRU\ ZLWK OLPLWHG HDUQLQJV� WKHUHIRUH� WKH SULFH RI WKH
RIIHUHG 6HFXULWLHV LV QRW EDVHG RQ DQ\ GDWD� 7KH RIIHULQJ SULFH DQG RWKHU WHUPV DQG FRQGLWLRQV UHJDUGLQJ RXU 6HFXULWLHV KDYH
EHHQ DUELWUDULO\ GHWHUPLQHG DQG GR QRW EHDU DQ\ UHODWLRQVKLS WR DVVHWV� HDUQLQJV� ERRN YDOXH RU DQ\ RWKHU REMHFWLYH FULWHULD RI
YDOXH� 1R LQYHVWPHQW EDQNHU� DSSUDLVHU RU RWKHU LQGHSHQGHQW WKLUG SDUW\ KDV EHHQ FRQVXOWHG FRQFHUQLQJ WKH RIIHULQJ SULFH IRU
WKH 6HFXULWLHV RU WKH IDLUQHVV RI WKH RIIHULQJ SULFH XVHG IRU WKH 6HFXULWLHV� 7KH DUELWUDU\ RIIHULQJ SULFH RI ����� SHU 8QLW DV
GHWHUPLQHG KHUHLQ LV VXEVWDQWLDOO\ KLJKHU WKDQ WKH QHW WDQJLEOH ERRN YDOXH SHU 8QLW RI RXU 0HPEHUVKLS 8QLWV� 2XU DVVHWV GR
QRW VXEVWDQWLDWH D 8QLW SULFH RI ����� SHU 8QLW� 7KLV SUHPLXP LQ VKDUH SULFH DSSOLHV WR WKH WHUPV RI WKLV RIIHULQJ� 7KH RIIHULQJ
SULFH ZLOO QRW FKDQJH IRU WKH GXUDWLRQ RI WKH RIIHULQJ HYHQ LI ZH REWDLQ D OLVWLQJ RQ DQ\ H[FKDQJH RU EHFRPH TXRWHG RQ WKH
27&�0DUNHWV�

:H KDYH ��������� 0HPEHUVKLS 8QLWV DXWKRUL]HG RI ZKLFK RQO\ ������� 8QLWV DUH FXUUHQWO\ LVVXHG DQG RXWVWDQGLQJ DQG RQO\
PD[LPXP RI ��������� 8QLWV ZLOO EH LVVXHG DQG RXWVWDQGLQJ DIWHU WKLV RIIHULQJ WHUPLQDWHV� 2XU PDQDJHPHQW FRXOG� ZLWK WKH
FRQVHQW RI WKH H[LVWLQJ 8QLW +ROGHUV� LVVXH VXEVWDQWLDOO\ PRUH 8QLWV� FDXVLQJ D ODUJH GLOXWLRQ LQ WKH HTXLW\ SRVLWLRQ RI RXU
FXUUHQW�8QLW�+ROGHUV�

,I�ZH�ILOH�IRU�RU�DUH�IRUFHG�LQWR�EDQNUXSWF\�SURWHFWLRQ��LQYHVWRUV�ZLOO�ORVH�WKHLU�HQWLUH�LQYHVWPHQW�
,I ZH ILOH IRU EDQNUXSWF\ SURWHFWLRQ RU D SHWLWLRQ IRU LQYROXQWDU\ EDQNUXSWF\ LV ILOHG E\ FUHGLWRUV DJDLQVW XV� \RXU IXQGV ZLOO
EHFRPH SDUW RI WKH EDQNUXSWF\ HVWDWH DQG DGPLQLVWHUHG DFFRUGLQJ WR WKH EDQNUXSWF\ ODZV� $V VXFK� \RX ZLOO ORVH \RXU
LQYHVWPHQW�DQG�\RXU�IXQGV�ZLOO�EH�XVHG�WR�SD\�FUHGLWRUV�

,Q WKH HYHQW WKDW RXU 6HFXULWLHV DUH WUDGHG� WKH\ PD\ WUDGH XQGHU ����� SHU 8QLW� DQG WKXV ZLOO EH FRQVLGHUHG D SHQQ\ VWRFN�
7UDGLQJ�SHQQ\�VWRFNV�KDV�PDQ\�UHVWULFWLRQV�DQG�WKHVH�UHVWULFWLRQV�FRXOG�VHYHUHO\�DIIHFW�WKH�SULFH�DQG�OLTXLGLW\�RI�RXU�8QLWV�

,Q WKH HYHQW WKDW RXU 6HFXULWLHV DUH WUDGHG� DQG RXU 6HFXULWLHV WUDGH EHORZ ����� SHU 8QLW� RXU 6HFXULWLHV ZRXOG EH NQRZQ DV D
³SHQQ\ VWRFN´� ZKLFK LV VXEMHFW WR YDULRXV UHJXODWLRQV LQYROYLQJ GLVFORVXUHV WR EH JLYHQ WR \RX SULRU WR WKH SXUFKDVH RI DQ\
SHQQ\ VWRFN� 7KH 8�6� 6HFXULWLHV DQG ([FKDQJH &RPPLVVLRQ �WKH ³6(&´� KDV DGRSWHG UHJXODWLRQV ZKLFK JHQHUDOO\ GHILQH D
³SHQQ\ VWRFN´ WR EH DQ\ HTXLW\ VHFXULW\ WKDW KDV D PDUNHW SULFH RI OHVV WKDQ ����� SHU 8QLW� VXEMHFW WR FHUWDLQ H[FHSWLRQV�
'HSHQGLQJ RQ PDUNHW IOXFWXDWLRQV� RXU 0HPEHUVKLS 8QLWV FRXOG EH FRQVLGHUHG WR EH D ³SHQQ\ VWRFN´� $ SHQQ\ VWRFN LV
VXEMHFW WR UXOHV WKDW LPSRVH DGGLWLRQDO VDOHV SUDFWLFH UHTXLUHPHQWV RQ EURNHU�GHDOHUV ZKR VHOO WKHVH 6HFXULWLHV WR SHUVRQV RWKHU
WKDQ HVWDEOLVKHG FXVWRPHUV DQG DFFUHGLWHG LQYHVWRUV� )RU WUDQVDFWLRQV FRYHUHG E\ WKHVH UXOHV� WKH EURNHU�GHDOHU PXVW PDNH D
VSHFLDO VXLWDELOLW\ GHWHUPLQDWLRQ IRU WKH SXUFKDVH RI WKHVH 6HFXULWLHV� ,Q DGGLWLRQ� KH PXVW UHFHLYH WKH SXUFKDVHU¶V ZULWWHQ
FRQVHQW WR WKH WUDQVDFWLRQ SULRU WR WKH SXUFKDVH� +H PXVW DOVR SURYLGH FHUWDLQ ZULWWHQ GLVFORVXUHV WR WKH SXUFKDVHU�
&RQVHTXHQWO\� WKH ³SHQQ\ VWRFN´ UXOHV PD\ UHVWULFW WKH DELOLW\ RI EURNHU�GHDOHUV WR VHOO RXU 6HFXULWLHV� DQG PD\ QHJDWLYHO\
DIIHFW�WKH�DELOLW\�RI�KROGHUV�RI�RXU�0HPEHUVKLS�8QLWV�WR�UHVHOO�WKHP�

7KHVH GLVFORVXUHV UHTXLUH \RX WR DFNQRZOHGJH WKDW \RX XQGHUVWDQG WKH ULVNV DVVRFLDWHG ZLWK EX\LQJ SHQQ\ VWRFNV DQG WKDW \RX
FDQ DEVRUE WKH ORVV RI \RXU HQWLUH LQYHVWPHQW� 3HQQ\ VWRFNV DUH ORZ SULFHG 6HFXULWLHV WKDW GR QRW KDYH D YHU\ KLJK WUDGLQJ
YROXPH� &RQVHTXHQWO\� WKH SULFH RI WKH VWRFN LV RIWHQ YRODWLOH� DQG \RX PD\ QRW EH DEOH WR EX\ RU VHOO WKH VWRFN ZKHQ \RX ZDQW
WR�

:H�KDYH�HVWDEOLVKHG�D�PLQLPXP�RIIHULQJ�RI�RXU�0HPEHUVKLS�8QLWV�
%HFDXVH WKHUH LV D PLQLPXP RIIHULQJ RI RXU 0HPEHUVKLS 8QLWV� SXUFKDVHUV LQ WKLV RIIHULQJ PD\ EH RQH RI D IHZ WR SXUFKDVH
RXU 0HPEHUVKLS 8QLWV DQG PDQDJHPHQW¶V SODQV IRU WKH RIIHULQJ SURFHHGV PD\ QRW EH PHW LQ ZKLFK FDVH WKH &RPSDQ\ PD\ EH
IRUFHG WR FXUWDLO RU FHDVH LWV DFWLYLWLHV ZKLFK ZRXOG OLNHO\ UHVXOW LQ WKH ORVV WR LQYHVWRUV RI DOO RU D VXEVWDQWLDO SRUWLRQ RI WKHLU
LQYHVWPHQWV�

)LQDQFLDO ,QGXVWU\ 5HJXODWRU\ $XWKRULW\ �³),15$´� VDOHV SUDFWLFH UHTXLUHPHQWV PD\ DOVR OLPLW \RXU DELOLW\ WR EX\ DQG VHOO
RXU�0HPEHUVKLS�8QLWV��ZKLFK�FRXOG�GHSUHVV�WKH�SULFH�RI�RXU�8QLWV�
),15$ UXOHV UHTXLUH EURNHU�GHDOHUV WR KDYH UHDVRQDEOH JURXQGV IRU EHOLHYLQJ WKDW DQ LQYHVWPHQW LV VXLWDEOH IRU D FXVWRPHU
EHIRUH UHFRPPHQGLQJ WKDW LQYHVWPHQW WR WKH FXVWRPHU� 3ULRU WR UHFRPPHQGLQJ VSHFXODWLYH ORZ�SULFHG 6HFXULWLHV WR WKHLU
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QRQ�LQVWLWXWLRQDO FXVWRPHUV� EURNHU�GHDOHUV PXVW PDNH UHDVRQDEOH HIIRUWV WR REWDLQ LQIRUPDWLRQ DERXW WKH FXVWRPHU¶V ILQDQFLDO
VWDWXV� WD[ VWDWXV DQG LQYHVWPHQW REMHFWLYHV� DPRQJ RWKHU WKLQJV� 8QGHU LQWHUSUHWDWLRQV RI WKHVH UXOHV� ),15$ EHOLHYHV WKDW
WKHUH LV D KLJK SUREDELOLW\ VXFK VSHFXODWLYH ORZ�SULFHG 6HFXULWLHV ZLOO QRW EH VXLWDEOH IRU DW OHDVW VRPH FXVWRPHUV� 7KXV�
),15$ UHTXLUHPHQWV PDNH LW PRUH GLIILFXOW IRU EURNHU�GHDOHUV WR UHFRPPHQG WKDW WKHLU FXVWRPHUV EX\ RXU 0HPEHUVKLS 8QLWV�
ZKLFK PD\ OLPLW \RXU DELOLW\ WR EX\ DQG VHOO RXU 8QLWV� KDYH DQ DGYHUVH HIIHFW RQ WKH PDUNHW IRU RXU 8QLWV� DQG WKHUHE\
GHSUHVV�RXU�8QLW�SULFH�

<RX�PD\�IDFH�VLJQLILFDQW�UHVWULFWLRQ�RQ�WKH�UHVDOH�RI�\RXU�6HFXULWLHV�GXH�WR�VWDWH�³%OXH�6N\´�ODZV�
(DFK VWDWH KDV LWV RZQ 6HFXULWLHV ODZV� RIWHQ FDOOHG ³EOXH VN\´ ODZV� ZKLFK ��� OLPLW VDOHV RI 6HFXULWLHV WR D VWDWH¶V UHVLGHQWV
XQOHVV WKH 6HFXULWLHV DUH UHJLVWHUHG LQ WKDW VWDWH RU TXDOLI\ IRU DQ H[HPSWLRQ IURP UHJLVWUDWLRQ� DQG ��� JRYHUQ WKH UHSRUWLQJ
UHTXLUHPHQWV IRU EURNHU�GHDOHUV GRLQJ EXVLQHVV GLUHFWO\ RU LQGLUHFWO\ LQ WKH VWDWH� %HIRUH D VHFXULW\ LV VROG LQ D VWDWH� WKHUH
PXVW EH D UHJLVWUDWLRQ LQ SODFH WR FRYHU WKH WUDQVDFWLRQ� RU LW PXVW EH H[HPSW IURP UHJLVWUDWLRQ� 7KH DSSOLFDEOH EURNHU�GHDOHU
PXVW�DOVR�EH�UHJLVWHUHG�LQ�WKDW�VWDWH�

:H GR QRW NQRZ ZKHWKHU RXU 6HFXULWLHV ZLOO EH UHJLVWHUHG RU H[HPSW IURP UHJLVWUDWLRQ XQGHU WKH ODZV RI DQ\ VWDWH� $
GHWHUPLQDWLRQ UHJDUGLQJ UHJLVWUDWLRQ ZLOO EH PDGH E\ WKRVH EURNHU�GHDOHUV� LI DQ\� ZKR DJUHH WR VHUYH DV PDUNHW PDNHUV IRU
RXU 0HPEHUVKLS 8QLWV� :H KDYH QRW \HW DSSOLHG WR KDYH RXU 6HFXULWLHV UHJLVWHUHG LQ DQ\ VWDWH DQG ZLOO QRW GR VR XQWLO ZH
UHFHLYH H[SUHVVLRQV RI LQWHUHVW IURP LQYHVWRUV UHVLGHQW LQ VSHFLILF VWDWHV DIWHU WKH\ KDYH YLHZHG WKLV 0HPRUDQGXP� :H ZLOO
LQLWLDOO\ IRFXV RXU RIIHULQJ LQ WKH 6WDWH RI :DVKLQJWRQ DQG ZLOO UHO\ RQ H[HPSWLRQV IRXQG XQGHU :DVKLQJWRQ /DZ� 7KHUH PD\
EH VLJQLILFDQW VWDWH EOXH�VN\ ODZ UHVWULFWLRQV RQ WKH DELOLW\ RI LQYHVWRUV WR VHOO� DQG RQ SXUFKDVHUV WR EX\� RXU 6HFXULWLHV� <RX
VKRXOG WKHUHIRUH FRQVLGHU WKH UHVDOH PDUNHW IRU RXU 0HPEHUVKLS 8QLWV WR EH OLPLWHG� DV \RX PD\ EH XQDEOH WR UHVHOO \RXU 8QLWV
ZLWKRXW�WKH�VLJQLILFDQW�H[SHQVH�RI�VWDWH�UHJLVWUDWLRQ�RU�TXDOLILFDWLRQ�

1HHG�IRU�$GGLWLRQDO�)LQDQFLQJ
$VVXPLQJ DOO 6HFXULWLHV DUH VROG LQ WKLV 2IIHULQJ� ZH EHOLHYH WKDW WKH QHW SURFHHGV IURP WKLV DJUHHPHQW� WRJHWKHU ZLWK LWV
SURMHFWHG FDVK IORZ IURP RSHUDWLRQV� VKDOO EH VXIILFLHQW WR IXQG WKH RSHUDWLRQV RI WKH &RPSDQ\ DV FXUUHQWO\ FRQGXFWHG IRU XS
WR �� PRQWKV� 6XFK EHOLHI� KRZHYHU� FDQQRW JLYH ULVH WR DQ DVVXPSWLRQ WKDW WKH &RPSDQ\
V FRVW HVWLPDWHV DUH DFFXUDWH RU WKDW
XQIRUHVHHQ HYHQWV ZRXOG QRW RFFXU WKDW ZRXOG UHTXLUH WKH &RPSDQ\ WR VHHN DGGLWLRQDO IXQGLQJ WR PHHW LWV RSHUDWLRQDO QHHGV�
,Q DGGLWLRQ� WKH &RPSDQ\ PD\ QRW JHQHUDWH VXIILFLHQW FDVK IORZ IURP RSHUDWLRQV WR LPSOHPHQW WKH &RPSDQ\¶V EXVLQHVV
REMHFWLYHV� $V D UHVXOW� WKH &RPSDQ\ PD\ UHTXLUH VXEVWDQWLDO DGGLWLRQDO ILQDQFLQJ LQ RUGHU WR LPSOHPHQW LWV EXVLQHVV
REMHFWLYHV�

7KH &RPSDQ\ PD\ QRW EH DEOH WR REWDLQ DGGLWLRQDO IXQGLQJ ZKHQ QHHGHG� RU WKDW VXFK IXQGLQJ� LI DYDLODEOH� VKDOO EH DYDLODEOH
RQ WHUPV DFFHSWDEOH WR WKH &RPSDQ\� ,Q WKH HYHQW WKDW WKH &RPSDQ\
V RSHUDWLRQV GR QRW JHQHUDWH VXIILFLHQW FDVK IORZ� RU WKH
&RPSDQ\ FDQQRW DFTXLUH DGGLWLRQDO IXQGV LI DQG ZKHQ QHHGHG� WKH &RPSDQ\ PD\ EH IRUFHG WR FXUWDLO RU FHDVH LWV DFWLYLWLHV
ZKLFK�ZRXOG�OLNHO\�UHVXOW�LQ�WKH�ORVV�WR�LQYHVWRUV�RI�DOO�RU�D�VXEVWDQWLDO�SRUWLRQ�RI�WKHLU�LQYHVWPHQWV�

/LPLWHG�3URWHFWLRQ�RI�3URSULHWDU\�5LJKWV��3RWHQWLDO�&RVWV�RI�(QIRUFHPHQW
7KH DELOLW\ RI WKH &RPSDQ\ WR FRPSHWH HIIHFWLYHO\ ZLWK RWKHU FRPSDQLHV FRXOG GHSHQG� LQ SDUW� RQ LWV DELOLW\ WR FUHDWH DQG�RU
PDLQWDLQ WKH SURSULHWDU\ QDWXUH RI LWV EXVLQHVV PHWKRG� :H LQWHQG WR DSSO\ IRU DOO DSSOLFDEOH IRUPV RI LQWHOOHFWXDO SURSHUW\
SURWHFWLRQ LPPHGLDWHO\ XSRQ UHFHLSW RI IXQGLQJ� DQG WKH &RPSDQ\¶V VXFFHVV VKDOO DOVR GHSHQG� LQ SDUW� RQ LWV DELOLW\ WR REWDLQ
WKLV SURWHFWLRQ DQG WKHQ HQIRUFH WKH LQWHOOHFWXDO SURSHUW\ SURWHFWLRQ IRU WKHVH DVVHWV LQ WKH 8QLWHG 6WDWHV DQG RWKHU FRXQWULHV�
7KH &RPSDQ\� LQ VXFK FLUFXPVWDQFHV� PD\ ILOH DSSOLFDWLRQV IRU SDWHQWV� FRS\ULJKWV DQG WUDGHPDUNV� DV PDQDJHPHQW GHHPV
DSSURSULDWH� KRZHYHU� WKH SURWHFWLRQV RIIHUHG E\ DQ\ LQWHOOHFWXDO SURSHUW\ ULJKWV LVVXHG RU OLFHQVHG E\ WKH &RPSDQ\ PD\ QRW
EH�DYDLODEOH�

2XU FRPSHWLWRUV� PDQ\ RI ZKRP KDYH VXEVWDQWLDO UHVRXUFHV DQG VXEVWDQWLDO LQYHVWPHQWV LQ FRPSHWLQJ WHFKQRORJLHV� PD\ VHHN
WR DSSO\ IRU DQG REWDLQ SDWHQWV WKDW VKDOO SUHYHQW� OLPLW RU LQWHUIHUH ZLWK WKH &RPSDQ\¶V DELOLW\ WR PDNH DQG VHOO LWV SURGXFWV
DQG RU VHUYLFHV� ,Q DGGLWLRQ� WKH ODZV RI FHUWDLQ FRXQWULHV ZRXOG QRW SURWHFW WKH &RPSDQ\¶V SURSULHWDU\ ULJKWV WR WKH VDPH
H[WHQW DV GR WKH ODZV RI WKH 8QLWHG 6WDWHV� 7KH GHIHQVH DQG SURVHFXWLRQ RI SDWHQW VXLWV PD\ EH ERWK FRVWO\ DQG WLPH
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FRQVXPLQJ HYHQ LI WKH RXWFRPH LV IDYRUDEOH WR WKH &RPSDQ\� $Q DGYHUVH RXWFRPH FRXOG VXEMHFW WKH &RPSDQ\ WR VLJQLILFDQW
OLDELOLWLHV WR WKLUG SDUWLHV� UHTXLUH GLVSXWHG ULJKWV WR EH OLFHQVHG IURP WKLUG SDUWLHV� RU UHTXLUH WKH &RPSDQ\ WR FHDVH IURP
VHOOLQJ�FHUWDLQ�RI�LWV�SURGXFWV�

7KH &RPSDQ\ ZLOO DOVR UHO\ RQ SURSULHWDU\ WHFKQRORJ\ VXFK DV FXVWRPHU DQDO\WLFV DQG EXVLQHVV PHWKRGV VXFK DV RXU VDOHV
SURFHVV DQG PDQDJHPHQW V\VWHPV� 2WKHU FRPSDQLHV PD\ LQGHSHQGHQWO\ GHYHORS WKH VDPH RU VLPLODU WHFKQRORJ\� RU RWKHUZLVH
REWDLQ DFFHVV WR WKH &RPSDQ\
V SURSULHWDU\ WHFKQRORJ\� &RQILGHQWLDOLW\ DJUHHPHQWV HQWHUHG LQWR E\ WKH &RPSDQ\¶V
HPSOR\HHV� DJHQWV� DGYLVRUV� FRQVXOWDQWV DQG DVVRFLDWHV DV ZHOO� DV RWKHU VWDII� PD\ SURYLGH PHDQLQJIXO SURWHFWLRQ IRU WKH
&RPSDQ\
V WUDGH VHFUHWV� NQRZ�KRZ RU RWKHU SURSULHWDU\ LQIRUPDWLRQ LQ WKH HYHQW RI DQ\ XQDXWKRUL]HG XVH RU GLVFORVXUH RI
VXFK�WUDGH�VHFUHWV��NQRZ�KRZ�RU�RWKHU�SURSULHWDU\�LQIRUPDWLRQ�

$WWUDFWLRQ�DQG�5HWHQWLRQ�RI�4XDOLILHG�3HUVRQQHO
7KH DELOLW\ RI WKH &RPSDQ\ WR UHDOL]H LWV REMHFWLYHV VKDOO EH GHSHQGHQW RQ LWV DELOLW\ WR DWWUDFW DQG UHWDLQ DGGLWLRQDO� TXDOLILHG
SHUVRQQHO� &RPSHWLWLRQ IRU VXFK SHUVRQQHO FDQ EH LQWHQVH� DQG WKH &RPSDQ\
V UHVXOWV PD\ DGYHUVHO\ DIIHFW WKH &RPSDQ\¶V
DELOLW\ WR DWWUDFW DQG�RU UHWDLQ TXDOLILHG SHUVRQQHO� )XUWKHUPRUH� WKH &RPSDQ\ SODQV RQ PDLQWDLQLQJ NH\�PDQ OLIH LQVXUDQFH RQ
DOO VHQLRU PDQDJHPHQW DQG WR UHTXLUH DOO SHUVRQQHO WR HQWHU LQWR FRQILGHQWLDOLW\ DJUHHPHQWV DV D FRQGLWLRQ RI HPSOR\PHQW� 7KH
&RPSDQ\¶V PDQDJHPHQW WHDP KDV HQWHUHG LQWR HPSOR\PHQW DJUHHPHQWV WKDW LQFOXGH QRQ�FRPSHWH DQG FRQILGHQWLDOLW\
UHTXLUHPHQWV� +RZHYHU� VXFK DJUHHPHQWV PD\ QRW IXOO\ SURWHFW WKH &RPSDQ\ IURP FRPSHWLWLYH LQMXU\ LI DQ\ RI WKHVH
LQGLYLGXDOV�OHDYH�WKH�&RPSDQ\�

5LVNV�5HODWHG�WR�2ZQHUVKLS�RI�2XU�0HPEHUVKLS�8QLWV

:H�$UH�DQ�(PHUJLQJ�*URZWK�&RPSDQ\
7KH UHGXFHG GLVFORVXUH UHTXLUHPHQWV DSSOLFDEOH WR HPHUJLQJ JURZWK FRPSDQLHV PD\ PDNH RXU 0HPEHUVKLS 8QLWV OHVV
DWWUDFWLYH WR LQYHVWRUV� :H DUH DQ HPHUJLQJ JURZWK FRPSDQ\ DV GHILQHG LQ WKH -2%6 $FW� )RU DV ORQJ DV ZH FRQWLQXH WR EH DQ
HPHUJLQJ JURZWK FRPSDQ\� ZH LQWHQG WR WDNH DGYDQWDJH RI VRPH RI WKH H[HPSWLRQV IURP WKH UHSRUWLQJ UHTXLUHPHQWV
DSSOLFDEOH WR RWKHU SXEOLF FRPSDQLHV� ,W LV SRVVLEOH WKDW LQYHVWRUV ZLOO ILQG RXU 0HPEHUVKLS 8QLWV OHVV DWWUDFWLYH DV D UHVXOW RI
RXU UHOLDQFH RQ WKHVH H[HPSWLRQV� ,I VR� WKHUH PD\ EH D OHVV DFWLYH WUDGLQJ PDUNHW IRU RXU 0HPEHUVKLS 8QLWV DQG RXU 8QLW
SULFH�PD\�EH�PRUH�YRODWLOH�

5LVNV�$VVRFLDWHG�ZLWK�)LQDQFLDO�3URMHFWLRQV
2XU ILQDQFLDO SURMHFWLRQV DUH EDVHG XSRQ DVVXPSWLRQV WKDW WKH &RPSDQ\ EHOLHYHV WR EH UHDVRQDEOH� 6XFK DVVXPSWLRQV PD\�
KRZHYHU� EH LQFRPSOHWH RU LQDFFXUDWH� DQG XQDQWLFLSDWHG HYHQWV DQG FLUFXPVWDQFHV PD\ RFFXU� )RU WKHVH UHDVRQV� DFWXDO
UHVXOWV�DFKLHYHG�GXULQJ�WKH�SHULRGV�FRYHUHG�PD\�EH�PDWHULDOO\�DQG�DGYHUVHO\�GLIIHUHQW�

(YHQ LI WKH DVVXPSWLRQV XQGHUO\LQJ RXU SODQV SURYH WR EH FRUUHFW� WKH &RPSDQ\ PD\ LQFXU VXEVWDQWLDO RSHUDWLQJ ORVVHV LQ
DWWDLQLQJ LWV JRDOV� 7KH &RPSDQ\
V SODQV DUH EDVHG RQ WKH SUHPLVH WKDW WKH H[LVWLQJ FRQVXPHU GHPDQG IRU WKH &RPSDQ\
V
SURGXFWV DQG VHUYLFHV VKDOO FRQWLQXH� +RZHYHU� LI DQ\ RI WKH DVVXPSWLRQV XQGHUO\LQJ LWV SODQV SURYH WR EH LQFRUUHFW WKH
&RPSDQ\�ZLOO�QRW�UHDOL]H�LWV�EXVLQHVV�REMHFWLYHV�

,QYHVWRUV VKRXOG EH DZDUH WKDW QR LQGHSHQGHQW PDUNHW VWXGLHV KDYH EHHQ FRQGXFWHG E\ WKH &RPSDQ\ UHJDUGLQJ LWV EXVLQHVV
SODQ��QRU�DUH�DQ\�VXFK�VWXGLHV�FXUUHQWO\�SODQQHG�

2XU�&(2�+DV�&RQWURO�RYHU�.H\�'HFLVLRQ�0DNLQJ
2XU IRXQGHUV 5REHUW &HIDLO� $QDWROLD &HIDLO� DQG /LQGD %DWGRUI RZQ DOO RI WKH &ODVV % 8QLWV WKDW KDYH WKH YRWLQJ ULJKWV LQ WKH
&RPSDQ\��$V�D�UHVXOW��WKHVH�IRXU�SDUWLHV�KDYH�WKH�DELOLW\�WR�FRQWURO�WKH�PDQDJHPHQW�DQG�DIIDLUV�RI�WKH�&RPSDQ\�

$V D ERDUG PHPEHU DQG RIILFHU� WKHVH IRXU SDUWLHV RZH D ILGXFLDU\ GXW\ WR RXU 8QLW +ROGHUV DQG PXVW DFW LQ JRRG IDLWK LQ D
PDQQHU�KH�VKH�UHDVRQDEO\�EHOLHYHV�WR�EH�LQ�WKH�EHVW�LQWHUHVWV�RI�RXU�8QLW�+ROGHUV�
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0LQLPXP�2IIHULQJ
7KH &RPSDQ\ KDV HVWDEOLVKHG D PLQLPXP RIIHULQJ RI ������ 8QLWV PXVW EH VROG E\ WKH &RPSDQ\ LQ RUGHU WR PRYH IRUZDUG
ZLWK RXU EXVLQHVV SODQ� 7KH &RPSDQ\ PD\ QRW UDLVH VXIILFLHQW IXQGV LQ WKLV 2IIHULQJ WR FDUU\ RXW LWV EXVLQHVV SODQ DV
SURSRVHG� RU WKDW WKH QHW SURFHHGV IURP WKH LQLWLDO VXEVFULSWLRQV IRU 8QLWV VKDOO EH LQ DQ DPRXQW VXIILFLHQW WR HQDEOH WKH
&RPSDQ\�WR�FRQWLQXH�RSHUDWLRQV�LQ�DQ\�PHDQLQJIXO�PDQQHU�

%HVW�(IIRUWV�2IIHULQJ
7KH &RPSDQ\¶V 0HPEHUVKLS 8QLWV DUH RIIHUHG E\ WKH &RPSDQ\ RQ D �EHVW HIIRUWV� EDVLV� 1R LQGLYLGXDO� ILUP RU FRUSRUDWLRQ
KDV DJUHHG LQ DGYDQFH WR SXUFKDVH DQ\ RI WKH RIIHUHG 8QLWV� $OO RI WKH 0HPEHUVKLS 8QLWV PD\ QRW EH VROG DQG WKH &RPSDQ\
PD\�KDYH�WR�FHDVH�RSHUDWLRQV�SXWWLQJ�LQYHVWRU¶V�FDSLWDO�DW�ULVN�

'LVWULEXWLRQ�3ROLF\
&RPSDQ\ PDQDJHPHQW� LQ LWV VROH GLVFUHWLRQ� PD\ GHWHUPLQH IURP WLPH WR WLPH WR GHFODUH DQG SD\ GLVWULEXWLRQV RXW RI DQ\
IXQGV�OHJDOO\�DYDLODEOH�WKHUHIRUH�LQFOXGLQJ�GLJLWDO�FXUUHQFLHV�JHQHUDWHG�IURP�LWV�VHUYLFHV�

1R GLVWULEXWLRQV WR SXUFKDVHUV RI RXU 6HFXULWLHV DUH DVVXUHG� QRU DUH DQ\ UHWXUQV RQ� RU RI� D SXUFKDVHU
V LQYHVWPHQW
JXDUDQWHHG� &DVK GLVWULEXWLRQV DUH VXEMHFW WR RXU DELOLW\ WR JHQHUDWH SRVLWLYH FDVK IORZ IURP RSHUDWLRQV� 'LJLWDO FXUUHQF\
GLVWULEXWLRQ DUH QRW QHFHVVDULO\ WLHG WR SRVLWLYH FDVK IORZ� $OO GLVWULEXWLRQV DUH IXUWKHU VXEMHFW WR WKH GLVFUHWLRQ RI &RPSDQ\
PDQDJHPHQW� ,W LV SRVVLEOH WKDW ZH PD\ KDYH FDVK DYDLODEOH IRU GLVWULEXWLRQV� EXW PDQDJHPHQW FRXOG GHWHUPLQH WKDW WKH
UHVHUYDWLRQ��DQG�QRW�GLVWULEXWLRQ��RI�VXFK�FDVK�E\�RXU�&RPSDQ\�ZRXOG�EH�LQ�RXU�EHVW�LQWHUHVW�

8QLW +ROGHUV DUH RQO\ HQWLWOHG WR GLVWULEXWLRQV RU GLVWULEXWLRQV SURSRUWLRQDWH WR WKHLU VKDUHV RI 0HPEHUVKLS 8QLWV �2ZQHUVKLS�
ZKHQ DQG LI GHFODUHG E\ WKH &RPSDQ\
V %RDUG RI 'LUHFWRUV RXW RI IXQGV OHJDOO\ DYDLODEOH WKHUHIRUH H[FHSW DV GHVFULEHG DERYH
UHJDUGLQJ LQLWLDO SUHIHUUHG GLVWULEXWLRQ� )XWXUH GLVWULEXWLRQ SROLFLHV DUH VXEMHFW WR WKH GLVFUHWLRQ RI WKH %RDUG RI 'LUHFWRUV RI
WKH &RPSDQ\ DQG ZLOO GHSHQG XSRQ D QXPEHU RI IDFWRUV� LQFOXGLQJ DPRQJ RWKHU WKLQJV� WKH FDSLWDO UHTXLUHPHQWV DQG WKH
ILQDQFLDO�FRQGLWLRQ�RI�WKH�&RPSDQ\�

%DVLV�IRU�'LVWULEXWLRQV
2XU &RPSDQ\¶V DELOLW\� DQG RXU &ODVV % 8QLW +ROGHUV¶ GHFLVLRQV� WR LVVXH GLVWULEXWLRQV WR RXU 8QLW +ROGHUV ZLOO EH EDVHG XSRQ
WKH FRQVROLGDWHG RSHUDWLQJ UHVXOWV RI RXU &RPSDQ\ DQG RXU VXEVLGLDULHV� $OWKRXJK RXU %RDUG RI 'LUHFWRUV KDV GLVFUHWLRQ RYHU
ZKHWKHU WR GHFODUH DQG SD\ GLVWULEXWLRQV WR RXU 8QLW +ROGHUV� RXU %RDUG RI 'LUHFWRUV GRHV QRW LQWHQG� DQG KDV QR UHDVRQ WR
ZLWKKROG GLVWULEXWLRQV IURP RXU 8QLW +ROGHUV� H[FHSW DV PD\ EH QHFHVVDU\ WR IXQG UHVHUYHV IRU RXU &RPSDQ\� RU RXU
VXEVLGLDULHV��DV�GHHPHG�DSSURSULDWH�E\�RXU�%RDUG�RI�'LUHFWRUV�RU�UHTXLUHG�E\�DQ\�ILQDQFLQJ�DUUDQJHPHQWV�ZH�PD\�HQWHU�LQWR�

'LVWULEXWLRQV�DQG�5HLQYHVWPHQW
7KH &RPSDQ\ GRHV QRW LQWHQG WKDW DQ\ FDVK GLVWULEXWLRQV WKDW ZLOO EH SDLG WR WKH 0HPEHUV RXW RI WKH &RPSDQ\
V FXUUHQW FDVK
HDUQLQJV DQG SURILWV� EXW UDWKHU WKDW VXFK LQFRPH ZLOO EH UHLQYHVWHG� 3RWHQWLDO LQYHVWRUV VKRXOG NHHS WKLV OLPLWDWLRQ LQ PLQG
ZKHQ GHWHUPLQLQJ ZKHWKHU RU QRW DQ LQYHVWPHQW LQ WKH &RPSDQ\ LV VXLWDEOH IRU WKHLU SDUWLFXODU FLUFXPVWDQFHV� 7KH &RPSDQ\
UHVHUYHV WKH ULJKW WR FKDQJH VXFK SROLF\ ZLWKRXW WKH FRQVHQW RI WKH 0HPEHUV DQG LQ WKH HYHQW WKH &RPSDQ\ FKDQJHV LWV SROLF\
UHJDUGLQJ GLVWULEXWLRQV RU GLVWULEXWLRQV VXFK GLVWULEXWLRQV RU GLVWULEXWLRQV PD\ EH PDGH LQ FDVK RU LQ NLQG� %RE WDNH D ORRN DW
WKLV�SDUDJUDSK�

7KH IRUHJRLQJ GHVFULSWLRQ LV JHQHUDO DQG LV QRW LQWHQGHG WR EH H[KDXVWLYH� ,QYHVWRUV PXVW UHFRJQL]H WKDW WKHUH DUH LQKHUHQW
OLPLWDWLRQV RQ DOO GHVFULSWLRQV RI LQYHVWPHQW SURFHVVHV GXH WR WKH FRPSOH[LW\� FRQILGHQWLDOLW\ DQG VXEMHFWLYLW\ RI VXFK
SURFHVVHV�

/LTXLGDWLRQ�3UHIHUHQFHV
8SRQ WKH GLVVROXWLRQ� OLTXLGDWLRQ RU ZLQGLQJ XS RI WKH &RPSDQ\� WKH DVVHWV OHJDOO\ DYDLODEOH IRU GLVWULEXWLRQ WR WKH KROGHUV RI
DOO VHULHV RI WKH &RPSDQ\¶V 0HPEHUVKLS 8QLWV ZLOO EH GLVWULEXWHG UDWDEO\ DPRQJ WKH 8QLW +ROGHUV LQ SURSRUWLRQ WR WKHLU
KROGLQJV�RI�0HPEHUVKLS�8QLWV�
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:H KDYH XVHG DQ DUELWUDU\ RIIHULQJ SULFH� 7KH RIIHULQJ SULFH SHU XQLW ZDV DUELWUDULO\ GHWHUPLQHG E\ WKH &RPSDQ\ DQG LV
XQUHODWHG WR VSHFLILF LQYHVWPHQW FULWHULD� VXFK DV WKH DVVHWV RU SDVW UHVXOWV RI WKH &RPSDQ\¶V RSHUDWLRQV� ,Q GHWHUPLQLQJ WKH
RIIHULQJ SULFH� WKH &RPSDQ\ FRQVLGHUHG VXFK IDFWRUV DV WKH SURVSHFWV� LI DQ\� RI VLPLODU FRPSDQLHV� WKH SUHYLRXV H[SHULHQFH RI
PDQDJHPHQW� WKH &RPSDQ\¶V DQWLFLSDWHG UHVXOWV RI RSHUDWLRQV� DQG WKH OLNHOLKRRG RI DFFHSWDQFH RI WKLV RIIHULQJ� 3OHDVH UHYLHZ
DQ\ ILQDQFLDO RU RWKHU LQIRUPDWLRQ FRQWDLQHG LQ WKLV RIIHULQJ ZLWK TXDOLILHG SHUVRQV WR GHWHUPLQH LWV VXLWDELOLW\ DV DQ
LQYHVWPHQW�EHIRUH�SXUFKDVLQJ�DQ\�VKDUHV�LQ�WKLV�RIIHULQJ�

0DQDJHPHQW KDV EURDG GLVFUHWLRQ DV WR WKH XVH RI SURFHHGV� 7KH QHW SURFHHGV IURP WKLV 6HFXULWLHV 2IIHULQJ ZLOO EH XVHG
IRU WKH SXUSRVHV GHVFULEHG XQGHU ³86( 2) 352&(('6�´ 7KH &RPSDQ\ UHVHUYHV WKH ULJKW WR XVH WKH IXQGV REWDLQHG IURP
WKLV 2IIHULQJ IRU RWKHU VLPLODU SXUSRVHV QRW SUHVHQWO\ FRQWHPSODWHG� ZKLFK LW GHHPV WR EH LQ WKH EHVW LQWHUHVWV RI WKH &RPSDQ\
LQ RUGHU WR DGGUHVV FKDQJHG FLUFXPVWDQFHV RU RSSRUWXQLWLHV� 7KLV SRVHV D ULVN WR DQ LQYHVWRU VKRXOG WKH\ EH UHO\LQJ RQ FXUUHQW
XVH�RI�SURFHHGV�IRUHFDVWV�IRU�WKH�LQYHVWPHQW�DV�EXVLQHVV�FRQGLWLRQV�PD\�UHTXLUH�D�FKDQJH�RI�WKH�XVH�RI�WKHVH�IXQGV�

3XEOLF KHDOWK HSLGHPLFV RU RXWEUHDNV FRXOG DGYHUVHO\ LPSDFW RXU EXVLQHVV� ,Q 'HFHPEHU ����� D QRYHO VWUDLQ RI
FRURQDYLUXV �&29,'���� HPHUJHG LQ :XKDQ� +XEHL 3URYLQFH� &KLQD� :KLOH LQLWLDOO\ WKH RXWEUHDN ZDV ODUJHO\ FRQFHQWUDWHG LQ
&KLQD DQG FDXVHG VLJQLILFDQW GLVUXSWLRQV WR LWV HFRQRP\� LW KDV QRZ VSUHDG WR VHYHUDO RWKHU FRXQWULHV DQG LQIHFWLRQV KDYH EHHQ
UHSRUWHG JOREDOO\� 7KH H[WHQW WR ZKLFK WKH FRURQDYLUXV LPSDFWV RXU RSHUDWLRQV ZLOO GHSHQG RQ IXWXUH GHYHORSPHQWV� ZKLFK DUH
KLJKO\ XQFHUWDLQ DQG FDQQRW EH SUHGLFWHG ZLWK FRQILGHQFH� LQFOXGLQJ WKH GXUDWLRQ RI WKH RXWEUHDN� QHZ LQIRUPDWLRQ ZKLFK PD\
HPHUJH FRQFHUQLQJ WKH VHYHULW\ RI WKH FRURQDYLUXV DQG WKH DFWLRQV WR FRQWDLQ WKH FRURQDYLUXV RU WUHDW LWV LPSDFW� DPRQJ RWKHUV�
,Q SDUWLFXODU� WKH FRQWLQXHG VSUHDG RI WKH FRURQDYLUXV JOREDOO\ FRXOG DGYHUVHO\ LPSDFW RXU RSHUDWLRQV� DQG FRXOG KDYH DQ
DGYHUVH�LPSDFW�RQ�RXU�EXVLQHVV�DQG�RXU�ILQDQFLDO�UHVXOWV�

,I�ZH�PDNH�PLVWDNHV�RU�KDYH�XQIRUHVHHQ�WKLQJV�KDSSHQ�WR�XV��RXU�VXSSOLHUV��SDUWQHUV��YHQGRUV��HWF��RU�WKH�ZRUOG��ZH
FDQ�PDNH�OLWWOH�RU�QR�SURILW�DQG�FDQ�EH�GULYHQ�RXW�RI�EXVLQHVV�

7+(�%27720�/,1(�
,QYHVWPHQW�LQ�WKH�VHFXULWLHV�RI�VPDOOHU�FRPSDQLHV�FDQ�LQYROYH�JUHDWHU�ULVN�WKDQ�LV�JHQHUDOO\�DVVRFLDWHG�ZLWK�LQYHVWPHQW

LQ�ODUJHU��PRUH�HVWDEOLVKHG�FRPSDQLHV��$OO�LQYHVWPHQWV�FDQ�UHVXOW�LQ�VLJQLILFDQW�RU�WRWDO�ORVV�RI�\RXU�ORDQ�DQG�RU
LQYHVWPHQW��,I�ZH�GR�ZHOO��WKH�VWRFN�VKRXOG�GR�ZHOO�DOVR��\HW�OLIH�RIIHUV�QR�JXDUDQWHHV�DQG�QHLWKHU�FDQ�ZH��,I�ZH�PDNH
PLVWDNHV�RU�KDYH�XQIRUHVHHQ�WKLQJV�KDSSHQ�WR�XV��RXU�VXSSOLHUV�RU�WKH�ZRUOG��ZH�FDQ�PDNH�OLWWOH�RU�QR�SURILW�DQG�FDQ

EH�GULYHQ�RXW�RI�EXVLQHVV��:H�FDQQRW�JXDUDQWHH�VXFFHVV��UHWXUQ�RQ�LQYHVWPHQW��RU�UHSD\PHQW�RI�ORDQV�

3OHDVH�RQO\�LQYHVW�ZKDW�\RX�FDQ�DIIRUG�WR�ORVH�
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7+(�2))(5,1*

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

7KH &RPSDQ\ LQWHQGV WR XVH WKH SURFHHGV IURP WKLV 2IIHULQJ WR H[HFXWH WKH &RPSDQ\¶V EXVLQHVV DQG PDUNHWLQJ
SODQV�

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

,I�7DUJHW
2IIHULQJ

$PRXQW�6ROG

,I�0D[LPXP
2IIHULQJ

$PRXQW�6ROG

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

/HVV��3RUWDO�6XFFHVV�)HH�RI��� ������� ����������

1HW�3URFHHGV ��������� �����������

8VH�RI�1HW�3URFHHGV

$GYHUWLVLQJ ��������� �����������

&HOHEULW\�1)7�$FTXLVLWLRQ ����� �����������

3XEOLF�UHODWLRQV�DQG�0HGLD�SODFHPHQW ����� �����������

/HJDO ����� ����������

'&*�FXVWRPHU�DFTXLVLWLRQ ����� �����������

([FKDQJH�FUHDWLRQ�DQG�GHYHORSPHQW ����� �����������

2SHUDWLQJ�H[SHQVHV ����� �����������

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

7KH�DERYH�ILJXUHV�DUH�HVWLPDWHV�DQG�PD\�FKDQJH�GXH�WR�VWUDWHJLF��HFRQRPLF��DQG�RU�RWKHU�IDFWRUV�

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

7KH &RPSDQ\ KDV VHW D PLQLPXP RIIHULQJ SURFHHGV ILJXUH �WKH ³PLQLPXP RIIHULQJ SURFHHGV´� IRU WKLV 2IIHULQJ RI
�������� $IWHU WKH 0LQLPXP 2IIHULQJ 3URFHHGV� KDYH EHHQ UHDFKHG� DQG WKH FRPSDQ\ GHFLGHV WR FORVH WKH RIIHULQJV�
WKH�FRPSDQ\�ZLOO�HQJDJH�D�6WRFN�7UDQVIHU�$JHQW�WR�WUDQVIHU�WKH�6HFXULWLHV�WR�WKH�QHZO\�DFTXLUHG�VHFXULW\�KROGHUV�

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

127(� ,QYHVWRUV PD\ FDQFHO DQ LQYHVWPHQW FRPPLWPHQW XQWLO �� KRXUV SULRU WR WKH GHDGOLQH LGHQWLILHG LQ WKHVH
RIIHULQJ�PDWHULDOV�

7KH�LQWHUPHGLDU\�ZLOO�QRWLI\�LQYHVWRUV�ZKHQ�WKH�WDUJHW�RIIHULQJ�DPRXQW�KDV�EHHQ�PHW�

,I WKH LVVXHU UHDFKHV WKH WDUJHW RIIHULQJ DPRXQW SULRU WR WKH GHDGOLQH LGHQWLILHG LQ WKH RIIHULQJ PDWHULDOV� LW
PD\ FORVH WKH RIIHULQJ HDUO\ LI LW SURYLGHV QRWLFH DERXW WKH QHZ RIIHULQJ GHDGOLQH DW OHDVW ILYH EXVLQHVV GD\V
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SULRU WR VXFK QHZ RIIHULQJ GHDGOLQH �DEVHQW D PDWHULDO FKDQJH WKDW ZRXOG UHTXLUH DQ H[WHQVLRQ RI WKH
RIIHULQJ�DQG�UHFRQILUPDWLRQ�RI�WKH�LQYHVWPHQW�FRPPLWPHQW��

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

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

2:1(56+,3�$1'�&$3,7$/�6758&785(

7KH�2IIHULQJ

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

&ODVV�$�6KDUHV��������SHU�VKDUH

��� 'R�WKH�VHFXULWLHV�RIIHUHG�KDYH�YRWLQJ�ULJKWV"܆ <HV܇ 1R

��� $UH�WKHUH�DQ\�OLPLWDWLRQV�RQ�DQ\�YRWLQJ�RU�RWKHU�ULJKWV�LGHQWLILHG�DERYH"܆ <HV܇ 1R�([SODLQ�

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

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

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

��� WR�WKH�LVVXHU�
��� WR�DQ�DFFUHGLWHG�LQYHVWRU�
��� DV�SDUW�RI�DQ�RIIHULQJ�UHJLVWHUHG�ZLWK�WKH�8�6��6HFXULWLHV�DQG�([FKDQJH�&RPPLVVLRQ��RU
��� WR D PHPEHU RI WKH IDPLO\ RI WKH SXUFKDVHU RU WKH HTXLYDOHQW� WR D WUXVW FRQWUROOHG E\ WKH SXUFKDVHU� WR D WUXVW

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

127(� 7KH WHUP ³DFFUHGLWHG LQYHVWRU´ PHDQV DQ\ SHUVRQ ZKR FRPHV ZLWKLQ DQ\ RI WKH FDWHJRULHV VHW IRUWK LQ 5XOH
����D� RI 5HJXODWLRQ '� RU ZKR WKH VHOOHU UHDVRQDEO\ EHOLHYHV FRPHV ZLWKLQ DQ\ RI VXFK FDWHJRULHV� DW
WKH�WLPH�RI�WKH�VDOH�RI�WKH�VHFXULWLHV�WR�WKDW�SHUVRQ�

7KH WHUP ³PHPEHU RI WKH IDPLO\ RI WKH SXUFKDVHU RU WKH HTXLYDOHQW´ LQFOXGHV D FKLOG� VWHSFKLOG� JUDQGFKLOG�
SDUHQW� VWHSSDUHQW� JUDQGSDUHQW� VSRXVH RU VSRXVDO HTXLYDOHQW� VLEOLQJ� PRWKHU�LQ�ODZ�
IDWKHU�LQ�ODZ� VRQ�LQ�ODZ� GDXJKWHU�LQ�ODZ� EURWKHU�LQ�ODZ� RU VLVWHU�LQ�ODZ RI WKH SXUFKDVHU� DQG
LQFOXGHV DGRSWLYH UHODWLRQVKLSV� 7KH WHUP ³VSRXVDO HTXLYDOHQW´ PHDQV D FRKDELWDQW RFFXS\LQJ D
UHODWLRQVKLS�JHQHUDOO\�HTXLYDOHQW�WR�WKDW�RI�D�VSRXVH�

SJ� ��



2))(5,1*�67$7(0(17
ÂÁ�ÁÁÁ�
Y<hh���/P<gIh�<j�¹Â�dIg�/P<gI

¾�$N�1[Qjh 0]j<Y�+g]EIIGh "Ij�+g]EIIGh

0<gOIj�$NNIgQ[O ÂÁ�ÁÁÁ ¹ÂÁ�ÁÁÁ ¹Ê�ÃÁÁ
!<rQZkZ��Z]k[j Â�ÁÁÁ�ÁÁÁ ¹Â�ÁÁÁ�ÁÁÁ ¹ÊÃÁ�ÁÁÁ

'HVFULSWLRQ�RI�,VVXHU¶V�6HFXULWLHV

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

&ODVV�RI�6HFXULW\

6HFXULWLHV��RU
$PRXQW�
$XWKRUL]HG

6HFXULWLHV��RU
$PRXQW�
2XWVWDQGLQJ 9RWLQJ�5LJKWV 2WKHU�5LJKWV

&RPPRQ�6WRFN

&ODVV�$ ��������� ������� <HV ܆ 1R ܇ <HV ܆ 1R ܆

6SHFLI\�

&ODVV�% ��������� ��������� <HV ܇ 1R ܆ <HV ܆ 1R ܆

6SHFLI\�

��� +RZ PD\ WKH ULJKWV RI WKH VHFXULWLHV EHLQJ RIIHUHG EH PDWHULDOO\ OLPLWHG� GLOXWHG RU TXDOLILHG E\ WKH ULJKWV RI DQ\
RWKHU�FODVV�RI�VHFXULW\�LGHQWLILHG�DERYH"

1RQH

��� $UH WKHUH DQ\ GLIIHUHQFHV QRW UHIOHFWHG DERYH EHWZHHQ WKH VHFXULWLHV EHLQJ RIIHUHG DQG HDFK RWKHU FODVV RI VHFXULW\ RI
WKH�LVVXHU"܆ <HV܇ 1R

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

1RQH

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

7KH YDOXDWLRQ RI WKH FRPSDQ\ KDV EHHQ SHUIRUPHG EDVHG RQ WKH LVVXHUV
 TXDOLWDWLYH DQG ILQDQFLDO LQIRUPDWLRQ�
LQFOXGLQJ EXW QRW OLPLWHG WR� �� WKH TXDOLW\� VL]H DQG H[SHULHQFH RI WKH PDQDJHPHQW WHDP� ��� WKH PDUNHW RI
UHIHUHQFH DQG EXVLQHVV PRGHO� �� WKH SURGXFW�VHUYLFH DQG FXVWRPHUV
 IHHGEDFN� �� � WKH SUHVHQFH RI VWUDWHJLF
SDUWQHUVKLSV DV ZHOO DV H[WHUQDO LQYHVWRUV� �� � WKH SUHVHQFH RI UHOHYDQW ,3 DQG�RU OHJDO ULVNV� �� � WKH FXUUHQW
ILQDQFLDO�SHUIRUPDQFH�RI�WKH�FRPSDQ\�������WKH�SURMHFWHG�ILQDQFLDO�SHUIRUPDQFH�RI�WKH�FRPSDQ\�

7KLV LQIRUPDWLRQ LV FRPELQHG ZLWK PDUNHW�LQGXVWU\ GDWD� SURYLGHG E\ D FRPSUHKHQVLYH YDOXDWLRQ VRIWZDUH� WR
FRPH XS ZLWK D FRPSUHKHQVLYH YDOXDWLRQ HVWLPDWH EDVHG RQ � GLIIHUHQW YDOXDWLRQ PRGHOV� � EDVHG RQ D
TXDOLWDWLYH DVVHVVPHQW �QDPHG 6FRUHFDUG DQG &KHFN�/LVW� DQG � EDVHG ILQDQFLDO SURMHFWLRQV �QDPHO\� 9&
PHWKRG��'LVFRXQWHG�&DVK�)ORZV�ZLWK�0XOWLSOHV��DQG�'LVFRXQWHG�&DVK�)ORZV�ZLWK�/RQJ�7HUP�*URZWK��

7KHVH PHWKRGV DUH FRPELQHG LQ D ZHLJKWHG DYHUDJH WKDW DSSOLHV WKH ZHLJKWV �VHH DERYH LPDJH� DFFRUGLQJ WR WKH
VWDJH RI GHYHORSPHQW RI WKH FRPSDQ\ �DVVHVVHG E\ WKH YDOXDWLRQ VRIWZDUH�� JLYLQJ PRUH HPSKDVLV RQ WKH �
TXDOLWDWLYH�PHWKRGV�IRU�HDUO\�VWDJH�EXVLQHVVHV��DQG�YLFH�YHUVD�
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7KH ZHLJKWV IRU WKH DERYH PHQWLRQHG YDOXDWLRQ PHWKRGV DUH� 6FRUHFDUG ������ &KHFN�OLVW ������ 9HQWXUH &DSLWDO
�������'&)��/RQJ�7HUP�*URZWK��������DQG�'&)�ZLWK�0XOWLSOHV�������

7KH�IXOO�YDOXDWLRQ�UHSRUW�����SDJHV��LV�SDUW�RI�WKLV�RIIHULQJ�DQG�LV�WR�EH�IRXQG�LQ�WKH�2IIHULQJ¶V�'RFXPHQWV�6HFWLRQ�

7KH�YDOXDWLRQ�ZDV�FDOFXODWHG�DW�SUH�PRQH\ ������������

7KH�FRPSDQ\�KDV�HOHFWHG�WR�JR�ZLWK�D�VOLJKWO\�PRUH�FRQVHUYDWLYH�YDOXDWLRQ�RI�������������

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

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

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

7KH LQYHVWRU KDV OLPLWHG ULJKWV� LI DQ\� WR KDYH \RXU LQWHUHVW ERXJKW RXW� <RX PD\ ZDQW WR FDVK RXW \RXU LQWHUHVW
DQG GR RWKHU WKLQJV ZLWK WKH PRQH\� 6WDWH ODZ PD\ JLYH \RX WKH ULJKW WR IRUFH WKH FRPSDQ\ WR EX\ \RX RXW� EXW WKHVH
ULJKWV�DUH�OLPLWHG�
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:KLOH WKH LQYHVWRU ZRXOG EH HQWLWOHG WR D VKDUH RI DQ\ SURILWV RQ VDOH RI WKH HQWLUH EXVLQHVV� D VDOH FDQ EH VWUXFWXUHG
LQ D ZD\ WR DYRLG DQ\ SD\RXW WR PLQRULW\ RZQHUV� VXFK DV D VDOH RI DVVHWV RYHU WLPH ZLWK WKH SURFHHGV UHLQYHVWHG LQ
DQRWKHU�EXVLQHVV�

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

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

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

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

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

&UHGLWRU�1DPH�V�
$PRXQW
2XWVWDQGLQJ ,QWHUHVW�5DWH 0DWXULW\�'DWH 2WKHU�0DWHULDO�7HUPV

&RQY�1RWHV��7R�SULYDWH�OHQGHUVï ���������� �� �����������������������

4XDGUDQW�6DOHV�DQG�0DUNHWLQJð ���������� 1�$ 1�$ 1R�LQWHUHVW�ORDQ

ï 7KH LVVXHU KDV PXOWLSOH FRQYHUWLEOH QRWHV RXW WR YDULRXV SULYDWH OHQGHUV� WRWDOLQJ �������� 7KHVH QRWHV KDYH D
SHULRG RI ��� GD\V� DQG ZHUH HDFK H[HFXWHG RQ GLIIHUHQW GDWHV� 7KH ILUVW QRWH WR PDWXUH ZLOO GR VR RQ 6HSWHPEHU
��WK�������DQG�WKH�ILQDO�QRWH�ZLOO�PDWXUH�RQ�'HFHPEHU��QG������

ð��6LQFH�WKH�GDWH�RI�WKH�DXGLWHG�ILQDQFLDOV�WKLV�GHEW�KDV�EHHQ�SDLG�LQ�IXOO�DQG�LV�QR�ORQJHU�RZHG�

��� :KDW�RWKHU�H[HPSW�RIIHULQJV�KDV�WKH�LVVXHU�FRQGXFWHG�ZLWKLQ�WKH�SDVW�WKUHH�\HDUV"

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

���������� ����E� &RQYHUWLEOH�1RWH ������
1)7�ULJKWV�DFTXLVLWLRQ��SODWIRUP
GHYHORSPHQW��SURPRWLRQV

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

��� DQ\�GLUHFWRU�RU�RIILFHU�RI�WKH�LVVXHU�
��� DQ\ SHUVRQ ZKR LV� DV RI WKH PRVW UHFHQW SUDFWLFDEOH GDWH� WKH EHQHILFLDO RZQHU RI �� SHUFHQW RU

PRUH�RI�WKH�LVVXHU¶V�RXWVWDQGLQJ�YRWLQJ�HTXLW\�VHFXULWLHV��FDOFXODWHG�RQ�WKH�EDVLV�RI�YRWLQJ�SRZHU�
��� LI WKH LVVXHU ZDV LQFRUSRUDWHG RU RUJDQL]HG ZLWKLQ WKH SDVW WKUHH \HDUV� DQ\ SURPRWHU RI WKH LVVXHU�

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

:LWKLQ WKH SDVW �� PRQWKV� 5REHUW &HIDLO SDUWLFLSDWHG DV WKH &(2 IRU D 5HJ &) RIIHULQJ IRU D VHSDUDWH FRPSDQ\�
$PHULFDQ 6WRULHV (QWHUWDLQPHQW� ,QF� 7KH )RUP & IRU WKLV RIIHULQJ ZDV ILOHG RQ -DQXDU\ ��� ����� DQG WKH RIIHULQJ
FHDVHG�WDNLQJ�QHZ�LQYHVWPHQWV�RQ�-DQXDU\����������

$V RI 0DUFK �� ����� VRPH RI WKH LQYHVWPHQWV FRPPLWWHG LQ WKDW RIIHULQJ ZHUH VWLOO EHLQJ ILQDOL]HG� 7KH ILQDO DPRXQW
RI�IXQGV�UDLVHG�IRU�WKDW�RIIHULQJ�ZLOO�QRW�H[FHHG����������
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),1$1&,$/�&21',7,21�2)�7+(�,668(5

��� 'RHV�WKH�LVVXHU�KDYH�DQ�RSHUDWLQJ�KLVWRU\"܆ <HV܇ 1R

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

7KH ILQDQFLDO FRQGLWLRQ RI WKH FRPSDQ\ LV VRXQG DV UHIOHFWHG LQ WKH MXVW FRPSOHWHG ILQDQFLDO UHYLHZ RI WKH ODVW WZR
\HDUV RI RSHUDWLRQV� 7KH FRPSDQ\ SRVVHVVHV VLJQLILFDQW DVVHWV LQ WKH IRUP RI RZQHUVKLS SRVLWLRQV LQ 5DLGDWHFK� ,QF
DQG D ODUJH KROGLQJ RI WKH GLJLWDO FXUUHQF\ NQRZQ DV &ORXGFRLQ� 7KH FRPSDQLHV PDLQWDLQV D YHU\ VPDOO RYHUKHDG
FKRRVLQJ�WR�FRQWUDFW�RXWVLGH�FRPSDQLHV�IRU�YDULRXV�VHUYLFH�RQ�DQ��DV�QHHGHG�EDVLV��

),1$1&,$/�,1)250$7,21

��� ,QFOXGH WKH ILQDQFLDO LQIRUPDWLRQ VSHFLILHG EHORZ FRYHULQJ WKH WZR PRVW UHFHQWO\ FRPSOHWHG ILVFDO \HDUV RU WKH
SHULRG�V��VLQFH�LQFHSWLRQ��LI�VKRUWHU�
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��� :LWK UHVSHFW WR WKH LVVXHU� DQ\ SUHGHFHVVRU RI WKH LVVXHU� DQ\ DIILOLDWHG LVVXHU� DQ\ GLUHFWRU� RIILFHU� JHQHUDO SDUWQHU RU PDQDJLQJ
PHPEHU RI WKH LVVXHU� DQ\ EHQHILFLDO RZQHU RI �� SHUFHQW RU PRUH RI WKH LVVXHU¶V RXWVWDQGLQJ YRWLQJ HTXLW\ VHFXULWLHV� FDOFXODWHG
LQ WKH VDPH IRUP DV GHVFULEHG LQ 4XHVWLRQ � RI WKLV 4XHVWLRQ DQG $QVZHU IRUPDW� DQ\ SURPRWHU FRQQHFWHG ZLWK WKH LVVXHU LQ DQ\
FDSDFLW\ DW WKH WLPH RI VXFK VDOH� DQ\ SHUVRQ WKDW KDV EHHQ RU ZLOO EH SDLG �GLUHFWO\ RU LQGLUHFWO\� UHPXQHUDWLRQ IRU VROLFLWDWLRQ RI
SXUFKDVHUV LQ FRQQHFWLRQ ZLWK VXFK VDOH RI VHFXULWLHV� RU DQ\ JHQHUDO SDUWQHU� GLUHFWRU� RIILFHU RU PDQDJLQJ PHPEHU RI DQ\ VXFK
VROLFLWRU��SULRU�WR�0D\����������

��� +DV DQ\ VXFK SHUVRQ EHHQ FRQYLFWHG� ZLWKLQ �� \HDUV �RU ILYH \HDUV� LQ WKH FDVH RI LVVXHUV� WKHLU SUHGHFHVVRUV DQG
DIILOLDWHG�LVVXHUV��EHIRUH�WKH�ILOLQJ�RI�WKLV�RIIHULQJ�VWDWHPHQW��RI�DQ\�IHORQ\�RU�PLVGHPHDQRU�
�L� LQ�FRQQHFWLRQ�ZLWK�WKH�SXUFKDVH�RU�VDOH�RI�DQ\�VHFXULW\"܆ <HV܇ 1R
�LL� LQYROYLQJ�WKH�PDNLQJ�RI�DQ\�IDOVH�ILOLQJ�ZLWK�WKH�&RPPLVVLRQ"܆ <HV܇ 1R
�LLL� DULVLQJ RXW RI WKH FRQGXFW RI WKH EXVLQHVV RI DQ XQGHUZULWHU� EURNHU� GHDOHU� PXQLFLSDO VHFXULWLHV GHDOHU� LQYHVWPHQW

DGYLVHU��IXQGLQJ�SRUWDO�RU�SDLG�VROLFLWRU�RI�SXUFKDVHUV�RI�VHFXULWLHV"܆ <HV܇ 1R

��� ,V DQ\ VXFK SHUVRQ VXEMHFW WR DQ\ RUGHU� MXGJPHQW RU GHFUHH RI DQ\ FRXUW RI FRPSHWHQW MXULVGLFWLRQ� HQWHUHG ZLWKLQ ILYH \HDUV
EHIRUH WKH ILOLQJ RI WKH LQIRUPDWLRQ UHTXLUHG E\ 6HFWLRQ �$�E� RI WKH 6HFXULWLHV $FW WKDW� DW WKH WLPH RI ILOLQJ RI WKLV RIIHULQJ
VWDWHPHQW��UHVWUDLQV�RU�HQMRLQV�VXFK�SHUVRQ�IURP�HQJDJLQJ�RU�FRQWLQXLQJ�WR�HQJDJH�LQ�DQ\�FRQGXFW�RU�SUDFWLFH�
�L� LQ�FRQQHFWLRQ�ZLWK�WKH�SXUFKDVH�RU�VDOH�RI�DQ\�VHFXULW\"܆ <HV܇ 1R
�LL� LQYROYLQJ�WKH�PDNLQJ�RI�DQ\�IDOVH�ILOLQJ�ZLWK�WKH�&RPPLVVLRQ"܆ <HV܇ 1R
�LLL� DULVLQJ RXW RI WKH FRQGXFW RI WKH EXVLQHVV RI DQ XQGHUZULWHU� EURNHU� GHDOHU� PXQLFLSDO VHFXULWLHV GHDOHU� LQYHVWPHQW

DGYLVHU��IXQGLQJ�SRUWDO�RU�SDLG�VROLFLWRU�RI�SXUFKDVHUV�RI�VHFXULWLHV"܆ <HV܇ 1R

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

�$� DVVRFLDWLRQ�ZLWK�DQ�HQWLW\�UHJXODWHG�E\�VXFK�FRPPLVVLRQ��DXWKRULW\��DJHQF\�RU�RIILFHU"܆ <HV܇ 1R
�%� HQJDJLQJ�LQ�WKH�EXVLQHVV�RI�VHFXULWLHV��LQVXUDQFH�RU�EDQNLQJ"܆ <HV܇ 1R
�&� HQJDJLQJ�LQ�VDYLQJV�DVVRFLDWLRQ�RU�FUHGLW�XQLRQ�DFWLYLWLHV"܆ <HV܇ 1R

�LL� FRQVWLWXWHV D ILQDO RUGHU EDVHG RQ D YLRODWLRQ RI DQ\ ODZ RU UHJXODWLRQ WKDW SURKLELWV IUDXGXOHQW� PDQLSXODWLYH RU
GHFHSWLYH FRQGXFW DQG IRU ZKLFK WKH RUGHU ZDV HQWHUHG ZLWKLQ WKH ���\HDU SHULRG HQGLQJ RQ WKH GDWH RI WKH ILOLQJ RI
WKLV�RIIHULQJ�VWDWHPHQW"܆ <HV܇ 1R

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

RU�IXQGLQJ�SRUWDO"܆ <HV܇ 1R
�LL� SODFHV�OLPLWDWLRQV�RQ�WKH�DFWLYLWLHV��IXQFWLRQV�RU�RSHUDWLRQV�RI�VXFK�SHUVRQ"܆ <HV܇ 1R
�LLL� EDUV�VXFK�SHUVRQ�IURP�EHLQJ�DVVRFLDWHG�ZLWK�DQ\�HQWLW\�RU�IURP�SDUWLFLSDWLQJ�LQ

WKH�RIIHULQJ�RI�DQ\�SHQQ\�VWRFN"܆ <HV܇ 1R

��� ,V DQ\ VXFK SHUVRQ VXEMHFW WR DQ\ RUGHU RI WKH &RPPLVVLRQ HQWHUHG ZLWKLQ ILYH \HDUV EHIRUH WKH ILOLQJ RI WKLV RIIHULQJ VWDWHPHQW
WKDW� DW WKH WLPH RI WKH ILOLQJ RI WKLV RIIHULQJ VWDWHPHQW� RUGHUV WKH SHUVRQ WR FHDVH DQG GHVLVW IURP FRPPLWWLQJ RU FDXVLQJ D
YLRODWLRQ�RU�IXWXUH�YLRODWLRQ�RI�
�L� DQ\ VFLHQWHU�EDVHG DQWL�IUDXG SURYLVLRQ RI WKH IHGHUDO VHFXULWLHV ODZV� LQFOXGLQJ ZLWKRXW OLPLWDWLRQ 6HFWLRQ ���D���� RI

WKH 6HFXULWLHV $FW� 6HFWLRQ ���E� RI WKH ([FKDQJH $FW� 6HFWLRQ ���F���� RI WKH ([FKDQJH $FW DQG 6HFWLRQ ������ RI
WKH�,QYHVWPHQW�$GYLVHUV�$FW�RI������RU�DQ\�RWKHU�UXOH�RU�UHJXODWLRQ�WKHUHXQGHU" ܆ <HV܇ 1R

�LL��6HFWLRQ���RI�WKH�6HFXULWLHV�$FW" ܆ <HV܇ 1R

��� ,V DQ\ VXFK SHUVRQ VXVSHQGHG RU H[SHOOHG IURP PHPEHUVKLS LQ� RU VXVSHQGHG RU EDUUHG IURP DVVRFLDWLRQ ZLWK D PHPEHU RI� D
UHJLVWHUHG QDWLRQDO VHFXULWLHV H[FKDQJH RU D UHJLVWHUHG QDWLRQDO RU DIILOLDWHG VHFXULWLHV DVVRFLDWLRQ IRU DQ\ DFW RU RPLVVLRQ WR DFW
FRQVWLWXWLQJ�FRQGXFW�LQFRQVLVWHQW�ZLWK�MXVW�DQG�HTXLWDEOH�SULQFLSOHV�RI�WUDGH"܆ <HV܇ 1R

��� +DV DQ\ VXFK SHUVRQ ILOHG �DV D UHJLVWUDQW RU LVVXHU�� RU ZDV DQ\ VXFK SHUVRQ RU ZDV DQ\ VXFK SHUVRQ QDPHG DV DQ XQGHUZULWHU LQ�
DQ\ UHJLVWUDWLRQ VWDWHPHQW RU 5HJXODWLRQ $ RIIHULQJ VWDWHPHQW ILOHG ZLWK WKH &RPPLVVLRQ WKDW� ZLWKLQ ILYH \HDUV EHIRUH WKH ILOLQJ
RI WKLV RIIHULQJ VWDWHPHQW� ZDV WKH VXEMHFW RI D UHIXVDO RUGHU� VWRS RUGHU� RU RUGHU VXVSHQGLQJ WKH 5HJXODWLRQ $ H[HPSWLRQ� RU LV
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DQ\ VXFK SHUVRQ� DW WKH WLPH RI VXFK ILOLQJ� WKH VXEMHFW RI DQ LQYHVWLJDWLRQ RU SURFHHGLQJ WR GHWHUPLQH ZKHWKHU D VWRS RUGHU RU
VXVSHQVLRQ�RUGHU�VKRXOG�EH�LVVXHG"܆ <HV܇ 1R

��� ,V DQ\ VXFK SHUVRQ VXEMHFW WR D 8QLWHG 6WDWHV 3RVWDO 6HUYLFH IDOVH UHSUHVHQWDWLRQ RUGHU HQWHUHG ZLWKLQ ILYH \HDUV EHIRUH WKH ILOLQJ
RI WKH LQIRUPDWLRQ UHTXLUHG E\ 6HFWLRQ �$�E� RI WKH 6HFXULWLHV $FW� RU LV DQ\ VXFK SHUVRQ� DW WKH WLPH RI ILOLQJ RI WKLV RIIHULQJ
VWDWHPHQW� VXEMHFW WR D WHPSRUDU\ UHVWUDLQLQJ RUGHU RU SUHOLPLQDU\ LQMXQFWLRQ ZLWK UHVSHFW WR FRQGXFW DOOHJHG E\ WKH 8QLWHG 6WDWHV
3RVWDO 6HUYLFH WR FRQVWLWXWH D VFKHPH RU GHYLFH IRU REWDLQLQJ PRQH\ RU SURSHUW\ WKURXJK WKH PDLO E\ PHDQV RI IDOVH
UHSUHVHQWDWLRQV"܆ <HV܇ 1R

,I \RX ZRXOG KDYH DQVZHUHG ³<HV´ WR DQ\ RI WKHVH TXHVWLRQV KDG WKH FRQYLFWLRQ� RUGHU� MXGJPHQW� GHFUHH� VXVSHQVLRQ�
H[SXOVLRQ RU EDU RFFXUUHG RU EHHQ LVVXHG DIWHU 0D\ ��� ����� WKHQ \RX DUH 127 HOLJLEOH WR UHO\ RQ WKLV H[HPSWLRQ
XQGHU�6HFWLRQ���D�����RI�WKH�6HFXULWLHV�$FW�

27+(5�0$7(5,$/�,1)250$7,21

��� ,Q�DGGLWLRQ�WR�WKH�LQIRUPDWLRQ�H[SUHVVO\�UHTXLUHG�WR�EH�LQFOXGHG�LQ�WKLV�)RUP��LQFOXGH�

��� DQ\�RWKHU�PDWHULDO�LQIRUPDWLRQ�SUHVHQWHG�WR�LQYHVWRUV��DQG
��� VXFK IXUWKHU PDWHULDO LQIRUPDWLRQ� LI DQ\� DV PD\ EH QHFHVVDU\ WR PDNH WKH UHTXLUHG VWDWHPHQWV� LQ WKH OLJKW RI

WKH�FLUFXPVWDQFHV�XQGHU�ZKLFK�WKH\�DUH�PDGH��QRW�PLVOHDGLQJ�

8SGDWLQJ�RIIHULQJ�WR�PHHW�QHZ�UHJXODWLRQV�

,I WKH UXOHV RI 5HJXODWLRQ &URZGIXQGLQJ DUH FKDQJHG ZKLOH WKLV RIIHULQJ LV OLYH� ZH PD\ DPHQG WKH RIIHULQJ WR EH LQ OLQH ZLWK WKH QHZ
UXOHV�

21*2,1*�5(3257,1*

7KH LVVXHU ZLOO ILOH D UHSRUW HOHFWURQLFDOO\ ZLWK WKH 6HFXULWLHV 	 ([FKDQJH &RPPLVVLRQ DQQXDOO\ DQG SRVW WKH UHSRUW RQ LWV ZHEVLWH� QR ODWHU
WKDQ��$SULO���

�����GD\V�DIWHU�WKH�HQG�RI�HDFK�ILVFDO�\HDU�FRYHUHG�E\�WKH�UHSRUW��
2QFH�SRVWHG��WKH�DQQXDO�UHSRUW�PD\�EH�IRXQG�RQ�WKH�LVVXHU¶V�ZHEVLWH�DW��KWWSV���GLJLWDOIURQWLHUPDUNHWLQJ�FR�

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

��� WKH�LVVXHU�LV�UHTXLUHG�WR�ILOH�UHSRUWV�XQGHU�6HFWLRQ����D��RU�6HFWLRQ����G��RI�WKH�([FKDQJH�$FW�
��� WKH LVVXHU KDV ILOHG DW OHDVW RQH DQQXDO UHSRUW SXUVXDQW WR 5HJXODWLRQ &URZGIXQGLQJ DQG KDV IHZHU WKDQ ��� KROGHUV RI

UHFRUG�DQG�KDV�WRWDO�DVVHWV�WKDW�GR�QRW�H[FHHG�������������
��� WKH�LVVXHU�KDV�ILOHG�DW�OHDVW�WKUHH�DQQXDO�UHSRUWV�SXUVXDQW�WR�5HJXODWLRQ�&URZGIXQGLQJ�
��� WKH LVVXHU RU DQRWKHU SDUW\ UHSXUFKDVHV DOO RI WKH VHFXULWLHV LVVXHG LQ UHOLDQFH RQ 6HFWLRQ ��D���� RI WKH 6HFXULWLHV $FW�

LQFOXGLQJ�DQ\�SD\PHQW�LQ�IXOO�RI�GHEW�VHFXULWLHV�RU�DQ\�FRPSOHWH�UHGHPSWLRQ�RI�UHGHHPDEOH�VHFXULWLHV��RU
��� WKH�LVVXHU�OLTXLGDWHV�RU�GLVVROYHV�LWV�EXVLQHVV�LQ�DFFRUGDQFH�ZLWK�VWDWH�ODZ�


 
 
 
 


3$57�������*(1(5$/�58/(6�$1'�5(*8/$7,216��6(&85,7,(6�(;&+$1*(�$&7�2)�����

�� 7KH DXWKRULW\ FLWDWLRQ IRU SDUW ��� FRQWLQXHV WR UHDG� LQ SDUW� DV IROORZV� $XWKRULW\� �� 8�6�&� ��F� ��G� ��J� ��M� ��V� ��]��� ��]���
��HHH����JJJ����QQQ����VVV�

��WWW� ��F� ��F��� ��F��� ��G� ��H� ��I� ��J� ��L� ��M� ��M��� ��N� ��N��� ��O� ��P� ��Q� ��Q��� ��R� ��R��� ��R���� ��S� ��T� ��T��� ��V�
��X��� ��Z� ��[� ��OO� ��PP� ��D���� ��D���� ��D���� ��D���� ��E��� ��E��� ��E���� ���� HW� VHT�� DQG ����� � 8�6�&� ��F�����(�� ��
8�6�&�������H���������8�6�&��������DQG�3XE��/��������������$������6WDW����������������XQOHVV�RWKHUZLVH�QRWHG�

��� $GG���������J���WR�UHDG�DV�IROORZV�

� ������J���([HPSWLRQ�IRU�VHFXULWLHV�LVVXHG�SXUVXDQW�WR�VHFWLRQ���D�����RI�WKH�6HFXULWLHV�$FW�RI������
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�D� )RU SXUSRVHV RI GHWHUPLQLQJ ZKHWKHU DQ LVVXHU LV UHTXLUHG WR UHJLVWHU D VHFXULW\ ZLWK WKH &RPPLVVLRQ SXUVXDQW WR 6HFWLRQ
���J���� RI WKH $FW ��� 8�6�&� ��O�J������ WKH GHILQLWLRQ RI KHOG RI UHFRUG VKDOO QRW LQFOXGH VHFXULWLHV LVVXHG SXUVXDQW WR WKH RIIHULQJ
H[HPSWLRQ�XQGHU�VHFWLRQ���D�����RI�WKH�6HFXULWLHV�$FW�����8�6�&����G�D������E\�DQ�LVVXHU�WKDW�

��� ,V�FXUUHQW�LQ�ILOLQJ�LWV�RQJRLQJ�DQQXDO�UHSRUWV�UHTXLUHG�SXUVXDQW�WR�����������RI�WKLV�FKDSWHU�
��� +DV�WRWDO�DVVHWV�QRW�LQ�H[FHVV�RI�����PLOOLRQ�DV�RI�WKH�HQG�RI�LWV�PRVW�UHFHQWO\�FRPSOHWHG�ILVFDO�\HDU��DQG
��� +DV HQJDJHG D WUDQVIHU DJHQW UHJLVWHUHG SXUVXDQW WR 6HFWLRQ ��$�F� RI WKH $FW WR SHUIRUP WKH IXQFWLRQ RI D WUDQVIHU DJHQW

ZLWK�UHVSHFW�WR�VXFK�VHFXULWLHV�
�E� $Q LVVXHU WKDW ZRXOG EH UHTXLUHG WR UHJLVWHU D FODVV RI VHFXULWLHV XQGHU 6HFWLRQ ���J� RI WKH $FW DV D UHVXOW RI H[FHHGLQJ WKH

DVVHW WKUHVKROG LQ SDUDJUDSK ��� PD\ FRQWLQXH WR H[FOXGH WKH UHOHYDQW VHFXULWLHV IURP WKH GHILQLWLRQ RI ³KHOG RI UHFRUG´ IRU D WUDQVLWLRQ
SHULRG HQGLQJ RQ WKH SHQXOWLPDWH GD\ RI WKH ILVFDO \HDU WZR \HDUV DIWHU WKH GDWH LW EHFDPH LQHOLJLEOH� 7KH WUDQVLWLRQ SHULRG WHUPLQDWHV
LPPHGLDWHO\ XSRQ WKH IDLOXUH RI DQ LVVXHU WR WLPHO\ ILOH DQ\ SHULRGLF UHSRUW GXH SXUVXDQW WR � ������� DW ZKLFK WLPH WKH LVVXHU PXVW ILOH D
UHJLVWUDWLRQ�VWDWHPHQW�WKDW�UHJLVWHUV�WKDW�FODVV�RI�VHFXULWLHV�XQGHU�WKH�$FW�ZLWKLQ�����GD\V
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(;+,%,7�$��6$03/(�68%6&5,37,21�$*5((0(17

7KLV 68%6&5,37,21 $*5((0(17 �WKH �$JUHHPHQW�� LV PDGH DQG HQWHUHG LQWR WKLV
��(;(&87,21B7,0(B/(*$/�� �WKH �(IIHFWLYH 'DWH�� E\ DQG EHWZHHQ 'LJLWDO )URQWLHU 0DUNHWLQJ� ,QF� � ORFDWHG DW
�����:HWKHULQJWRQ�:D\��3DOP�+DUERU��)/��������WKH��&RPSDQ\���DQG���68%6&5,%(5B'(7$,/6���WKH��6XEVFULEHU���

5(&,7$/6

:+(5($6 WKH 6XEVFULEHU ZLVKHV WR VXEVFULEH IRU ��81,7B&2817�� 8QLWV �WKH �8QLWV�� RI WKH &ODVV $ 6KDUHV DW WKH
VXEVFULSWLRQ�SULFH�RI���81,7B35,&(���'ROODUV�SHU�8QLW��IRU�D�WRWDO�SXUFKDVH�SULFH�RI���$PRXQW��

:+(5($6 WKH 6XEVFULEHU KHUHE\ DFNQRZOHGJHV WKDW WKH &RPSDQ\ LV UHO\LQJ XSRQ WKH DFFXUDF\ DQG FRPSOHWHQHVV RI WKH
UHSUHVHQWDWLRQV�LQ�WKLV�$JUHHPHQW�LQ�FRPSO\LQJ�ZLWK�LWV�REOLJDWLRQV�XQGHU�DSSOLFDEOH�IHGHUDO�DQG�VWDWH�VHFXULWLHV�ODZV�

:+(5($6 WKH 6XEVFULEHU KHUHE\ DFNQRZOHGJHV DQG FHUWLILHV WKDW WKH 6XEVFULEHU UHFHLYHG DQG UHDG WKH )RUP & DQG 2IIHULQJ
6WDWHPHQW SRVWHG RQ RXU 5HJ &) RIIHULQJ SDJH DQG DQ\ VXSSOHPHQWV WKHUHWR �WKH �)RUP &��� DQG WKH 6XEVFULEHU LV IDPLOLDU
ZLWK�WKH�WHUPV�DQG�SURYLVLRQV�WKHUHRI�

:+(5($6 LW LV WKH LQWHQWLRQ RI WKH SDUWLHV WR WKH $JUHHPHQW WKDW WKLV VXEVFULSWLRQ ZLOO EH PDGH SXUVXDQW WR DSSURSULDWH
H[HPSWLRQV �WKH �([HPSWLRQ�� IURP WKH UHJLVWUDWLRQ DQG SURVSHFWXV RU HTXLYDOHQW UHTXLUHPHQWV RI DOO UXOHV� SROLFLHV� QRWLFHV�
RUGHUV��DQG�OHJLVODWLRQ�RI�DQ\�NLQG��FROOHFWLYHO\�WKH��6HFXULWLHV�5XOHV���RI�DOO�MXULVGLFWLRQV�DSSOLFDEOH�WR�WKLV�VXEVFULSWLRQ�

12: 7+(5()25(� IRU WKH UHDVRQV VHW IRUWK DERYH� DQG LQ FRQVLGHUDWLRQ RI WKH IRUHJRLQJ DQG RI WKH PXWXDO SURPLVHV DQG
FRYHQDQWV RI WKH &RPSDQ\ DQG 6XEVFULEHU FRQWDLQHG KHUHLQ� DQG IRU RWKHU JRRG DQG YDOXDEOH FRQVLGHUDWLRQ� WKH UHFHLSW RI
ZKLFK�LV�KHUHE\�DFNQRZOHGJHG��WKH�&RPSDQ\�DQG�WKH�6XEVFULEHU�DJUHH�DV�IROORZV�

,� 5(35(6(17$7,216�$1'�:$55$17,(6

7KH 6XEVFULEHU UHSUHVHQWV DQG ZDUUDQWV WR WKH &RPSDQ\� DQG DFNQRZOHGJHV WKDW WKH &RPSDQ\ LV UHO\LQJ RQ WKHVH
UHSUHVHQWDWLRQV DQG ZDUUDQWLHV WR� DPRQJ RWKHU WKLQJV� HQVXUH WKDW LW LV FRPSO\LQJ ZLWK DOO RI WKH DSSOLFDEOH 6HFXULWLHV 5XOHV�
WKDW�

L� 7KH�6XEVFULEHU�LV�DZDUH�RI�WKH�GHJUHH�RI�ULVN�DVVRFLDWHG�ZLWK�WKH�SXUFKDVH�RI�WKH�6KDUHV�RI�WKH�&RPSDQ\�

LL� 7KH 6XEVFULEHU LV IXOO\ DZDUH DQG XQGHUVWDQGV WKDW DW DQ\ WLPH WKH &RPSDQ\ PD\ RSHUDWH DW D ORVV UDWKHU WKDQ D
SURILW��DQG�PD\�GR�VR�IRU�DQ�XQIRUHVHHDEOH�DPRXQW�RI�WLPH�

LLL� 7KH�6XEVFULEHU�KDV�WKH�ILQDQFLDO�PHDQV�WR�PHHW�DOO�RI�WKH�REOLJDWLRQV�FRQWHPSODWHG�KHUHLQ�

LY� 7KH 6XEVFULEHU KDV UHDG DQG IXOO\ XQGHUVWDQGV WKH WHUPV� FRQGLWLRQV DQG HIIHFW RI WKLV $JUHHPHQW� DQG DOO RWKHU
GRFXPHQWV�LQ�FRQQHFWLRQ�WKHUHZLWK�

Y� 7KH 6XEVFULEHU KHUHE\ FRQILUPV WKDW KH�VKH KDV UHYLHZHG RU KDG WKH RSSRUWXQLW\ WR UHYLHZ� DOO GRFXPHQWV� UHFRUGV�
DQG�ERRNV�SHUWDLQLQJ�WR�WKH�LQYHVWPHQW�LQ�WKH�&RPSDQ\�

YL� 7KH�6XEVFULEHU�LV�DW�OHDVW�WZHQW\�RQH������\HDUV�RI�DJH�

YLL� 6XEVFULEHU�UHSUHVHQWV�WKDW�
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�� (LWKHU RI 6XEVFULEHU¶V QHW ZRUWK RU DQQXDO LQFRPH LV OHVV WKDQ ��������� DQG WKDW WKH DPRXQW LW LV LQYHVWLQJ SXUVXDQW
WR WKLV 6XEVFULSWLRQ $JUHHPHQW� WRJHWKHU ZLWK DOO RWKHU DPRXQWV LQYHVWHG LQ RIIHULQJV XQGHU 6HFWLRQ ��D���� RI WKH
6HFXULWLHV $FW ZLWKLQ WKH SUHYLRXV �� PRQWKV� LV HLWKHU OHVV WKDQ�$� �� RI WKH JUHDWHU RI LWV DQQXDO LQFRPH RU QHW
ZRUWK��RU��%����������RU

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

�� 7KH 6XEVFULEHU LV DQ �DFFUHGLWHG LQYHVWRU� DV WKH WHUP LV GHILQHG LQ WKH 6HFXULWLHV $FW RI ����� DV DPHQGHG �WKH
�$FW�� DQG DQ\ UHOHYDQW VWDWH VWDWXWH RU UHJXODWLRQ� RU LV RWKHUZLVH D VRSKLVWLFDWHG� NQRZOHGJHDEOH LQYHVWRU �HLWKHU
DORQH�RU�ZLWK�WKH�DLG�RI�D�SXUFKDVHU�UHSUHVHQWDWLYH��ZLWK�DGHTXDWH�QHW�ZRUWK�DQG�LQFRPH�IRU�WKLV�LQYHVWPHQW�

YLLL� 7KH 6XEVFULEHU KDV LQ GHSWK NQRZOHGJH DQG H[SHULHQFH LQ ILQDQFLDO DQG EXVLQHVV PDWWHUV SHUWDLQLQJ WR WKH VXEMHFW
PDWWHU�FRQWDLQHG�LQ�WKLV�$JUHHPHQW�DQG�LV�FDSDEOH�RI�HYDOXDWLRQ�WKH�ULVNV�RI�DQ\�LQYHVWPHQW�LQ�WKH�&RPSDQ\�

L[� 7KH RIIHU WR VHOO 6KDUHV ZDV FRPPXQLFDWHG WR WKH 6XEVFULEHU E\ WKH &RPSDQ\ LQ VXFK D PDQQHU WKDW WKH 6XEVFULEHU
ZDV DEOH WR DVN TXHVWLRQV RI DQG UHFHLYH DQVZHUV IURP WKH &RPSDQ\ FRQFHUQLQJ WKH WHUPV DQG FRQGLWLRQV RI WKLV WUDQVDFWLRQ
DQG WKDW DW QR WLPH ZDV 6XEVFULEHU SUHVHQWHG ZLWK RU VROLFLWHG E\ DQ\ EURFKXUH� SXEOLF SURPRWLRQDO PHHWLQJ� QHZVSDSHU RU
PDJD]LQH�DUWLFOH��UDGLR�RU�WHOHYLVLRQ�DGYHUWLVHPHQW�RU�DQ\�RWKHU�IRUP�RI�DGYHUWLVLQJ�RU�JHQHUDO�VROLFLWDWLRQ�

[� 7KH�6XEVFULEHU�KDV�GHWHUPLQHG�WKDW�WKH�SXUFKDVH�RI�WKH�6KDUHV�LV�D�VXLWDEOH�LQYHVWPHQW�

[L� 7KH 6KDUHV IRU ZKLFK WKH 6XEVFULEHU KHUHE\ VXEVFULEHV DUH EHLQJ DFTXLUHG VROHO\ IRU WKH 6XEVFULEHUV RZQ DFFRXQW�
IRU LQYHVWPHQW SXUSRVHV� DQG WKH 6XEVFULEHU DJUHHV WKDW KH�VKH ZLOO QRW VHOO RU RWKHUZLVH WUDQVIHU WKH 6KDUHV XQOHVV WKH 6KDUHV
DUH UHJLVWHUHG XQGHU WKH $FW DQG TXDOLILHG XQGHU DSSOLFDEOH VWDWH VHFXULWLHV ODZV RU XQOHVV� LQ WKH RSLQLRQ RI WKH &RPSDQ\� DQG
H[HPSWLRQ�IURP�WKH�UHJLVWUDWLRQ�UHTXLUHPHQWV�RI�WKH�$FW�DQG�VXFK�ODZ�LV�DYDLODEOH�

[LL� 7KH 6XEVFULEHU KDV EHHQ DGYLVHG WR FRQVXOW ZLWK WKH 6XEVFULEHUV RZQ DWWRUQH\ UHJDUGLQJ OHJDO PDWWHUV FRQFHUQLQJ DQ
LQYHVWPHQW�LQ�WKH�&RPSDQ\�DQG�KDV�GRQH�VR�WR�WKH�H[WHQW�WKH�6XEVFULEHU�GHHPV�QHFHVVDU\�

,,� ,1'(01,),&$7,21

7KH 6XEVFULEHU KHUHE\ DJUHHV WR LQGHPQLI\ DQG KROG KDUPOHVV WKH &RPSDQ\ DQG DQ\ RI LWV RIILFHUV� GLUHFWRUV� VKDUHKROGHUV�
HPSOR\HHV� DJHQWV RU DIILOLDWHV �FROOHFWLYHO\ WKH �,QGHPQLILHG 3DUWLHV� DQG LQGLYLGXDOO\ DQ �,QGHPQLILHG 3DUW\�� ZKR ZDV RU LV
D SDUW\ RU LV WKUHDWHQHG WR EH PDGH D SDUW\ WR DQ\ WKUHDWHQHG� SHQGLQJ RU FRPSOHWHG DFWLRQ� VXLW RU SURFHHGLQJ� ZKHWKHU FLYLO�
FULPLQDO� DGPLQLVWUDWLYH RU LQYHVWLJDWLYH� DJDLQVW ORVVHV� OLDELOLWLHV DQG H[SHQVHV RI HDFK ,QGHPQLILHG 3DUW\ �LQFOXGLQJ
DWWRUQH\V
 IHHV� MXGJPHQWV� ILQHV DQG DPRXQWV SDLG LQ VHWWOHPHQW� SD\DEOH DV LQFXUUHG� LQFXUUHG E\ VXFK SHUVRQ RU HQWLW\ LQ
FRQQHFWLRQ ZLWK VXFK DFWLRQ� DUELWUDWLRQ� VXLW RU SURFHHGLQJ� E\ UHDVRQ RI RU DULVLQJ IURP �L� DQ\ PLVUHSUHVHQWDWLRQ RU
PLVVWDWHPHQW RI IDFWV RU RPLVVLRQ WR UHSUHVHQW RU VWDWH IDFWV PDGH E\ WKH 6XEVFULEHU� LQFOXGLQJ� ZLWKRXW OLPLWDWLRQ� WKH
LQIRUPDWLRQ LQ WKLV $JUHHPHQW� RU �LL� OLWLJDWLRQ RU RWKHU SURFHHGLQJ EURXJKW E\ WKH 6XEVFULEHU DJDLQVW RQH RU PRUH
,QGHPQLILHG�3DUW\�LQ�ZKLFK�WKH�,QGHPQLILHG�3DUW\�LV�WKH�SUHYDLOLQJ�SDUW\�

,,,� 5(92&$7,21�2)�2))(5

7KH 6XEVFULEHU DJUHHV WKDW WKH &RPSDQ\ PD\ FDQFHO� WHUPLQDWH RU UHYRNH WKH RIIHU WR VXEVFULEH IRU VKDUHV RU DQ\ DJUHHPHQW
KHUHXQGHU�IRU�D�SHULRG�RI����GD\V��$IWHU����GD\V�WKH�$JUHHPHQW�ZLOO�EH�GHHPHG�QXOO�DQG�YRLG�

,9� 6+$5(�&(57,),&$7(6
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L� 7KH FHUWLILFDWHV UHSUHVHQWLQJ WKH 6KDUHV VKDOO XQOHVV RWKHUZLVH SHUPLWWHG E\ WKH SURYLVLRQV RI $UWLFOHV �LL� DQG �LLL� LQ
WKLV�6HFWLRQ��FRQWDLQ�D�OHJHQG�VXEVWDQWLDOO\�LQ�WKH�IROORZLQJ�IRUP�

�7+( 6+$5(6 5(35(6(17(' %< 7+,6 &(57,),&$7( +$9( %((1 $&48,5(' )25 ,19(670(17 $1'
+$9( 127 %((1 5(*,67(5(' 81'(5 7+( 6(&85,7,(6 $&7 2) ����� 68&+ 6+$5(6 0$< 127 %( 62/' 25
75$16)(55(' ,1 7+( $%6(1&( 2) 68&+ 5(*,675$7,21 25 81/(66 7+( &203$1< 5(&(,9(6 $1
23,1,21 2) &2816(/ 25 27+(5 (9,'(1&( 5($621$%/< $&&(37$%/( 72 ,7 67$7,1* 7+$7 68&+ 6$/(
25 75$16)(5 ,6 (;(037 )520 7+( 5(*,675$7,21 $1' 35263(&786 '(/,9(5< 5(48,5(0(176 2)
6$,'�$&7�

LL� 7KH 6XEVFULEHU KHUHE\ DJUHHV WR FRPSO\ LQ DOO UHVSHFWV ZLWK WKH SURYLVLRQV RI WKLV 6HFWLRQ� 3ULRU WR DQ\ SURSRVHG
VDOH� DVVLJQPHQW� WUDQVIHU RU SOHGJH RI DQ\ 6KDUHV� WKH 6XEVFULEHU DJUHHV WKDW LW VKDOO SURYLGH ZULWWHQ QRWLFH WR WKH &RPSDQ\ RI
WKH�6XEVFULEHU
V�LQWHQW�RI�VXFK�WUDQVIHU��VDOH��DVVLJQPHQW�RU�SOHGJH�

LLL� (DFK QRWLFH VKDOO SURYLGH GHWDLO RI FLUFXPVWDQFHV RI WKH SURSRVHG WUDQVIHU� VDOH� DVVLJQPHQW RU SOHGJH� DQG VKDOO EH
DFFRPSDQLHG� DW WKH 6XEVFULEHUV H[SHQVH� E\ HYLGHQFH WKDW LV VDWLVIDFWRU\ WR WKH &RPSDQ\� WR WKH HIIHFW WKDW WKH SURSRVHG
WUDQVIHU�RI�WKH�6KDUHV�PD\�EH�HIIHFWHG�ZLWKRXW�UHJLVWUDWLRQ�XQGHU�WKH�$FW�RU�DSSOLFDEOH�VWDWH�VHFXULWLHV�ODZ�

9� 0,6&(//$1(286

L� $OO QRWLFHV RU RWKHU FRPPXQLFDWLRQV JLYHQ RU PDGH KHUHXQGHU VKDOO EH LQ ZULWLQJ DQG VKDOO EH GHOLYHUHG RU PDLOHG E\
UHJLVWHUHG RU FHUWLILHG PDLO� UHWXUQ UHFHLSW UHTXHVWHG� SRVWDJH SUHSDLG� WR WKH &RPSDQ\ DW LWV UHJLVWHUHG KHDG RIILFH DGGUHVV DQG
WR�WKH�XQGHUVLJQHG�VHW�IRUWK�RQ�WKH�VLJQDWXUH�SDJH�KHUHRI�

LL� 7KLV $JUHHPHQW VKDOO EH JRYHUQHG E\ DQG FRQVWUXHG LQ DFFRUGDQFH ZLWK WKH ODZV RI WKH 6WDWH RI )ORULGD DQG� WR WKH
H[WHQW�LW�LQYROYHV�DQ\�8QLWHG�6WDWHV�VWDWXWH��LQ�DFFRUGDQFH�ZLWK�WKH�ODZV�RI�WKH�8QLWHG�6WDWHV�

LLL� 7KLV $JUHHPHQW FRQVWLWXWHV WKH HQWLUH DJUHHPHQW EHWZHHQ WKH &RPSDQ\ DQG WKH 6XEVFULEHU ZLWK UHVSHFW WR WKH
VXEMHFW PDWWHU KHUHRI DQG VXSHUVHGHV DQ\ SULRU RU FRQWHPSRUDQHRXV XQGHUVWDQGLQJ� UHSUHVHQWDWLRQV� ZDUUDQWLHV RU DJUHHPHQWV�
ZKHWKHU�RUDO�RU�ZULWWHQ�

,1 :,71(66 :+(5(2)� WKH SDUWLHV KDYH FDXVHG WKLV 6XEVFULSWLRQ $JUHHPHQW GDWHG
��(;(&87,21B7,0(B/(*$/�� EHWZHHQ 'LJLWDO )URQWLHU 0DUNHWLQJ� ,QF� DQG ��,19(6725B1$0(�� WR EH
H[HFXWHG�DV�RI���72'$<��

6LJQDWXUH�RI�6XEVFULEHU

��,19(6725B6,*1$785(6��

6LJQDWXUH�RI�&RPSDQ\

��,668(5B6,*1$785(��
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