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9DOXDWLRQ�������������������������������������������������������������������������������������������������������������������������������������������������������������������
0DWHULDO�&KDQJHV�DQG�2WKHU�,QIRUPDWLRQ���������������������������������������������������������������������������������������������������������������� �

7$;�0$77(56�������������������������������������������������������������������������������������������������������������������������������������������������������������
/(*$/�0$77(56�������������������������������������������������������������������������������������������������������������������������������������������������������
$'',7,21$/�,1)250$7,21����������������������������������������������������������������������������������������������������������������������������������
�
�
(;+,%,76��
�

([KLELW�$��2IIHULQJ�6WDWHPHQW��
([KLELW�%��,QYHVWRU�:HEVLWH��

([KLELW�&��6XEVFULSWLRQ�$JUHHPHQW��
([KLELW�'��$PHQGHG�DQG�5HVWDWHG�&HUWLILFDWH�RI�,QFRUSRUDWLRQ��

([KLELW�(��%\ODZV�

([KLELW�)��)LQDQFLDO�6WDWHPHQWV�
([KLELW�*��9LGHR�7UDQVFULSW�

�
�
�
�
�
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�
2IIHULQJ�6WDWHPHQW��([KLELW�$��

6HSWHPEHU���������
�

)URQWLHUDV�1RUWK�$PHULFD�
�

�
�

8S�WR�������������RI�&ODVV�&�&RPPRQ�6WRFN�
�
)URQWLHUDV�1RUWK�$PHULFD��D�:\RPLQJ�&RUSRUDWLRQ��³)URQWLHUDV�´�WKH�³&RPSDQ\�´�³ZH�´�³XV�´�RU�³RXU´��LV�RIIHULQJ�
D�PLQLPXP�DPRXQW�RI�������������WKH�³7DUJHW�2IIHULQJ�$PRXQW´��DQG�XS�WR�D�PD[LPXP�DPRXQW�RI��������������WKH�
³0D[LPXP�2IIHULQJ�$PRXQW´��RI�&ODVV�&�&RPPRQ�6WRFN��WKH�³6HFXULWLHV´��DW�D�SXUFKDVH�SULFH�RI�������SHU�VKDUH�

RQ�D�EHVW�HIIRUWV�EDVLV�DV�GHVFULEHG�LQ�WKLV�)RUP�&��WKLV�³2IIHULQJ´���7KH�7DUJHW�2IIHULQJ�$PRXQW�DQG�0D[LPXP�
2IIHULQJ�$PRXQW�LQFOXGH�WKH�LQYHVWRU�SURFHVVLQJ�IHH�WRWDO�IRU�DOO� LQYHVWPHQWV��7KH�&RPSDQ\�PXVW�UDLVH�DQ�DPRXQW�

HTXDO�WR�RU�JUHDWHU�WKDQ�WKH�7DUJHW�2IIHULQJ�$PRXQW�E\�1RYHPEHU�����������WKH�³2IIHULQJ�'HDGOLQH´���8QOHVV�WKH�

&RPSDQ\� UHFHLYHV� LQYHVWPHQW�FRPPLWPHQWV��ZKLFK�DUH� IXOO\� SDLG� IRU� DQG�PHHW�DOO�RWKHU� UHTXLUHPHQWV� VHW� E\� WKLV�
2IIHULQJ��LQ�DQ�DPRXQW�QRW�OHVV�WKDQ�WKH�7DUJHW�2IIHULQJ�$PRXQW�E\�WKH�2IIHULQJ�'HDGOLQH��QR�6HFXULWLHV�ZLOO�EH�VROG�

LQ�WKLV�2IIHULQJ��DOO�LQYHVWPHQW�FRPPLWPHQWV�ZLOO�EH�FDQFHOOHG��DQG�DOO�FRPPLWWHG�IXQGV�ZLOO�EH�UHWXUQHG��
�

,QYHVWPHQW� FRPPLWPHQWV�PD\� EH� DFFHSWHG� RU� UHMHFWHG� E\� WKH�&RPSDQ\�� LQ� LWV� VROH� DQG� DEVROXWH� GLVFUHWLRQ��7KH�
&RPSDQ\�KDV�WKH�ULJKW�WR�FDQFHO�RU�UHVFLQG�LWV�RIIHU�WR�VHOO�WKH�6HFXULWLHV�DW�DQ\�WLPH�DQG�IRU�DQ\�UHDVRQ��3XUFKDVHUV�RI�

WKH� 6HFXULWLHV� �³,QYHVWRUV´� RU� ³\RX´�� PXVW� FRPSOHWH� WKH� SXUFKDVH� SURFHVV� WKURXJK� RXU� LQWHUPHGLDU\�� 'HDO0DNHU�
6HFXULWLHV�//&��WKH�³,QWHUPHGLDU\´���$OO�FRPPLWWHG�IXQGV�ZLOO�EH�KHOG�LQ�HVFURZ�ZLWK�(QWHUSULVH�%DQN�	�7UXVW��D�

0LVVRXUL�FKDUWHUHG�WUXVW�FRPSDQ\�ZLWK�EDQNLQJ�SRZHUV��WKH�³(VFURZ�$JHQW´��XQWLO�WKH�7DUJHW�2IIHULQJ�$PRXQW�KDV�

EHHQ�PHW�RU�H[FHHGHG�DQG�RQH�RU�PRUH�FORVLQJV�RFFXU��<RX�PD\�FDQFHO�DQ�LQYHVWPHQW�FRPPLWPHQW�XS�WR����KRXUV�
SULRU�WR�WKH�2IIHULQJ�'HDGOLQH��RU�VXFK�HDUOLHU�WLPH�DV�WKH�&RPSDQ\�GHVLJQDWHV��SXUVXDQW�WR�5HJXODWLRQ�&)��XVLQJ�WKH�

FDQFHOODWLRQ�PHFKDQLVP� SURYLGHG� E\� WKH� ,QWHUPHGLDU\�� 7KH� ,QWHUPHGLDU\� KDV� WKH� DELOLW\� WR� UHMHFW� DQ\� LQYHVWPHQW�
FRPPLWPHQW�DQG�PD\�FDQFHO�RU�UHVFLQG�RXU�RIIHU�WR�VHOO�WKH�6HFXULWLHV�DW�DQ\�WLPH�IRU�DQ\�UHDVRQ��

�

� 3ULFH�WR�,QYHVWRUV�
6HUYLFH�)HHV�DQG�

&RPPLVVLRQV��������
1HW�3URFHHGV�

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

�������� ������� ��������

,QYHVWRU�3URFHVVLQJ�)HH�
����

������� ������

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

0D[LPXP�2IIHULQJ�
$PRXQW�

������������ ����������� ������������

�

���� 7KLV�H[FOXGHV�IHHV�WR�&RPSDQ\¶V�DGYLVRUV��VXFK�DV�DWWRUQH\V�DQG�DFFRXQWDQWV���
���� ,Q�DGGLWLRQ�WR�WKH�HLJKW�DQG�RQH�KDOI�SHUFHQW��������FRPPLVVLRQ�RQ�FDVK�SURFHHGV�UHFHLYHG�LQ�WKH�2IIHULQJ��

WKH� ,QWHUPHGLDU\�ZLOO� DOVR� UHFHLYH�D� ��������PRQWKO\� IHH�IRU�XVH�RI� WKH�SODWIRUP�DQG�PDUNHWLQJ� VHUYLFHV��

ZKLFK�DUH�QRW�LQFOXGHG�DERYH���
����� 7KH�&RPSDQ\�UHVHUYHV�WKH�ULJKW�WR�DPHQG�WKH�0LQLPXP�,QGLYLGXDO�3XUFKDVH�$PRXQW��LQ�LWV�VROH�GLVFUHWLRQ���

���� 7KH�&RPSDQ\�ZLOO�FKDUJH�HDFK�,QYHVWRU�D�IHH�RI�WKUHH�SHUFHQW������RI�WKH�,QYHVWRU¶V�LQYHVWPHQW�DPRXQW�XS�

WR� D�PD[LPXP� IHH� SHU� ,QYHVWRU� RI� ������� �³,QYHVWRU� 3URFHVVLQJ�)HH´��� 7KH� ,QYHVWRU� 3URFHVVLQJ� )HH� LV�
FRXQWHG�WRZDUG�WKH�DPRXQW�WKH�&RPSDQ\�LV�VHHNLQJ�WR�UDLVH�XQGHU�5HJXODWLRQ�&)�DQG�WKH�OLPLW�HDFK�LQYHVWRU�

PD\�LQYHVW�SXUVXDQW�WR�5HJXODWLRQ�&)��DV�GHVFULEHG�LQ�WKH�VHFWLRQ�EHORZ�HQWLWOHG�³&$3,7$/,=$7,21�$1'�

2:1(56+,3´�� DQG� LV� LQ� DGGLWLRQ� WR� WKH� ������� PLQLPXP� LQYHVWPHQW� SHU� ,QYHVWRU��� 7KH� ,QWHUPHGLDU\�

UHFHLYHV�FRPPLVVLRQV�RQ�WKH�,QYHVWRU�3URFHVVLQJ�)HH�� �
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�
$�FURZGIXQGLQJ� LQYHVWPHQW� LQYROYHV� ULVN��<RX� VKRXOG�QRW� LQYHVW� DQ\� IXQGV� LQ� WKLV�2IIHULQJ�XQOHVV� \RX� FDQ�
DIIRUG�WR�ORVH�\RXU�HQWLUH�LQYHVWPHQW��
�
,Q�PDNLQJ�DQ�LQYHVWPHQW�GHFLVLRQ��LQYHVWRUV�PXVW�UHO\�RQ�WKHLU�RZQ�H[DPLQDWLRQ�RI�WKH�&RPSDQ\�DQG�WKH�WHUPV�
RI� WKH�2IIHULQJ�� LQFOXGLQJ� WKH�PHULWV� DQG� ULVNV� LQYROYHG�� 7KHVH� 6HFXULWLHV� KDYH� QRW� EHHQ� UHFRPPHQGHG� RU�
DSSURYHG�E\�DQ\�IHGHUDO�RU�VWDWH�VHFXULWLHV�FRPPLVVLRQ�RU�UHJXODWRU\�DXWKRULW\��)XUWKHUPRUH��WKHVH�DXWKRULWLHV�
KDYH�QRW�SDVVHG�XSRQ�WKH�DFFXUDF\�RU�DGHTXDF\�RI�WKLV�GRFXPHQW���
�
7KH�8�6��6HFXULWLHV�DQG�([FKDQJH�&RPPLVVLRQ�GRHV�QRW�SDVV�XSRQ�WKH�PHULWV�RI�DQ\�6HFXULWLHV�RIIHUHG�RU�WKH�
WHUPV� RI� WKH�2IIHULQJ�� QRU� GRHV� LW� SDVV� XSRQ� WKH� DFFXUDF\� RU� FRPSOHWHQHVV� RI� DQ\�2IIHULQJ� GRFXPHQW� RU�
OLWHUDWXUH���
�
7KHVH�6HFXULWLHV�DUH�RIIHUHG�XQGHU�DQ�H[HPSWLRQ�IURP�UHJLVWUDWLRQ��KRZHYHU��WKH�8�6��6HFXULWLHV�DQG�([FKDQJH�
&RPPLVVLRQ�KDV�QRW�PDGH�DQ�LQGHSHQGHQW�GHWHUPLQDWLRQ�WKDW�WKHVH�6HFXULWLHV�DUH�H[HPSW�IURP�UHJLVWUDWLRQ��
�
7+(6(�6(&85,7,(6�,192/9(�$�+,*+�'(*5((�2)�5,6.�7+$7�0$<�127�%(�$335235,$7(�)25�$//�

,19(67256��7+(5(�$5(�$/62�6,*1,),&$17�81&(57$,17,(6�$662&,$7('�:,7+�$1�,19(670(17�
,1�7+,6�2))(5,1*�$1'�7+(�6(&85,7,(6��7+(�6(&85,7,(6�2))(5('�+(5(%<�$5(�127�38%/,&/<�

75$'('��7+(5(�,6�12�38%/,&�0$5.(7�)25�7+(�6(&85,7,(6�$1'�21(�0$<�1(9(5�'(9(/23��$1�
,19(670(17� ,1� 7+,6� 2))(5,1*� ,6� +,*+/<� 63(&8/$7,9(�� 7+(� 6(&85,7,(6� 6+28/'� 127� %(�

385&+$6('�%<�$1<21(�:+2�&$1127�%($5�7+(�),1$1&,$/�5,6.�2)�7+,6�,19(670(17�)25�$1�

,1'(),1,7(�3(5,2'�2)�7,0(�$1'�:+2�&$1127�$))25'�7+(�/266�2)�7+(,5�(17,5(�,19(670(17��
6((�7+(�6(&7,21�2)�7+,6�)250�&�7,7/('�³5,6.�)$&7256´��
�
7+(�6(&85,7,(6�2))(5('�+(5(%<�:,//�+$9(�75$16)(5�5(675,&7,216��12�6(&85,7,(6�0$<�%(�

3/('*('�� 75$16)(55('�� 5(62/'� 25� 27+(5:,6(� ',6326('� 2)� %<� $1<� ,19(6725� (;&(37�

38568$17�72�58/(�����2)�5(*8/$7,21�&)��35263(&79(�,19(67256�6+28/'�%(�$:$5(�7+$7�

7+(<� :,//� %(� 5(48,5('� 72� %($5� 7+(� ),1$1&,$/� 5,6.6� 2)� 7+,6� ,19(670(17� )25� $1�

,1'(),1,7(�3(5,2'�2)�7,0(��7+(�6(&85,7,(6�0$<�+$9(�)857+(5�75$16)(5�5(675,&7,216�127�
3529,'('�)25�%<�)('(5$/��67$7(�25�)25(,*1�/$:��

�
12�21(�6+28/'�&216758(�7+(�&217(176�2)�7+,6�)250�&�$6�/(*$/��$&&2817,1*�25�7$;�

$'9,&(� 25� $6� ,1)250$7,21� 1(&(66$5,/<� $33/,&$%/(� 72� <285� 3$57,&8/$5� ),1$1&,$/�
6,78$7,21��($&+�,19(6725�6+28/'�&2168/7�7+(,5�2:1�),1$1&,$/�$'9,6(5��&2816(/�$1'�

$&&2817$17�$6�72�/(*$/��7$;�$1'�5(/$7('�0$77(56�&21&(51,1*�7+(,5�,19(670(17��

�
7+,6�2))(5,1*�,6�21/<�(;(037�)520�5(*,675$7,21�81'(5�7+(�/$:6�2)�7+(�81,7('�67$7(6�

$1'�,76�7(55,725,(6��12�2))(5�,6�%(,1*�0$'(�,1�$1<�-85,6',&7,21�127�/,67('�,1�7+,6�)250�
&��35263(&7,9(�,19(67256�$5(�62/(/<�5(63216,%/(�)25�'(7(50,1,1*�7+(�3(50,66,%,/,7<�

2)� 7+(,5� 3$57,&,3$7,1*� ,1� 7+,6� 2))(5,1*�� ,1&/8',1*� 2%6(59,1*� $1<� 27+(5� 5(48,5('�
/(*$/�)250$/,7,(6�$1'�6((.,1*�&216(17�)520�7+(,5�/2&$/�5(*8/$725��,)�1(&(66$5<��

7+(�,17(50(',$5<�)$&,/,7$7,1*�7+,6�2))(5,1*�,6�/,&(16('�$1'�5(*,67(5('�62/(/<�,1�7+(�

81,7('� 67$7(6� $1'� +$6� 127� 6(&85('�� $1'� +$6� 127� 628*+7� 72� 6(&85(�� $� /,&(16(� 25�

:$,9(5�2)� 7+(� 1(('� )25� 68&+� /,&(16(� ,1� $1<� 27+(5� -85,6',&7,21�� 7+(�&203$1<�� 7+(�

(6&52:� $*(17� $1'� 7+(� ,17(50(',$5<�� ($&+� 5(6(59(� 7+(� 5,*+7� 72� 5(-(&7� $1<�
,19(670(17� &200,70(17� 0$'(� %<� $1<� 35263(&7,9(� ,19(6725�� :+(7+(5� )25(,*1� 25�

'20(67,&��
� �



��

�

�

63(&,$/�127,&(�72�)25(,*1�,19(67256�
�
,)�<28�/,9(�2876,'(�2)�7+(�81,7('�67$7(6��,7�,6�<285�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+� $1<� 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�,19(6725��

�
127,&(�5(*$5',1*�7+(�(6&52:�$*(17�

�
(17(535,6(� %$1.� 	� 75867� &203$1<�� $� 0,66285,� &+$57(5('� 75867� &203$1<� :,7+�

%$1.,1*�32:(56��7+(�(6&52:�$*(17�6(59,&,1*�7+(�2))(5,1*��+$6�127�,19(67,*$7('�7+(�

'(6,5$%,/,7<� 25� $'9,6$%,/,7<� 2)� $1� ,19(670(17� ,1� 7+,6� 2))(5,1*� 25� 7+(� 6(&85,7,(6�
2))(5('� +(5(,1�� 7+(� (6&52:� $*(17� 0$.(6� 12� 5(35(6(17$7,216�� :$55$17,(6��

(1'256(0(176��25�-8'*0(17�21�7+(�0(5,76�2)�7+(�2))(5,1*�25�7+(�6(&85,7,(6�2))(5('�
+(5(,1�� 7+(� (6&52:� $*(17¶6� &211(&7,21� 72� 7+(� 2))(5,1*� ,6� 62/(/<� )25� 7+(� /,0,7('�

385326(6�2)�$&7,1*�$6�$�6(59,&(�3529,'(5����
�

�
%DG�$FWRU�'LVFORVXUH�
�
1HLWKHU�WKH�&RPSDQ\��QRU� LWV�FRQWUROOLQJ�SHUVRQV��DUH�VXEMHFW�WR�DQ\�EDG�DFWRU�GLVTXDOLILFDWLRQV�XQGHU�DQ\�UHOHYDQW�
8�6��VHFXULWLHV�ODZV��

�
1HLWKHU�WKH�&RPSDQ\��QRU�LWV�FRQWUROOLQJ�SHUVRQV��DUH�VXEMHFW�WR�DQ\�PDWWHUV�WKDW�ZRXOG�KDYH�WULJJHUHG�GLVTXDOLILFDWLRQ�

EXW�RFFXUUHG�SULRU�WR�0D\�������������
�
2QJRLQJ�5HSRUWLQJ�
�
)ROORZLQJ�WKH�ILUVW�VDOH�RI�WKH�6HFXULWLHV��WKH�&RPSDQ\�ZLOO�ILOH�D�UHSRUW�HOHFWURQLFDOO\�ZLWK�WKH�6HFXULWLHV�DQG�([FKDQJH�

&RPPLVVLRQ�DQQXDOO\�DQG�SRVW�WKH�UHSRUW�RQ�LWV�ZHEVLWH��QR�ODWHU�WKDQ�����GD\V�DIWHU�WKH�HQG�RI�WKH�&RPSDQ\¶V�ILVFDO�
\HDU��

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

�

7KH�&RPSDQ\�PXVW�FRQWLQXH�WR�FRPSO\�ZLWK�WKH�RQJRLQJ�UHSRUWLQJ�UHTXLUHPHQWV�XQWLO��
���� WKH�&RPSDQ\�LV�UHTXLUHG�WR�ILOH�UHSRUWV�XQGHU�6HFWLRQ����D��RU�6HFWLRQ����G��RI�WKH�([FKDQJH�$FW��

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

H[FHHG�����������

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

RI�UHFRUG��
���� WKH�&RPSDQ\�RU�DQRWKHU�SDUW\�UHSXUFKDVHV�DOO�RI�WKH�6HFXULWLHV� LVVXHG�LQ�UHOLDQFH�RQ�6HFWLRQ���D�����RI� WKH�

6HFXULWLHV�$FW��LQFOXGLQJ�DQ\�SD\PHQW�LQ�IXOO�RI�GHEW�VHFXULWLHV�RU�DQ\�FRPSOHWH�UHGHPSWLRQ�RI�UHGHHPDEOH�

VHFXULWLHV��RU�

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

�

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

�

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

�

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

���� ,V�QRW� VXEMHFW� WR� WKH� UHTXLUHPHQW� WR� ILOH� UHSRUWV�SXUVXDQW� WR�6HFWLRQ����RU�6HFWLRQ����G��RI� WKH�6HFXULWLHV�
([FKDQJH�$FW�RI�������WKH�³([FKDQJH�$FW´������8�6�&����P�RU���R�G����

���� ,V� QRW� DQ� LQYHVWPHQW� FRPSDQ\�� DV� GHILQHG� LQ� 6HFWLRQ� �� RI� WKH� ,QYHVWPHQW� &RPSDQ\� $FW� RI� ����� �WKH�
³,QYHVWPHQW�&RPSDQ\�$FW´�����8�6�&����D�����RU�H[FOXGHG�IURP�WKH�GHILQLWLRQ�RI�LQYHVWPHQW�FRPSDQ\�E\�

6HFWLRQ���E��RU�6HFWLRQ���F��RI�WKH�,QYHVWPHQW�&RPSDQ\�$FW�����8�6�&����D���E��RU���D���F����

���� ,V�QRW�LQHOLJLEOH�WR�RIIHU�RU�VHOO�VHFXULWLHV� LQ�UHOLDQFH�RQ�6HFWLRQ���D�����RI�WKH�6HFXULWLHV�$FW�RI�������WKH�
³6HFXULWLHV�$FW´������8�6�&����G�D������DV�D�UHVXOW�RI�D�GLVTXDOLILFDWLRQ�DV�VSHFLILHG�LQ�����������D���

���� +DV�ILOHG�ZLWK�WKH�6(&�DQG�SURYLGHG�WR�LQYHVWRUV��WR�WKH�H[WHQW�UHTXLUHG��DQ\�RQJRLQJ�DQQXDO�UHSRUWV�UHTXLUHG�
E\�ODZ�GXULQJ�WKH�WZR�\HDUV�LPPHGLDWHO\�SUHFHGLQJ�WKH�ILOLQJ�RI�WKLV�)RUP�&��DQG�

���� +DV�D�VSHFLILF�EXVLQHVV�SODQ��ZKLFK�LV�QRW�WR�HQJDJH�LQ�D�PHUJHU�RU�DFTXLVLWLRQ�ZLWK�DQ�XQLGHQWLILHG�FRPSDQ\�
RU�FRPSDQLHV��

�
�

7KH�GDWH�RI�WKLV�)RUP�&�LV�6HSWHPEHU���������

�
� �



��

�

�

�
$%287�7+,6�)250�&�

�
<RX�VKRXOG�UHO\�RQO\�RQ�WKH�LQIRUPDWLRQ�FRQWDLQHG�LQ�WKLV�)RUP�&��:H�KDYH�QRW�DXWKRUL]HG�DQ\RQH�WR�SURYLGH�DQ\�
LQIRUPDWLRQ� RU� PDNH� DQ\� UHSUHVHQWDWLRQV� RWKHU� WKDQ� WKRVH� FRQWDLQHG� LQ� WKLV� )RUP� &�� DQG� QR� VRXUFH� RWKHU� WKDQ�

'HDO0DNHU�6HFXULWLHV�//&��WKH�³,QWHUPHGLDU\´��KDV�EHHQ�DXWKRUL]HG�WR�KRVW�WKLV�)RUP�&�DQG�WKH�2IIHULQJ��,I�DQ\RQH�
SURYLGHV�\RX�ZLWK�GLIIHUHQW�RU�LQFRQVLVWHQW� LQIRUPDWLRQ��\RX�VKRXOG�QRW�UHO\�RQ�LW��:H�DUH�QRW�RIIHULQJ�WR�VHOO��QRU�
VHHNLQJ� RIIHUV� WR� EX\�� WKH� 6HFXULWLHV� �DV� GHILQHG� EHORZ�� LQ� DQ\� MXULVGLFWLRQ� ZKHUH� VXFK� RIIHUV� DQG� VDOHV� DUH� QRW�

SHUPLWWHG��7KH�LQIRUPDWLRQ�FRQWDLQHG�LQ�WKLV�)RUP�&�DQG�DQ\�GRFXPHQWV�LQFRUSRUDWHG�E\�UHIHUHQFH�KHUHLQ�LV�DFFXUDWH�
RQO\�DV�RI�WKH�GDWH�RI�WKRVH�UHVSHFWLYH�GRFXPHQWV��UHJDUGOHVV�RI� WKH�WLPH�RI�GHOLYHU\�RI�WKLV�)RUP�&�RU�WKH�WLPH�RI�

LVVXDQFH�RU�VDOH�RI�DQ\�6HFXULWLHV��
�

6WDWHPHQWV�FRQWDLQHG�KHUHLQ�DV�WR�WKH�FRQWHQW�RI�DQ\�DJUHHPHQWV�RU�RWKHU�GRFXPHQWV�DUH�VXPPDULHV�DQG��WKHUHIRUH��DUH�

QHFHVVDULO\�VHOHFWLYH�DQG�LQFRPSOHWH�DQG�DUH�TXDOLILHG�LQ�WKHLU�HQWLUHW\�E\�WKH�DFWXDO�DJUHHPHQWV�RU�RWKHU�GRFXPHQWV��
3ULRU�WR�WKH�FRQVXPPDWLRQ�RI�WKH�SXUFKDVH�DQG�VDOH�RI�WKH�6HFXULWLHV��WKH�&RPSDQ\�ZLOO�DIIRUG�SURVSHFWLYH�,QYHVWRUV�

�GHILQHG�EHORZ��DQ�RSSRUWXQLW\� WR�DVN�TXHVWLRQV�RI�� DQG� UHFHLYH�DQVZHUV� IURP�� WKH�&RPSDQ\�DQG� LWV�PDQDJHPHQW�
FRQFHUQLQJ�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�2IIHULQJ�DQG�WKH�&RPSDQ\��$Q\�VXFK�LQIRUPDWLRQ�SURYLGHG�WR�TXHVWLRQV�

DQG� DQVZHUV� DUH� TXDOLILHG� E\� WKLV� )RUP�&� WR� WKH� PD[LPXP� H[WHQW� SHUPLWWHG� E\� ODZ�� 3RWHQWLDO� SXUFKDVHUV� RI� WKH�
6HFXULWLHV�DUH�UHIHUUHG�WR�KHUHLQ�DV�³,QYHVWRUV´�RU�³\RX´��

�
,Q�PDNLQJ�DQ� LQYHVWPHQW�GHFLVLRQ��\RX�PXVW� UHO\�RQ�\RXU�RZQ�H[DPLQDWLRQ�RI� WKH�&RPSDQ\�DQG� WKH� WHUPV�RI�WKH�

2IIHULQJ�� LQFOXGLQJ� WKH�PHULWV� DQG�ULVNV� LQYROYHG��7KH� VWDWHPHQWV�RI� WKH�&RPSDQ\� FRQWDLQHG�KHUHLQ� DUH� EDVHG�RQ�

LQIRUPDWLRQ�EHOLHYHG�WR�EH�UHOLDEOH��KRZHYHU��QR�ZDUUDQW\�FDQ�EH�PDGH�DV�WR�WKH�DFFXUDF\�RI�VXFK�LQIRUPDWLRQ�RU�WKDW�
FLUFXPVWDQFHV�KDYH�QRW�FKDQJHG�VLQFH�WKH�GDWH�RI�WKLV�)RUP�&��)RU�H[DPSOH��RXU�EXVLQHVV��ILQDQFLDO�FRQGLWLRQ��UHVXOWV�

RI�RSHUDWLRQV��DQG�SURVSHFWV�PD\�KDYH�FKDQJHG�VLQFH�WKH�GDWH�RI�WKLV�)RUP�&��7KH�&RPSDQ\�GRHV�QRW�H[SHFW�WR�XSGDWH�
RU�RWKHUZLVH�UHYLVH�WKLV�)RUP�&�RU�DQ\�RWKHU�PDWHULDOV�VXSSOLHG�KHUHZLWK����

�

7KLV�)RUP�&�LV�VXEPLWWHG�LQ�FRQQHFWLRQ�ZLWK�WKH�2IIHULQJ�GHVFULEHG�KHUHLQ�DQG�PD\�QRW�EH�UHSURGXFHG�RU�XVHG�IRU�DQ\�

RWKHU�SXUSRVH��

�
&$87,21$5<�127(�&21&(51,1*�)25:$5'�/22.,1*�67$7(0(176�

�

7KLV�)RUP�&�DQG�DQ\�GRFXPHQWV�LQFRUSRUDWHG�E\�UHIHUHQFH�KHUHLQ�FRQWDLQ�IRUZDUG�ORRNLQJ�VWDWHPHQWV�DQG�DUH�VXEMHFW�

WR�ULVNV�DQG�XQFHUWDLQWLHV��$OO�VWDWHPHQWV�RWKHU�WKDQ�VWDWHPHQWV�RI�KLVWRULFDO�IDFWV�RU�UHODWLQJ�WR�SUHVHQW�IDFWV�RU�FXUUHQW�
FRQGLWLRQV� LQFOXGHG� LQ� WKLV� )RUP�&� DUH� IRUZDUG�ORRNLQJ� VWDWHPHQWV�� )RUZDUG�ORRNLQJ� VWDWHPHQWV� JLYH�RXU� FXUUHQW�

UHDVRQDEOH� H[SHFWDWLRQV� DQG�SURMHFWLRQV� UHJDUGLQJ� RXU� ILQDQFLDO� FRQGLWLRQ�� UHVXOWV�RI�RSHUDWLRQV�� SODQV�� REMHFWLYHV��

IXWXUH�SHUIRUPDQFH�DQG�EXVLQHVV��<RX� FDQ� LGHQWLI\� IRUZDUG�ORRNLQJ� VWDWHPHQWV�E\� WKH� IDFW� WKDW� WKH\�GR�QRW� UHODWH�
VWULFWO\�WR�KLVWRULFDO�RU�FXUUHQW�IDFWV��7KHVH�VWDWHPHQWV�PD\�LQFOXGH�ZRUGV�VXFK�DV�³DQWLFLSDWH�´�³HVWLPDWH�´�³H[SHFW�´�

³SURMHFW�´�³SODQ�´�³LQWHQG�´�³EHOLHYH�´�³PD\�´�³VKRXOG�´�³FDQ�KDYH�´�³OLNHO\´�DQG�RWKHU�ZRUGV�DQG�WHUPV�RI�VLPLODU�
PHDQLQJ�LQ�FRQQHFWLRQ�ZLWK�DQ\�GLVFXVVLRQ�RI� WKH� WLPLQJ�RU�QDWXUH�RI�IXWXUH�RSHUDWLQJ�RU�ILQDQFLDO�SHUIRUPDQFH�RU�

RWKHU�HYHQWV��
�

7KH�IRUZDUG�ORRNLQJ�VWDWHPHQWV�FRQWDLQHG�LQ�WKLV�)RUP�&�DQG�DQ\�GRFXPHQWV�LQFRUSRUDWHG�E\�UHIHUHQFH�KHUHLQ�DUH�

EDVHG�RQ�UHDVRQDEOH�DVVXPSWLRQV�ZH�KDYH�PDGH�LQ�OLJKW�RI�RXU�LQGXVWU\�H[SHULHQFH��SHUFHSWLRQV�RI�KLVWRULFDO�WUHQGV��

FXUUHQW� FRQGLWLRQV�� H[SHFWHG� IXWXUH� GHYHORSPHQWV� DQG� RWKHU� IDFWRUV� ZH� EHOLHYH� DUH� DSSURSULDWH� XQGHU� WKH�

FLUFXPVWDQFHV��$V�\RX�UHDG�DQG�FRQVLGHU�WKLV�)RUP�&��\RX�VKRXOG�XQGHUVWDQG�WKDW�WKHVH�VWDWHPHQWV�DUH�QRW�JXDUDQWHHV�
RI� SHUIRUPDQFH� RU� UHVXOWV�� $OWKRXJK� ZH� EHOLHYH� WKDW� WKHVH� IRUZDUG�ORRNLQJ� VWDWHPHQWV� DUH� EDVHG� RQ� UHDVRQDEOH�

DVVXPSWLRQV��\RX�VKRXOG�EH�DZDUH�WKDW�PDQ\�IDFWRUV�FRXOG�DIIHFW�RXU�DFWXDO�RSHUDWLQJ�DQG�ILQDQFLDO�SHUIRUPDQFH�DQG�
FDXVH�RXU�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��

RXU�DFWXDO�RSHUDWLQJ�DQG�ILQDQFLDO�SHUIRUPDQFH�PD\�YDU\�LQ�PDWHULDO�UHVSHFWV�IURP�WKH�SHUIRUPDQFH�SURMHFWHG�LQ�WKHVH�

IRUZDUG�ORRNLQJ�VWDWHPHQWV���

�

,QYHVWRUV� DUH� FDXWLRQHG� QRW� WR� SODFH� XQGXH� UHOLDQFH� RQ� WKHVH� IRUZDUG�ORRNLQJ� VWDWHPHQWV�� $Q\� IRUZDUG�ORRNLQJ�
VWDWHPHQWV�PDGH�LQ�WKLV�)RUP�&�RU�DQ\�GRFXPHQWV�LQFRUSRUDWHG�E\�UHIHUHQFH�KHUHLQ�LV�DFFXUDWH�RQO\�DV�RI�WKH�GDWH�RI�

WKRVH�UHVSHFWLYH�GRFXPHQWV��([FHSW�DV�UHTXLUHG�E\�ODZ��ZH�XQGHUWDNH�QR�REOLJDWLRQ�WR�SXEOLFO\�XSGDWH�DQ\�IRUZDUG�

ORRNLQJ�VWDWHPHQWV�IRU�DQ\�UHDVRQ�DIWHU�WKH�GDWH�RI�WKLV�)RUP�&�RU�WR�FRQIRUP�WKHVH�VWDWHPHQWV�WR�DFWXDO�UHVXOWV�RU�WR�

FKDQJHV�LQ�RXU�H[SHFWDWLRQV��

�

� �



��

�

�

�
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�

7KH�IROORZLQJ�VXPPDU\�KLJKOLJKWV�LQIRUPDWLRQ�FRQWDLQHG�HOVHZKHUH�RU�LQFRUSRUDWHG�E\�UHIHUHQFH�LQ�WKLV�)RUP�&��7KLV�
VXPPDU\�PD\�QRW�FRQWDLQ�DOO�RI� WKH�LQIRUPDWLRQ�WKDW�PD\�EH�LPSRUWDQW�WR�\RX��<RX�VKRXOG�UHDG�WKLV�HQWLUH�)RUP�&�
FDUHIXOO\��LQFOXGLQJ�WKH�PDWWHUV�GLVFXVVHG�XQGHU�WKH�VHFWLRQ�WLWOHG�³5LVN�)DFWRUV�´�
�
7KH�&RPSDQ\�
�
)URQWLHUDV�LV�D�VROLG�FDUERQDFHRXV�PDWHULDOV�WHFKQRORJ\�GHYHORSPHQW�FRPSDQ\��SULPDULO\�IRFXVHG�RQ�WKH�HQHUJ\�VHFWRU��

:H�SODQ�WR�GHYHORS�UHILQHULHV�ZKLFK�ZLOO�XVLQJ�D�WHFKQRORJ\�IRXQG�WR�EH�FRDO�SURFHVVLQJ�ZKLFK�ZH�EHOLHYH�LV�VDIHU��
FOHDQHU��PRUH�HIILFLHQW��DQG�YLDEOH�WKDQ�KLVWRULFDO�FRDO�WR�OLTXLGV�DSSURDFKHV���

�

)URQWLHUDV�1RUWK�$PHULFD��D�:\RPLQJ�FRUSRUDWLRQ��WKH�³&RPSDQ\´�RU�³)URQWLHUDV´��ZDV�IRUPHG�RQ�0DUFK����������
DV�D�ZKROO\�RZQHG�VXEVLGLDU\�RI�)URQWLHU�$SSOLHG�6FLHQFHV��,QF���D�1HYDGD�FRUSRUDWLRQ��³)$6´��IRUPHG�RQ�'HFHPEHU�

����������7KH�&RPSDQ\�ZDV�D�ZKROO\�RZQHG�VXEVLGLDU\�RI�)$6�XQWLO�)$6�FRPSOHWHG�D�³VSLQ�RII´�WUDQVDFWLRQ�ZLWK�LWV�
VKDUHKROGHUV�DQG�QRZ�)$6�RZQV�DSSUR[LPDWHO\��WZHQW\�VHYHQ�SHUFHQW����� RI�WKH�RXWVWDQGLQJ�VKDUHV���

�
7KH�&RPSDQ\�FXUUHQWO\�GRHV�QRW�JHQHUDWH�DQ\�UHYHQXHV�EXW�LQWHQGV�WR�VHOO�LWV�SURGXFWV�LQ�WKH�8�6���

�
7KH� &RPSDQ\� LV� ORFDWHG� DW� ����� 0DLQ� 6WUHHW� 6XLWH� ������ +RXVWRQ�� 7;� ������ DQG� WKH� &RPSDQ\¶V� ZHEVLWH� LV�

KWWSV���IURQWLHUDV�FRP��
�

$�IXOO�GHVFULSWLRQ�RI�RXU�SURGXFWV��VHUYLFHV�DQG�EXVLQHVV�SODQ�FDQ�EH�IRXQG�RQ�WKH�&RPSDQ\¶V�LQYHVWRU�ZHEVLWH�SDJH�

DW�WKH�&RPSDQ\¶V�ZHEVLWH�XQGHU�KWWSV���LQYHVW�IURQWLHUDV�FRP��WKH�³,QYHVWRU�:HEVLWH�3DJH´��DQG�WKH�YHUVLRQ�SXEOLVKHG�
DV�RI�WKH�GDWH�RI�WKLV�)RUP�&�LV�DWWDFKHG�DV�([KLELW�%��7KH�,QYHVWRU�:HEVLWH�3DJH�FDQ�EH�XVHG�E\�SURVSHFWLYH�,QYHVWRUV�

WR�DVN�WKH�&RPSDQ\�TXHVWLRQV�DQG�IRU�WKH�&RPSDQ\�WR�SRVW�LPPDWHULDO�XSGDWHV�WR�WKLV�)RUP�&�DV�ZHOO�DV�PDNH�JHQHUDO�

DQQRXQFHPHQWV��<RX�VKRXOG�YLHZ�([KLELW�%�DV�ZHOO�DV�WKH�,QYHVWRU�:HEVLWH�3DJH�DW�WKH�WLPH�\RX�FRQVLGHU�PDNLQJ�DQ�

LQYHVWPHQW�FRPPLWPHQW��

�

� �



��

�

�

7KH�2IIHULQJ��
�

0LQLPXP�7DUJHW�2IIHULQJ�$PRXQW� �����������

1DPH�RI�6HFXULWLHV� &ODVV�&�&RPPRQ�6WRFN�

7RWDO�$PRXQW�RI�WKH�6HFXULWLHV�2XWVWDQGLQJ�DIWHU�
2IIHULQJ��LI�7DUJHW�2IIHULQJ�$PRXQW�PHW��

��������

0D[LPXP�2IIHULQJ�$PRXQW�RI�WKH�6HFXULWLHV�
2IIHUHG�

������������

7RWDO�$PRXQW�RI�WKH�6HFXULWLHV�2XWVWDQGLQJ�DIWHU�
2IIHULQJ��LI�0D[LPXP�2IIHULQJ�$PRXQW�PHW��

��������

3ULFH�3HU�6HFXULW\� �����
�

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

0D[LPXP�,QGLYLGXDO�3XUFKDVH�$PRXQW� 8QOLPLWHG��VXEMHFW�WR�5HJXODWLRQ�&)�OLPLWV����

2IIHULQJ�'HDGOLQH� 1RYHPEHU����������

8VH�RI�3URFHHGV� 6HH�WKH�VHFWLRQ�HQWLWOHG�³8VH�RI�3URFHHGV´�RQ�SDJH�����

9RWLQJ�5LJKWV�
1RQH��6HH�WKH�GHVFULSWLRQ�RI�WKH�YRWLQJ�DQG�FRQWURO�

ULJKWV�RQ�SDJH������


� 'RHV�QRW�LQFOXGH�WKH�,QYHVWRU�3URFHVVLQJ�)HH�RI�WKUHH�SHUFHQW������RI�WKH�,QYHVWRU¶V�LQYHVWPHQW�DPRXQW�XS�WR�

D�PD[LPXP�IHH�RI��������FKDUJHG�WR�HDFK�,QYHVWRU�E\�WKH�&RPSDQ\��7KH�DJJUHJDWH�DPRXQW�RI�IHHV�SDLG�E\�

,QYHVWRUV�ZLOO�EH�LQFOXGHG�WRZDUGV�WKH�������������0D[LPXP�2IIHULQJ�$PRXQW��DV�ZHOO�DV�IDFWRUHG�LQWR�HDFK�

,QYHVWRU¶V�PD[LPXP�LQYHVWPHQW�DPRXQW�SHUPLWWHG�IRU�XQDFFUHGLWHG�LQYHVWRUV��

�� 7KH�&RPSDQ\�UHVHUYHV�WKH�ULJKW�WR�DPHQG�WKH�0LQLPXP�,QGLYLGXDO�3XUFKDVH�$PRXQW�DQG�0D[LPXP�,QGLYLGXDO�

3XUFKDVH�$PRXQW��LQ�LWV�VROH�GLVFUHWLRQ���
�

�

� �



��

�

�

',5(&7256��2)),&(56��0$1$*(56��$1'�.(<�3(56216�
�
7KH�&RPSDQ\�LV�IRUWXQDWH�WR�KDYH�D�GLYHUVH�WHDP�RI�'LUHFWRUV�DQG�([HFXWLYH�2IILFHUV��7KHVH�LQGLYLGXDOV�HQFRPSDVV�

DOO�QHFHVVDU\�DVSHFWV�RI�WKH�&RPSDQ\¶V�RSHUDWLRQV�DQG�LQFOXGH�SURIHVVLRQDO�H[SHULHQFH�LQ�ILQDQFH��HQWUHSUHQHXUVKLS��
PDQDJHPHQW�� FKHPLFDO� HQJLQHHULQJ�� PDWHULDO� VFLHQFH� HQJLQHHULQJ�� DQG� HQHUJ\� LQ� JHQHUDO�� 7KH� IROORZLQJ� WDEOH�

GHVFULEHV�WKH�([HFXWLYH�2IILFHUV��DQG�WKHLU�SRVLWLRQ�DV�D�'LUHFWRU�LI�DSSOLFDEOH���PDQDJHUV�DQG�DGYLVRUV��

�

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

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

(GXFDWLRQ�

0DWWKHZ�0F.HDQ� &KLHI� ([HFXWLYH� 2IILFHU� DQG�

&R�)RXQGHU��'LUHFWRU�

&(2��&R�)RXQGHU�DQG�

'LUHFWRU�RI�)URQWLHUDV�1RUWK�

$PHULFD�������±�3UHVHQW�

�

&KDLUPDQ�	�&(2�RI�)URQWLHU�
$SSOLHG�6FLHQFHV��,QF��������

3UHVHQW�

�

5HVSRQVLEOH�IRU�VWUDWHJ\��

RSHUDWLRQV��DQG�JHQHUDO�&(2�

UHVSRQVLELOLWLHV��

$UL]RQD�6WDWH�

8QLYHUVLW\��%�6��LQ�
+XPDQ�1XWULWLRQ�ZLWK�

DQ�HPSKDVLV�LQ�

&KHPLVWU\�������

-RVHSK�

:LWKHUVSRRQ�

�

&KLHI�7HFKQRORJ\�2IILFHU�DQG�

&R�)RXQGHU��'LUHFWRU�

&72��&R�)RXQGHU��'LUHFWRU�RI�

)URQWLHUDV�1RUWK�$PHULFD��
����� 3UHVHQW�

�

&72�RI�)URQWLHU�$SSOLHG�

6FLHQFHV��,QF��������3UHVHQW�

�

5HVSRQVLEOH�IRU�HQJLQHHULQJ��
WHFKQRORJ\�GHYHORSPHQW��

SDWHQW�UHJLVWUDWLRQ��DQG�,3�

PDQDJHPHQW���

8QLYHUVLW\�RI�8WDK�

%�6��&KHPLFDO�DQG�)XHOV�
(QJLQHHULQJ�

�����

-RVH�/RSH]� &KLHI�)LQDQFLDO�2IILFHU� &)2�RI�)URQWLHUDV�1RUWK�

$PHULFD�������±�3UHVHQW�

�

5HVSRQVLEOH�IRU�ILQDQFH�DQG�

DFFRXQWLQJ�VWUDWHJ\���DQG�

JHQHUDO�&)2�UHVSRQVLELOLWLHV��

�

93�RI�)LQDQFH�IRU�3DWHUVRQ�

87,�(QHUJ\��,QF�������������

�

5HVSRQVLEOH�IRU�FRUSRUDWH�

ILQDQFLDO�SODQQLQJ�DQG�

DQDO\VLV��SRVW�PHUJHU�

LQWHJUDWLRQ��FRVW�UHGXFWLRQV��
(6*��FRQWUROOHUVKLS��V\QHUJLHV�

�

&)2�RI�:HVWHUQ�+HPLVSKHUH�

,QWHJUDWHG�:HOO�6HUYLFHV��
����������

�

5HVSRQVLEOH�IRU�ILQDQFH�

PDQDJHPHQW��SURILWDELOLW\�

LPSURYHPHQW��DQG�1RUWK�

$PHULFD�PDUNHW�H[SDQVLRQ�

8QLYHUVLW\�RI�+RXVWRQ�

&OHDU�/DNH��%�$�LQ�

$FFRXQWLQJ�DQG�)LQDQFH�

���

$QGUHD�0RUDQ� &KLHI�&RPPHUFLDO�2IILFHU� &KLHI�&RPPHUFLDO�2IILFHU�RI�

)URQWLHUDV�1RUWK�$PHULFD��
�����3UHVHQW�

�

8QLYHUVLW\�RI�

:LVFRQVLQ�0DGLVRQ�
%�6���3ROLWLFDO�6FLHQFH��

�����



��

�

�

5HVSRQVLEOH�IRU�FRUSRUDWH�

UHODWLRQVKLS�PDQDJHPHQW��
EXVLQHVV�GHYHORSPHQW��DQG�

SURMHFW�ILQDQFH��

��

'RXJ�5HP\� 'LUHFWRU� 'LUHFWRU�RI�)URQWLHUDV�1RUWK�
$PHULFD�������±�3UHVHQW�

�

'LUHFWRU�RI�)URQWLHU�$SSOLHG�

6FLHQFHV��,QF��������3UHVHQW�

�

5HVSRQVLEOH�IRU�GHDOPDNLQJ��
UHDO�HVWDWH��OHJDO�DQG�

DGPLQLVWUDWLRQ��

�

+DUYDUG�8QLYHUVLW\��
0DVWHU�LQ�%XVLQHVV�

$GPLQLVWUDWLRQ�������

�

/XWKHU� &ROOHJH�� ,RZD���

%�$��$FFRXQWLQJ����� �

�

�
%LRJUDSKLFDO�,QIRUPDWLRQ�
�

0DWWKHZ�0F.HDQ��&(2�DQG�&R�)RXQGHU��0DWW�LV�WKH�&R�)RXQGHU��&(2�DQG�'LUHFWRU�RI�WKH�&RPSDQ\��$V�&(2��

0DWW�DVVXPHV�UHVSRQVLELOLW\�IRU�GHYHORSLQJ�DQG�H[HFXWLQJ�RQ�WKH�RYHUDOO�EXVLQHVV�REMHFWLYHV�RI�WKH�&RPSDQ\��0DWW¶V�

���\HDUV�RI�H[SHULHQFH�ZRUNLQJ�ZLWK�D�ZLGH�VSHFWUXP�RI�LQGXVWULHV�KDV�UHVXOWHG�LQ�WKH�RULJLQDWLRQ�DQG�SODFHPHQW�RI�

PRUH�WKDQ����%LOOLRQ�LQ�UHDO�HVWDWH�VHFXUHG�ILQDQFH��0DWW�KDV�FRQVXOWHG�DQG�VWUDWHJL]HG�LQ�YDULRXV�LQGXVWULHV�LQFOXGLQJ�
FRQVWUXFWLRQ��KHDY\�HTXLSPHQW�OHDVLQJ��ILQDQFH��JUHHQ�SURGXFW�GHYHORSPHQW��DGYHUWLVLQJ�DQG�SXEOLF�UHODWLRQV��KLJKZD\�

FRQVWUXFWLRQ�� SULYDWH� HGXFDWLRQ�� DQG� FRQVXPHU� JRRGV�� +H� KROGV� D� %�6�� LQ� +XPDQ�1XWULWLRQ� ZLWK� DQ� HPSKDVLV� LQ�

&KHPLVWU\�IURP�$UL]RQD�6WDWH�8QLYHUVLW\��

�

-RH�:LWKHUVSRRQ��&72�DQG�&R�)RXQGHU��-RH�LV�WKH�&72��&R�)RXQGHU�DQG�'LUHFWRU�RI�WKH�&RPSDQ\��+H�LV�WKH�LQYHQWRU�RI�
WKH�)$6)RUP��SURFHVV�DQG�KDV�DXWKRUHG�WKH�SDWHQWV�IRU�WKH�&RPSDQ\¶V�WHFKQRORJ\��$V�D�3URFHVV�'HVLJQ�(QJLQHHU��

KLV�VXFFHVVIXO�SURMHFW�UHVXPH�KDV�\LHOGHG�PLOOLRQV�RI�GROODUV�LQ�QHZ�SURILWDELOLW\��-RH�KDV�IRUPHUO\�KHOG�HQJLQHHULQJ�

SRVLWLRQV� ZLWK� 0DUDWKRQ� 3HWUROHXP�� &KHYURQ�� (QWHUSULVH� 3URGXFWV� DQG� 6LQFODLU� 2LO�� -RH� KROGV� D�%�6��GHJUHH� LQ�

&KHPLFDO�	�)XHOV�(QJLQHHULQJ�IURP�WKH�8QLYHUVLW\�RI�8WDK�DQG�LV�D�OLFHQVHG�3URIHVVLRQDO�(QJLQHHU��
�
-RVH�/RSH]��&)2��-RVH�LV�WKH�&KLHI�)LQDQFLDO�2IILFHU�RI�)URQWLHUDV�1RUWK�$PHULFD��,QF��-RVH�VWDUWHG�KLV�FDUHHU�ZLWK�
3Z&�ZRUNLQJ�RQ�DVVXUDQFH�IRU�PXOWL�QDWLRQDO�SXEOLF�FRPSDQLHV�LQ�RLO�DQG�JDV�DV�ZHOO�DV�EURDGHU�LQGXVWULHV��+H�ZRUNHG�

LQ�+RXVWRQ�� /RQGRQ� DQG�7KH�+DJXH��+H� DOVR�PDQDJHG�DXGLWV� IRU� FRPSOH[� LQWHUQDWLRQDO� WUDQVDFWLRQV��$W� 3Z&�KH�

ZRUNHG�RQ�DQ�RLO�DQG�JDV�,32��KDQGOLQJ�DOO�DVSHFWV�RI�UHSRUWLQJ�SUHSDUDWLRQ�DQG�DVVXUDQFH�IRU�WKH�WUDQVDFWLRQ��$IWHU�

WHQ�\HDUV�DW�3Z&��KH�ZRUNHG� IRU� ODUJH��SXEOLF�XSVWUHDP�RLO� DQG�JDV� VHUYLFHV�SURYLGHUV�KDQGOLQJ�FRQWUROV�� H[WHUQDO�

UHSRUWLQJ�DQG�DOO�DVSHFWV�RI�)3	$��UHSRUWLQJ�GLUHFWO\�WR�WKH�&)2�LQ�GLIIHUHQW�FDSDFLWLHV�IURP�HPLVVLRQV�UHSRUWLQJ�(6*�
WR�FRUSRUDWH�)3	$��+H�HDUQHG�KLV�XQGHUJUDGXDWH�GHJUHH�LQ�$FFRXQWLQJ�DQG�)LQDQFH��JUDGXDWLQJ�&XP�/DXGH�IURP�WKH�

8QLYHUVLW\�RI�+RXVWRQ�&OHDU�/DNH��
�

$QGUHD�0RUDQ��&&2��$QGUHD�LV�WKH�&KLHI�&RPPHUFLDO�2IILFHU�IRU�WKH�&RPSDQ\��6KH�LV�UHVSRQVLEOH�IRU�GHYHORSLQJ�
DQG� LPSOHPHQWLQJ� WKH� &RPSDQ\¶V� FRPPHUFLDOL]DWLRQ� VWUDWHJLHV�� PHGLDWLQJ� FULWLFDO� GHDOV� ZLWKLQ� WKH� FRPPRGLWLHV�

VHFWRU��DQG�H[HFXWLQJ�WKH�&RPSDQ\¶V�JR�WR�PDUNHW�VWUDWHJ\��3ULRU�WR�MRLQLQJ�WKH�&RPSDQ\��$QGUHD�ZDV�9LFH�3UHVLGHQW�
RI�%XVLQHVV�'HYHORSPHQW�IRU�<LHOG�3RZHU�*URXS��//&�DQG�&R�)RXQGHU�DQG�0DQDJLQJ�3DUWQHU�RI�(QLJDPL�3DUWQHUV��

D�OLDLVRQ�ILUP�FRRUGLQDWLQJ�HQHUJ\�UHVRXUFH��WHFKQRORJ\��DQG�FRPPHUFH�RUJDQL]DWLRQV�IRU�LQYHVWPHQW��

�
'RXJ� 5HP\�� 'LUHFWRU�� 'RXJ� KDV� VHUYHG� DV� D� 'LUHFWRU� RI� WKH� &RPSDQ\� IRU� WKH� SDVW� IRXU� \HDUV�� +LV� SULPDU\�
UHVSRQVLELOLWLHV�LQFOXGH�GHDOPDNLQJ��ILQDQFH��UHDO�HVWDWH��OHJDO�DQG�DGPLQLVWUDWLRQ��3UHYLRXVO\��'RXJ�ZDV�D�VSRQVRU�DQG�

SULQFLSDO�RI� D�QXPEHU�RI� LQYHVWPHQW� IXQGV� WKDW� UDLVHG�PRQH\� IURP�KLJK�QHW�ZRUWK� LQGLYLGXDOV��IDPLO\�RIILFHV��DQG�

LQVWLWXWLRQDO�LQYHVWRUV�ZKHUH�KH�FORVHG�RYHU����%LOOLRQ�RI�WUDQVDFWLRQV��+H�KDV�DOVR�VHUYHG�DV�DQ�H[WHUQDO�&)2�WR�VHYHUDO�
FRPSDQLHV�LQ� WKH�HQHUJ\��PDQXIDFWXULQJ��FRQVWUXFWLRQ�DQG�KHDOWK�VXSSOHPHQWV�EXVLQHVVHV��'RXJ�KROGV�D�0DVWHU� LQ�

%XVLQHVV� $GPLQLVWUDWLRQ� �0%$�� IURP� +DUYDUG� 8QLYHUVLW\� DQG� D� %DFKHORU� RI� $UWV� IURP� /XWKHU� &ROOHJH� �,RZD���
JUDGXDWLQJ�0DJQD�&XP�/DXGH��ZKHUH�KH�UHFHLYHG�D�GHJUHH�LQ�DFFRXQWLQJ��

� �



���

�

�

�
,QGHPQLILFDWLRQ�DQG�/LPLWDWLRQ�RI�3HUVRQDO�/LDELOLW\�
�

,QGHPQLILFDWLRQ�LV�DXWKRUL]HG�E\�WKH�&RPSDQ\�WR�GLUHFWRUV��RIILFHUV�RU�FRQWUROOLQJ�SHUVRQV�DFWLQJ�LQ�WKHLU�SURIHVVLRQDO�
FDSDFLW\� SXUVXDQW� WR� :\RPLQJ� ODZ�� ,QGHPQLILFDWLRQ� LQFOXGHV� H[SHQVHV� VXFK� DV� DWWRUQH\¶V� IHHV� DQG�� LQ� FHUWDLQ�

FLUFXPVWDQFHV�� MXGJPHQWV�� ILQHV� DQG� VHWWOHPHQW� DPRXQWV� DFWXDOO\� SDLG� RU� LQFXUUHG� LQ� FRQQHFWLRQ� ZLWK� DFWXDO� RU�

WKUHDWHQHG�DFWLRQV�� VXLWV� RU�SURFHHGLQJV� LQYROYLQJ� VXFK�SHUVRQ�� H[FHSW� LQ�FHUWDLQ� FLUFXPVWDQFHV�ZKHUH�D� SHUVRQ� LV�
DGMXGJHG�WR�EH�JXLOW\�RI�JURVV�QHJOLJHQFH�RU�ZLOOIXO�PLVFRQGXFW��XQOHVV�D�FRXUW�RI�FRPSHWHQW�MXULVGLFWLRQ�GHWHUPLQHV�

WKDW�VXFK�LQGHPQLILFDWLRQ�LV�IDLU�DQG�UHDVRQDEOH�XQGHU�WKH�FLUFXPVWDQFHV�� �



���

�

�

�
%86,1(66�

�

$�IXOO�GHVFULSWLRQ�RI�RXU�SURGXFWV��VHUYLFHV�DQG�EXVLQHVV�SODQ�FDQ�EH�IRXQG�RQ�WKH�&RPSDQ\¶V�,QYHVWRU�:HEVLWH�

3DJH�DW� WKH�&RPSDQ\¶V�ZHEVLWH�XQGHU�KWWSV���LQYHVW�IURQWLHUDV�FRP��7KH�YHUVLRQ�SXEOLVKHG�DV�RI� WKH�GDWH�RI� WKLV�

)RUP�&�LV�DWWDFKHG�DV�([KLELW�%��

�
'HVFULSWLRQ�RI�WKH�%XVLQHVV��
�
)URQWLHUDV�1RUWK�$PHULFD�� )URQWLHUDV´�RU�³&RPSDQ\´��LV�DQ�DGYDQFHG�PDWHULDOV�WHFKQRORJ\�GHYHORSPHQW�FRPSDQ\�

IRFXVHG� RQ� WKH� HQHUJ\� VHFWRU�� 7KH�&RPSDQ\�ZDV�HVWDEOLVKHG� WR� HQWHU� LQWR� DQ� H[FOXVLYH� OLFHQVLQJ� DJUHHPHQW�ZLWK�
)URQWLHU�$SSOLHG�6FLHQFHV��,QF��WR�XWLOL]H�SDWHQWHG�DQG�WUDGHPDUNHG�WHFKQRORJ\�IRU�FRDO�SURFHVVLQJ��)URQWLHUDV�SODQV�

WR�GHYHORS�UHILQHULHV�XVLQJ�D�SURSULHWDU\�FRDO�SURFHVVLQJ�PHWKRG�EHOLHYHG�WR�EH�HFRQRPLFDOO\�DQG�HQYLURQPHQWDOO\�
VXSHULRU�WR�FRDO�WR�OLTXLG�SURFHVVHV��

�

7KH�&RPSDQ\�ZDV�LQFRUSRUDWHG�LQ�:\RPLQJ�RQ�0DUFK�����������DV�D�ZKROO\�RZQHG�VXEVLGLDU\�RI�)URQWLHU�$SSOLHG�
6FLHQFHV�� ,QF��� D�1HYDGD� FRUSRUDWLRQ� �³)$6´�� IRUPHG� RQ�'HFHPEHU� ���� ������7KH�&RPSDQ\� LV� KHDGTXDUWHUHG� LQ��

+RXVWRQ��7H[DV���
�

%XVLQHVV�3ODQ��
�

7KH�&RPSDQ\�SODQV�WR�GHYHORS�UHILQHULHV�ZKLFK�ZLOO�XVH�DQ�DGYDQFHG�IRUP�RI�FRDO�SURFHVVLQJ�ZKLFK�ZH�EHOLHYH�LV�
HFRQRPLFDOO\�DQG�HQYLURQPHQWDOO\�VXSHULRU� WR�RWKHU�FRDO�UHIRUPDWLRQ�IDFLOLWLHV�WKDW�KDYH�SUHYLRXV�DWWHPSWHG�WR�GU\�

FRDO�RU�FRQYHUW�LW�WR�V\QWKHWLF�FUXGH���

�
)$6�KDV�GHYHORSHG�DQ�LQQRYDWLYH��FRVW�HIIHFWLYH��³JUHHQ�´�DQG�PRUH�HIILFLHQW�FRDO�SURFHVVLQJ�WHFKQRORJ\��ZKLFK�LV�

OLFHQVHG�WR�WKH�&RPSDQ\��6XFK�SURSULHWDU\�WHFKQRORJ\��NQRZQ�DV�)$6)RUP70���XVHV�D�QHZ�IRUP�RI�VROLG�YDSRU�UHDFWLYH�

IUDFWLRQDWRU�ZKLFK�GRHV�QRW�FRQVXPH�FRDO�RU�RWKHU�LQSXWV�EXW� LQVWHDG�SXULILHV�DQG�UHIRUPV�WKH�FRDO��LQFOXGLQJ�VFUDS�

FRDO��RLO�VKDOH��WDU�VDQGV�DQG�RWKHUV��E\�H[WUDFWLQJ�YRODWLOHV��PRLVWXUH��DQG�FRQWDPLQDQWV��7KH�UHVXOWLQJ�PDWHULDO��D�ORZ�

HPLVVLRQ��VPRNHOHVV�ERLOHU�IXHO�FDOOHG�³)$6&DUERQ´�LV�D�FOHDQ�GHZDWHUHG�KLJK�HQHUJ\�VROLG�IXHO�ZKLFK�FDQ�UHSODFH�

FXUUHQW�UDZ�FRDO�XVHG�XQ�HQHUJ\�JHQHUDWLRQ�DV�ZHOO�DV�PHWDOOXUJLFDO�FDUERQ�IRU� WKH�VWHHO�LQGXVWU\��7KH�)$6)RUP70�
SURFHVV�SURGXFHV� VHYHUDO� W\SHV�RI� HQKDQFHG� IXHO� VRXUFHV� RU�SURGXFWV�� LQFOXGLQJ�FOHDQ� FRDO�FRNH��NHURVHQH��GLHVHO��

1DSKWKD��OLTXLG�K\GURFDUERQ�IXHOV��DQG�RU�QDWXUDO�JDV�DQG�K\GURJHQ�WR�EH�VROG�LQ�WKH�FRPPRGLW\�PDUNHWV��

�
7KH�&RPSDQ\¶V�VWUDWHJLF�EXVLQHVV�SODQ�LV�IRFXVHG�RQ�WKH�GHYHORSPHQW�DQG�RSHUDWLRQ�RI�FRDO�SURFHVVLQJ�SODQWV�XVLQJ�

WKLV�LQQRYDWLYH�)$6)RUP70�WHFKQRORJ\��7KH�&RPSDQ\
V�SULPDU\�REMHFWLYH�LV�WR�FRQVWUXFW�DQG�RSHUDWH�UHILQHULHV�WKDW�

ZLOO�XWLOL]H�WKLV�SURSULHWDU\�WHFKQRORJ\�WR�FRQYHUW�FRDO�JDVHV��VHJUHJDWHG�OLTXLGV�DQG�DQ�XSJUDGHG�FDUERQ�SURGXFW��7KLV�
XQLTXH�DSSURDFK� LV�DLPHG�DW�SURYLGLQJ�D�PRUH�HIILFLHQW�DQG�HQYLURQPHQWDOO\�IULHQGO\�DOWHUQDWLYH�WR� WUDGLWLRQDO�FRDO�

SURFHVVLQJ�PHWKRGV��

�

7KH�EXVLQHVV�SODQ�RI�)URQWLHUDV�LQYROYHV�VHYHUDO�NH\�FRPSRQHQWV���7KH�&RPSDQ\�SODQV�WR�OHYHUDJH�LWV�H[FOXVLYH�1RUWK�

$PHULFDQ� OLFHQVH� DJUHHPHQW� ZLWK� )URQWLHU� $SSOLHG� 6FLHQFHV�� ,QF�� WR� DFFHVV� DQG� LPSOHPHQW� WKH� SDWHQWHG� DQG�
WUDGHPDUNHG�)$6)RUP70�WHFKQRORJ\��%\�XWLOL]LQJ�WKLV�FXWWLQJ�HGJH�WHFKQRORJ\��)URQWLHUDV�DLPV�WR�HVWDEOLVK�LWVHOI�DV�

D�OHDGHU�LQ�DGYDQFHG�PDWHULDOV�WHFKQRORJ\�GHYHORSPHQW�ZLWKLQ�WKH�HQHUJ\�VHFWRU��

�
,Q�OLQH�ZLWK� LWV�EXVLQHVV�VWUDWHJ\��)URQWLHUDV� LQWHQGV� WR�IRFXV�RQ� WKH�FRQVWUXFWLRQ�DQG�RSHUDWLRQ�RI�FRDO�SURFHVVLQJ�

SODQWV�WKDW�ZLOO�VKRZFDVH�WKH�FDSDELOLWLHV�RI�WKH�)$6)RUP70�WHFKQRORJ\��7KHVH�UHILQHULHV�ZLOO�EH�GHVLJQHG�WR�RSWLPL]H�
WKH�IUDFWLRQDWLRQ�RI�FRDO�LQWR�YDULRXV�SURGXFWV��RIIHULQJ�D�PRUH�FRVW�HIIHFWLYH�DQG�HQYLURQPHQWDOO\�VXVWDLQDEOH�VROXWLRQ�

FRPSDUHG�WRV\QJDV�RU�FRDO�WR�OLTXLGV�PHWKRGV��%\�HPSKDVL]LQJ�WKH�HFRQRPLF�DQG�HQYLURQPHQWDO�DGYDQWDJHV�RI�LWV�

SURSULHWDU\�WHFKQRORJ\��

�

7R�VXSSRUW�WKH�LPSOHPHQWDWLRQ�RI�LWV�EXVLQHVV�SODQ��)URQWLHUDV�ZLOO�SXUVXH�IXQGLQJ�IRU�WKH�FRQVWUXFWLRQ�DQG�RSHUDWLRQ�
RI�FRDO�SURFHVVLQJ�SODQWV��7KH�&RPSDQ\�SODQV�WR�UDLVH�FDSLWDO�WKURXJK�SULYDWH�DQG�SXEOLF�SODFHPHQWV�DQG�YLD�ILQDQFLDO�

LQVWLWXWLRQV� WKDW� SURYLGH� VWUXFWXUHG� SURMHFW� ILQDQFH� DQG�RU� ERQG� LQVWUXPHQWV� WR� VXSSRUW� LWV� JURZWK� DQG� H[SDQVLRQ�
LQLWLDWLYHV��$GGLWLRQDOO\��)URQWLHUDV�ZLOO�IRFXV�RQ�EXLOGLQJ�VWUDWHJLF�SDUWQHUVKLSV�DQG�FROODERUDWLRQV�ZLWKLQ�WKH�HQHUJ\�

LQGXVWU\�WR�HQKDQFH�LWV�PDUNHW�SUHVHQFH�DQG�GULYH�EXVLQHVV�GHYHORSPHQW�HIIRUWV��
�

2YHUDOO�� )URQWLHUDV
� EXVLQHVV� SODQ� LV� FHQWHUHG� DURXQG� WKH� GHSOR\PHQW� RI� WKH� )$6)RUP70� WHFKQRORJ\� LQ� WKH�
GHYHORSPHQW� RI� DGYDQFHG� FRDO�SURFHVVLQJ� IDFLOLWLHV��%\� IRFXVLQJ�RQ� LQQRYDWLRQ�� HIILFLHQF\�� DQG� VXVWDLQDELOLW\�� WKH�

&RPSDQ\� DLPV� WR� SRVLWLRQ� LWVHOI� DV�D� NH\� SOD\HU� LQ� WKH� HQHUJ\� VHFWRU��RIIHULQJ� D� WUDQVIRUPDWLYH� VROXWLRQ� IRU� FRDO�
FRQYHUVLRQ�DQG�V\QWKHWLF�FUXGH�RLO�SURGXFWLRQ��

�



���

�

�

�
7KH�&RPSDQ\¶V�3URGXFWV�DQG�RU�6HUYLFHV��
�

3URGXFW���6HUYLFH� 'HVFULSWLRQ� &XUUHQW�0DUNHW�

)$6)RUP�70�7HFKQRORJ\�

3URSULHWDU\� FRDO� SURFHVVLQJ�

WHFKQRORJ\�IRU�SURGXFLQJ�IUDFWLRQDWHG�

SXPS�UHDG\�IXHOV��FRNH�DQG�LQGXVWULDO�

SURGXFWV���

2LO�	�*DV� ,QGXVWU\��(QHUJ\�VHFWRU��

VSHFLILFDOO\�FRDO�SURFHVVLQJ�LQGXVWU\�

�

�

7KH�)$6)RUP70�WHFKQRORJ\�GHYHORSHG�E\�WKH�&RPSDQ\�UHSUHVHQWV�D�JURXQGEUHDNLQJ�DSSURDFK�WR�FRDO�SURFHVVLQJ��

RIIHULQJ�D�FOHDQHU��PRUH�HIILFLHQW��DQG�HQYLURQPHQWDOO\�VXVWDLQDEOH�VROXWLRQ�IRU�HQHUJ\�SURGXFWLRQ��7KLV�LQQRYDWLYH�
WHFKQRORJ\�WUDQVIRUPV�UDZ�FRDO�LQWR�D�KLJK�HQHUJ\�VROLG�IXHO�NQRZQ�DV�)$6&DUERQ70��ZKLFK�FDQ�EH�XVHG�DV�D�ORZ�

HPLVVLRQ�ERLOHU�IXHO�RU�DV�D�KLJK�JUDGH�FDUERQ�LQMHFWLRQ�PDWHULDO�IRU�VWHHO�PDQXIDFWXULQJ��

�

.H\�)HDWXUHV�RI�)$6)RUP70�7HFKQRORJ\��

�

� &RDO�5HIRUPDWLRQ�3URFHVV��)$6)RUP70�XWLOL]HV�D�SDWHQWHG�FRDO� UHIRUPDWLRQ�SURFHVV�WR�H[WUDFW�YRODWLOHV��

PRLVWXUH��DQG�FRQWDPLQDQWV�IURP�UDZ�FRDO��UHVXOWLQJ�LQ�WKH�SURGXFWLRQ�RI�)$6&DUERQ70��D�VPRNHOHVV�DQG�
ORZ�HPLVVLRQ�IXHO�VRXUFH��

�
� 6ROLG�&DUERQ�)UDFWLRQDWLRQ�� 7KH� )$6)RUP70� WHFKQRORJ\� LQWURGXFHV� D� QHZ� FDWHJRU\� RI� UHILQLQJ�FDOOHG�

�6ROLG�&DUERQ�)UDFWLRQDWLRQ���ZKLFK�LV�VXLWDEOH�WR�UHIRUP�FRDO�IHHGVWRFN�EHIRUH�EXUQLQJ�LW�DW�SRZHU�SODQWV��
7KLV� SURFHVV� WUDQVIRUPV� GLIIHUHQW� JUDGHV� RI� FRDO� LQWR� D� FOHDQHU�EXUQLQJ� IXHO� VRXUFH�� HQKDQFLQJ� HQHUJ\�

HIILFLHQF\�DQG�UHGXFLQJ�HQYLURQPHQWDO�LPSDFW��
�

� (QYLURQPHQWDO� %HQHILWV�� %\� FRQYHUWLQJ� FRDO� LQWR� )$6&DUERQ70�� )URQWLHUDV
� WHFKQRORJ\� RIIHUV� VXSHULRU�
FDUERQ�HPLVVLRQV�PDQDJHPHQW�DQG� VLJQLILFDQW� UHGXFWLRQV� LQ�KD]DUGRXV�HPLVVLRQV�FRPSDUHG� WR� WUDGLWLRQDO�

FRDO� SURFHVVLQJ� PHWKRGV�� 7KLV� DOLJQV� ZLWK� JOREDO� FDUERQ� IRRWSULQW� WDUJHWV� DQG� UHJXODWRU\� VWDQGDUGV� IRU�

HQYLURQPHQWDO�VXVWDLQDELOLW\��
�

� 0DUNHW� $SSOLFDWLRQV�� 7KH� )$6)RUP70� SURFHVV� SURGXFHV� YDULRXV� HQKDQFHG� IXHO� VRXUFHV� DQG� SURGXFWV��
LQFOXGLQJ�FOHDQ�FRDO�FRNH��NHURVHQH��GLHVHO��1DSKWKD��OLTXLG�K\GURFDUERQ�IXHOV��QDWXUDO�JDV��DQG�K\GURJHQ��

7KHVH� SURGXFWV� FDQ� EH� VROG� LQ� FRPPRGLW\� PDUNHWV�� FDWHULQJ� WR� GLYHUVH� HQHUJ\� QHHGV� DQG� LQGXVWULDO�
DSSOLFDWLRQV��

�
&RPSHWLWLYH�$GYDQWDJH��7KH�)$6)RUP70�WHFKQRORJ\�VWDQGV�RXW�LQ�WKH�FRPSHWLWLYH�ODQGVFDSH�RI�FRDO�SURFHVVLQJ�E\�

RIIHULQJ� D� VFDODEOH�� FRVW�HIIHFWLYH�� DQG� HQYLURQPHQWDOO\� IULHQGO\� VROXWLRQ� IRU� HQHUJ\� JHQHUDWLRQ� DQG� UHVRXUFH�

XWLOL]DWLRQ��:LWK�LWV�H[FOXVLYH�OLFHQVLQJ�DJUHHPHQW�DQG�SDWHQWHG�WHFKQRORJ\��)URQWLHUDV�DLPV�WR�UHYROXWLRQL]H�WKH�FRDO�

SURFHVVLQJ� LQGXVWU\� DQG� HVWDEOLVK� LWVHOI� DV� D� OHDGHU� LQ� DGYDQFHG�PDWHULDOV� WHFKQRORJ\�GHYHORSPHQW� IRU� VXVWDLQDEOH�

HQHUJ\�SURGXFWLRQ��
�

&RPSHWLWLRQ�
�

)URQWLHUDV�IDFHV�FRPSHWLWLRQ�IURP�YDULRXV�HQWLWLHV�RSHUDWLQJ�LQ�WKH�HQHUJ\�VHFWRU��SDUWLFXODUO\�LQ�WKH�UHDOP�RI�DGYDQFHG�

PDWHULDOV�WHFKQRORJ\�GHYHORSPHQW�IRU�FRDO�SURFHVVLQJ��7KH�&RPSDQ\
V�SULPDU\�FRPSHWLWRUV�LQFOXGH��

�
� 7UDGLWLRQDO�&RDO�3URFHVVLQJ�&RPSDQLHV��(VWDEOLVKHG�SOD\HUV�LQ�WKH�FRDO�SURFHVVLQJ�LQGXVWU\��VXFK�DV�PDMRU�

FRDO�SURGXFHUV�DQG�HQHUJ\�FRPSDQLHV�� UHSUHVHQW� VLJQLILFDQW� FRPSHWLWLRQ� IRU� )URQWLHUDV��7KHVH�FRPSDQLHV�

KDYH�ORQJ�VWDQGLQJ�H[SHUWLVH�LQ�FRQYHQWLRQDO�FRDO�FRQYHUVLRQ�PHWKRGV�DQG�PD\�KDYH�H[WHQVLYH�LQIUDVWUXFWXUH�
IRU�FRDO�PLQLQJ��SURFHVVLQJ��DQG�GLVWULEXWLRQ��)URQWLHUDV�PXVW�GLIIHUHQWLDWH�LWVHOI�E\�KLJKOLJKWLQJ�WKH�VXSHULRU�

HQYLURQPHQWDO�DQG�HFRQRPLF�EHQHILWV�RI�LWV�)$6)RUP70�WHFKQRORJ\�FRPSDUHG�WR�WUDGLWLRQDO�FRDO�SURFHVVLQJ�

WHFKQLTXHV��
�

� $GYDQFHG�0DWHULDOV� 7HFKQRORJ\� 'HYHORSHUV�� 2WKHU� FRPSDQLHV� VSHFLDOL]LQJ� LQ� DGYDQFHG�PDWHULDOV�
WHFKQRORJ\� IRU� HQHUJ\� SURGXFWLRQ� DQG� UHVRXUFH� XWLOL]DWLRQ� SRVH� D� FRPSHWLWLYH� WKUHDW� WR� )URQWLHUDV�� 7KHVH�

FRPSHWLWRUV� PD\� RIIHU� DOWHUQDWLYH� VROXWLRQV� IRU� FRDO� SURFHVVLQJ�� V\QWKHWLF� IXHO� SURGXFWLRQ�� RU� FDUERQ�

HPLVVLRQV�UHGXFWLRQ��)URQWLHUDV�PXVW�VKRZFDVH�WKH�XQLTXH�DGYDQWDJHV�RI�LWV�)$6)RUP70�WHFKQRORJ\��VXFK�DV�

HQKDQFHG�HIILFLHQF\��UHGXFHG�HQYLURQPHQWDO�LPSDFW��DQG�FRVW�HIIHFWLYHQHVV��WR�VWDQG�RXW�LQ�D�FURZGHG�PDUNHW��
� �



���

�

�

� 6XEVWLWXWH�3URGXFWV�DQG�7HFKQRORJLHV��)URQWLHUDV�DOVR�FRPSHWHV�ZLWK�VXEVWLWXWH�SURGXFWV�DQG�WHFKQRORJLHV�
WKDW� VHUYH�DV�DOWHUQDWLYHV� WR� V\QWKHWLF�FUXGH�RLO�SURGXFHG� WKURXJK� LWV� FRDO�SURFHVVLQJ�PHWKRG��5HQHZDEOH�
HQHUJ\�VRXUFHV��DOWHUQDWLYH�IXHOV��DQG�RWKHU�DGYDQFHG�PDWHULDOV�XVHG�LQ�HQHUJ\�JHQHUDWLRQ�SUHVHQW�SRWHQWLDO�

VXEVWLWXWHV�IRU�V\QWKHWLF�FUXGH�RLO��)URQWLHUDV�PXVW�HPSKDVL]H�WKH�GLVWLQFW�EHQHILWV�RI�LWV�WHFKQRORJ\��VXFK�DV�
WKH�SURGXFWLRQ�RI�FOHDQHU�EXUQLQJ�IXHO�DQG�KLJK�JUDGH�FDUERQ�LQMHFWLRQ�PDWHULDO�IRU�VWHHO�PDQXIDFWXULQJ��WR�

SRVLWLRQ�LWVHOI�DV�D�SUHIHUUHG�FKRLFH�IRU�HQHUJ\�SURGXFHUV�DQG�LQGXVWULDO�XVHUV��

�
%\�VWUDWHJLFDOO\�SRVLWLRQLQJ�LWVHOI�DJDLQVW�WKHVH�FRPSHWLWRUV�DQG�KLJKOLJKWLQJ�WKH�XQLTXH�DGYDQWDJHV�RI�LWV�)$6)RUP70�

WHFKQRORJ\��)URQWLHUDV�FDQ�FDUYH�RXW�D�FRPSHWLWLYH�HGJH�LQ�WKH�HQHUJ\�VHFWRU��7KURXJK�WDUJHWHG�PDUNHWLQJ��LQQRYDWLRQ��

DQG� VWUDWHJLF� SDUWQHUVKLSV�� )URQWLHUDV� DLPV� WR� HVWDEOLVK� LWVHOI� DV� D� OHDGHU� LQ� DGYDQFHG� FRDO�SURFHVVLQJ� WHFKQRORJ\��

RIIHULQJ�VXVWDLQDEOH�DQG�HIILFLHQW�VROXWLRQV�IRU�WKH�HYROYLQJ�HQHUJ\�PDUNHW��
�
&XVWRPHU�%DVH�
�
)URQWLHUDV� WDUJHWV� FXVWRPHUV� LQ� WKH� HQHUJ\� VHFWRU�ZKR� DUH� VHHNLQJ� LQQRYDWLYH� VROXWLRQV� IRU� FRDO� SURFHVVLQJ��7KH�
&RPSDQ\�DLPV�WR�DWWUDFW�FXVWRPHUV�LQWHUHVWHG�LQ�HQYLURQPHQWDOO\�IULHQGO\�DQG�FRVW�HIIHFWLYH�PHWKRGV�IRU�FRQYHUWLQJ�

FRDO�LQWR�V\QWKHWLF�FUXGH�RLO���

�
6XSSO\�&KDLQ�
�
7KH�&RPSDQ\
V�VXSSO\�FKDLQ�LQYROYHV�VRXUFLQJ�UDZ�PDWHULDOV�IRU�FRDO�SURFHVVLQJ��DV�ZHOO�DV�GLVWULEXWLQJ�WKH�V\QWKHWLF�

FUXGH�RLO�SURGXFHG�E\�WKHLU�UHILQHULHV��)URQWLHUDV�ZLOO�QHHG�WR�HVWDEOLVK�HIILFLHQW�VXSSO\�FKDLQ�PDQDJHPHQW�SUDFWLFHV�
WR�VXSSRUW�LWV�RSHUDWLRQV��$OWKRXJK�WKH�&RPSDQ\�ZLOO�EH�GHSHQGHQW�XSRQ�FHUWDLQ�WKLUG�SDUW\�YHQGRUV��WKH�&RPSDQ\�

SODQV�WR�KDYH�DFFHVV�WR�DOWHUQDWH�VHUYLFH�SURYLGHUV�LQ�WKH�HYHQW�WKLUG�SDUW\�YHQGRUV�DUH�XQDEOH�WR�SURYLGH�VHUYLFHV�RU�

DQ\�LVVXHV�DULVH�ZLWK�LWV�YHQGRUV�ZKHUH�D�FKDQJH�LV�UHTXLUHG�WR�EH�PDGH��7KH�&RPSDQ\�GRHV�QRW�EHOLHYH�WKH�ORVV�RI�D�
WKLUG�SDUW\�YHQGRU�RU�VHUYLFH�SURYLGHU�ZRXOG�FDXVH�D�PDMRU�GLVUXSWLRQ�WR�LWV�EXVLQHVV��DOWKRXJK�LW�FRXOG�FDXVH�VKRUW�

WHUP�OLPLWDWLRQV�RU�GLVUXSWLRQV���

�

,QWHOOHFWXDO�3URSHUW\��
�

$SSOLFDWLRQ�RU�

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

��������

´0HWKRG�DQG�$SSDUDWXV�

IRU�/LTXHIDFWLRQ�DQG�
'LVWLOODWLRQ�RI�9RODWLOH�

0DWWHU�ZLWKLQ�6ROLG�
&DUERQDFHRXV�0DWHULDOV´�

3DWHQW�
6HSWHPEHU�

���������

0DUFK�����

�����
86$�

��������

´0HWKRG�DQG�$SSDUDWXV�

IRU�/LTXHIDFWLRQ�DQG�

'LVWLOODWLRQ�RI�9RODWLOH�
0DWWHU�ZLWKLQ�6ROLG�

&DUERQDFHRXV�0DWHULDOV´�

3DWHQW�
$SULO����

�����

6HSWHPEHU����

�����
&DQDGD�

�

$OO�RWKHU�LQWHOOHFWXDO�SURSHUW\�LV�LQ�WKH�IRUP�RI�WUDGH�VHFUHWV��EXVLQHVV�PHWKRGV�DQG�NQRZ�KRZ�DQG�LV�SURWHFWHG�WKURXJK�
LQWHOOHFWXDO�DVVLJQPHQW�DQG�FRQILGHQWLDOLW\�DJUHHPHQWV�ZLWK�,VVXHU�HPSOR\HHV��DGYLVRUV�DQG�FRQVXOWDQWV��

�

$GGLWLRQDOO\��)URQWLHUDV�KROGV�H[FOXVLYH�ULJKWV�WR�WKH�SDWHQWHG�DQG�WUDGHPDUNHG�WHFKQRORJ\�RZQHG�E\�)URQWLHU�$SSOLHG�
6FLHQFHV��,QF��7KH�H[FOXVLYH�OLFHQVHV�IRU�WKHVH�SDWHQWV�SURYLGH�XV�ZLWK�WKH�OHJDO�ULJKWV�WR�XVH�WKHVH�WHFKQRORJLHV�LQ�RXU�

SURGXFWV� DQG� VHUYLFHV�� VSHFLILFDOO\� WKH� GHYHORSPHQW� RI� DGYDQFHG� FRDO� SURFHVVLQJ� IDFLOLWLHV�� DQG� VLJQLILFDQWO\�
FRQWULEXWHV�WR�RXU�EXVLQHVV�RSHUDWLRQV�DQG�PDUNHW�SRVLWLRQ��8QGHU�WKH�WHUPV�RI�WKH�OLFHQVH�DJUHHPHQW��)URQWLHUDV�VKDOO�

SD\�DQ�DQQXDO�OLFHQVH�IHH�SHU�UHILQHU\�XVLQJ�WKH�WHFKQRORJ\��6HH�³7UDQVDFWLRQV�ZLWK�5HODWHG�3HUVRQV´�IRU�DGGLWLRQDO�
LQIRUPDWLRQ���

�

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

7KH�&RPSDQ\�LV�VXEMHFW�WR�DQG�DIIHFWHG�E\�WKH�ODZV�DQG�UHJXODWLRQV�RI�8�6�� IHGHUDO��VWDWH�DQG�ORFDO�JRYHUQPHQWDO�
DXWKRULWLHV�� ,Q� SDUWLFXODU�� WKH� &RPSDQ\� ZLOO� EH� VXEMHFW� WR� WKH� UXOHV� DQG� UHJXODWLRQV� RI� WKH� (3$� DQG� RWKHU� VWDWH�

HQYLURQPHQWDO�DJHQFLHV��7KHVH�ODZV�DQG�UHJXODWLRQV�DUH�VXEMHFW�WR�FKDQJH��)URQWLHUDV�ZLOO�QHHG�WR�QDYLJDWH�UHJXODWRU\�
UHTXLUHPHQWV�DQG�REWDLQ�QHFHVVDU\�DSSURYDOV�IRU�WKH�FRQVWUXFWLRQ�DQG�RSHUDWLRQ�RI�FRDO�SURFHVVLQJ�SODQWV��&RPSOLDQFH�

ZLWK�HQYLURQPHQWDO�UHJXODWLRQV�DQG�LQGXVWU\�VWDQGDUGV�ZLOO�EH�FUXFLDO�IRU�WKH�&RPSDQ\
V�VXFFHVV���

� �



���

�

�

�

/LWLJDWLRQ��
�

7KH�&RPSDQ\�LV�QRW�VXEMHFW�WR�DQ\�FXUUHQW�OLWLJDWLRQ�RU�WKUHDWHQHG�OLWLJDWLRQ��
�

(PSOR\HHV��
�
7KH�&RPSDQ\�KDV�RQH�IXOO�WLPH�HPSOR\HH�DQG�XWLOL]HV�LQGHSHQGHQW�FRQWUDFWRUV�DQG�DGYLVRUV���

�
�

�
�

� �



���

�

�

5,6.�)$&7256�
�
,QYHVWLQJ�LQ�WKH�6HFXULWLHV�LQYROYHV�D�KLJK�GHJUHH�RI�ULVN�DQG�PD\�UHVXOW�LQ�WKH�ORVV�RI�\RXU�HQWLUH�LQYHVWPHQW��%HIRUH�
PDNLQJ�DQ�LQYHVWPHQW�GHFLVLRQ�ZLWK�UHVSHFW�WR�WKH�6HFXULWLHV��ZH�XUJH�\RX�WR�FDUHIXOO\�FRQVLGHU�WKH�ULVNV�GHVFULEHG�LQ�
WKLV�VHFWLRQ�DQG�RWKHU�IDFWRUV� VHW� IRUWK� LQ� WKLV�)RUP�&�� KH�ULVNV�GLVFXVVHG�EHORZ�DUH�QRW� WKH�RQO\�RQHV�IDFLQJ�LWV�
EXVLQHVV�EXW�GR�UHSUHVHQW�WKRVH�ULVNV�WKDW�WKH�&RPSDQ\�EHOLHYHV�DUH�PDWHULDO�WR�LW��$GGLWLRQDO�ULVNV�DQG�XQFHUWDLQWLHV�
QRW�SUHVHQWO\�NQRZQ�WR�LW�RU�WKDW�WKH�&RPSDQ\�FXUUHQWO\�GHHPV�LPPDWHULDO�PD\�DOVR�KDUP�LWV�EXVLQHVV���
�
,Q�DGGLWLRQ�WR�WKH�ULVNV�VSHFLILHG�EHORZ��WKH�&RPSDQ\�LV�VXEMHFW�WR�VDPH�ULVNV�WKDW�DOO�FRPSDQLHV�LQ�LWV�EXVLQHVV��DQG�
DOO� FRPSDQLHV� LQ� WKH� HFRQRP\��DUH�H[SRVHG� WR��7KHVH� LQFOXGH� ULVNV� UHODWLQJ� WR�HFRQRPLF�GRZQWXUQV��SROLWLFDO�DQG�
HFRQRPLF�HYHQWV�DQG�WHFKQRORJLFDO�GHYHORSPHQWV��VXFK�DV�KDFNLQJ�DQG�WKH�DELOLW\�WR�SUHYHQW�KDFNLQJ���$GGLWLRQDOO\��
HDUO\�VWDJH�FRPSDQLHV�DUH�LQKHUHQWO\�ULVNLHU� WKDQ�PRUH�GHYHORSHG�FRPSDQLHV��3URVSHFWLYH�,QYHVWRUV�VKRXOG�FRQVXOW�
ZLWK�WKHLU�OHJDO��WD[�DQG�ILQDQFLDO�DGYLVRUV�SULRU�WR�PDNLQJ�DQ�LQYHVWPHQW�LQ�WKH�6HFXULWLHV��7KH�6HFXULWLHV�VKRXOG�RQO\�
EH�SXUFKDVHG�E\�SHUVRQV�ZKR�FDQ�DIIRUG�WR�ORVH�DOO�RI�WKHLU�LQYHVWPHQW��
�

%HIRUH�LQYHVWLQJ��\RX�VKRXOG�FDUHIXOO\�UHDG�DQG�FDUHIXOO\�FRQVLGHU�WKH�IROORZLQJ���
�
5LVNV�5HODWHG�WR�WKH�&RPSDQ\¶V�%XVLQHVV�DQG�,QGXVWU\��
�

:H�KDYH�D�OLPLWHG�RSHUDWLQJ�KLVWRU\�XSRQ�ZKLFK�\RX�FDQ�HYDOXDWH�RXU�SHUIRUPDQFH��DQG�DFFRUGLQJO\��RXU�SURVSHFWV�

PXVW�EH�FRQVLGHUHG�LQ�OLJKW�RI�WKH�ULVNV�WKDW�DQ\�QHZ�FRPSDQ\�HQFRXQWHUV��

�

7KH�&RPSDQ\�LV�VWLOO�LQ�DQ�HDUO\�SKDVH��DQG�ZH�DUH�MXVW�EHJLQQLQJ�WR�LPSOHPHQW�RXU�EXVLQHVV�SODQ��7KHUH�FDQ�EH�QR�
DVVXUDQFH� WKDW�ZH�ZLOO� HYHU�RSHUDWH�SURILWDEO\��7KH� OLNHOLKRRG�RI�RXU� VXFFHVV� VKRXOG�EH�FRQVLGHUHG� LQ� OLJKW�RI� WKH�

SUREOHPV�� H[SHQVHV�� GLIILFXOWLHV�� FRPSOLFDWLRQV� DQG� GHOD\V� XVXDOO\� HQFRXQWHUHG� E\� HDUO\�VWDJH� FRPSDQLHV�� 7KH�
&RPSDQ\�PD\�QRW�EH�VXFFHVVIXO�LQ�DWWDLQLQJ�WKH�REMHFWLYHV�QHFHVVDU\�IRU�LW�WR�RYHUFRPH�WKHVH�ULVNV�DQG�XQFHUWDLQWLHV��

�

7KH� DPRXQW� RI� FDSLWDO� WKH� &RPSDQ\� LV� DWWHPSWLQJ� WR� UDLVH� LQ� WKLV�2IIHULQJ� ZLOO� QRW� EH� HQRXJK� WR� VXVWDLQ� WKH�

&RPSDQ\¶V�FXUUHQW�EXVLQHVV�SODQ��

�
,Q�RUGHU�WR�DFKLHYH�WKH�&RPSDQ\¶V�QHDU�DQG�ORQJ�WHUP�JRDOV��WKH�&RPSDQ\�ZLOO�QHHG�WR�SURFXUH�IXQGV�LQ�DGGLWLRQ�WR�

WKH�DPRXQW�UDLVHG�LQ�WKH�2IIHULQJ��7KHUH�LV�QR�JXDUDQWHH�WKH�&RPSDQ\�ZLOO�EH�DEOH�WR�UDLVH�VXFK�IXQGV�RQ�DFFHSWDEOH�
WHUPV�RU�DW�DOO��,I�ZH�DUH�QRW�DEOH�WR�UDLVH�VXIILFLHQW�FDSLWDO�LQ�WKH�IXWXUH��ZH�ZLOO�QRW�EH�DEOH�WR�H[HFXWH�RXU�EXVLQHVV�

SODQ��RXU�FRQWLQXHG�RSHUDWLRQV�ZLOO�EH�LQ�MHRSDUG\�DQG�ZH�PD\�EH�IRUFHG�WR�FHDVH�RSHUDWLRQV�DQG�VHOO�RU�RWKHUZLVH�
WUDQVIHU�DOO�RU�VXEVWDQWLDOO\�DOO�RI�RXU�UHPDLQLQJ�DVVHWV��ZKLFK�FRXOG�FDXVH�DQ�,QYHVWRU�WR�ORVH�DOO�RU�D�SRUWLRQ�RI�WKHLU�

LQYHVWPHQW���

�
2XU�FDVK�QHHGV�ZLOO�GHSHQG�RQ�QXPHURXV� IDFWRUV��LQFOXGLQJ�RXU�UHYHQXHV��FRPSOHWLRQ�RI�RXU�SURGXFW�GHYHORSPHQW�

DFWLYLWLHV��RXU�DELOLW\�WR�FRPPHUFLDOL]H�RXU�WHFKQRORJ\�DQG�V\VWHPV��PDUNHW�DFFHSWDQFH�RI�RXU�SURGXFWV��DQG�WKH�FRVWV�
DVVRFLDWHG�ZLWK�EXLOGLQJ�RXU� IDFLOLWLHV� WR�DFFRPPRGDWH�GHPDQG� IRU�RXU�SURGXFWV��:H�H[SHFW� WR�GHYRWH� VXEVWDQWLDO�

FDSLWDO�UHVRXUFHV�WR��DPRQJ�RWKHU�WKLQJV��EXLOG�RXU�IDFLOLWLHV��IXQG�RSHUDWLRQV��DQG�FRQWLQXH�GHYHORSPHQW�SURJUDPV���
�

:H�PD\�IDFH�SRWHQWLDO�GLIILFXOWLHV�LQ�REWDLQLQJ�FDSLWDO��

�

:H�PD\�KDYH�GLIILFXOW\�UDLVLQJ�WKH�FDSLWDO�QHHGHG�LQ�WKH�IXWXUH�DV�D�UHVXOW�RI��DPRQJ�RWKHU�IDFWRUV��RXU�ODFN�RI��RU�

UHGXFHG�� UHYHQXHV�IURP�VDOHV��DV�ZHOO�DV� WKH�LQKHUHQW�EXVLQHVV�ULVNV�DVVRFLDWHG�ZLWK�RXU�&RPSDQ\�DQG�SUHVHQW� DQG�
IXWXUH�PDUNHW�FRQGLWLRQV��$GGLWLRQDOO\��ZH�FXUUHQWO\�KDYH�QR�UHYHQXHV��DQG�RXU�IXWXUH�VRXUFHV�RI�UHYHQXH�PD\�QRW�EH�

VXIILFLHQW�WR�PHHW�RXU�IXWXUH�FDSLWDO�UHTXLUHPHQWV��$V�VXFK��ZH�PD\�UHTXLUH�DGGLWLRQDO�IXQGV�WR�H[HFXWH�RXU�EXVLQHVV�
VWUDWHJ\�DQG�FRQGXFW�RXU�RSHUDWLRQV��,I�DGHTXDWH�IXQGV�DUH�XQDYDLODEOH��ZH�PD\�EH�UHTXLUHG�WR�GHOD\��UHGXFH�WKH�VFRSH�

RI� RU� HOLPLQDWH� RQH� RU� PRUH� RI� RXU� UHVHDUFK�� GHYHORSPHQW� RU� FRPPHUFLDOL]DWLRQ� SURJUDPV�� SURGXFW� ODXQFKHV� RU�

PDUNHWLQJ�HIIRUWV��DQ\�RI�ZKLFK�PD\�PDWHULDOO\�KDUP�RXU�EXVLQHVV��ILQDQFLDO�FRQGLWLRQ�DQG�UHVXOWV�RI�RSHUDWLRQV��

�

$�VXEVWDQWLDO�PDMRULW\�RI�RZQHUVKLS�RI� WKH�&RPSDQ\�LV�FRQFHQWUDWHG�LQ�RXU�DIILOLDWH��)URQWLHU�$SSOLHG�6FLHQFHV��

,QF���DQG�LQ�RXU�RIILFHUV�DQG�GLUHFWRUV�DQG�WKH�GLUHFWRUV�ZLOO�H[HUFLVH�YRWLQJ�FRQWURO�� �
�

2XU�DIILOLDWH��)URQWLHU�$SSOLHG�6FLHQFHV��,QF��� WRJHWKHU�ZLWK�RXU�H[HFXWLYH�RIILFHUV�DQG�GLUHFWRUV�DQG�WKHLU�DIILOLDWHV�

EHQHILFLDOO\�RZQ�RU�FRQWURO��GLUHFWO\�RU�LQGLUHFWO\��DQ�DJJUHJDWH�RI�D�PDMRULW\�RI�RXU�FDSLWDO�VWRFN�� ,Q�DGGLWLRQ��WKH�FR�

IRXQGHUV�RZQ�&ODVV�%�&RPPRQ�6WRFN�ZKLFK�HQWLWOH�WKHP�WR�WHQ����� YRWHV�SHU�&ODVV�%�&RPPRQ�6WRFN�VKDUH��ZKLFK�LV�WHQ�

����� WLPHV� WKH� YRWLQJ� SRZHU� RI� WKH� KROGHUV� RI�&ODVV� $�&RPPRQ� 6WRFN�� &ODVV�%� &RPPRQ�6WRFN� VKDUHV� KDYH� QR�

HFRQRPLF�ULJKWV���
� �



���

�

�

�

6XEMHFW� WR� DQ\� ILGXFLDU\� GXWLHV� RZHG� WR� RWKHU� VWRFNKROGHUV� XQGHU�:\RPLQJ� ODZ�� WKH�FR�IRXQGHUV�PD\�EH� DEOH� WR�
H[HUFLVH� VLJQLILFDQW� LQIOXHQFH� RYHU�PDWWHUV� UHTXLULQJ� VWRFNKROGHU� DSSURYDO�� LQFOXGLQJ� WKH� HOHFWLRQ� RI� GLUHFWRUV� RU�

PDQDJHUV� DQG� DSSURYDO� RI� VLJQLILFDQW� ,VVXHU� WUDQVDFWLRQV�� DQG� ZLOO� KDYH� VLJQLILFDQW� FRQWURO� RYHU� WKH� ,VVXHU¶V�
PDQDJHPHQW�DQG�SROLFLHV��7KHVH�FR�IRXQGHUV�PD\�KDYH�LQWHUHVWV�WKDW�DUH�GLIIHUHQW�IURP�\RXUV��)RU�H[DPSOH��WKH�FR�

IRXQGHUV�PD\�VXSSRUW�SURSRVDOV�DQG�DFWLRQV�ZLWK�ZKLFK�\RX�PD\�GLVDJUHH��7KH�FRQFHQWUDWLRQ�RI�RZQHUVKLS�FRXOG�

GHOD\�RU�SUHYHQW�D�FKDQJH�LQ�FRQWURO�RI� WKH� ,VVXHU�RU�RWKHUZLVH�GLVFRXUDJH�D�SRWHQWLDO� DFTXLUHU�IURP�DWWHPSWLQJ� WR�
REWDLQ�FRQWURO�RI�WKH�,VVXHU��ZKLFK�LQ�WXUQ�FRXOG�UHGXFH�WKH�SULFH�SRWHQWLDO�LQYHVWRUV�DUH�ZLOOLQJ�WR�SD\�IRU�WKH�,VVXHU��

,Q�DGGLWLRQ��WKH�FR�IRXQGHUV�FRXOG�XVH�WKHLU�YRWLQJ�LQIOXHQFH�WR�PDLQWDLQ�WKH�,VVXHU¶V�H[LVWLQJ�PDQDJHPHQW��GHOD\�RU�
SUHYHQW�FKDQJHV�LQ�FRQWURO�RI�WKH�&RPSDQ\��LVVXH�DGGLWLRQDO�VHFXULWLHV�ZKLFK�PD\�GLOXWH�\RX��UHSXUFKDVH�VHFXULWLHV�RI�

WKH�&RPSDQ\��HQWHU�LQWR�WUDQVDFWLRQV�ZLWK�UHODWHG�SDUWLHV�RU�VXSSRUW�RU�UHMHFW�RWKHU�PDQDJHPHQW�DQG�ERDUG�SURSRVDOV�
WKDW�DUH�VXEMHFW�WR�VWRFNKROGHU�DSSURYDO��

�

/DUJH�FDSLWDO�SURMHFWV��VXFK�DV�RXU�IDFLOLW\�FRQVWUXFWLRQ��FDQ�WDNH�\HDUV�WR�FRPSOHWH��DQG�PDUNHW�FRQGLWLRQV�PD\�

GHWHULRUDWH�VLJQLILFDQWO\�EHWZHHQ�SURMHFW�DSSURYDO�DQG�VWDUWXS��QHJDWLYHO\�DIIHFWLQJ�H[SHFWHG�UHWXUQV���

�

2XU�DSSURYDO�IRU�VXFK�SURMHFWV�LV�EDVHG�RQ�DQWLFLSDWHG�DFFHSWDEOH�UHWXUQV��FRQVLGHULQJ�IXWXUH�PDUNHW�FRQGLWLRQV�DQG�

WKH� UHJXODWRU\� HQYLURQPHQW�� +RZHYHU�� GXULQJ� WKH� PXOWL�\HDU� FRPSOHWLRQ� SHULRG�� VLJQLILFDQW� FKDQJHV� LQ� PDUNHW�
FRQGLWLRQV�FRXOG�SUHYHQW�XV�IURP�DFKLHYLQJ�H[SHFWHG�UHWXUQV��LPSDFWLQJ�RQ�RXU�RSHUDWLRQV��FDVK�IORZV��DQG�UHWXUQ�RQ�

FDSLWDO�HPSOR\HG��
�

:H�UHO\�KHDYLO\�RQ�D�OLFHQVLQJ�DJUHHPHQW�ZLWK�)URQWLHU�$SSOLHG�6FLHQFHV��,QF��IRU�RXU�FRUH�6&)�)$6&DUERQ��

SURFHVVHV���
�

7KLV�DJUHHPHQW�UHTXLUHV�SHULRGLF�SD\PHQWV��DQG�IDLOXUH�WR�PDNH�WKHVH�SD\PHQWV�FRXOG�OHDG�WR�LWV�WHUPLQDWLRQ��VHYHUHO\�
LPSDFWLQJ�RXU�RSHUDWLRQV�DQG�FRPSHWLWLYH�SRVLWLRQ��7KH�LQWHOOHFWXDO�SURSHUW\�LV�RZQHG�E\�)URQWLHU�$SSOLHG�6FLHQFHV��

,QF���DQG�QRW�)URQWLHUDV��DQG�ZH�H[FOXVLYHO\�OLFHQVH�WKLV�NQRZ�KRZ�IRU�WKH�8�6��DQG�&DQDGD��'HVSLWH�WKH�DIILOLDWHG�

RZQHUVKLS� DQG�PDQDJHPHQW� RI� ERWK� HQWLWLHV� DQG� )URQWLHU�$SSOLHG� 6FLHQFHV
� YHVWHG� LQWHUHVW� LQ� RXU� VXFFHVV�� WKHUH�

UHPDLQV�D�ULVN�RI�FRQWUDFW�GHIDXOW�WKDW�FRXOG�GLVUXSW�RXU�EXVLQHVV��

�

:H�UHO\�RQ�YDULRXV�LQWHOOHFWXDO�SURSHUW\�ULJKWV��LQFOXGLQJ�SDWHQWV�DQG�WUDGHPDUNV��LQ�RUGHU�WR�RSHUDWH�RXU�EXVLQHVV��

�
7KH�,VVXHU�UHOLHV�RQ�FHUWDLQ�LQWHOOHFWXDO�SURSHUW\�ULJKWV�WR�RSHUDWH�LWV�EXVLQHVV��7KH�,VVXHU¶V�LQWHOOHFWXDO�SURSHUW\�ULJKWV�

PD\�QRW�EH�VXIILFLHQWO\�EURDG�RU�RWKHUZLVH�PD\�QRW�SURYLGH�XV�D�VLJQLILFDQW�FRPSHWLWLYH�DGYDQWDJH��,Q�DGGLWLRQ��WKH�
VWHSV�WKDW�ZH�KDYH�WDNHQ�WR�PDLQWDLQ�DQG�SURWHFW�RXU�LQWHOOHFWXDO�SURSHUW\�PD\�QRW�SUHYHQW�LW�IURP�EHLQJ�FKDOOHQJHG��

LQYDOLGDWHG�� FLUFXPYHQWHG� RU� GHVLJQHG�DURXQG�� SDUWLFXODUO\� LQ� FRXQWULHV�ZKHUH� LQWHOOHFWXDO� SURSHUW\� ULJKWV� DUH� QRW�

KLJKO\�GHYHORSHG�RU�SURWHFWHG��,Q�VRPH�FLUFXPVWDQFHV��HQIRUFHPHQW�PD\�QRW�EH�DYDLODEOH�WR�XV�EHFDXVH�DQ�LQIULQJHU�
KDV� D�GRPLQDQW� LQWHOOHFWXDO� SURSHUW\� SRVLWLRQ� RU� IRU� RWKHU� EXVLQHVV� UHDVRQV�� RU� FRXQWULHV�PD\� UHTXLUH� FRPSXOVRU\�

OLFHQVLQJ� RI� RXU� LQWHOOHFWXDO� SURSHUW\�� 2XU� IDLOXUH� WR� REWDLQ� RU� PDLQWDLQ� LQWHOOHFWXDO� SURSHUW\� ULJKWV� WKDW� FRQYH\�
FRPSHWLWLYH�DGYDQWDJH��DGHTXDWHO\�SURWHFW�RXU�LQWHOOHFWXDO�SURSHUW\�RU�GHWHFW�RU�SUHYHQW�FLUFXPYHQWLRQ�RU�XQDXWKRUL]HG�

XVH�RI� VXFK�SURSHUW\�� FRXOG� DGYHUVHO\� LPSDFW�RXU� FRPSHWLWLYH� SRVLWLRQ� DQG� UHVXOWV�RI�RSHUDWLRQV��:H� DOVR� UHO\�RQ�
QRQGLVFORVXUH�DQG�QRQFRPSHWLWLRQ�DJUHHPHQWV�ZLWK�HPSOR\HHV��FRQVXOWDQWV�DQG�RWKHU�SDUWLHV�WR�SURWHFW��LQ�SDUW��WUDGH�

VHFUHWV�DQG�RWKHU�SURSULHWDU\�ULJKWV��7KHUH�FDQ�EH�QR�DVVXUDQFH�WKDW�WKHVH�DJUHHPHQWV�ZLOO�DGHTXDWHO\�SURWHFW�RXU�WUDGH�

VHFUHWV�DQG�RWKHU�SURSULHWDU\�ULJKWV�DQG�ZLOO�QRW�EH�EUHDFKHG��WKDW�ZH�ZLOO�KDYH�DGHTXDWH�UHPHGLHV�IRU�DQ\�EUHDFK��WKDW�

RWKHUV�ZLOO�QRW�LQGHSHQGHQWO\�GHYHORS�VXEVWDQWLDOO\�HTXLYDOHQW�SURSULHWDU\�LQIRUPDWLRQ�RU�WKDW�WKLUG�SDUWLHV�ZLOO�QRW�

RWKHUZLVH� JDLQ� DFFHVV� WR�RXU� WUDGH� VHFUHWV� RU� RWKHU� SURSULHWDU\� ULJKWV��$V�ZH� H[SDQG� RXU� EXVLQHVV��SURWHFWLQJ� RXU�
LQWHOOHFWXDO�SURSHUW\�ZLOO�EHFRPH�LQFUHDVLQJO\�LPSRUWDQW��7KH�SURWHFWLYH�VWHSV�ZH�KDYH�WDNHQ�PD\�EH�LQDGHTXDWH�WR�

GHWHU�RXU�FRPSHWLWRUV�IURP�XVLQJ�RXU�SURSULHWDU\�LQIRUPDWLRQ��,Q�RUGHU�WR�SURWHFW�RU�HQIRUFH�RXU�LQWHOOHFWXDO�SURSHUW\�
ULJKWV�� LQFOXGLQJ� RXU� SDWHQWV��ZH�PD\� EH� UHTXLUHG� WR� LQLWLDWH� OLWLJDWLRQ� DJDLQVW� WKLUG� SDUWLHV�� VXFK� DV� LQIULQJHPHQW�

ODZVXLWV��$OVR��WKHVH�WKLUG�SDUWLHV�PD\�DVVHUW�FODLPV�DJDLQVW�XV�ZLWK�RU�ZLWKRXW�SURYRFDWLRQ��7KH�ODZ�UHODWLQJ�WR�WKH�

VFRSH�DQG�YDOLGLW\�RI�FODLPV�LQ�WKH�WHFKQRORJ\�ILHOG�LQ�ZKLFK�ZH�RSHUDWH�LV�VWLOO�HYROYLQJ�DQG��FRQVHTXHQWO\��LQWHOOHFWXDO�

SURSHUW\�SRVLWLRQV�LQ�RXU�LQGXVWU\�DUH�JHQHUDOO\�XQFHUWDLQ��7KHVH�ODZVXLWV�FRXOG�EH�H[SHQVLYH�� WDNH�VLJQLILFDQW� WLPH�

DQG�FRXOG�GLYHUW�PDQDJHPHQW¶V�DWWHQWLRQ�IURP�RWKHU�EXVLQHVV�FRQFHUQV��:H�FDQQRW�DVVXUH�\RX�WKDW�ZH�ZLOO�SUHYDLO�LQ�

DQ\�RI�WKHVH�SRWHQWLDO�VXLWV�RU�WKDW�WKH�GDPDJHV�RU�RWKHU�UHPHGLHV�DZDUGHG��LI�DQ\��ZRXOG�EH�FRPPHUFLDOO\�YDOXDEOH��
�

2XU�OLFHQVHG�SURSULHWDU\�NQRZ�KRZ�DQG�SURFHVVHV�DUH�LQ�WKH�HDUO\�VWDJHV�RI�FRPPHUFLDOL]DWLRQ��DQG�RXU�EXVLQHVV�

PD\�IDLO�LI�ZH�GR�QRW�JHQHUDWH�VLJQLILFDQW�UHYHQXHV�IURP�WKLV�LQWHOOHFWXDO�SURSHUW\���

�

2XU�OLFHQVHG�SURSULHWDU\�NQRZ�KRZ��DQG�SURFHVVHV�DUH�LQ�WKH�HDUO\�VWDJH�RI�FRPPHUFLDOL]DWLRQ��DQG�RXU�EXVLQHVV�PD\�

IDLO�LI�ZH�DUH�QRW�DEOH�WR�VXFFHVVIXOO\�JHQHUDWH�VLJQLILFDQW�UHYHQXHV�IURP�WKLV�LQWHOOHFWXDO�SURSHUW\��8QWLO�VXFK�WLPH�DV�
ZH�GHYHORS�DGGLWLRQDO�SURSULHWDU\�NQRZ�KRZ�RU�SURFHVVHV��RXU�UHYHQXHV�GHSHQG�XSRQ� WKH� VXFFHVVIXO� LQWURGXFWLRQ��

PDUNHWLQJ��DQG�VDOHV�RI�WKH�&RPSDQ\¶V�OLFHQVHG�FXUUHQW�SURSULHWDU\�NQRZ�KRZ�DQG�SURFHVVHV��LQFOXGLQJ�)$6)RUP70��



���

�

�

7KH�UDWH�DQG�OHYHO�RI�PDUNHW�DFFHSWDQFH�RI�SURSULHWDU\�NQRZ�KRZ�DQG�SURFHVVHV�PD\�YDU\�GHSHQGLQJ�RQ�WKH�SHUFHSWLRQ�

WKH�FRDO�DQG�HQHUJ\�LQGXVWU\�KDV�RI� WKH�&RPSDQ\¶V�OLTXLG�K\GURFDUERQ�DQG�VROLG�FDUERQ�IXHO�SURGXFWV�DQG�UHILQLQJ�
SURFHVVHV��7KHVH�UHYHQXHV�FRXOG�EH�DIIHFWHG�E\�EXW�QRW�OLPLWHG�WR��WKH�LQDELOLW\�WR�VRXUFH�DGHTXDWH�UDZ�PDWHULDOV�DQG�

FKHPLFDOV� WR� FUHDWH� RXU� SURGXFWV�RU� SHUIRUP� SURSULHWDU\� SURFHVVHV�� LQFOXGLQJ�6ROLG�&DUERQ�)UDFWLRQDWLRQ� �6&)�� ��
)$6&DUERQ�� WKH� LQDELOLW\� WR� REWDLQ� DQG� RU�PDLQWDLQ� QHFHVVDU\� ]RQLQJ� SHUPLWV� WR� RSHUDWH�� WKH� LQDELOLW\� WR� REWDLQ�

HFRQRPLFDOO\� YLDEOH� IUHLJKW� IRU� UDZ� PDWHULDOV�� FKHPLFDOV�� DQG� VKLSPHQW� RI� ILQLVKHG� FRPSRQHQWV� RI� SURGXFWV� WR�

FXVWRPHUV��WKH�LQDELOLW\�WR�JHQHUDWH�VXIILFLHQW�GHPDQG�IRU�WKH�&RPSDQ\¶V�FRPSRQHQWV�RI�SURGXFWV�DQG�SURFHVVHV��WKH�
LQDELOLW\� WR� FRPPHUFLDOL]H� DQG� VFDOH� WKH�&RPSDQ\¶V� FRPSRQHQWV� RI� SURGXFWV� RU�SURFHVVHV� WR� VDWLVI\� GHPDQG� DQG�

PDQDJH�FRVWV��RU�DOWHUQDWLYH�FRPSRQHQWV�RI�SURGXFWV�RU�SURFHVVHV�UHSODFLQJ�WKH�&RPSDQ\¶V�FRPSRQHQWV�RI�SURGXFWV�
RU�SURFHVVHV�EHIRUH�VLJQLILFDQW�UHYHQXH�FDQ�EH�JHQHUDWHG��

�
:H�KDYH�QRW�JHQHUDWHG�DQ\�PDWHULDO�UHYHQXHV�IURP�WKH�VDOH�RI�RXU�SURGXFWV��DQG�RXU�EXVLQHVV�PD\�IDLO�LI�ZH�DUH�QRW�

DEOH�WR�VXFFHVVIXOO\�FRPPHUFLDOL]H�WKHVH�SURGXFWV��:H�KDYH�KDG�QR�FRPPHUFLDO�VDOHV�RI�RXU�SURGXFWV�WR�GDWH��,I�ZH�
DUH�QRW�VXFFHVVIXO�LQ�HQWHULQJ�LQWR�FRPPHUFLDO�DUUDQJHPHQWV�ZLWK�VWUDWHJLF�SDUWQHUV��GHYHORSLQJ�QHZ�DUUDQJHPHQWV��RU�

RWKHUZLVH�LQFUHDVLQJ�RXU�UHILQLQJ�FDSDFLW\�DQG�VHFXULQJ�UHOLDEOH�DFFHVV�WR�VXIILFLHQW�YROXPHV�RI�ORZ�FRVW�UDZ�PDWHULDOV��
ZH�ZLOO�EH�XQDEOH�WR�JHQHUDWH�PHDQLQJIXO�UHYHQXHV�IURP�RXU�SURGXFWV��:H�DUH�VXEMHFW�WR�WKH�VXEVWDQWLDO�ULVN�RI�IDLOXUH�

IDFLQJ�EXVLQHVVHV� VHHNLQJ� WR�GHYHORS�SURGXFWV�EDVHG�RQ�D�QHZ� WHFKQRORJ\��&HUWDLQ� IDFWRUV� WKDW�FRXOG�� DORQH�RU� LQ�

FRPELQDWLRQ��SUHYHQW�XV�IURP�VXFFHVVIXOO\�FRPPHUFLDOL]LQJ�RXU�SURGXFWV�LQFOXGH��

�

•� 2XU�DELOLW\�WR�VHFXUH�UHOLDEOH�DFFHVV�WR�VXIILFLHQW�YROXPHV�RI�UDZ�PDWHULDOV���

•� 2XU�DELOLW\�WR�DFKLHYH�FRPPHUFLDO�VFDOH�SURGXFWLRQ�RI�RXU�SURGXFWV�RQ�D�FRVW�HIIHFWLYH�EDVLV�DQG�LQ�
D�WLPHO\�PDQQHU��

•� 7HFKQLFDO�FKDOOHQJHV�ZLWK�RXU�SURGXFWLRQ�SURFHVVHV�RU�ZLWK�GHYHORSPHQW�RI�QHZ�SURGXFWV�WKDW�ZH�

DUH�QRW�DEOH�WR�RYHUFRPH��

•� 2XU�DELOLW\�WR�HVWDEOLVK�DQG�PDLQWDLQ�VXFFHVVIXO�UHODWLRQVKLSV�ZLWK�VXSSOLHUV�DQG�PDQXIDFWXULQJ�DQG�
FRPPHUFLDOL]DWLRQ�SDUWQHUV��

•� 2XU� DELOLW\� WR� JDLQ� PDUNHW� DFFHSWDQFH� RI� RXU� SURGXFWV� ZLWK� FXVWRPHUV� DQG� PDLQWDLQ� FXVWRPHU�

UHODWLRQVKLSV��

•� 2XU�DELOLW\�WR�PDQDJH�RXU�JURZWK��

•� 2XU�DELOLW\�WR�VHFXUH�DQG�PDLQWDLQ�QHFHVVDU\�UHJXODWRU\�DSSURYDOV�IRU� WKH�SURGXFWLRQ��GLVWULEXWLRQ�
DQG�VDOH�RI�RXU�SURGXFWV�DQG�WR�FRPSO\�ZLWK�DSSOLFDEOH�ODZV�DQG�UHJXODWLRQV��

•� $FWLRQV�RI�GLUHFW�DQG�LQGLUHFW�FRPSHWLWRUV�WKDW�PD\�VHHN�WR�HQWHU�WKH�PDUNHWV�LQ�ZKLFK�ZH�H[SHFW�WR�

FRPSHWH�RU�WKDW�PD\�VHHN�WR�LPSRVH�EDUULHUV�WR�RQH�RU�PRUH�PDUNHWV�WKDW�ZH�LQWHQG�WR�WDUJHW��DQG�

•� 3XEOLF�FRQFHUQV�DERXW�WKH�HWKLFDO�� OHJDO��HQYLURQPHQWDO��DQG�VRFLDO�UDPLILFDWLRQV�RI�WKH�XVH�RI�RXU�
SURGXFWV�DQG�WKH�HQG�XVHV�RI�RXU�SURGXFWV��

�
2XU�DELOLW\�WR�FRPPHQFH�RSHUDWLRQV�DQG�PDQDJH�JURZWK�LV�XQFHUWDLQ��2XU�HIIRUWV�WR�FRPPHQFH�RXU�RSHUDWLRQV�ZLOO�

UHVXOW�LQ�QHZ�DQG�LQFUHDVHG�UHVSRQVLELOLWLHV�IRU�PDQDJHPHQW�SHUVRQQHO�DQG�ZLOO�SODFH�D�VWUDLQ�XSRQ�WKH�HQWLUH�&RPSDQ\��
7R�FRPSHWH�HIIHFWLYHO\�DQG� WR�DFFRPPRGDWH�JURZWK�� LI�DQ\��ZH�PD\�EH� UHTXLUHG� WR�FRQWLQXH�WR� LPSOHPHQW�DQG�WR�

LPSURYH�RXU�PDQDJHPHQW��UHILQLQJ��VDOHV�DQG�PDUNHWLQJ��RSHUDWLQJ�DQG�ILQDQFLDO�V\VWHPV��SURFHGXUHV�DQG�FRQWUROV�RQ�

D�WLPHO\�EDVLV�DQG�WR�H[SDQG��WUDLQ��PRWLYDWH�DQG�PDQDJH�RXU�HPSOR\HHV��7KHUH�FDQ�EH�QR�DVVXUDQFH�WKDW�RXU�SHUVRQQHO��
V\VWHPV��SURFHGXUHV��DQG�FRQWUROV�ZLOO�EH�DGHTXDWH�WR�VXSSRUW�RXU�IXWXUH�RSHUDWLRQV��,I�ZH�FDQQRW�HIIHFWLYHO\�PDQDJH�

JURZWK�DQG�PHHW�WKH�GHPDQGV�RI�RXU�FXVWRPHUV��ZH�PD\�QRW�EH�DEOH�WR�FRQWLQXH�DV�D�JRLQJ�FRQFHUQ��

�
,QWHOOHFWXDO�SURSHUW\�OLWLJDWLRQ�FRXOG�FDXVH�XV�WR�XVH�VXEVWDQWLDO�UHVRXUFHV�DQG�FRXOG�GLVWUDFW�RXU�SHUVRQQHO�IURP�

WKHLU�QRUPDO�UHVSRQVLELOLWLHV��

�

,QWHOOHFWXDO�SURSHUW\�OLWLJDWLRQ�FRXOG�FDXVH�XV�WR�XVH�VXEVWDQWLDO�UHVRXUFHV�DQG�FRXOG�GLVWUDFW�RXU�SHUVRQQHO�IURP�WKHLU�

QRUPDO�UHVSRQVLELOLWLHV��2XU�VXFFHVV�GHSHQGV�LQ�SDUW�RQ�RXU�DELOLW\�WR�REWDLQ�DQG�PDLQWDLQ�OLFHQVHV�WR�SDWHQWV�DQG�RWKHU�
SURSULHWDU\�ULJKWV�DQG�SURWHFWLRQ�IRU�RXU�WHFKQRORJLHV�DQG�SURGXFWV�LQ�WKH�8QLWHG�6WDWHV�DQG�RWKHU�FRXQWULHV��,I�ZH�DUH�

XQDEOH�WR�REWDLQ�RU�PDLQWDLQ�WKHVH�SURWHFWLRQV��ZH�PD\�QRW�EH�DEOH�WR�SUHYHQW�WKLUG�SDUWLHV�IURP�XVLQJ�RXU�SURSULHWDU\�
ULJKWV��,W�LV�DOVR�SRVVLEOH�WKDW�ZH�ZLOO�IDLO�WR�LGHQWLI\�SDWHQWDEOH�DVSHFWV�RI�RXU�UHVHDUFK�DQG�GHYHORSPHQW�RXWSXW�EHIRUH�

LW�LV�WRR�ODWH�WR�REWDLQ�SDWHQW�SURWHFWLRQ���

�

2WKHU�FRPSDQLHV�PD\�FODLP�WKDW�ZH�LQIULQJH�RQ�WKHLU�LQWHOOHFWXDO�SURSHUW\�RU�SURSULHWDU\�ULJKWV��ZKLFK�FRXOG�FDXVH�

XV�WR�LQFXU�VLJQLILFDQW�H[SHQVHV�RU�SUHYHQW�XV�IURP�VHOOLQJ�RXU�SURGXFWV��

�

3DWHQWV� LQ�RXU� LQGXVWU\�DUH�XQFHUWDLQ�DQG�RIWHQ� OLWLJDWHG��7KH�YDOLGLW\�� VFRSH�� DQG�YDOXH�RI�RXU�SDWHQWV�RU� OLFHQVHG�
SDWHQWV�DUH�XQSUHGLFWDEOH��)XWXUH�SDWHQWV�PD\�QRW�SURYLGH�VXIILFLHQW�SURWHFWLRQ�RU�FRPSHWLWLYH�DGYDQWDJH��&KDQJHV�LQ�

SDWHQW� ODZV� FRXOG� UHGXFH� WKH� YDOXH� RI� RXU� SDWHQWV�� )RUHLJQ� ODZV� PD\� RIIHU� OHVV� SURWHFWLRQ�� LQFUHDVLQJ� FRVWV� DQG�

FKDOOHQJHV�LQ�VDIHJXDUGLQJ�RXU�ULJKWV��2XU�SDWHQWV�FRXOG�EH�FKDOOHQJHG��LQYDOLGDWHG��RU�FLUFXPYHQWHG��&RVWO\�OLWLJDWLRQ�



���

�

�

PD\�EH�UHTXLUHG� WR�HQIRUFH�RXU� ULJKWV�� DQG� IDLOXUH� WR�SURWHFW� WUDGH� VHFUHWV� FRXOG� KDUP�RXU� EXVLQHVV��$GGLWLRQDOO\��

FRPSHWLWRUV
�SDWHQWV�PD\�UHVWULFW�RXU�RSHUDWLRQV��DQG�LQIULQJHPHQW�FODLPV�FRXOG�OHDG�WR�VLJQLILFDQW�H[SHQVHV�RU�SUHYHQW�
XV�IURP�VHOOLQJ�RXU�SURGXFWV��/LWLJDWLRQ�RU�DGYHUVH�SURFHHGLQJV�FRXOG�GLVWUDFW�NH\�SHUVRQQHO��IRUFH�XV�WR�VWRS�XVLQJ�

FHUWDLQ�WHFKQRORJLHV��SD\�GDPDJHV��RU�HQWHU�XQIDYRUDEOH�OLFHQVLQJ�DJUHHPHQWV��&ODLPV�RI�PLVDSSURSULDWLRQ�RI�WUDGH�
VHFUHWV�FRXOG�VLPLODUO\�LPSDFW�RXU�EXVLQHVV��

�

:H�ZLOO�UHO\�RQ�D�OLPLWHG�QXPEHU�RI�VXSSOLHUV�IRU�RXU�UDZ�PDWHULDOV���
�

7KH�&RPSDQ\�ZLOO�EH�GHSHQGHQW�RQ�D�IHZ�VXSSOLHUV�RI�UDZ�FRDO�DQG�OLJQLWH�IHHG�VWRFN�IRU�LWV�RSHUDWLRQV��$V�ZH�GR�QRW�
RZQ�DQ\�FRDO�RU� OLJQLWH�H[WUDFWLQJ�IDFLOLWLHV��ZH�UHO\�RQ�PLQHV�ZH�GR�QRW�FRQWURO�WR�VXSSO\�RXU�UDZ�PDWHULDOV��$Q\�

LPSDFW�RQ�WKHLU�SULFLQJ�RU�DQ\�WD[HV�LPSRVHG�RQ�WKH�VDOH�RI�FRDO�DQG�OLJQLWH�FRXOG�PDWHULDOO\�DGYHUVHO\�DIIHFW�WKH�DELOLW\�
RI�WKH�&RPSDQ\�WR�REWDLQ�D�VWHDG\�VXSSO\�RI�FRDO�DQG�OLJQLWH��7KH�FRPSOHWLRQ�RI�RXU�IDFLOLW\�PD\�H[SHULHQFH�VLJQLILFDQW�

GHOD\V�DQG�VKRUWDJHV�ZKLFK�FRXOG�UHVXOW�LQ�KDUP�WR�RXU�RSHUDWLRQV�DQG�SURVSHFWV��%XLOGLQJ�DQ�LQQRYDWLYH��QHZ�UHILQLQJ�

LQIUDVWUXFWXUH�FRXOG�SRVH�XQIRUHVHHQ�FKDOOHQJHV�WKDW�GHOD\�WKH�FRPSOHWLRQ�RI�WKH�SURMHFW��6RPH�RI�WKHVH�GHOD\V�FRXOG�
EH�EXW�DUH�QRW�OLPLWHG�WR�HTXLSPHQW�PDQXIDFWXULQJ�GHOD\V��IUHLJKW�GHOD\V��SHUPLWWLQJ�DQG�]RQLQJ�GHOD\V��UDZ�PDWHULDO�

�FRDO�DQG�OLJQLWH�DQG�UHODWHG�PDWHULDOV��GHOD\V��FRQVWUXFWLRQ�GHOD\V��DQG�REWDLQLQJ�DOO�RWKHU�QHFHVVDU\�FHUWLILFDWLRQ�DQG�
OLFHQVHV�UHTXLUHG�WR�FRPSOHWH�WKH�IDFLOLW\��7KHVH�GHOD\V�DQG�VKRUWDJHV�FRXOG�FDXVH�DGYHUVH�HIIHFWV�RQ�WKH�&RPSDQ\�DQG�

LWV�DELOLW\�WR�REWDLQ�FXVWRPHUV�DQG�VXVWDLQDELOLW\��
�

2XU�UHOLDQFH�RQ�H[WHUQDO�FRDO�DQG�OLJQLWH�VXSSOLHUV�H[SRVHV�XV�WR�WKHLU�EXVLQHVV�ULVNV��ZKLFK�FDQ�GLUHFWO\�LPSDFW�RXU�

SHUIRUPDQFH���

�

&RPSOLDQFH� ZLWK� JRYHUQPHQW� UHJXODWLRQV� FRXOG� GHOD\� RU� RWKHUZLVH� GLUHFWO\� DGYHUVHO\� DIIHFW� RXU� VXSSOLHUV� DQG��

LQGLUHFWO\�� RXU� RSHUDWLRQV�� *RYHUQPHQW� UHJXODWLRQV� FRXOG� LPSRVH� FRVWO\� UHTXLUHPHQWV� RQ� RXU� VXSSOLHUV� DQG� WKHLU�

FXVWRPHUV�� LQFOXGLQJ�XV��2XU�VXSSOLHUV�DUH�VXEMHFW�WR�VXEVWDQWLDO� UHJXODWLRQV�XQGHU�IHGHUDO��VWDWH��ORFDO��DQG�IRUHLJQ�
ODZV�UHODWHG�WR�FRDO�DQG�OLJQLWH�H[SORUDWLRQ��GHYHORSPHQW��DQG�WUDQVSRUWDWLRQ��&KDQJHV�WR�WKHVH�ODZV�FRXOG�DGYHUVHO\�

LPSDFW�RXU�VXSSOLHUV�DQG��LQGLUHFWO\��RXU�RSHUDWLRQV���2XU�VXSSOLHUV�DOVR�QHHG�YDULRXV�SHUPLWV��OLFHQVHV��DQG�DSSURYDOV�

IURP�UHJXODWRU\�DXWKRULWLHV��7KHUH�LV�QR�DVVXUDQFH�WKDW�WKHVH�ZLOO�EH�UHWDLQHG�ZLWKRXW�DGYHUVH�WHUPV��ZKLFK�FRXOG�DIIHFW�

WKHLU� DQG� WKXV� RXU� RSHUDWLRQV�� 7KH� FRDO�PLQLQJ� LQGXVWU\� LV� H[WHQVLYHO\� UHJXODWHG� E\� KHDOWK�� VDIHW\��HQYLURQPHQWDO�

VWDQGDUGV��DQG�RWKHU�PDWWHUV��&RPSOLDQFH�LV�FRVWO\�DQG�WLPH�FRQVXPLQJ��SRWHQWLDOO\�GHOD\LQJ�RXU�VXSSOLHUV
�RSHUDWLRQV�

DQG�DIIHFWLQJ�RXU�EXVLQHVV��
�

0LQLQJ�RSHUDWLRQV�DUH�YXOQHUDEOH�WR�ZHDWKHU�DQG�RWKHU�FRQGLWLRQV�WKDW�DUH�EH\RQG�WKH�FRQWURO�RI�RXU�VXSSOLHUV�DQG�WKH�

&RPSDQ\¶V�FRQWURO���,QVXUDQFH�FRYHUDJH�LV�LQFUHDVLQJO\�H[SHQVLYH��FRQWDLQV�PRUH�VWULQJHQW�WHUPV�DQG�PD\�EH�GLIILFXOW�

WR�REWDLQ�LQ�WKH�IXWXUH��$�QXPEHU�RI�JOREDO�LQVXUDQFH�FRPSDQLHV�KDYH�WDNHQ�VWHSV�WR�OLPLW�FRYHUDJH�IRU�FRPSDQLHV�LQ�

WKH�IRVVLO�IXHO�LQGXVWU\��LQFOXGLQJ�WKH�FRDO�LQGXVWU\��ZKLFK�FRXOG�UHVXOW�LQ�VLJQLILFDQW�LQFUHDVHV�LQ�FRVWV�RI�LQVXUDQFH�RU�

LQ�WKH�&RPSDQ\¶V�DELOLW\�WR�PDLQWDLQ�LQVXUDQFH�FRYHUDJH�DW�FXUUHQW�OHYHOV��
�
,QFUHDVLQJ�HPSKDVLV�DQG�FKDQJLQJ�H[SHFWDWLRQV�ZLWK�UHVSHFW� WR�HQYLURQPHQWDO��VRFLDO� DQG�JRYHUQDQFH�PDWWHUV�PD\�

LPSRVH�DGGLWLRQDO� FRVWV� RQ�RXU� UDZ�PDWHULDOV� VXSSOLHUV�RU� H[SRVH� WKHP� WR�QHZ�RU� DGGLWLRQDO� ULVNV��(YROYLQJ�(6*�
H[SHFWDWLRQV� DQG� UHJXODWLRQV� UHTXLUH� FRQWLQXRXV� PRQLWRULQJ� DQG� FRPSOLDQFH�� ,QYHVWRUV� DQG� OHQGHUV� LQFUHDVLQJO\�

GHPDQG�VXVWDLQDEOH�SUDFWLFHV�DQG�PD\�OLPLW�VXSSRUW�WR�FRPSDQLHV�WKDW�GRQ
W�PHHW�(6*�VWDQGDUGV��)DLOXUH�WR�DGDSW�WR�
WKHVH�H[SHFWDWLRQV�FDQ�UHVXOW� LQ�UHSXWDWLRQDO�GDPDJH�DQG�DGYHUVHO\�DIIHFW�RXU�VXSSOLHUV
�DQG�RXU�EXVLQHVV��ILQDQFLDO�

FRQGLWLRQ��DQG�VWRFN�SULFH���

�

7KH�GHYHORSPHQW�DQG�FRPPHUFLDOL]DWLRQ�RI�HQHUJ\�HIILFLHQW�WHFKQRORJLHV�LV�KLJKO\�FRPSHWLWLYH���

�

:H�PD\�IDFH�FRPSHWLWLRQ�ZLWK�UHVSHFW�WR�DQ\�SURGXFWV�WKDW�ZH�PD\�VHHN�WR�GHYHORS�RU�FRPPHUFLDOL]H�LQ�WKH�IXWXUH��
2XU� FRPSHWLWRUV� LQFOXGH� PDMRU� FRPSDQLHV� ZRUOGZLGH� SXUVXLQJ� QHZ� HQHUJ\�HIILFLHQW� WHFKQRORJLHV�� 0DQ\� RI� RXU�

FRPSHWLWRUV�KDYH�VLJQLILFDQWO\�JUHDWHU�ILQDQFLDO��WHFKQLFDO�DQG�KXPDQ�UHVRXUFHV�WKDQ�ZH�KDYH�DQG�VXSHULRU�H[SHUWLVH�

LQ�UHVHDUFK�DQG�GHYHORSPHQW�DQG�PDUNHWLQJ�DSSURYHG�SURGXFWV�DQG�WKXV�PD\�EH�EHWWHU�HTXLSSHG�WKDQ�XV�WR�GHYHORS�

DQG�FRPPHUFLDOL]H�SURGXFWV��7KHVH�FRPSHWLWRUV�DOVR�FRPSHWH�ZLWK�XV�LQ�UHFUXLWLQJ�DQG�UHWDLQLQJ�TXDOLILHG�SHUVRQQHO�

DQG� DFTXLULQJ� WHFKQRORJLHV�� 6PDOOHU� RU� HDUO\�VWDJH� FRPSDQLHV� PD\� DOVR� SURYH� WR� EH� VLJQLILFDQW� FRPSHWLWRUV��

SDUWLFXODUO\�WKURXJK�FROODERUDWLYH�DUUDQJHPHQWV�ZLWK�ODUJH�HVWDEOLVKHG�FRPSDQLHV��$FFRUGLQJO\��RXU�FRPSHWLWRUV�PD\�
FRPPHUFLDOL]H�SURGXFWV�PRUH�UDSLGO\�RU�HIIHFWLYHO\�WKDQ�ZH�DUH�DEOH�WR��ZKLFK�ZRXOG�DGYHUVHO\�DIIHFW�RXU�FRPSHWLWLYH�

SRVLWLRQ��WKH�OLNHOLKRRG�WKDW�RXU�SURGXFWV�ZLOO�DFKLHYH�LQLWLDO�PDUNHW�DFFHSWDQFH��DQG�RXU�DELOLW\�WR�JHQHUDWH�PHDQLQJIXO�

DGGLWLRQDO�UHYHQXHV�IURP�RXU�SURGXFWV���

�

� �



���

�

�

2XU�EXVLQHVV�FRXOG�EH�QHJDWLYHO\�LPSDFWHG�E\�F\EHU�VHFXULW\�WKUHDWV��DWWDFNV�DQG�RWKHU�GLVUXSWLRQV��

�

:H�PD\�IDFH�DGYDQFHG�DQG�SHUVLVWHQW�DWWDFNV�RQ�RXU�LQIRUPDWLRQ�LQIUDVWUXFWXUH�ZKHUH�ZH�PDQDJH�DQG�VWRUH�YDULRXV�

SURSULHWDU\� LQIRUPDWLRQ� DQG� VHQVLWLYH�FRQILGHQWLDO� GDWD� UHODWLQJ� WR� RXU� RSHUDWLRQV�� 7KHVH� DWWDFNV� PD\� LQFOXGH�
VRSKLVWLFDWHG�PDOZDUH��YLUXVHV��ZRUPV��DQG�RWKHU�PDOLFLRXV�VRIWZDUH�SURJUDPV��DQG�SKLVKLQJ�HPDLOV�WKDW�DWWDFN�RXU�

SURGXFWV�RU�RWKHUZLVH�H[SORLW�DQ\�VHFXULW\�YXOQHUDELOLWLHV��7KHVH�LQWUXVLRQV�VRPHWLPHV�PD\�EH�]HUR�GD\�PDOZDUH�WKDW�

DUH�GLIILFXOW�WR�LGHQWLI\�EHFDXVH�WKH\�DUH�QRW�LQFOXGHG�LQ�WKH�VLJQDWXUH�VHW�RI�FRPPHUFLDOO\�DYDLODEOH�DQWLYLUXV�VFDQQLQJ�
SURJUDPV�� ([SHULHQFHG� FRPSXWHU� SURJUDPPHUV� DQG� KDFNHUV� PD\� EH� DEOH� WR� SHQHWUDWH� RXU� QHWZRUN� VHFXULW\� DQG�

PLVDSSURSULDWH�RU� FRPSURPLVH� RXU� FRQILGHQWLDO� LQIRUPDWLRQ� RU� WKDW�RI�RXU� FXVWRPHUV� RU�RWKHU� WKLUG�SDUWLHV�� FUHDWH�
V\VWHP�GLVUXSWLRQV�� RU� FDXVH� VKXWGRZQV��$GGLWLRQDOO\�� VRSKLVWLFDWHG� VRIWZDUH�DQG�DSSOLFDWLRQV� WKDW�ZH� SURGXFH� RU�

SURFXUH�IURP�WKLUG�SDUWLHV�PD\�FRQWDLQ�GHIHFWV�LQ�GHVLJQ�RU�PDQXIDFWXUH�� LQFOXGLQJ�³EXJV´�DQG�RWKHU�SUREOHPV�WKDW�
FRXOG�XQH[SHFWHGO\�LQWHUIHUH�ZLWK�WKH�RSHUDWLRQ�RI�WKH�LQIRUPDWLRQ�LQIUDVWUXFWXUH��$�GLVUXSWLRQ��LQILOWUDWLRQ�RU�IDLOXUH�

RI�RXU�LQIRUPDWLRQ�LQIUDVWUXFWXUH�V\VWHPV�RU�DQ\�RI�RXU�GDWD�FHQWHUV�DV�D�UHVXOW�RI�VRIWZDUH�RU�KDUGZDUH�PDOIXQFWLRQV��

FRPSXWHU�YLUXVHV�� F\EHU�DWWDFNV�� HPSOR\HH� WKHIW�RU�PLVXVH��SRZHU�GLVUXSWLRQV��QDWXUDO�GLVDVWHUV�RU� DFFLGHQWV�FRXOG�
FDXVH�EUHDFKHV�RI�GDWD�VHFXULW\��ORVV�RI�FULWLFDO�GDWD�DQG�SHUIRUPDQFH�GHOD\V��ZKLFK�LQ�WXUQ�FRXOG�DGYHUVHO\�DIIHFW�RXU�

EXVLQHVV��
�

*OREDO�FULVHV�DQG�JHRSROLWLFDO�HYHQWV��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ��&29,'�FDQ�KDYH�D�VLJQLILFDQW�HIIHFW�RQ�RXU�

EXVLQHVV�RSHUDWLRQV�DQG�UHYHQXH�SURMHFWLRQV��

�
$�VLJQLILFDQW�RXWEUHDN�RI�FRQWDJLRXV�GLVHDVHV��VXFK�DV�&29,'��LQ�WKH�KXPDQ�SRSXODWLRQ�FRXOG�UHVXOW�LQ�D�ZLGHVSUHDG�

KHDOWK�FULVLV��$GGLWLRQDOO\��JHRSROLWLFDO�HYHQWV��VXFK�DV�ZDUV�RU�FRQIOLFWV��FRXOG�UHVXOW�LQ�JOREDO�GLVUXSWLRQV�WR�VXSSOLHV��

SROLWLFDO�XQFHUWDLQW\�DQG�GLVSODFHPHQW��(DFK�RI�WKHVH�FULVHV�FRXOG�DGYHUVHO\�DIIHFW�WKH�HFRQRPLHV�DQG�ILQDQFLDO�PDUNHWV�
RI�PDQ\�FRXQWULHV�� LQFOXGLQJ� WKH�8QLWHG�6WDWHV�ZKHUH�ZH�SULQFLSDOO\�RSHUDWH�� UHVXOWLQJ� LQ� YRODWLOLW\� LQ�FRPPRGLW\�

SULFHV� LPSDFWLQJ� FRDO�� OLJQLWH�� DQG�RWKHU�SURGXFWV� DQG�FDXVLQJ�HFRQRPLF�GRZQWXUQ�� DOO�RI�ZKLFK�FRXOG� UHGXFH� WKH�
GHPDQG�IRU�RXU�SURGXFWV�DQG�VHUYLFHV�DQG�LPSDLU�RXU�EXVLQHVV�SURVSHFWV��LQFOXGLQJ�DELOLW\�WR�SDVV�RQ�FRVW�LQFUHDVHV�RU�

LQDELOLW\�WR�UDLVH�DGGLWLRQDO�FDSLWDO�RQ�DFFHSWDEOH�WHUPV��LI�DW�DOO��

�

3ULFHV�IRU�RXU�UHILQHG�SURGXFWV�DQG�VLPLODU�FRPPRGLWLHV�KDYH�H[SHULHQFHG�KLVWRULFDO�YRODWLOLW\��LQFOXGLQJ�RYHU�WKH�ODVW�

IHZ�\HDUV��'XULQJ� WKH�&29,'����SDQGHPLF�� LQGXVWU\� LQYHVWPHQW� WR�PDLQWDLQ�DQG� LQFUHDVH�SURGXFWLRQ�FDSDFLW\�RI�
OLTXLG�IXHOV�ZDV�UHVWUDLQHG�WR�SUHVHUYH�FDSLWDO��UHVXOWLQJ�LQ�XQGHULQYHVWPHQW�DQG�VXSSO\�WLJKWQHVV�DV�GHPDQG�IRU�IXHO�

SURGXFWV� UHFRYHUHG�� $FURVV� ODWH� ����� DQG� HDUO\� ������ WKLV� G\QDPLF�� DORQJ� ZLWK� VXSSO\� FKDLQ� FRQVWUDLQWV�� DQG� D�
FRQWLQXDWLRQ�RI�GHPDQG�UHFRYHU\�OHG�WR�D�VWHDG\�LQFUHDVH� LQ�RLO�DQG�QDWXUDO�JDV�SULFHV�DPRQJ�RWKHU�IXHO�W\SHV�DQG�

FRPPRGLWLHV��,Q�WKH�ILUVW�TXDUWHU�RI�������WLJKWQHVV�LQ�WKH�OLTXHILHG�IXHOV�PDUNHWV�ZDV�IXUWKHU�H[DFHUEDWHG�E\�5XVVLD¶V�
LQYDVLRQ�RI�8NUDLQH�DQG�VXEVHTXHQW�VDQFWLRQV�LPSRVHG�XSRQ�EXVLQHVV�DQG�RWKHU�DFWLYLWLHV�LQ�5XVVLD��7KH�SULFH�RI�%UHQW�

FUXGH�RLO�DQG�FHUWDLQ�UHJLRQDO�QDWXUDO�JDV�LQGLFDWRUV��IRU�H[DPSOH��LQFUHDVHG�WR�OHYHOV�QRW�VHHQ�IRU�VHYHUDO�\HDUV��$�WLJKW�

VXSSO\� DQG� GHPDQG� EDODQFH� LV� H[SHFWHG� WR� SHUVLVW� LQ� PDQ\� FRPPRGLW\� PDUNHWV�� LQFOXGLQJ� WKRVH� IRU� RXU� UHILQHG�
SURGXFWV��

�
7KH�&RPSDQ\¶V�VXFFHVV�GHSHQGV�RQ�WKH�H[SHULHQFH�DQG�VNLOO�RI�LWV�H[HFXWLYH�RIILFHUV�DQG�NH\�SHUVRQQHO��

�
:H�DUH�GHSHQGHQW�RQ�RXU�H[HFXWLYH�RIILFHUV�DQG�NH\�SHUVRQQHO��7KH�ORVV�RI�RXU�H[HFXWLYH�RIILFHUV�DQG�NH\�SHUVRQQHO�

FRXOG�KDUP�WKH�&RPSDQ\¶V�EXVLQHVV��ILQDQFLDO�FRQGLWLRQ��FDVK�IORZ�DQG�UHVXOWV�RI�RSHUDWLRQV��7KH�ORVV�RU�XQDYDLODELOLW\�

RI�DQ\�RI�RXU�H[HFXWLYH�RIILFHUV�RU�RWKHU�NH\�HPSOR\HHV�FRXOG�KDYH�DQ�DGYHUVH�HIIHFW�RQ�RXU�EXVLQHVV��7KH�&RPSDQ\¶V�

VPDOO�PDQDJHPHQW�DQG�UHVHDUFK� WHDP�RIIHUV�SRWHQWLDO�ULVN�WR� WKH�&RPSDQ\�DV� WKH� UHWHQWLRQ�RI�WKRVH� LQGLYLGXDOV� LV�

FULWLFDO�IRU�LWV�VXFFHVV��$Q\�GLVUXSWLRQ�LQ�WKH�FXUUHQW�PDQDJHPHQW�DQG�GHYHORSPHQW�WHDP�FRXOG�FDXVH�ERWK�VKRUW��DQG�
ORQJ�WHUP�DGYHUVH�HIIHFWV�RQ�WKH�&RPSDQ\��,Q�SDUWLFXODU��ZH�DUH�UHOLDQW�RQ�RXU�&(2��0DWWKHZ�0F.HDQ��IRU�OHDGHUVKLS�

DQG�FDSLWDO�UDLVLQJ��DQG�KLV�XQDYDLODELOLW\�ZRXOG�PDWHULDOO\�DGYHUVHO\�DIIHFW�RXU�DELOLW\�WR�UDLVH�WKH�FDSLWDO�QHHGHG�WR�
IXQG� WKH� &RPSDQ\¶V� EXVLQHVV� SODQV� DQG� IXWXUH� RSHUDWLRQV�� ,Q� DGGLWLRQ�� RXU� WHFKQLFDO� H[SHUWLVH� LV� FRQWUROOHG� DQG�

PDQDJHG�E\�WKH�&72��-RVHSK�:LWKHUVSRRQ��DQG�KLV�DEVHQFH�ZRXOG�PDWHULDOO\�DGYHUVHO\�DIIHFW�WKH�FRQVWUXFWLRQ�DQG�

FRPPLVVLRQLQJ�WLPHOLQHV��

�

,Q�RUGHU�IRU�WKH�&RPSDQ\�WR�FRPSHWH�DQG�JURZ��LW�PXVW�UHO\�RQ�WKLUG�SDUWLHV�WR�HQJLQHHU��EXLOG��DQG�RSHUDWH�LWV�

SURMHFWV��7KH�&RPSDQ\
V�VXFFHVV�LV�GHSHQGHQW�RQ�WKHVH�WKLUG�SDUWLHV
�DELOLW\�WR�SURYLGH�WKH�QHFHVVDU\�VHUYLFHV�DQG�

H[SHUWLVH��

�

:H�IDFH�VLJQLILFDQW�GHSHQGHQF\�RQ�WKLUG�SDUW\�SDUWQHUV�IRU�FULWLFDO�DVSHFWV�RI�RXU�RSHUDWLRQV��,I�WKHVH�WKLUG�SDUWLHV�IDLO�

WR� GHOLYHU� WKH� QHFHVVDU\� VHUYLFHV�� IDFH� GHOD\V�� RU� HQFRXQWHU� RSHUDWLRQDO� FKDOOHQJHV�� LW� FRXOG� GHOD\� RU� KDOW� WKH�
GHYHORSPHQW�DQG�FRPPHUFLDOL]DWLRQ�RI�RXU�SURGXFW�FDQGLGDWHV�DQG�SURFHVVHV��'LIILFXOWLHV�H[SHULHQFHG�E\�WKHVH�WKLUG�

SDUWLHV�LQ�PDLQWDLQLQJ�WKHLU�RZQ�RSHUDWLRQV��VXFK�DV�KLULQJ�DQG�UHWDLQLQJ�SHUVRQQHO��VHFXULQJ�UHVRXUFHV��RU�PDQDJLQJ�
SURMHFWV�HIILFLHQWO\��FRXOG�QHJDWLYHO\�LPSDFW�RXU�SURJUHVV��7KLV�GHSHQGHQF\�RQ�WKLUG�SDUWLHV�FRXOG�OHDG�WR�GHOD\V�LQ�



���

�

�

SURGXFW� GHYHORSPHQW�� ORVV� RI� PDUNHW� RSSRUWXQLW\� DQG� VDOHV�� DQG� GLYHUVLRQ� RI� PDQDJHPHQW� UHVRXUFHV�� DGYHUVHO\�

DIIHFWLQJ�RXU�EXVLQHVV��ILQDQFLDO�FRQGLWLRQ�DQG�UHVXOWV�RI�RSHUDWLRQV���
�

:H�KDYH�QRW�JHQHUDWHG�FRPPHUFLDO�YROXPHV�RI�RXU�SURGXFWV�QRU�VROG�DQ\��DQG�RXU�EXVLQHVV�PD\�IDLO�LI�ZH�DUH�QRW�

DEOH�WR�VXFFHVVIXOO\�FRPPHUFLDOL]H�WKHVH�SURGXFWV��

�

,I�ZH�FDQQRW�VHFXUH�VWUDWHJLF�SDUWQHUVKLSV��GHYHORS�QHZ�DUUDQJHPHQWV��LQFUHDVH�UHILQLQJ�FDSDFLW\��DQG�REWDLQ�ORZ�FRVW�
UDZ�PDWHULDOV��ZH�ZLOO�QRW�JHQHUDWH� VLJQLILFDQW� UHYHQXHV�� )DFWRUV� WKDW� FRXOG�SUHYHQW� VXFFHVVIXO� FRPPHUFLDOL]DWLRQ�

LQFOXGH��

•� ,QDELOLW\�WR�VHFXUH�VXIILFLHQW�UDZ�PDWHULDOV�

•� )DLOXUH�WR�DFKLHYH�FRVW�HIIHFWLYH��FRPPHUFLDO�VFDOH�SURGXFWLRQ�

•� 7HFKQLFDO�FKDOOHQJHV�LQ�SURGXFWLRQ�RU�QHZ�SURGXFW�GHYHORSPHQW�

•� 'LIILFXOW\�HVWDEOLVKLQJ�DQG�PDLQWDLQLQJ�VXSSOLHU�DQG�SDUWQHU�UHODWLRQVKLSV�

•� /DFN�RI�PDUNHW�DFFHSWDQFH�DQG�FXVWRPHU�UHODWLRQVKLSV�

•� &KDOOHQJHV�LQ�PDQDJLQJ�JURZWK�

•� )DLOXUH�WR�VHFXUH�UHJXODWRU\�DSSURYDOV�DQG�FRPSO\�ZLWK�ODZV�

•� &RPSHWLWLRQ�LPSRVLQJ�PDUNHW�EDUULHUV�

•� 3XEOLF�FRQFHUQV�DERXW�WKH�HWKLFDO��OHJDO��HQYLURQPHQWDO��DQG�VRFLDO�LPSDFW�RI�RXU�SURGXFWV�

�

2XU�DELOLW\�WR�PDQDJH�JURZWK�LV�XQFHUWDLQ�

�

2XU�DELOLW\�WR�FRPPHQFH�RSHUDWLRQV�DQG�PDQDJH�JURZWK�LV�XQFHUWDLQ��2XU�HIIRUWV� WR�FRPPHQFH�RXU�RSHUDWLRQV�ZLOO�
UHVXOW�LQ�QHZ�DQG�LQFUHDVHG�UHVSRQVLELOLWLHV�IRU�PDQDJHPHQW�SHUVRQQHO�DQG�ZLOO�SODFH�D�VWUDLQ�XSRQ�WKH�HQWLUH�&RPSDQ\��

7R�FRPSHWH�HIIHFWLYHO\�DQG� WR�DFFRPPRGDWH�JURZWK�� LI�DQ\��ZH�PD\�EH�UHTXLUHG� WR�FRQWLQXH�WR� LPSOHPHQW�DQG�WR�
LPSURYH�RXU�PDQDJHPHQW��UHILQLQJ��VDOHV�DQG�PDUNHWLQJ��RSHUDWLQJ�DQG�ILQDQFLDO�V\VWHPV��SURFHGXUHV�DQG�FRQWUROV�RQ�

D�WLPHO\�EDVLV�DQG�WR�H[SDQG��WUDLQ��PRWLYDWH�DQG�PDQDJH�RXU�HPSOR\HHV��7KHUH�FDQ�EH�QR�DVVXUDQFH�WKDW�RXU�SHUVRQQHO��

V\VWHPV��SURFHGXUHV��DQG�FRQWUROV�ZLOO�EH�DGHTXDWH�WR�VXSSRUW�RXU�IXWXUH�RSHUDWLRQV��,I�ZH�FDQQRW�HIIHFWLYHO\�PDQDJH�

JURZWK�DQG�PHHW�WKH�GHPDQGV�RI�RXU�FXVWRPHUV��ZH�PD\�QRW�EH�DEOH�WR�FRQWLQXH�DV�D�JRLQJ�FRQFHUQ��

�
7KH�FRPSOHWLRQ�RI�RXU�IDFLOLW\�PD\�H[SHULHQFH�VLJQLILFDQW�GHOD\V�DQG�VKRUWDJHV�ZKLFK�FRXOG�UHVXOW�LQ�KDUP�WR�RXU�

RSHUDWLRQV�DQG�SURVSHFWV��

�

7KH�FRPSOHWLRQ�RI�RXU� IDFLOLW\�PD\�H[SHULHQFH�VLJQLILFDQW�GHOD\V�DQG�VKRUWDJHV�ZKLFK�FRXOG�UHVXOW� LQ�KDUP�WR�RXU�

RSHUDWLRQV�DQG�SURVSHFWV��%XLOGLQJ�DQ�LQQRYDWLYH��QHZ�UHILQLQJ�LQIUDVWUXFWXUH�FRXOG�SRVH�XQIRUHVHHQ�FKDOOHQJHV�WKDW�

GHOD\�WKH�FRPSOHWLRQ�RI�WKH�SURMHFW��6RPH�RI�WKHVH�GHOD\V�FRXOG�EH�EXW�DUH�QRW�OLPLWHG�WR�HTXLSPHQW�PDQXIDFWXULQJ�

GHOD\V�� IUHLJKW� GHOD\V�� SHUPLWWLQJ� DQG� ]RQLQJ� GHOD\V�� UDZ�PDWHULDO� �FRDO� DQG� OLJQLWH� DQG� UHODWHG�PDWHULDOV�� GHOD\V��
FRQVWUXFWLRQ�GHOD\V��DQG�REWDLQLQJ�DOO�RWKHU�QHFHVVDU\�FHUWLILFDWLRQ�DQG�OLFHQVHV�UHTXLUHG�WR�FRPSOHWH�WKH�IDFLOLW\��7KHVH�

GHOD\V�DQG�VKRUWDJHV�FRXOG�FDXVH�DGYHUVH�HIIHFWV�RQ�WKH�&RPSDQ\�DQG�LWV�DELOLW\�WR�REWDLQ�FXVWRPHUV�DQG�VXVWDLQDELOLW\��
�

+LJK�FRPSHWLWLRQ�IRU�RXU�UHILQHG�SURGXFWV��LQFOXGLQJ�OLTXLG�K\GURFDUERQ�DQG�VROLG�FDUERQ�IXHO��PD\�OHDG�WR�SULFLQJ�

SUHVVXUH��UHGXFHG�PDUJLQV��RU�ODFN�RI�PDUNHW�DFFHSWDQFH���

�

:LWKRXW�UHJXODWHG�FRPPRGLW\�SULFLQJ�DQG�RWKHU�IDFWRUV��RXU�SURGXFWV�IDFH�VLJQLILFDQW�SULFLQJ�SUHVVXUH��'RPLQDQFH�RI�
FUXGH�RLO�DQG�UDZ�FRDO�LQ�WKH�FRPEXVWLEOH�IXHO�PDUNHW�FRXOG�UHVXOW�LQ�XQVXVWDLQDEOH�PDUJLQV��DGYHUVHO\�DIIHFWLQJ�RXU�

RSHUDWLRQV��
�

)DLOXUH�WR�DFKLHYH�H[SHFWHG�UHILQLQJ�\LHOGV�DQG�FRVWV�FRXOG�KDUP�RXU�ILQDQFLDO�FRQGLWLRQ���
2XU� SURFHVVLQJ� WHFKQRORJLHV�� WKRXJK� YHWWHG�� FDUU\� KLJK� ULVN� GXH� WR� WKHLU� QRYHO� QDWXUH�� )LQDQFLDO� SURMHFWLRQV� DQG�

RSHUDWLRQDO�H[SHFWDWLRQV�DUH�VSHFXODWLYH�XQWLO�SURYHQ�WKURXJK�IXOO�VFDOH�RSHUDWLRQV�DW�RXU�IODJVKLS�IDFLOLW\��
�

7KH�&RPSDQ\�UHOLHV�RQ�FRDO�DQG�OLJQLWH�PLQHV�IRU�UDZ�PDWHULDOV��EXW�WKHUH�LV�QR�JXDUDQWHH�WKHVH�VRXUFHV�ZLOO�UHPDLQ�

YLDEOH���

�
2XU� FRUH� WHFKQRORJ\�� 6ROLG�&DUERQ�)UDFWLRQDWLRQ� �6&)��� DVVXPHV� WKH� DYDLODELOLW\� RI� WKHVH� UHVRXUFHV� IRU� UHILQLQJ��

)LQDQFLDO�SURMHFWLRQV�GHSHQG�RQ�WKHVH�VRXUFHV�EHLQJ�DFFHVVLEOH�DQG�HFRQRPLFDO��,I� WKHVH�PDWHULDOV� DUH�XQDYDLODEOH�

ZKHQ�QHHGHG��RXU�RSHUDWLRQV�FRXOG�EH�MHRSDUGL]HG��
�

� �



���

�

�

�

2XU�ILQDQFLDO�UHVXOWV�GHSHQG�RQ�WKH�PDUJLQ�EHWZHHQ�WKH�SULFHV�RI�RXU�UHILQHG�SURGXFWV�DQG�WKH�FRVWV�RI�FRDO��OLJQLWH��

DQG�RWKHU�IHHGVWRFNV���
�
7KHVH�PDUJLQV�DUH�H[SHFWHG�WR�EH�YRODWLOH��)HHGVWRFN�FRVWV�DQG�SURGXFW�SULFHV�DUH�LQIOXHQFHG�E\�IDFWRUV�EH\RQG�RXU�

FRQWURO�� LQFOXGLQJ� JOREDO� VXSSO\� DQG� GHPDQG�� HFRQRPLF� FRQGLWLRQV�� DQG� JRYHUQPHQW� UHJXODWLRQV�� 6LQFH� ZH�PXVW�
SXUFKDVH�DOO�RXU�FRDO�DQG�OLJQLWH��SULFH�IOXFWXDWLRQV�FDQ�VLJQLILFDQWO\�LPSDFW�RXU�UHYHQXHV��RSHUDWLQJ�LQFRPH��DQG�FDVK�

IORZV��$GGLWLRQDOO\��WLPLQJ�GLIIHUHQFHV�EHWZHHQ�SXUFKDVLQJ�IHHGVWRFNV�DQG�VHOOLQJ�UHILQHG�SURGXFWV�FDQ�DIIHFW�ILQDQFLDO�

UHVXOWV��
�

+LVWRULFDO�YRODWLOLW\� LQ�FRPPRGLW\�SULFHV�� LQIOXHQFHG�E\�HYHQWV� VXFK�DV� WKH�&29,'����SDQGHPLF�DQG�JHRSROLWLFDO�
FRQIOLFWV��KDV�VKRZQ�WKDW�WLJKW�VXSSO\�DQG�GHPDQG�EDODQFHV�FDQ�SHUVLVW��7KLV�YRODWLOLW\�DIIHFWV�WKH�SULFHV�RI�FRDO��OLJQLWH��

DQG�RWKHU�SURGXFWV��PDNLQJ�LW�GLIILFXOW�WR�SURWHFW�RXU�PDUNHW�SRVLWLRQ�RU�SDVV�RQ�FRVW�LQFUHDVHV�WR�FXVWRPHUV��ZKLFK�FDQ�
QHJDWLYHO\�LPSDFW�RQ�RXU�PDUJLQV�DQG�RSHUDWLRQV��

�

3ODQQHG�DQG�XQSODQQHG�GRZQWLPHV��EXVLQHVV�LQWHUUXSWLRQV��DQG�RSHUDWLRQDO�KD]DUGV�FRXOG�LPSDFW�RXU�RSHUDWLRQV�

DQG�ILQDQFLDO�FRQGLWLRQ���
�

2XU� SURILWDELOLW\� GHSHQGV� RQ� WKH� FRQWLQXRXV� RSHUDWLRQ� RI� RXU� IDFLOLWLHV�� ,QWHUUXSWLRQV�� LQFOXGLQJ� VHYHUH� ZHDWKHU��

PDLQWHQDQFH��RU�DFFLGHQWV��FRXOG�UHGXFH�SURGXFWLYLW\��'HVSLWH�VDIHW\�SUHFDXWLRQV��KD]DUGV�OLNH�H[SORVLRQV��ILUHV��SRZHU�

RXWDJHV��DQG�F\EHU�LQWUXVLRQV�SRVH�ULVNV�WKDW�FRXOG�LPSDLU�RXU�PDQXIDFWXULQJ�DQG�WUDQVSRUW�FDSDELOLWLHV��
�

2XU� RSHUDWLRQV� DUH� VXEMHFW� WR� IHGHUDO� DQG� VWDWH� HQYLURQPHQWDO� ODZV� DQG� UHJXODWLRQV�� ZKLFK� PD\� LPSDFW� RXU�

EXVLQHVV��ILQDQFLDO�FRQGLWLRQ��UHVXOWV�RI�RSHUDWLRQV��DQG�SURVSHFWV���

�

:H�SODQ�WR�LPSOHPHQW�HQYLURQPHQWDO��KD]DUGRXV�PDWHULDOV��DQG�SHUVRQDO�SURWHFWLRQ�VDIHW\�SODQV�WKURXJK�DQ�RSHUDWLRQV�

DQG� PDLQWHQDQFH� ILUP�� .H\� HQYLURQPHQWDO� ULVNV� LQFOXGH� SRWHQWLDO� LPSDFWV� RQ� HQGDQJHUHG� VSHFLHV�� VXFK� DV� ULYHU�

PXVVHOV��IURP�ULYHU�EDUJH�PRRULQJV��'HVSLWH�XVLQJ�QHFHVVDU\�YHQWLODWLRQ�DQG�FRQWDLQPHQW�SURFHGXUHV�DQG�REWDLQLQJ�
SHUPLWV� IURP� WKH� :HVW� 9LUJLQLD� 'HSDUWPHQW� RI� (QYLURQPHQWDO� 3URWHFWLRQ�� ZH� FDQQRW� DVVXUH� WKDW� ZH� ZLOO� DYRLG�

HQIRUFHPHQW�DFWLRQV�XQGHU�IHGHUDO�RU�VWDWH�HQYLURQPHQWDO�ODZV��

�

5HOLDQFH�RQ�WKLUG�SDUW\�WUDQVSRUWDWLRQ�IRU�RXU�SURGXFWV�FRXOG�OHDG�WR�VXSSO\�LQWHUUXSWLRQV�DQG�LQFUHDVHG�FRVWV���
�

:H�XVH�UDLO�DQG�RWKHU�PHWKRGV�RI�WUDQVSRUW��EXW�GLVUXSWLRQV�GXH�WR�ZHDWKHU��DFFLGHQWV��UHJXODWLRQV��RU�WKLUG�SDUW\�DFWLRQV�
FRXOG� LPSDFW� RXU� DELOLW\� WR� GHOLYHU� SURGXFWV�� 3URORQJHG� GLVUXSWLRQV� LQ� WUDQVSRUWDWLRQ� FRXOG� PDWHULDOO\� DIIHFW� RXU�

EXVLQHVV�DQG�ILQDQFLDO�SHUIRUPDQFH��

�

*OREDO�FDSLWDO�PDUNHW�DQG�HFRQRPLF�FRQGLWLRQV��ERWK�LQ�WKH�8�6��DQG�ZRUOGZLGH��PDWHULDOO\�DIIHFW�RXU�EXVLQHVV���
�

(FRQRPLF�GRZQWXUQV��FKDQJHV�LQ�FRQVXPHU�EHKDYLRU��DQG�IDFWRUV�OLNH�FRQVXPHU�VSHQGLQJ��LQYHVWPHQW��JRYHUQPHQW�
SROLFLHV��DQG�LQIODWLRQ�LQIOXHQFH�RXU�UHYHQXH��6ORZ�HFRQRPLF�JURZWK�RU�DGYHUVH�FRQGLWLRQV�FRXOG�QHJDWLYHO\�LPSDFW�

RXU�RSHUDWLRQV�DQG�ILQDQFLDO�KHDOWK��
�

([SDQGLQJ�LQWHUQDWLRQDOO\�FRXOG�VWUDLQ�UHVRXUFHV��GLYHUW�PDQDJHPHQW¶V�DWWHQWLRQ��DQG�KDUP�RXU�EXVLQHVV���
�
:H�DUH�FRQVLGHULQJ�FRDO�DQG�OLJQLWH�VXSSOLHUV�LQ�&DQDGD�EXW�KDYH�QRW�ILQDOL]HG�DQ\�DJUHHPHQWV��,QWHUQDWLRQDO�RSHUDWLRQV�
PD\�IDFH�SROLWLFDO��HFRQRPLF��VRFLDO��DQG�UHJLRQDO�XQFHUWDLQWLHV��LQFOXGLQJ��

•� 'HOD\V�RU�LQDELOLW\�WR�REWDLQ�UHQHZ�FRQWUDFWV��OHDVHV��OLFHQVHV��SHUPLWV�

•� ([SURSULDWLRQ��QDWLRQDOL]DWLRQ��SURWHFWLRQLVP��FXUUHQF\�FRQWUROV�

•� &KDQJHV�LQ�ORFDO�ODZV�DQG�UHJXODWLRQV��ODERU��WD[DWLRQ��UR\DOWLHV��WDULIIV��HQYLURQPHQWDO��

•� 3ROLWLFDO�LQVWDELOLW\��FRUUXSWLRQ��FLYLO�XQUHVW��ZDU��WHUURULVP�

•� 5LVN�RI�WUHVSDVV��WKHIW��YDQGDOLVP�

•� &KDQJHV�LQ�8�6��WUDGH�DQG�IRUHLJQ�SROLFLHV�

•� ,QFUHDVHG�FRVWV�DQG�FKDOOHQJHV�LQ�HPSOR\LQJ�ORFDO�QDWLRQDOV�

•� )RUHLJQ�H[FKDQJH�IOXFWXDWLRQV�DQG�LQIODWLRQ�

•� -XULVGLFWLRQDO�ULVNV�ZLWK�LQWHUQDWLRQDO�FRXUWV�RU�DUELWUDWLRQ�

�

2XU�LQVXUDQFH�OLNHO\�ZRQ
W�FRYHU�PRVW�ORVVHV�IURP�WKHVH�ULVNV��7KHVH�IDFWRUV�FRXOG�VLJQLILFDQWO\�LPSDFW�RXU�FDVK�IORZV��

RSHUDWLRQV��DQG�ILQDQFLDO�FRQGLWLRQ��
�



���

�

�

�

$� GHFOLQH� LQ� GRZQVWUHDP�PDUNHWV� OLNH� JOREDO� VWHHO�� IXHO�� XWLOLW\�� DQG�PLQLQJ� FRPSDQLHV� FRXOG� DGYHUVHO\� DIIHFW�

GHPDQG�IRU�RXU�SURGXFWV���
�
2XU�EXVLQHVV�PRGHO�UHOLHV�RQ�WKHVH�PDUNHWV��DQG�DQ\�VLJQLILFDQW�GRZQWXUQ�FRXOG�LPSDFW�RXU�LQFRPH�DQG�PDUNHW�VKDUH��

$�PDMRU�VKLIW�LQ�HQHUJ\�PDUNHWV�FRXOG�ULVN�GLVFRQWLQXLQJ�RXU�RSHUDWLRQV��
�

6RFLHWDO��WHFKQRORJLFDO��SROLWLFDO��DQG�VFLHQWLILF�DGYDQFHPHQWV�DLPHG�DW�UHGXFLQJ�JUHHQKRXVH�JDV�HPLVVLRQV�PD\�

GHFUHDVH�GHPDQG�IRU�RXU�WUDQVSRUWDWLRQ�IXHOV���

�

&KDQJHV�LQ�SXEOLF�DWWLWXGHV�DQG�JRYHUQPHQW�SROLFLHV�SURPRWLQJ�QRQ�IRVVLO�IXHO�WUDQVSRUWDWLRQ�FRXOG�QHJDWLYHO\�LPSDFW�
RXU�SURGXFW�GHPDQG�DQG�LQFUHDVH�FRVWV��DIIHFWLQJ�RXU�PDUNHWDELOLW\�DQG�UHYHQXH��

�

7KH�&RPSDQ\�LV�QRW�VXEMHFW�WR�6DUEDQHV�2[OH\�UHJXODWLRQV�DQG�PD\�ODFN�WKH�ILQDQFLDO�FRQWUROV�DQG�SURFHGXUHV�RI�

SXEOLF�FRPSDQLHV��

�

1RWZLWKVWDQGLQJ�LWV�LQWHQW�WR�SXUVXH�D�SXEOLF�RIIHULQJ�LQ�WKH�IXWXUH��ZKLFK�UDLVHV�ULVNV�IXUWKHU�GLVFXVVHG�EHORZ�� WKH�

&RPSDQ\�PD\�QRW�FXUUHQWO\�KDYH�WKH�LQWHUQDO�FRQWURO�LQIUDVWUXFWXUH�WKDW�ZRXOG�PHHW�WKH�VWDQGDUGV�RI�D�SXEOLF�FRPSDQ\��
LQFOXGLQJ� WKH� UHTXLUHPHQWV� RI� WKH� 6DUEDQHV� 2[OH\� $FW� RI� ������ $V� D� SULYDWHO\�KHOG� �QRQ�SXEOLF�� &RPSDQ\�� WKH�

&RPSDQ\�LV�FXUUHQWO\�QRW�VXEMHFW�WR�WKH�6DUEDQHV�2[OH\�$FW�RI�������DQG�LWV�ILQDQFLDO�DQG�GLVFORVXUH�FRQWUROV�DQG�
SURFHGXUHV�UHIOHFW�LWV�VWDWXV�DV�D�GHYHORSPHQW�VWDJH��QRQ�SXEOLF�FRPSDQ\��7KHUH�FDQ�EH�QR�JXDUDQWHH�WKDW�WKHUH�DUH�QR�

VLJQLILFDQW�GHILFLHQFLHV�RU�PDWHULDO�ZHDNQHVVHV�LQ�WKH�TXDOLW\�RI�WKH�&RPSDQ\¶V�ILQDQFLDO�DQG�GLVFORVXUH�FRQWUROV�DQG�
SURFHGXUHV��,I�LW�ZHUH�QHFHVVDU\�WR�LPSOHPHQW�VXFK�ILQDQFLDO�DQG�GLVFORVXUH�FRQWUROV�DQG�SURFHGXUHV��WKH�FRVW�WR�WKH�

&RPSDQ\�RI�VXFK�FRPSOLDQFH�FRXOG�EH�VXEVWDQWLDO�DQG�FRXOG�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�WKH�&RPSDQ\¶V�UHVXOWV�

RI�RSHUDWLRQV��
�
&KDQJHV�LQ�IHGHUDO��VWDWH�RU�ORFDO�ODZV�DQG�JRYHUQPHQW�UHJXODWLRQ�FRXOG�DGYHUVHO\�LPSDFW�RXU�EXVLQHVV��

�
7KH�&RPSDQ\�LV�VXEMHFW�WR�OHJLVODWLRQ�DQG�UHJXODWLRQ�DW�WKH�IHGHUDO�DQG�ORFDO�OHYHOV�DQG��LQ�VRPH�LQVWDQFHV��DW�WKH�VWDWH�

OHYHO�� 1HZ� ODZV� DQG� UHJXODWLRQV� PD\� LPSRVH� QHZ� DQG� VLJQLILFDQW� GLVFORVXUH� REOLJDWLRQV� DQG� RWKHU� RSHUDWLRQDO��

PDUNHWLQJ�DQG�FRPSOLDQFH�UHODWHG�REOLJDWLRQV�DQG�UHTXLUHPHQWV��ZKLFK�PD\�OHDG� WR�DGGLWLRQDO�FRVWV�� ULVNV�RI�QRQ�

FRPSOLDQFH��DQG�GLYHUVLRQ�RI�RXU�PDQDJHPHQW
V� WLPH�DQG�DWWHQWLRQ�IURP�VWUDWHJLF�LQLWLDWLYHV��$GGLWLRQDOO\��IHGHUDO��
VWDWH�DQG� ORFDO� OHJLVODWRUV�RU� UHJXODWRUV�PD\�FKDQJH�FXUUHQW� ODZV�RU� UHJXODWLRQV�ZKLFK�FRXOG�DGYHUVHO\� LPSDFW�RXU�

EXVLQHVV�� )XUWKHU�� FRXUW� DFWLRQV� RU� UHJXODWRU\� SURFHHGLQJV� FRXOG� DOVR� FKDQJH� RXU� ULJKWV� DQG� REOLJDWLRQV� XQGHU�

DSSOLFDEOH� IHGHUDO�� VWDWH� DQG� ORFDO� ODZV�� ZKLFK� FDQQRW� EH� SUHGLFWHG�� 0RGLILFDWLRQV� WR� H[LVWLQJ� UHTXLUHPHQWV� RU�

LPSRVLWLRQ�RI�QHZ�UHTXLUHPHQWV�RU�OLPLWDWLRQV�FRXOG�KDYH�DQ�DGYHUVH�LPSDFW�RQ�RXU�EXVLQHVV��

�
5LVNV�5HODWHG�WR�WKH�2IIHULQJ�
�

6WDWH�DQG�IHGHUDO�VHFXULWLHV�ODZV�DUH�FRPSOH[��DQG�WKH�&RPSDQ\�FRXOG�SRWHQWLDOO\�EH�IRXQG�WR�KDYH�QRW�FRPSOLHG�

ZLWK�DOO�UHOHYDQW�VWDWH�DQG�IHGHUDO�VHFXULWLHV�ODZ�LQ�SULRU�RIIHULQJV�RI�VHFXULWLHV���

�

7KH�&RPSDQ\�KDV�FRQGXFWHG�SUHYLRXV�RIIHULQJV�RI�VHFXULWLHV�DQG�PD\�QRW�KDYH�FRPSOLHG�ZLWK�DOO�UHOHYDQW�VWDWH�DQG�
IHGHUDO�VHFXULWLHV�ODZV��,I�D�FRXUW�RU�UHJXODWRU\�ERG\�ZLWK�WKH�UHTXLUHG�MXULVGLFWLRQ�HYHU�FRQFOXGHG�WKDW�WKH�&RPSDQ\�

PD\�KDYH�YLRODWHG�VWDWH�RU�IHGHUDO�VHFXULWLHV�ODZV��DQ\�VXFK�YLRODWLRQ�FRXOG�UHVXOW�LQ�WKH�&RPSDQ\�EHLQJ�UHTXLUHG�WR�
RIIHU�UHVFLVVLRQ�ULJKWV�WR�LQYHVWRUV�LQ�VXFK�RIIHULQJ��,I�VXFK�LQYHVWRUV�H[HUFLVHG�WKHLU�UHVFLVVLRQ�ULJKWV��WKH�&RPSDQ\�

ZRXOG�KDYH�WR�SD\�WR�VXFK�LQYHVWRUV�DQ�DPRXQW�RI�IXQGV�HTXDO�WR�WKH�SXUFKDVH�SULFH�SDLG�E\�VXFK�LQYHVWRUV�SOXV�LQWHUHVW�

IURP� WKH�GDWH�RI�DQ\�VXFK�SXUFKDVH��1R�DVVXUDQFHV�FDQ�EH�JLYHQ� WKH�&RPSDQ\�ZLOO�� LI� LW� LV�UHTXLUHG� WR�RIIHU� VXFK�

LQYHVWRUV�D�UHVFLVVLRQ�ULJKW��KDYH�VXIILFLHQW�IXQGV�WR�SD\�WKH�SULRU�LQYHVWRUV�WKH�DPRXQWV�UHTXLUHG�RU�WKDW�SURFHHGV�IURP�
WKLV�2IIHULQJ�ZRXOG�QRW�EH�XVHG�WR�SD\�VXFK�DPRXQWV���

�

,Q�DGGLWLRQ��LI�WKH�&RPSDQ\�YLRODWHG�IHGHUDO�RU�VWDWH�VHFXULWLHV�ODZV�LQ�FRQQHFWLRQ�ZLWK�D�SULRU�RIIHULQJ�DQG�RU�VDOH�RI�

LWV�VHFXULWLHV��IHGHUDO�RU�VWDWH�UHJXODWRUV�FRXOG�EULQJ�DQ�HQIRUFHPHQW��UHJXODWRU\�DQG�RU�RWKHU�OHJDO�DFWLRQ�DJDLQVW�WKH�

&RPSDQ\�ZKLFK��DPRQJ�RWKHU�WKLQJV��FRXOG�UHVXOW�LQ�WKH�&RPSDQ\�KDYLQJ�WR�SD\�VXEVWDQWLDO�ILQHV�DQG�EH�SURKLELWHG�

IURP�VHOOLQJ�VHFXULWLHV�LQ�WKH�IXWXUH��
� �



��

�

�

�

7KH�8�6��6HFXULWLHV�DQG�([FKDQJH�&RPPLVVLRQ�GRHV�QRW�SDVV�XSRQ�WKH�PHULWV�RI�WKH�6HFXULWLHV�RU�WKH�WHUPV�RI�WKH�

2IIHULQJ��QRU�GRHV�LW�SDVV�XSRQ�WKH�DFFXUDF\�RU�FRPSOHWHQHVV�RI�DQ\�2IIHULQJ�GRFXPHQW�RU�OLWHUDWXUH��

�

<RX�VKRXOG�QRW�UHO\�RQ�WKH�IDFW�WKDW�RXU�)RUP�&�LV�DFFHVVLEOH�WKURXJK�WKH�8�6��6HFXULWLHV�DQG�([FKDQJH�&RPPLVVLRQ¶V�

('*$5�ILOLQJ�V\VWHP�DV�DQ�DSSURYDO��HQGRUVHPHQW�RU�JXDUDQWHH�RI�FRPSOLDQFH�DV�LW�UHODWHV�WR�WKLV�2IIHULQJ��7KH�8�6��

6HFXULWLHV�DQG�([FKDQJH�&RPPLVVLRQ�KDV�QRW�UHYLHZHG�WKLV�)RUP�&��QRU�DQ\�GRFXPHQW�RU� OLWHUDWXUH�UHODWHG�WR�WKLV�
2IIHULQJ��

�

1HLWKHU�WKH�2IIHULQJ�QRU�WKH�6HFXULWLHV�KDYH�EHHQ�UHJLVWHUHG�XQGHU�IHGHUDO�RU�VWDWH�VHFXULWLHV�ODZV��

�
1R�JRYHUQPHQWDO�DJHQF\�KDV�UHYLHZHG�RU�SDVVHG�XSRQ�WKLV�2IIHULQJ�RU�WKH�6HFXULWLHV��1HLWKHU�WKH�2IIHULQJ�QRU�WKH�

6HFXULWLHV�KDYH�EHHQ�UHJLVWHUHG�XQGHU�IHGHUDO�RU�VWDWH�VHFXULWLHV�ODZV��,QYHVWRUV�ZLOO�QRW�UHFHLYH�DQ\�RI� WKH�EHQHILWV�

DYDLODEOH�LQ�UHJLVWHUHG�RIIHULQJV��ZKLFK�PD\�LQFOXGH�DFFHVV�WR�TXDUWHUO\�DQG�DQQXDO�ILQDQFLDO�VWDWHPHQWV�WKDW�KDYH�EHHQ�
DXGLWHG�E\�DQ�LQGHSHQGHQW�DFFRXQWLQJ�ILUP��,QYHVWRUV�PXVW�WKHUHIRUH�DVVHVV�WKH�DGHTXDF\�RI�GLVFORVXUH�DQG�WKH�IDLUQHVV�

RI�WKH�WHUPV�RI�WKLV�2IIHULQJ�EDVHG�RQ�WKH�LQIRUPDWLRQ�SURYLGHG�LQ�WKLV�)RUP�&�DQG�WKH�DFFRPSDQ\LQJ�H[KLELWV��
�

7KH�6HFXULWLHV�DUH�RIIHUHG�RQ�D�³%HVW�(IIRUWV´�EDVLV��DQG�WKH�&RPSDQ\�PD\�QRW�UDLVH�WKH�PD[LPXP�DPRXQW�EHLQJ�

RIIHUHG���

�
6LQFH�WKH�&RPSDQ\�LV�RIIHULQJ�WKH�6HFXULWLHV�RQ�D�³EHVW�HIIRUWV´�EDVLV��WKHUH�LV�QR�DVVXUDQFH�WKDW�WKH�&RPSDQ\�ZLOO�

VHOO�HQRXJK�6HFXULWLHV�WR�PHHW�LWV�FDSLWDO�QHHGV��,I�\RX�SXUFKDVH�6HFXULWLHV�LQ�WKLV�2IIHULQJ��\RX�ZLOO�GR�VR�ZLWKRXW�

DQ\�DVVXUDQFH�WKDW�WKH�&RPSDQ\�ZLOO�UDLVH�HQRXJK�PRQH\�WR�VDWLVI\�WKH�IXOO�8VH�RI�3URFHHGV�ZKLFK�WKH�&RPSDQ\�
KDV�RXWOLQHG�LQ�WKLV�)RUP�&�RU�WR�PHHW�WKH�&RPSDQ\¶V�ZRUNLQJ�FDSLWDO�QHHGV���

�
7KH�&RPSDQ\
V� PDQDJHPHQW�PD\�KDYH� EURDG� GLVFUHWLRQ� LQ�KRZ� WKH�&RPSDQ\� XVHV� WKH� QHW� SURFHHGV� RI� WKH�

2IIHULQJ��

�

8QOHVV�WKH�&RPSDQ\�KDV�DJUHHG�WR�D�VSHFLILF�XVH�RI�WKH�SURFHHGV�IURP�WKH�2IIHULQJ��WKH�&RPSDQ\¶V�PDQDJHPHQW�ZLOO�

KDYH�FRQVLGHUDEOH�GLVFUHWLRQ�RYHU�WKH�XVH�RI�SURFHHGV�IURP�WKH�2IIHULQJ��$V�LV�WKH�FDVH�ZLWK�DQ\�EXVLQHVV��SDUWLFXODUO\�
RQH�ZLWKRXW�D�SURYHQ�EXVLQHVV�PRGHO��LW�VKRXOG�EH�H[SHFWHG�WKDW�FHUWDLQ�H[SHQVHV�XQIRUHVHHDEOH�WR�PDQDJHPHQW�DW�WKLV�

MXQFWXUH�ZLOO�DULVH�LQ�WKH�IXWXUH��7KHUH�FDQ�EH�QR�DVVXUDQFH�WKDW�PDQDJHPHQW
V�XVH�RI�SURFHHGV�JHQHUDWHG�WKURXJK�WKLV�
2IIHULQJ�ZLOO�SURYH�RSWLPDO�RU�WUDQVODWH�LQWR�UHYHQXH�RU�SURILWDELOLW\�IRU�WKH�&RPSDQ\��<RX�DUH�XUJHG�WR�UHYLHZ�WKH�

8VH�RI�3URFHHGV�LQ�WKLV�2IIHULQJ�6WDWHPHQW�EXW�WR�XQGHUVWDQG�WKDW�WKH�DFWXDO�XVH�RI�WKH�QHW�SURFHHGV�RI�WKLV�2IIHULQJ�
PD\�YDU\�VLJQLILFDQWO\��<RX�PD\�QRW�KDYH�WKH�RSSRUWXQLW\��DV�SDUW�RI�\RXU�LQYHVWPHQW�GHFLVLRQ��WR�DVVHVV�ZKHWKHU�WKH�

SURFHHGV�DUH�EHLQJ�XVHG�DSSURSULDWHO\��

�
7KH� &RPSDQ\� KDV� WKH� ULJKW� WR� OLPLW� LQGLYLGXDO� ,QYHVWRU� FRPPLWPHQW� DPRXQWV� EDVHG� RQ� WKH� &RPSDQ\¶V�

GHWHUPLQDWLRQ�RI�DQ�,QYHVWRU¶V�VRSKLVWLFDWLRQ��

�

7KH�&RPSDQ\�PD\�SUHYHQW�DQ\�,QYHVWRU�IURP�FRPPLWWLQJ�PRUH�WKDQ�D�FHUWDLQ�DPRXQW�LQ�WKLV�2IIHULQJ�EDVHG�RQ�WKH�
&RPSDQ\¶V�GHWHUPLQDWLRQ�RI�WKH�,QYHVWRU¶V�VRSKLVWLFDWLRQ�DQG�DELOLW\�WR�DVVXPH�WKH�ULVN�RI�WKH�LQYHVWPHQW��7KLV�PHDQV�

WKDW�\RXU�GHVLUHG�LQYHVWPHQW�DPRXQW�PD\�EH�OLPLWHG�RU�ORZHUHG�EDVHG�VROHO\�RQ�WKH�&RPSDQ\¶V�GHWHUPLQDWLRQ�DQG�QRW�

LQ�OLQH�ZLWK�UHOHYDQW�LQYHVWPHQW�OLPLWV�VHW�IRUWK�E\�WKH�5HJXODWLRQ�&)�UXOHV��7KLV�DOVR�PHDQV�WKDW�RWKHU�,QYHVWRUV�PD\�

UHFHLYH�ODUJHU�DOORFDWLRQV�RI�WKH�2IIHULQJ�EDVHG�VROHO\�RQ�WKH�&RPSDQ\¶V�GHWHUPLQDWLRQ��

�

7KH�&RPSDQ\�KDV�WKH�ULJKW�WR�H[WHQG�WKH�2IIHULQJ�'HDGOLQH��

�

7KH� &RPSDQ\�PD\� H[WHQG� WKH� 2IIHULQJ� 'HDGOLQH� EH\RQG� ZKDW� LV� FXUUHQWO\� VWDWHG� KHUHLQ�� 7KLV�PHDQV� WKDW� \RXU�

LQYHVWPHQW�PD\�FRQWLQXH�WR�EH�KHOG�LQ�HVFURZ�ZKLOH�WKH�&RPSDQ\�DWWHPSWV�WR�UDLVH�WKH�7DUJHW�2IIHULQJ�$PRXQW�HYHQ�

DIWHU�WKH�2IIHULQJ�'HDGOLQH�VWDWHG�KHUHLQ�LV�UHDFKHG��:KLOH�\RX�KDYH�WKH�ULJKW�WR�FDQFHO�\RXU�LQYHVWPHQW�LQ�WKH�HYHQW�

WKH�&RPSDQ\�H[WHQGV�WKH�2IIHULQJ�'HDGOLQH��LI�\RX�FKRRVH�WR�UHFRQILUP�\RXU�LQYHVWPHQW��\RXU�LQYHVWPHQW�ZLOO�QRW�EH�

DFFUXLQJ�LQWHUHVW�GXULQJ�WKLV�WLPH�DQG�ZLOO�VLPSO\�EH�KHOG�XQWLO�VXFK�WLPH�DV�WKH�QHZ�2IIHULQJ�'HDGOLQH�LV�UHDFKHG�

ZLWKRXW�WKH�&RPSDQ\�UHFHLYLQJ�WKH�7DUJHW�2IIHULQJ�$PRXQW��DW�ZKLFK�WLPH�LW�ZLOO�EH�UHWXUQHG�WR�\RX�ZLWKRXW�LQWHUHVW�
RU�GHGXFWLRQ��RU�WKH�&RPSDQ\�UHFHLYHV�WKH�7DUJHW�2IIHULQJ�$PRXQW��DW�ZKLFK�WLPH�LW�ZLOO�EH�UHOHDVHG�WR�WKH�&RPSDQ\�

WR�EH�XVHG�DV�VHW�IRUWK�KHUHLQ��8SRQ�RU�VKRUWO\�DIWHU�WKH�UHOHDVH�RI�VXFK�IXQGV�WR�WKH�&RPSDQ\��WKH�6HFXULWLHV�ZLOO�EH�

LVVXHG�DQG�GLVWULEXWHG�WR�\RX��

� �



���

�

�

�

7KH�&RPSDQ\�PD\�DOVR�HQG�WKH�2IIHULQJ�HDUO\���

�

,I�WKH�7DUJHW�2IIHULQJ�$PRXQW�LV�PHW�DIWHU����FDOHQGDU�GD\V��EXW�EHIRUH�WKH�2IIHULQJ�'HDGOLQH��WKH�&RPSDQ\�FDQ�HQG�
WKH�2IIHULQJ�E\�SURYLGLQJ�QRWLFH�WR�,QYHVWRUV�DW�OHDVW���EXVLQHVV�GD\V�SULRU�WR�WKH�HQG�RI�WKH�2IIHULQJ��7KLV�PHDQV�\RXU�

IDLOXUH�WR�SDUWLFLSDWH�LQ�WKH�2IIHULQJ�LQ�D�WLPHO\�PDQQHU��PD\�SUHYHQW�\RX�IURP�EHLQJ�DEOH�WR�LQYHVW�LQ�WKLV�2IIHULQJ�±�

LW�DOVR�PHDQV�WKH�&RPSDQ\�PD\�OLPLW�WKH�DPRXQW�RI�FDSLWDO�LW�FDQ�UDLVH�GXULQJ�WKH�2IIHULQJ�E\�HQGLQJ�WKH�2IIHULQJ�
HDUO\��

�

7KH�&RPSDQ\�KDV�WKH�ULJKW�WR�FRQGXFW�PXOWLSOH�FORVLQJV�GXULQJ�WKH�2IIHULQJ���

�
,I� WKH�&RPSDQ\�PHHWV� FHUWDLQ� WHUPV� DQG� FRQGLWLRQV�� DQ� LQWHUPHGLDWH� FORVH� �DOVR� NQRZQ� DV� D� UROOLQJ� FORVH�� RI� WKH�

2IIHULQJ�FDQ�RFFXU��ZKLFK�ZLOO�DOORZ�WKH�&RPSDQ\�WR�GUDZ�GRZQ�RQ�,QYHVWRU�SURFHHGV�FRPPLWWHG�DQG�FDSWXUHG�LQ�WKH�

2IIHULQJ�GXULQJ�WKH�UHOHYDQW�SHULRG��7KH�&RPSDQ\�PD\�FKRRVH�WR�FRQWLQXH�WKH�2IIHULQJ�WKHUHDIWHU��,QYHVWRUV�VKRXOG�
EH�PLQGIXO�WKDW�WKLV�PHDQV�WKH\�FDQ�PDNH�PXOWLSOH�LQYHVWPHQW�FRPPLWPHQWV�LQ�WKH�2IIHULQJ��ZKLFK�PD\�EH�VXEMHFW�WR�

GLIIHUHQW�FDQFHOODWLRQ�ULJKWV��)RU�H[DPSOH��LI�DQ�LQWHUPHGLDWH�FORVH�RFFXUV�DQG�ODWHU�D�PDWHULDO�FKDQJH�RFFXUV�DV�WKH�
2IIHULQJ�FRQWLQXHV��,QYHVWRUV�ZKRVH�LQYHVWPHQW�FRPPLWPHQWV�ZHUH�SUHYLRXVO\�FORVHG�XSRQ�ZLOO�QRW�KDYH�WKH�ULJKW�WR�

UH�FRQILUP�WKHLU�LQYHVWPHQW�DV�LW�ZLOO�EH�GHHPHG�WR�KDYH�EHHQ�FRPSOHWHG�SULRU�WR�WKH�PDWHULDO�FKDQJH��
�
�
5LVNV�5HODWHG�WR�WKH�6HFXULWLHV��
�

$Q�LQYHVWPHQW�LQ�WKH�&RPSDQ\
V�6HFXULWLHV�FRXOG�UHVXOW�LQ�D�ORVV�RI�\RXU�HQWLUH�LQYHVWPHQW���
�

$Q�LQYHVWPHQW�LQ�WKH�&RPSDQ\
V�6HFXULWLHV�RIIHUHG�LQ�WKLV�2IIHULQJ�LQYROYHV�D�KLJK�GHJUHH�RI�ULVN�DQG�\RX�VKRXOG�QRW�
SXUFKDVH�WKH�6HFXULWLHV�LI�\RX�FDQQRW�DIIRUG�WKH�ORVV�RI�\RXU�HQWLUH�LQYHVWPHQW��<RX�PD\�QRW�EH�DEOH�WR�OLTXLGDWH�\RXU�

LQYHVWPHQW�IRU�DQ\�UHDVRQ�LQ�WKH�QHDU�IXWXUH��

�

7KH�6HFXULWLHV�ZLOO�QRW�EH�IUHHO\�WUDGDEOH�XQGHU�WKH�6HFXULWLHV�$FW�XQWLO�RQH�\HDU�IURP�WKH�LQLWLDO�SXUFKDVH�GDWH��

$OWKRXJK�WKH�6HFXULWLHV�PD\�EH�WUDGDEOH�XQGHU�IHGHUDO�VHFXULWLHV�ODZ��VWDWH�VHFXULWLHV�UHJXODWLRQV�PD\�DSSO\��DQG�

HDFK�,QYHVWRU�VKRXOG�FRQVXOW�ZLWK�WKHLU�DWWRUQH\�

�
<RX�VKRXOG�EH�DZDUH�RI�WKH�ORQJ�WHUP�QDWXUH�RI�WKLV�LQYHVWPHQW��7KHUH�LV�QRW�QRZ�DQG�PD\�QHYHU�EH�D�SXEOLF�PDUNHW�

IRU�WKH�6HFXULWLHV��%HFDXVH�WKH�6HFXULWLHV�KDYH�QRW�EHHQ�UHJLVWHUHG�XQGHU�WKH�6HFXULWLHV�$FW�RU�XQGHU�WKH�VHFXULWLHV�ODZV�
RI�DQ\�VWDWH�RU�IRUHLJQ�MXULVGLFWLRQ��WKH�6HFXULWLHV�KDYH�WUDQVIHU�UHVWULFWLRQV�DQG�FDQQRW�EH�UHVROG�LQ�WKH�8QLWHG�6WDWHV�

H[FHSW�SXUVXDQW�WR�5XOH�����RI�5HJXODWLRQ�&)��/LPLWDWLRQV�RQ�WKH�WUDQVIHU�RI�WKH�6HFXULWLHV�PD\�DOVR�DGYHUVHO\�DIIHFW�

WKH�SULFH�WKDW�\RX�PLJKW�EH�DEOH�WR�REWDLQ�IRU�WKH�6HFXULWLHV�LQ�D�SULYDWH�VDOH��,Q�DGGLWLRQ��HYHQ�LI�D� WUDGLQJ�PDUNHW�
GHYHORSV��WKHUH�LV�DEVROXWHO\�QR�DVVXUDQFH�WKDW� WKH�6HFXULWLHV�FRXOG�EH�VROG�XQGHU�5XOH�����RU�RWKHUZLVH�XQOHVV�WKH�

&RPSDQ\�EHFRPHV�D�FXUUHQW�SXEOLF�UHSRUWLQJ�FRPSDQ\�ZLWK�WKH�6HFXULWLHV�DQG�([FKDQJH�&RPPLVVLRQ�DQG�RWKHUZLVH�
LV�FXUUHQW�LQ�WKH�&RPSDQ\¶V�EXVLQHVV��ILQDQFLDO�DQG�PDQDJHPHQW�LQIRUPDWLRQ�UHSRUWLQJ��DQG�DSSOLFDEOH�KROGLQJ�SHULRGV�

KDYH�EHHQ� VDWLVILHG�� ,QYHVWRUV� VKRXOG�EH�DZDUH�RI� WKH� ORQJ�WHUP�QDWXUH�RI� WKHLU� LQYHVWPHQW� LQ� WKH�&RPSDQ\��(DFK�
,QYHVWRU�LQ�WKLV�2IIHULQJ�ZLOO�EH�UHTXLUHG�WR�UHSUHVHQW�WKDW�WKH\�DUH�SXUFKDVLQJ�WKH�6HFXULWLHV�IRU�WKHLU�RZQ�DFFRXQW��IRU�

LQYHVWPHQW�SXUSRVHV�DQG�QRW�ZLWK�D�YLHZ�WR�UHVDOH�RU�GLVWULEXWLRQ�WKHUHRI��

�
7KH�VHFXULWLHV�LQ�WKLV�2IIHULQJ�KDYH�QR�SURWHFWLYH�SURYLVLRQV���
�
7KH�6HFXULWLHV� LQ�WKLV�2IIHULQJ�KDYH�QR�SURWHFWLYH�SURYLVLRQV��$V�VXFK��\RX�ZLOO�QRW�EH�DIIRUGHG�SURWHFWLRQ��E\�DQ\�

SURYLVLRQ�RI�WKH�6HFXULWLHV�RU�DV�D�VWRFNKROGHU��LQ�WKH�HYHQW�RI�D�WUDQVDFWLRQ�WKDW�PD\�DGYHUVHO\�DIIHFW�\RX��LQFOXGLQJ�D�
UHRUJDQL]DWLRQ�� UHVWUXFWXULQJ��PHUJHU�RU�RWKHU� VLPLODU� WUDQVDFWLRQ� LQYROYLQJ� WKH�&RPSDQ\�� ,I� WKHUH� LV� D� OLTXLGDWLRQ�

HYHQW��RU�FKDQJH�RI�FRQWURO�IRU�WKH�&RPSDQ\��WKH�6HFXULWLHV�EHLQJ�RIIHUHG�GR�QRW�SURYLGH�\RX�ZLWK�DQ\�SURWHFWLRQ��,Q�

DGGLWLRQ�� WKHUH� DUH� QR� SURYLVLRQV� DWWDFKHG� WR� WKH� 6HFXULWLHV� LQ� WKH� 2IIHULQJ� WKDW� ZRXOG� SHUPLW� \RX� WR� UHTXLUH� WKH�

&RPSDQ\�WR�UHSXUFKDVH�WKH�6HFXULWLHV�LQ�WKH�HYHQW�RI�D�WDNHRYHU��UHFDSLWDOL]DWLRQ�RU�VLPLODU�WUDQVDFWLRQ�LQYROYLQJ�WKH�

&RPSDQ\�

�
:H�DUH�DFWLYHO\�FRQVLGHULQJ�D�SXEOLF�RIIHULQJ�ZKLFK�ZLOO�FUHDWH�DGGLWLRQDO�RSHUDWLRQDO�DQG�UHJXODWRU\�ULVNV���

�

:H�DUH�LQ�SUHOLPLQDU\�GLVFXVVLRQV�ZLWK�D�ILQDQFLDO�ILUP�UHJDUGLQJ�D�SRWHQWLDO�SXEOLF�RIIHULQJ��7KHUH�LV�QR�DVVXUDQFH�RI�

WKH� WLPLQJ� RU� RFFXUUHQFH� RI� VXFK� D� WUDQVDFWLRQ�� ,I� ZH� EHFRPH� D� SXEOLF� UHSRUWLQJ� FRPSDQ\�� ZH� ZLOO� IDFH� YDULRXV�

RSHUDWLRQDO�ULVNV�DQG�UHJXODWRU\�UHTXLUHPHQWV��DOO�RI�ZKLFK�PD\�LQFUHDVH�RXU�RSHUDWLQJ�H[SHQVHV�DQG�UHTXLUH�DGGLWLRQDO�

UHVRXUFHV��
� �



���

�

�

�

7KHUH�PD\�EH�D�OLPLWHG�PDUNHW�RU�QR�PDUNHW�IRU�RXU�6HFXULWLHV��

�

&XUUHQWO\��QR�WUDGLQJ�PDUNHW�H[LVWV�IRU�RXU�6HFXULWLHV��,I�D�PDUNHW�GHYHORSV��LW�LV�OLNHO\�WR�EH�OLPLWHG��DQG�D�VLJQLILFDQW�
LQIOXHQFH�RYHU�WKH�SULFH�FRXOG�UHVXOW��:H�FDQQRW�DVVXUH�VWRFNKROGHUV�WKDW�D�PDUNHW�ZLOO�EH�VXVWDLQHG�RU�WKDW�RXU�VKDUHV�

ZLOO�KDYH�JUHDWHU�OLTXLGLW\�WKDQ�QRQ�SXEOLFO\�WUDGHG�VKDUHV���

�
7KH�6HFXULWLHV�PD\�EH�VLJQLILFDQWO\�GLOXWHG�DV�D�FRQVHTXHQFH�RI�VXEVHTXHQW�HTXLW\�ILQDQFLQJV��

�
7KH�&RPSDQ\¶V�HTXLW\�VHFXULWLHV�ZLOO�EH�VXEMHFW�WR�GLOXWLRQ��7KH�&RPSDQ\�LV�DFWLYHO\�FRQVLGHULQJ�D�SXEOLF�RIIHULQJ�

DQG�LQWHQGV�WR�LVVXH�DGGLWLRQDO�HTXLW\�WR�HPSOR\HHV�DQG�WKLUG�SDUW\�ILQDQFLQJ�VRXUFHV�LQ�DPRXQWV�WKDW�DUH�XQFHUWDLQ�DW�
WKLV�WLPH��DQG�DV�D�FRQVHTXHQFH�KROGHUV�RI�WKH�6HFXULWLHV�ZLOO�EH�VXEMHFW�WR�GLOXWLRQ�LQ�DQ�XQSUHGLFWDEOH�DPRXQW��6XFK�

GLOXWLRQ�PD\�UHGXFH�WKH�,QYHVWRU¶V�FRQWURO�DQG�HFRQRPLF�LQWHUHVWV�LQ�WKH�&RPSDQ\��

�
7KH�DPRXQW�RI�DGGLWLRQDO�ILQDQFLQJ�QHHGHG�E\�WKH�&RPSDQ\�ZLOO�GHSHQG�XSRQ�VHYHUDO�FRQWLQJHQFLHV�QRW�IRUHVHHQ�DW�

WKH� WLPH� RI� WKLV� 2IIHULQJ�� *HQHUDOO\�� DGGLWLRQDO� ILQDQFLQJ� �ZKHWKHU� LQ� WKH� IRUP� RI� ORDQV� RU� WKH� LVVXDQFH� RI�RWKHU�
VHFXULWLHV��ZLOO�EH�LQWHQGHG�WR�SURYLGH�WKH�&RPSDQ\�ZLWK�HQRXJK�FDSLWDO�WR�UHDFK�WKH�QH[W�PDMRU�FRUSRUDWH�PLOHVWRQH��

,I�WKH�IXQGV�UHFHLYHG�LQ�DQ\�DGGLWLRQDO�ILQDQFLQJ�DUH�QRW�VXIILFLHQW�WR�PHHW�WKH�&RPSDQ\¶V�QHHGV��WKH�&RPSDQ\�PD\�
KDYH�WR�UDLVH�DGGLWLRQDO�FDSLWDO�DW�D�SULFH�XQIDYRUDEOH�WR�WKHLU�H[LVWLQJ�LQYHVWRUV��LQFOXGLQJ�WKH�KROGHUV�RI�WKH�6HFXULWLHV��

7KH�DYDLODELOLW\�RI�FDSLWDO�LV�DW�OHDVW�SDUWLDOO\�D�IXQFWLRQ�RI�FDSLWDO�PDUNHW�FRQGLWLRQV�WKDW�DUH�EH\RQG�WKH�FRQWURO�RI�WKH�
&RPSDQ\�� 7KHUH� FDQ� EH� QR� DVVXUDQFH� WKDW� WKH� &RPSDQ\� ZLOO� EH� DEOH� WR� DFFXUDWHO\� SUHGLFW� WKH� IXWXUH� FDSLWDO�

UHTXLUHPHQWV� QHFHVVDU\� IRU� VXFFHVV� RU� WKDW� DGGLWLRQDO� IXQGV� ZLOO� EH� DYDLODEOH� IURP� DQ\� VRXUFH�� )DLOXUH� WR� REWDLQ�

ILQDQFLQJ�RQ�IDYRUDEOH�WHUPV�FRXOG�GLOXWH�RU�RWKHUZLVH�VHYHUHO\�LPSDLU�WKH�YDOXH�RI�WKH�6HFXULWLHV��
�

,QYHVWRUV�ZLOO�QRW�EH�HQWLWOHG�WR�DQ\�LQVSHFWLRQ�RU�LQIRUPDWLRQ�ULJKWV�RWKHU�WKDQ�WKRVH�UHTXLUHG�E\�ODZ��

�
,QYHVWRUV�ZLOO�QRW�KDYH� WKH�ULJKW� WR� LQVSHFW�WKH�ERRNV�DQG�UHFRUGV�RI� WKH�&RPSDQ\�RU� WR�UHFHLYH�ILQDQFLDO�RU�RWKHU�

LQIRUPDWLRQ�IURP�WKH�&RPSDQ\��RWKHU�WKDQ�DV�UHTXLUHG�E\�ODZ��2WKHU�VHFXULW\�KROGHUV�RI�WKH�&RPSDQ\�PD\�KDYH�VXFK�

ULJKWV��5HJXODWLRQ�&)� UHTXLUHV� RQO\� WKH�SURYLVLRQ� RI� DQ� DQQXDO� UHSRUW� RQ�)RUP�&� DQG� QR� DGGLWLRQDO� LQIRUPDWLRQ��

$GGLWLRQDOO\��WKHUH�DUH�QXPHURXV�PHWKRGV�E\�ZKLFK�WKH�&RPSDQ\�FDQ�WHUPLQDWH�DQQXDO�UHSRUW�REOLJDWLRQV��UHVXOWLQJ�
LQ�QR�LQIRUPDWLRQ�ULJKWV��FRQWUDFWXDO��VWDWXWRU\�RU�RWKHUZLVH��RZHG�WR�,QYHVWRUV��7KLV� ODFN�RI�LQIRUPDWLRQ�FRXOG�SXW�

,QYHVWRUV�DW�D�GLVDGYDQWDJH�LQ�JHQHUDO�DQG�ZLWK�UHVSHFW�WR�RWKHU�VHFXULW\�KROGHUV��LQFOXGLQJ�FHUWDLQ�VHFXULW\�KROGHUV�
ZKR�KDYH�ULJKWV�WR�SHULRGLF�ILQDQFLDO�VWDWHPHQWV�DQG�XSGDWHV�IURP�WKH�&RPSDQ\�VXFK�DV�TXDUWHUO\�XQDXGLWHG�ILQDQFLDOV��

DQQXDO�SURMHFWLRQV�DQG�EXGJHWV��DQG�PRQWKO\�SURJUHVV�UHSRUWV��DPRQJ�RWKHU�WKLQJV��
�

2XU�YDOXDWLRQ�DQG�RXU�RIIHULQJ�SULFH�KDYH�EHHQ�HVWDEOLVKHG�LQWHUQDOO\�DQG�DUH�GLIILFXOW�WR�DVVHVV���

�
7KH�2IIHULQJ�SULFH�ZDV�QRW�HVWDEOLVKHG�LQ�D�FRPSHWLWLYH�PDUNHW��:H�KDYH�DUELWUDULO\�VHW�WKH�SULFH�RI�WKH�6HFXULWLHV�ZLWK�

UHIHUHQFH�WR�WKH�JHQHUDO�VWDWXV�RI�WKH�VHFXULWLHV�PDUNHW�DQG�RWKHU�UHOHYDQW�IDFWRUV��7KH�2IIHULQJ�SULFH�IRU�WKH�6HFXULWLHV�
VKRXOG�QRW�EH�FRQVLGHUHG�DQ�LQGLFDWLRQ�RI�WKH�DFWXDO�YDOXH�RI�WKH�6HFXULWLHV�DQG�LV�QRW�EDVHG�RQ�RXU�DVVHW�YDOXH��QHW�

ZRUWK��UHYHQXHV�RU�RWKHU�HVWDEOLVKHG�FULWHULD�RI�YDOXH��7KH�&RPSDQ\�KDV�VHW�WKH�SULFH�RI�LWV�&ODVV�&�&RPPRQ�6WRFN�DW�
������SHU� VKDUH��SOXV�D����,QYHVWRU�3URFHVVLQJ�)HH�XS�WR�D�PD[LPXP�IHH�RI��������IRU�HDFK�,QYHVWRU�ZKR�LQYHVWV�

������� RU� ORZHU�� VHH� ³2IIHULQJ´� IRU� IXUWKHU� GHWDLOV� RQ� WKLV� IHH�� 7KH� ,QYHVWRU� 3URFHVVLQJ� )HH� LV� LQWHQGHG� WR� RIIVHW�

WUDQVDFWLRQ�FRVWV�DQG��WKRXJK�WKLV�IHH�LV�FRXQWHG�WRZDUGV�WKH�DPRXQW�WKH�&RPSDQ\�LV�VHHNLQJ�WR�UDLVH�XQGHU�5HJXODWLRQ�

&URZGIXQGLQJ�DQG�WKH�OLPLW�HDFK�LQYHVWRU�PD\�LQYHVW�SXUVXDQW�WR�5HJXODWLRQ�&URZGIXQGLQJ��ZH�GLG�QRW�YDOXH�LW� LQ�

GHWHUPLQLQJ�RXU�YDOXDWLRQ��,QFOXGLQJ�WKLV�IHH�ZLOO�LQFUHDVH�RXU�YDOXDWLRQ�IRU�ZKLFK�\RX�DUH�SD\LQJ�IRU�VKDUHV�LQ�RXU�
&RPSDQ\�DFFRUGLQJO\��9DOXDWLRQV�IRU�FRPSDQLHV�DW�WKLV�VWDJH�DUH�JHQHUDOO\�SXUHO\�VSHFXODWLYH��2XU�YDOXDWLRQ�KDV�QRW�

EHHQ�YDOLGDWHG�E\�DQ\�LQGHSHQGHQW�WKLUG�SDUW\�DQG�PD\�GHFUHDVH�SUHFLSLWRXVO\�LQ�WKH�IXWXUH��:H�FDQQRW�JXDUDQWHH�WKDW�
WKH�6HFXULWLHV�FDQ�EH�UHVROG�DW�WKH�2IIHULQJ�SULFH�RU�DW�DQ\�RWKHU�SULFH��

�

7KH�,QYHVWRU�3URFHVVLQJ�)HH�PD\�QRW�FRXQW�WRZDUG�\RXU�FRVW�EDVLV�IRU�WD[�SXUSRVHV����

�
7KH� ,56� DQG�RU� DQRWKHU� UHOHYDQW� WD[� DXWKRULW\�PD\� FRQVLGHU� WKH� SULFH� RI� WKH� VKDUH� EHIRUH� LQFOXGLQJ� WKH� ,QYHVWRU�

3URFHVVLQJ�)HH�DV�WKH�FRVW�EDVLV�IRU�GHWHUPLQLQJ�DQ\�JDLQ�RU�ORVV�DW�D�UHDOL]DWLRQ�HYHQW���<RX�VKRXOG�GLVFXVV�ZLWK�\RXU�
WD[�DGYLVRU�WKH�DSSURSULDWH�ZD\�WR�GHWHUPLQH�WKH�UHOHYDQW�WD[�REOLJDWLRQ��

� �



���

�

�

�

7KHUH�LV�QR�JXDUDQWHH�RI�D�UHWXUQ�RQ�DQ�,QYHVWRU¶V�LQYHVWPHQW��

�

7KHUH�LV�QR�DVVXUDQFH�WKDW�DQ�,QYHVWRU�ZLOO�UHDOL]H�D�UHWXUQ�RQ�WKHLU�LQYHVWPHQW�RU�WKDW�WKH\�ZLOO�QRW�ORVH�WKHLU�HQWLUH�
LQYHVWPHQW��)RU�WKLV�UHDVRQ��HDFK�,QYHVWRU�VKRXOG�UHDG�WKLV�)RUP�&�DQG�DOO�H[KLELWV�FDUHIXOO\�DQG�VKRXOG�FRQVXOW�ZLWK�

WKHLU�DWWRUQH\�DQG�EXVLQHVV�DGYLVRU�SULRU�WR�PDNLQJ�DQ\�LQYHVWPHQW�GHFLVLRQ��

�
,1� $'',7,21� 72� 7+(� 5,6.6� /,67('� $%29(�� 5,6.6� $1'� 81&(57$,17,(6� 127� 35(6(17/<�
.12:1��25�:+,&+�:(�&216,'(5�,00$7(5,$/�$6�2)�7+(�'$7(�2)�7+,6�)250�&��0$<�$/62�
+$9(�$1�$'9(56(�())(&7�21�285� %86,1(66�$1'�5(68/7� ,1�7+(�727$/�/266�2)�<285�
,19(670(17��
�
� �



���

�

�

7+(�2))(5,1*�
�

7KH�IROORZLQJ�VXPPDU\�LV�TXDOLILHG�LQ�LWV�HQWLUHW\�E\�WKH�PRUH�GHWDLOHG�LQIRUPDWLRQ�DSSHDULQJ�HOVHZKHUH�LQ�WKLV�)RUP�

&�DQG�RU�LQFRUSRUDWHG�E\�UHIHUHQFH�LQ�WKLV�)RUP�&��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ�WKH�6XEVFULSWLRQ�$JUHHPHQW�ORFDWHG�
DW�([KLELW�&��)RU�IXOO�RIIHULQJ�GHWDLOV��SOHDVH�����WKRURXJKO\�UHYLHZ�WKLV�)RUP�&�ILOHG�ZLWK�WKH�6HFXULWLHV�DQG�([FKDQJH�

&RPPLVVLRQ�DQG�����WKRURXJKO\�UHYLHZ�DQ\�DWWDFKHG�GRFXPHQWV�WR��RU�GRFXPHQWV�UHIHUHQFHG�LQ��WKLV�)RUP�&���
�

7KH�SXUSRVH�RI�WKLV�2IIHULQJ�LV�WR�JHQHUDWH�DGGLWLRQDO�FDSLWDO�WR�SXUVXH�SURGXFW�DQG�UHVHDUFK�GHYHORSPHQW�DQG�WR�XVH�

IRU�JHQHUDO�ZRUNLQJ�FDSLWDO�SXUSRVHV��6HH�³8VH�RI�3URFHHGV´�VHFWLRQ�IRU�PRUH�LQIRUPDWLRQ��
�

0LQLPXP�7DUJHW�2IIHULQJ�$PRXQW� �����������

1DPH�RI�6HFXULWLHV� &ODVV�&�&RPPRQ�6WRFN�

7RWDO�$PRXQW�RI�WKH�6HFXULWLHV�2XWVWDQGLQJ�DIWHU�
2IIHULQJ��LI�7DUJHW�2IIHULQJ�$PRXQW�PHW��

��������

0D[LPXP�2IIHULQJ�$PRXQW�RI�WKH�6HFXULWLHV�
2IIHUHG�

������������

7RWDO�$PRXQW�RI�WKH�6HFXULWLHV�2XWVWDQGLQJ�DIWHU�
2IIHULQJ��LI�0D[LPXP�2IIHULQJ�$PRXQW�PHW��

��������

3ULFH�3HU�6HFXULW\� �����
�

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

0D[LPXP�,QGLYLGXDO�3XUFKDVH�$PRXQW� 8QOLPLWHG��VXEMHFW�WR�5HJXODWLRQ�&)�OLPLWV����

2IIHULQJ�'HDGOLQH� 1RYHPEHU����������

8VH�RI�3URFHHGV� 6HH�WKH�VHFWLRQ�HQWLWOHG�³8VH�RI�3URFHHGV´�RQ�SDJH�����

9RWLQJ�5LJKWV�
1RQH��6HH�WKH�GHVFULSWLRQ�RI�WKH�YRWLQJ�DQG�FRQWURO�

ULJKWV�RQ�SDJH������


� 'RHV�QRW�LQFOXGH�WKH�,QYHVWRU�3URFHVVLQJ�)HH�RI�WKUHH�SHUFHQW������RI�WKH�,QYHVWRU¶V�LQYHVWPHQW�DPRXQW�XS�WR�
D�PD[LPXP�IHH�RI��������FKDUJHG�WR�HDFK�,QYHVWRU�E\�WKH�&RPSDQ\��7KH�DJJUHJDWH�DPRXQW�RI�IHHV�SDLG�E\�

,QYHVWRUV�ZLOO�EH�LQFOXGHG�WRZDUGV�WKH������������ 0D[LPXP�2IIHULQJ�$PRXQW��DV�ZHOO�DV�IDFWRUHG�LQWR�HDFK�
,QYHVWRU¶V�PD[LPXP�LQYHVWPHQW�DPRXQW�SHUPLWWHG�IRU�XQDFFUHGLWHG�LQYHVWRUV��

�� 7KH�&RPSDQ\�UHVHUYHV�WKH�ULJKW�WR�DPHQG�WKH�0LQLPXP�,QGLYLGXDO�3XUFKDVH�$PRXQW�DQG�0D[LPXP�,QGLYLGXDO�
3XUFKDVH�$PRXQW��LQ�LWV�VROH�GLVFUHWLRQ���

��

,QYHVWRU�&RQILUPDWLRQ�3URFHVV�
�

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

ODXQGHULQJ��$0/��SROLFLHV��,I�DQ�,QYHVWRU�PDNHV�DQ�LQYHVWPHQW�FRPPLWPHQW�XQGHU�D�QDPH�WKDW�LV�QRW�WKHLU�OHJDO�QDPH��
WKH\�PD\�EH�XQDEOH�WR�UHGHHP�WKHLU�6HFXULW\�LQGHILQLWHO\��DQG�QHLWKHU�WKH�,QWHUPHGLDU\�QRU�WKH�&RPSDQ\�DUH�UHTXLUHG�

WR�FRUUHFW�DQ\�HUURUV�RU�RPLVVLRQV�PDGH�E\�WKH�,QYHVWRU���

�
,QYHVWRU� IXQGV� ZLOO� EH� KHOG� LQ� HVFURZ�ZLWK� WKH� (VFURZ�$JHQW�� D� TXDOLILHG� WKLUG�SDUW\� HVFURZ� DJHQW�PHHWLQJ� WKH�

UHTXLUHPHQWV�RI�5HJXODWLRQ�&)�XQWLO�WKH�7DUJHW�2IIHULQJ�$PRXQW�KDV�EHHQ�PHW�RU�H[FHHGHG�DQG�RQH�RU�PRUH�FORVLQJV�

RFFXU�� ,QYHVWRUV� PD\� FDQFHO� DQ� LQYHVWPHQW� FRPPLWPHQW� XS� WR� ��� KRXUV� SULRU� WR� WKH� 2IIHULQJ� 'HDGOLQH� RU� DQ�

LQWHUPHGLDWH�FORVH��XVLQJ�WKH�FDQFHOODWLRQ�PHFKDQLVP�SURYLGHG�E\�WKH�,QWHUPHGLDU\���,I�DQ�LQYHVWRU�GRHV�QRW�FDQFHO�DQ�
LQYHVWPHQW�FRPPLWPHQW�EHIRUH�WKH����KRXU�SHULRG�SULRU� WR�WKH�2IIHULQJ�'HDGOLQH��WKH�IXQGV�ZLOO�EH�UHOHDVHG�WR�WKH�

&RPSDQ\�DQG�WKH�LQYHVWRU�ZLOO�UHFHLYH�WKHLU�6HFXULWLHV��
�
7KH�&RPSDQ\�ZLOO�QRWLI\�,QYHVWRUV�ZKHQ�WKH�7DUJHW�2IIHULQJ�$PRXQW�KDV�EHHQ�UHDFKHG��,I�WKH�&RPSDQ\�UHDFKHV�WKH�

7DUJHW�2IIHULQJ�$PRXQW�SULRU�WR�WKH�2IIHULQJ�'HDGOLQH�� LW�PD\�FORVH�WKH�2IIHULQJ�HDUO\�SURYLGHG� �L�� WKH�H[SHGLWHG�
2IIHULQJ�'HDGOLQH�PXVW�EH� WZHQW\�RQH� ����� GD\V� IURP� WKH� WLPH� WKH�2IIHULQJ�ZDV� RSHQHG�� �LL�� WKH�&RPSDQ\�PXVW�

SURYLGH�DW�OHDVW�ILYH�����EXVLQHVV�GD\V¶�QRWLFH�SULRU�WR�WKH�H[SHGLWHG�2IIHULQJ�'HDGOLQH�WR�WKH�,QYHVWRUV�DQG��LLL��WKH�
&RPSDQ\�FRQWLQXHV�WR�PHHW�RU�H[FHHG�WKH�7DUJHW�2IIHULQJ�$PRXQW�RQ�WKH�GDWH�RI�WKH�H[SHGLWHG�2IIHULQJ�'HDGOLQH��



���

�

�

�
0DWHULDO�&KDQJHV�
�
,I�DQ\�PDWHULDO�FKDQJH�RFFXUV�UHODWHG�WR�WKH�2IIHULQJ�SULRU�WR�WKH�FXUUHQW�2IIHULQJ�'HDGOLQH�WKH�&RPSDQ\�ZLOO�SURYLGH�
QRWLFH�WR�,QYHVWRUV�DQG�UHFHLYH�UHFRQILUPDWLRQV�IURP�,QYHVWRUV�ZKR�KDYH�DOUHDG\�PDGH�FRPPLWPHQWV��,I�DQ�,QYHVWRU�

GRHV�QRW�UHFRQILUP�WKHLU�LQYHVWPHQW�FRPPLWPHQW�DIWHU�D�PDWHULDO�FKDQJH�LV�PDGH�WR�WKH�WHUPV�RI�WKH�2IIHULQJ�ZLWKLQ�

ILYH�����EXVLQHVV�GD\V�RI�UHFHLYLQJ�QRWLFH��WKH�,QYHVWRU¶V�LQYHVWPHQW�FRPPLWPHQW�ZLOO�EH�FDQFHOOHG��DQG�WKH�FRPPLWWHG�
IXQGV�ZLOO�EH�UHWXUQHG�ZLWKRXW�LQWHUHVW�RU�GHGXFWLRQV��,I�DQ�,QYHVWRU�GRHV�QRW�FDQFHO�DQ�LQYHVWPHQW�FRPPLWPHQW�EHIRUH�

WKH�7DUJHW�2IIHULQJ�$PRXQW�LV�UHDFKHG��WKH�IXQGV�ZLOO�EH�UHOHDVHG�WR�WKH�&RPSDQ\�XSRQ�WKH�FORVLQJ�RI�WKH�2IIHULQJ�
DQG�WKH�,QYHVWRU�ZLOO�UHFHLYH�WKH�6HFXULWLHV�LQ�H[FKDQJH�IRU�WKHLU�LQYHVWPHQW��

�
,I�DQ�,QYHVWRU�GRHV�QRW�UHFRQILUP�KLV�RU�KHU�LQYHVWPHQW�FRPPLWPHQW�DIWHU�D�PDWHULDO�FKDQJH�LV�PDGH�WR�WKH�2IIHULQJ��

WKH�,QYHVWRU¶V�LQYHVWPHQW�FRPPLWPHQW�ZLOO�EH�FDQFHOOHG��DQG�WKH�FRPPLWWHG�IXQGV�ZLOO�EH�UHWXUQHG��
�
&DQFHOODWLRQV�
�
,QYHVWRUV�PD\� FDQFHO� DQ� LQYHVWPHQW� FRPPLWPHQW�XQWLO����KRXUV� SULRU� WR� WKH� GHDGOLQH� LGHQWLILHG� LQ� WKHVH�2IIHULQJ�

0DWHULDOV���
�

7KH�&RPSDQ\�ZLOO�QRWLI\� LQYHVWRUV�ZKHQ� WKH�7DUJHW�2IIHULQJ�$PRXQW�KDV�EHHQ�PHW�� ,I� WKH�&RPSDQ\� UHDFKHV� WKH�
7DUJHW�2IIHULQJ�$PRXQW�SULRU�WR�WKH�GHDGOLQH�LGHQWLILHG�LQ�WKH�2IIHULQJ�0DWHULDOV��LW�PD\�FORVH�WKH�2IIHULQJ�HDUO\�LI�LW�

SURYLGHV�QRWLFH�DERXW�WKH�QHZ�RIIHULQJ�GHDGOLQH�DW�OHDVW�ILYH�EXVLQHVV�GD\V�SULRU�WR�VXFK�QHZ�RIIHULQJ�GHDGOLQH��DEVHQW�

D�PDWHULDO�FKDQJH�WKDW�ZRXOG�UHTXLUH�DQ�H[WHQVLRQ�RI�WKH�RIIHULQJ�DQG�UHFRQILUPDWLRQ�RI�WKH�LQYHVWPHQW�FRPPLWPHQW���
,I� DQ� LQYHVWRU� GRHV� QRW� FDQFHO� DQ� LQYHVWPHQW� FRPPLWPHQW� EHIRUH� WKH� ���KRXU� SHULRG� SULRU� WR� WKH� VWDWHG�RIIHULQJ�

GHDGOLQH�� WKH� IXQGV� ZLOO� EH� UHOHDVHG� WR� WKH� &RPSDQ\� XSRQ� FORVLQJ� RI� WKH�2IIHULQJ� DQG� WKH� LQYHVWRU� ZLOO� UHFHLYH�
6HFXULWLHV�LQ�H[FKDQJH�IRU�KLV�RU�KHU�LQYHVWPHQW���

�

5ROOLQJ�DQG�(DUO\�&ORVLQJV�
�

7KH�&RPSDQ\�PD\�HOHFW�WR�XQGHUWDNH�UROOLQJ�FORVLQJV��RU�DQ�HDUO\�FORVLQJ�DIWHU�LW�KDV�UHFHLYHG�LQYHVWPHQW�LQWHUHVWV�IRU�
LWV�7DUJHW�2IIHULQJ�$PRXQW��'XULQJ�D�UROOLQJ�FORVLQJ��WKRVH�LQYHVWRUV�WKDW�KDYH�FRPPLWWHG�IXQGV�ZLOO�EH�SURYLGHG�ILYH�

GD\V¶�QRWLFH�SULRU�WR�DFFHSWDQFH�RI�WKHLU�VXEVFULSWLRQV��UHOHDVH�RI�IXQGV�WR�WKH�&RPSDQ\��DQG�LVVXDQFH�RI�WKH�6HFXULWLHV�
WR�WKH�LQYHVWRUV��'XULQJ�WKLV�WLPH��WKH�&RPSDQ\�PD\�FRQWLQXH�VROLFLWLQJ�LQYHVWRUV�DQG�UHFHLYLQJ�DGGLWLRQDO�LQYHVWPHQW�

FRPPLWPHQWV��,QYHVWRUV�VKRXOG�QRWH�WKDW�LI�LQYHVWRUV�KDYH�DOUHDG\�UHFHLYHG�WKHLU�6HFXULWLHV��WKH\�ZLOO�QRW�EH�UHTXLUHG�
WR�UHFRQILUP�XSRQ�WKH�ILOLQJ�RI�D�PDWHULDO�DPHQGPHQW�WR�WKH�)RUP�&��,Q�DQ�HDUO\�FORVLQJ��WKH�2IIHULQJ�ZLOO�WHUPLQDWH�

XSRQ�WKH�QHZ�WDUJHW�GDWH��ZKLFK�PXVW�EH�DW�OHDVW�ILYH�GD\V�IURP�WKH�GDWH�RI�WKH�QRWLFH��

�
2YHUVXEVFULSWLRQV��
�
7KH�7DUJHW� 2IIHULQJ�$PRXQW� LV� ��������� EXW� LQYHVWPHQWV� LQ� H[FHVV� RI� WKH� 7DUJHW�2IIHULQJ�$PRXQW� XS� WR� WKH�

0D[LPXP�2IIHULQJ�$PRXQW�RI�������������ZLOO�EH�DFFHSWHG��2YHUVXEVFULSWLRQV�ZLOO�EH�DOORFDWHG�DW�WKH�GLVFUHWLRQ�RI�
WKH�&RPSDQ\���

�

8SGDWHV��
�

8SGDWHV�RQ�WKH�&RPSDQ\¶V�SURJUHVV�WRZDUGV�UHDFKLQJ�LWV�7DUJHW�2IIHULQJ�$PRXQW�ZLOO�EH�ILOHG�ZLWK�WKH�6(&�RQ�)RUP�
&�8��
�
,QWHUPHGLDU\�,QIRUPDWLRQ��
�

7KH� ,QWHUPHGLDU\� IRU� WKH�&RPSDQ\� LV�'HDOPDNHU� 6HFXULWLHV� //&� �³'HDOPDNHU´� RU� ³,QWHUPHGLDU\´��� D� 'HODZDUH�

OLPLWHG�OLDELOLW\�FRPSDQ\�IRUPHG�RQ�0D\����������7KH�6(&�UHJLVWUDWLRQ�QXPEHU�RI�WKH�,QWHUPHGLDU\�LV�����������DQG�

WKH�&HQWUDO�5HJLVWUDWLRQ�'HSRVLWRU\��&5'��QXPEHU�LV���������

�
� �



���

�

�

�
3ODWIRUP�&RPSHQVDWLRQ��
�

$V�FRPSHQVDWLRQ�IRU�WKH�VHUYLFHV�SURYLGHG�E\�'HDO0DNHU�6HFXULWLHV�//&�DQG�LWV�DIILOLDWHV��WKH�,VVXHU�LV�UHTXLUHG�WR�
SD\�WR�'HDO0DNHU�6HFXULWLHV�//&�D�IHH�FRQVLVWLQJ�RI�DQ�HLJKW�DQG�RQH�KDOI�SHUFHQW��������FDVK�FRPPLVVLRQ�EDVHG�RQ�

WKH�GROODU�DPRXQW�RI�WKH�6HFXULWLHV�VROG�LQ�WKH�2IIHULQJ�DQG�SDLG�XSRQ�GLVEXUVHPHQW�RI�IXQGV�IURP�HVFURZ�DW�WKH�WLPH�

RI� D� FORVLQJ�� 7KHUH� LV� DOVR� D� ��������PRQWKO\� IHH� IRU� WKH�XVH� RI� WKH� SODWIRUP� DQG�PDUNHWLQJ� VHUYLFHV� SD\DEOH� WR�
'HDO0DNHU�6HFXULWLHV�//&�DQG�LWV�DIILOLDWHV���

�
,QYHVWRU�/LPLWDWLRQV��
�
,QYHVWRUV�DUH�OLPLWHG�LQ�KRZ�PXFK�WKH\�FDQ�LQYHVW�RQ�DOO�FURZGIXQGLQJ�RIIHULQJV�GXULQJ�DQ\����PRQWK�SHULRG��7KH�

OLPLWDWLRQ�RQ�KRZ�PXFK�WKH\�FDQ�LQYHVW�GHSHQGV�XSRQ�WKHLU�QHW�ZRUWK��H[FOXGLQJ�WKH�YDOXH�RI�WKHLU�SULPDU\�UHVLGHQFH��

DQG�DQQXDO�LQFRPH��,I�HLWKHU�WKHLU�DQQXDO�LQFRPH�RU�QHW�ZRUWK�LV�OHVV�WKDQ�����������WKHQ�GXULQJ�DQ\����PRQWK�SHULRG��
WKH\�FDQ�LQYHVW�XS�WR�WKH�JUHDWHU�RI�HLWKHU��������RU����RI�WKH�JUHDWHU�RI�WKHLU�DQQXDO�LQFRPH�RU�QHW�ZRUWK��,I�ERWK�WKHLU�

DQQXDO�LQFRPH�DQG�QHW�ZRUWK�DUH�HTXDO�WR�RU�PRUH�WKDQ�����������WKHQ�GXULQJ�DQ\����PRQWK�SHULRG��WKH\�FDQ�LQYHVW�
XS�WR�����RI�DQQXDO�LQFRPH�RU�QHW�ZRUWK��ZKLFKHYHU�LV�JUHDWHU��EXW�WKHLU�LQYHVWPHQWV�FDQQRW�H[FHHG������������

�
,Q�RUGHU�WR�LQYHVW��WR�FRPPLW�WR�DQ�LQYHVWPHQW��RU�WR�FRPPXQLFDWH�RQ�RXU�SODWIRUP��\RX�PXVW�IROORZ�WKH�LQVWUXFWLRQV�

WR� SXUFKDVH� E\� FRPSOHWLQJ� WKH� VXEVFULSWLRQ� SURFHVV� KRVWHG� E\� WKH� ,QWHUPHGLDU\�� LQFOXGLQJ� FRPSO\LQJ� ZLWK� WKH�
,QWHUPHGLDU\¶V�NQRZ�\RXU�FXVWRPHU��.<&��DQG�DQWL�PRQH\�ODXQGHULQJ��$0/��SROLFLHV�E\�SURYLGLQJ�FHUWDLQ�SHUVRQDO�

DQG�QRQ�SHUVRQ�LQIRUPDWLRQ�LQFOXGLQJ�LQIRUPDWLRQ�UHODWHG�WR�LQFRPH��QHW�ZRUWK��DQG�RWKHU�LQYHVWPHQWV���

�
�
� �



���

�

�

�
86(�2)�352&(('6�

�

7KH�IROORZLQJ�WDEOH�LOOXVWUDWHV�KRZ�ZH�LQWHQG�WR�XVH�WKH�QHW�SURFHHGV�UHFHLYHG�IURP�WKLV�2IIHULQJ��7KH�YDOXHV�EHORZ�
DUH�QRW� LQFOXVLYH�RI�SD\PHQWV� WR� ILQDQFLDO� DQG� OHJDO� VHUYLFH� SURYLGHUV� DQG� HVFURZ� UHODWHG� IHHV�� DOO�RI�ZKLFK�ZHUH�

LQFXUUHG�LQ�WKH�SUHSDUDWLRQ�RI�WKLV�2IIHULQJ�DQG�DUH�GXH�LQ�DGYDQFH�RI�WKH�FORVLQJ�RI�WKH�2IIHULQJ��

�
�

8VH�RI�3URFHHGV�
��RI�3URFHHGV�LI�
7DUJHW�2IIHULQJ�
$PRXQW�5DLVHG�

$PRXQW�LI�7DUJHW�
2IIHULQJ�$PRXQW�

5DLVHG�

��RI�3URFHHGV�LI�
0D[LPXP�

2IIHULQJ�$PRXQW�
5DLVHG�

$PRXQW�LI�
0D[LPXP�

2IIHULQJ�$PRXQW�
5DLVHG�

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

&DSLWDO�

([SHQGLWXUHV�����
������ ��� ������� ����

*HQHUDO�:RUNLQJ�
&DSLWDO�����

������� ������� ������� ���������

3URGXFW�DQG�
5HVHDUFK�

'HYHORSPHQW�����

������ ��� ������� ����

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

�� 7KHVH�ILJXUHV�DUH�URXQGHG�XS�WR�WKH�GROODU��

� ,Q�DGGLWLRQ�WR�WKH�HLJKW�DQG�RQH�KDOI�SHUFHQW��������FDVK�FRPPLVVLRQ�RQ�FDVK�SURFHHGV�UHFHLYHG�LQ�WKH�2IIHULQJ��

WKH�,QWHUPHGLDU\�DQG�LWV�DIILOLDWHV�ZLOO�DOVR�UHFHLYH�D���������PRQWKO\�IHH�IRU�WKH�XVH�RI�WKH�SODWIRUP�DQG�PDUNHWLQJ�
VHUYLFHV��$GGLWLRQDOO\��WKLV�ILJXUH�H[FOXGHV�IHHV�WR�&RPSDQ\¶V�DGYLVRUV��VXFK�DV�DWWRUQH\V�DQG�DFFRXQWDQWV��/DVWO\��

WKH�&RPSDQ\�ZLOO�FKDUJH�HDFK�,QYHVWRU�DQ�,QYHVWRU�3URFHVVLQJ�)HH�RI�WKUHH�SHUFHQW�������ZKLFK�LV�LQFOXGHG�LQ�

WKH�WDEOH�DERYH�DV�SDUW�RI�DPRXQWV�UDLVHG�LQ�WKH�2IIHULQJ��
�

7KH�&RPSDQ\�KDV�WKH�GLVFUHWLRQ�WR�DOWHU�WKH�XVH�RI�SURFHHGV�VHW�IRUWK�DERYH�WR�DGKHUH�WR�WKH�&RPSDQ\¶V�EXVLQHVV�SODQ�
DQG�OLTXLGLW\�UHTXLUHPHQWV��)RU�H[DPSOH��HFRQRPLF�FRQGLWLRQV�PD\�DOWHU�WKH�&RPSDQ\¶V�JHQHUDO�PDUNHWLQJ�RU�JHQHUDO�

ZRUNLQJ�FDSLWDO�UHTXLUHPHQWV��
�

6HW�IRUWK�EHORZ�DUH�UHDVRQDEO\�GHWDLOHG�GHVFULSWLRQV�RI�KRZ�ZH�LQWHQG�WR�XVH�WKH�QHW�SURFHHGV�RI�WKLV�2IIHULQJ�IRU�DQ\�

FDWHJRU\� LQ� H[FHVV� RI� WHQ� SHUFHQW� ������ LQ� WKH� WDEOH� DERYH� DQG� VXFK� GHVFULSWLRQV� DUH� LQWHQGHG� WR� DVVLVW� \RX� LQ�
XQGHUVWDQGLQJ�KRZ�WKH�2IIHULQJ�SURFHHGV�ZLOO�EH�XVHG��

�
���� &DSLWDO�([SHQGLWXUHV��7KHVH�SURFHHGV�ZLOO�EH� XVHG� IRU� FDSLWDO� H[SHQGLWXUHV�� VSHFLILFDOO\� IXQGLQJ�DQ� RSWLRQ� WR�

SXUFKDVH�UHDO�HVWDWH�LQ�0DVRQ�&RXQW\��:HVW�9LUJLQLD�IRU�WKH�&RPSDQ\¶V�ILUVW�FRPPHUFLDO�VFDOH�IDFLOLW\���

�
���� *HQHUDO�:RUNLQJ�&DSLWDO��7KHVH�SURFHHGV�ZLOO�EH�XVHG�IRU�ZRUNLQJ�FDSLWDO�WR�DVVLVW�XV�LQ�UHDFKLQJ�RXU�JURZWK�

WDUJHWV��

�

���� 3URGXFW�DQG�5HVHDUFK�'HYHORSPHQW��7KHVH�SURFHHGV�ZLOO�EH�XVHG�IRU�SURGXFW�DQG�UHVHDUFK�GHYHORSPHQW��LQFOXGLQJ�
SURMHFW�VLWH�HQJLQHHULQJ��

�

� �



��

�

�

�
&$3,7$/,=$7,21�$1'�2:1(56+,3�

�
7KH�2IIHULQJ�
�
7KH�&RPSDQ\�LV�RIIHULQJ�&ODVV�&�&RPPRQ�6WRFN�LQ�WKLV�2IIHULQJ��7KH�&RPSDQ\�PXVW�UDLVH�DQ�DPRXQW�HTXDO�WR�RU�

JUHDWHU� WKDQ� WKH� 7DUJHW� 2IIHULQJ� $PRXQW� E\� 1RYHPEHU� ���� ����� WKH� ³2IIHULQJ� 'HDGOLQH´��� ,I� WKH� VXP� RI� WKH�
LQYHVWPHQW�FRPPLWPHQWV�GRHV�QRW�HTXDO�RU�H[FHHG�WKH�7DUJHW�2IIHULQJ�$PRXQW�DW�WKH�2IIHULQJ�'HDGOLQH��QR�6HFXULWLHV�

ZLOO�EH�VROG�LQ�WKLV�2IIHULQJ��DOO�LQYHVWPHQW�FRPPLWPHQWV�ZLOO�EH�FDQFHOOHG��DQG�DOO�FRPPLWWHG�IXQGV�ZLOO�EH�UHWXUQHG���
�

7KH�&RPSDQ\�UHTXHVWV�WKDW�\RX�SOHDVH�UHYLHZ�WKLV�)RUP�&��WKH�6XEVFULSWLRQ�$JUHHPHQW�EHWZHHQ�WKH�,QYHVWRU�DQG�WKH�
,VVXHU�LQ�([KLELW�&��DORQJ�ZLWK�DOO�DWWDFKPHQWV�DQG�H[KLELWV�WKHUHWR���DQG�WKH�,VVXHU�%\ODZV�DWWDFKHG�DV�([KLELW�(��LQ�

FRQMXQFWLRQ�ZLWK�WKH�IROORZLQJ�VXPPDU\�LQIRUPDWLRQ���
�

$V�DQ�,QYHVWRU�LQ�WKLV�2IIHULQJ��\RX�ZLOO�EH�SXUFKDVLQJ�WKH�IROORZLQJ�6HFXULWLHV���
�

6HFXULWLHV��&ODVV�&�&RPPRQ�6WRFN�
2IIHULQJ�0LQLPXP������������
2IIHULQJ�0D[LPXP������������
3XUFKDVH�3ULFH�3HU�6KDUH�RI�6HFXULW\�2IIHUHG���������GRHV�QRW�LQFOXGH�D����,QYHVWRU�3URFHVVLQJ�)HH�
FKDUJHG�WR�HDFK�,QYHVWRU���

� 2IIHULQJ�'HDGOLQH��1RYHPEHU����������
�
�
7HUPV�RI�WKH�6HFXULWLHV�
�

7KH�6HFXULWLHV�KDYH�QR�YRWLQJ�ULJKWV��7KH�VKDUHV�RI�WKH�&RPSDQ\¶V�RXWVWDQGLQJ�&ODVV�$�&RPPRQ�6WRFN�KDYH�YRWLQJ�
ULJKWV�RI�RQH�YRWH�IRU�RQH�VKDUH�ZKLOH�VKDUHV�RI�WKH�&RPSDQ\¶V�&ODVV�%�&RPPRQ�6WRFN�RXWVWDQGLQJ�KDYH����WR���

VXSHUPDMRULW\�YRWLQJ�ULJKWV��EXW�QR�HFRQRPLF�ULJKWV��7KH�ULJKWV�RI�WKH�&ODVV�$�&RPPRQ�6WRFN�PD\�EH�FKDQJHG�E\�DQ�
DPHQGPHQW�WR�WKH�&RPSDQ\¶V�%\ODZV�RU�$PHQGHG�DQG�5HVWDWHG�&HUWLILFDWH�RI�,QFRUSRUDWLRQ��,QYHVWRUV�GR�QRW�KDYH�

WKH�ULJKW�WR�YRWH�RQ�DQ\�VXFK�DPHQGPHQW���
�

7KH�SULPDU\�GRFXPHQWV�JRYHUQLQJ�YRWLQJ�DQG� WKH� ULJKWV�RI� ,QYHVWRUV�KROGLQJ� WKH�6HFXULWLHV�DUH� WKH�$PHQGHG�DQG�

5HVWDWHG�&HUWLILFDWH�RI�,QFRUSRUDWLRQ��WKH�³&2,´��DWWDFKHG�DV�([KLELW�'��DQG�WKH�&RPSDQ\¶V�%\ODZV��WKH�³%\ODZV´��
DWWDFKHG�DV�([KLELW�(��FROOHFWLYHO\��WKH�³*RYHUQLQJ�'RFXPHQWV´���$OO�VWDWHPHQWV�LQ�WKLV�)RUP�&�2IIHULQJ�6WDWHPHQW�

UHJDUGLQJ�YRWLQJ�DQG�FRQWURO�RI�WKH�6HFXULWLHV�EHLQJ�VROG�LQ�WKLV�2IIHULQJ�DUH�TXDOLILHG�LQ�WKHLU�HQWLUHW\�E\�UHIHUHQFH�WR�

WKH�*RYHUQLQJ�'RFXPHQWV��
�

5HVWULFWLRQV�RQ�7UDQVIHU��
�

$Q\�6HFXULWLHV�VROG�SXUVXDQW�WR�5HJXODWLRQ�&)�EHLQJ�RIIHUHG�PD\�QRW�EH�WUDQVIHUUHG�E\�DQ\�,QYHVWRU�RI�VXFK�6HFXULWLHV�

GXULQJ�WKH�RQH�\HDU�KROGLQJ�SHULRG�EHJLQQLQJ�ZKHQ�WKH�6HFXULWLHV�ZHUH�LVVXHG��XQOHVV�VXFK�6HFXULWLHV�DUH�WUDQVIHUUHG��
����WR�WKH�&RPSDQ\������WR�DQ�DFFUHGLWHG�LQYHVWRU��DV�GHILQHG�E\�5XOH�����G��RI�5HJXODWLRQ�'�SURPXOJDWHG�XQGHU�WKH�

6HFXULWLHV�$FW������DV�SDUW�RI�DQ�,32��RU�����WR�D�PHPEHU�RI�WKH�IDPLO\�RI� WKH�,QYHVWRU�RU� WKH�HTXLYDOHQW�� WR�D� WUXVW�

FRQWUROOHG�E\�WKH�,QYHVWRU��WR�D�WUXVW�FUHDWHG�IRU�WKH�EHQHILW�RI�D�PHPEHU�RI�WKH�IDPLO\�RI�WKH�,QYHVWRU�RU�WKH�HTXLYDOHQW��

RU�LQ�FRQQHFWLRQ�ZLWK�WKH�GHDWK�RU�GLYRUFH�RI�WKH�,QYHVWRU�RU�RWKHU�VLPLODU�FLUFXPVWDQFHV��³0HPEHU�RI�WKH�IDPLO\´�DV�

XVHG�KHUHLQ�PHDQV�D�FKLOG��VWHSFKLOG��JUDQGFKLOG��SDUHQW��VWHSSDUHQW��JUDQGSDUHQW��VSRXVH�RU�VSRXVDO�HTXLYDOHQW��VLEOLQJ��

PRWKHU�IDWKHU�GDXJKWHU�VRQ�VLVWHU�EURWKHU�LQ�ODZ��DQG�LQFOXGHV�DGRSWLYH�UHODWLRQVKLSV��(DFK�,QYHVWRU�VKRXOG�EH�DZDUH�
WKDW�DOWKRXJK� WKH�6HFXULWLHV�PD\� OHJDOO\�EH�DEOH�WR�EH� WUDQVIHUUHG�� WKHUH� LV�QR�JXDUDQWHH� WKDW�DQRWKHU�SDUW\�ZLOO�EH�

ZLOOLQJ�WR�SXUFKDVH�WKHP��

�

,Q�DGGLWLRQ�WR�WKH�IRUHJRLQJ�UHVWULFWLRQV��SULRU�WR�PDNLQJ�DQ\�WUDQVIHU�RI�WKH�6HFXULWLHV�RU�DQ\�FDSLWDO�VWRFN�LQWR�ZKLFK�

WKH\�DUH�FRQYHUWLEOH��VXFK�WUDQVIHUULQJ�,QYHVWRU�PXVW�HLWKHU�PDNH�VXFK�WUDQVIHU�SXUVXDQW�WR�DQ�HIIHFWLYH�UHJLVWUDWLRQ�

VWDWHPHQW� ILOHG�ZLWK� WKH� 6(&�RU� SURYLGH� WKH� &RPSDQ\�ZLWK� DQ� RSLQLRQ� RI� FRXQVHO� UHDVRQDEO\� VDWLVIDFWRU\� WR� WKH�
&RPSDQ\�VWDWLQJ�WKDW�D�UHJLVWUDWLRQ�VWDWHPHQW�LV�QRW�QHFHVVDU\�WR�HIIHFW�VXFK�WUDQVIHU��)XUWKHUPRUH��XSRQ�WKH�HYHQW�RI�

DQ�,32��WKH�FDSLWDO�VWRFN�LQWR�ZKLFK�WKH�6HFXULWLHV�DUH�FRQYHUWHG�ZLOO�EH�VXEMHFW�WR�D�ORFN�XS�SHULRG�DQG�PD\�QRW�EH�

OHQW��RIIHUHG��SOHGJHG��RU�VROG�IRU�XS�WR�����GD\V�IROORZLQJ�VXFK�,32���

�

� �



���

�

�

�
'HVFULSWLRQ�RI�,VVXHU¶V�6HFXULWLHV��
�
*HQHUDO�
�

7KH�&RPSDQ\�LV�RIIHULQJ�XS�WR������� VKDUHV�IRU�D�WRWDO�RI������������DQG�D�PLQLPXP�RI�������VKDUHV�RI�LWV�&ODVV�&�

&RPPRQ�6WRFN��
�

7KH�&RPSDQ\�PXVW�UHDFK�LWV�7DUJHW�2IIHULQJ�$PRXQW�RI������������E\�1RYHPEHU��������� 8QOHVV�WKH�&RPSDQ\�
UDLVHV�DW�OHDVW�WKH�7DUJHW�2IIHULQJ�$PRXQW�RI������������XQGHU�WKH�5HJXODWLRQ�&)�RIIHULQJ�E\�1RYHPEHU�����������

QR�VHFXULWLHV�ZLOO�EH�VROG�LQ�WKLV�2IIHULQJ��LQYHVWPHQW�FRPPLWPHQWV�ZLOO�EH�FDQFHOOHG��DQG�FRPPLWWHG�IXQGV�ZLOO�EH�
UHWXUQHG�� ,I� WKH� &RPSDQ\� UHDFKHV� WKH� 7DUJHW� 2IIHULQJ� $PRXQW� SULRU� WR� 1RYHPEHU� ���� ����� WKH� &RPSDQ\� PD\�

XQGHUWDNH�HDUO\�FORVLQJV�RQ�D�UROOLQJ�EDVLV�ZKLOH�DOORZLQJ�DGGLWLRQDO�LQYHVWPHQW�FRPPLWPHQWV�WRZDUGV�LWV�������������

0D[LPXP�2IIHULQJ�$PRXQW��
�

7KH�PLQLPXP�LQYHVWPHQW�SHU�LQYHVWRU�LV������������ZKLFK�LQFOXGHV�D��������,QYHVWRU�3URFHVVLQJ�)HH���
�
&DSLWDOL]DWLRQ�
�
7KH�IROORZLQJ�GHVFULSWLRQ�VXPPDUL]HV�WKH�PRVW�LPSRUWDQW�WHUPV�RI�WKH�&RPSDQ\¶V�FDSLWDO�VWRFN��7KLV�VXPPDU\�GRHV�
QRW�SXUSRUW�WR�EH�FRPSOHWH�DQG�LV�TXDOLILHG�LQ�LWV�HQWLUHW\�E\�WKH�SURYLVLRQV�RI�RXU�$PHQGHG�DQG�5HVWDWHG�&HUWLILFDWH�

RI�,QFRUSRUDWLRQ�DQG�WR�WKH�DSSOLFDEOH�SURYLVLRQV�RI�:\RPLQJ�ODZ��

�
7KH�&RPSDQ\�HIIHFWHG�D���WR���VWRFN�VSOLW�RQ�HDFK�FODVV�RI�LWV�&RPPRQ�6WRFN�DV�RI�-XO\��������� DQG�FUHDWHG�D�QHZ�

QRQ�YRWLQJ�FODVV�RI� FDSLWDO�VWRFN��&ODVV�$�&RPPRQ�6WRFN��LQ�DGGLWLRQ�WR�WKH�H[LVWLQJ�&ODVV�$�&RPPRQ�6WRFN�DQG�
&ODVV�%�&RPPRQ�6WRFN��$V�VXFK��WKH�&RPSDQ\¶V�DXWKRUL]HG�FDSLWDO�VWRFN�FRQVLVWV�RI���������������VKDUHV�RI�FRPPRQ�

VWRFN��SDU�YDOXH���������SHU�VKDUH��WKH�³&RPPRQ�6WRFN´���RI�ZKLFK��D��������������VKDUHV�DUH�GHVLJQDWHG�DV�&ODVV�$�

&RPPRQ�6WRFN��WKH�³&ODVV�$�&RPPRQ�6WRFN´����E��������������VKDUHV�DUH�GHVLJQDWHG�DV�&ODVV�%�&RPPRQ�6WRFN�

�WKH�³&ODVV�%�&RPPRQ�6WRFN´���DQG��F��������������VKDUHV�DUH�GHVLJQDWHG�DV�&ODVV�&�&RPPRQ�6WRFN��WKH�³&ODVV�&�

&RPPRQ�6WRFN´���
�

$V�RI�WKH�GDWH�RI�WKLV�0HPRUDQGXP��������������VKDUHV�RI�&ODVV�$�&RPPRQ�6WRFN�������������VKDUHV�RI�&ODVV�%�
&RPPRQ�6WRFN��DQG���������VKDUHV�RI�&ODVV�&�&RPPRQ�6WRFN�DUH�LVVXHG�DQG�RXWVWDQGLQJ���

�
2XWVWDQGLQJ�&DSLWDO�6WRFN�

�

$V�RI�WKH�GDWH�RI�WKLV�)RUP�&��WKH�&RPSDQ\¶V�RXWVWDQGLQJ�FDSLWDO�VWRFN�FRQVLVWV�RI��
�

7\SH� &ODVV�$�&RPPRQ�6WRFN�

$PRXQW�2XWVWDQGLQJ� ������������

3DU�9DOXH�3HU�6KDUH� ��������

9RWLQJ�5LJKWV� ��YRWH�SHU�VKDUH�

$QWL�'LOXWLRQ�5LJKWV� 1RQH�

+RZ�WKLV�VHFXULW\�PD\�OLPLW��GLOXWH�RU�TXDOLI\�WKH�
6HFXULW\�LVVXHG�SXUVXDQW�WR�5HJXODWLRQ�&)�

7KH�&RPSDQ\�PD\�LVVXH�DGGLWLRQDO�VKDUHV�RI�&ODVV�$�
&RPPRQ�6WRFN�DW�D�ODWHU�GDWH��7KH�LVVXDQFH�RI�VXFK�

DGGLWLRQDO�VKDUHV�RI�&ODVV�$�&RPPRQ�6WRFN�ZRXOG�EH�
GLOXWLYH��DQG�FRXOG�DGYHUVHO\�DIIHFW�WKH�YDOXH�RI�WKH�

6HFXULWLHV�LVVXHG�SXUVXDQW�WR�5HJXODWLRQ�&)��

3HUFHQWDJH�RZQHUVKLS�RI�WKH�&RPSDQ\�E\�WKH�
KROGHUV�RI�VXFK�VHFXULW\��DVVXPLQJ�FRQYHUVLRQ�SULRU�

WR�WKH�2IIHULQJ�RI�FRQYHUWLEOH�VHFXULWLHV���
�������

�

�



���

�

�

7\SH� &ODVV�%�&RPPRQ�6WRFN�

$PRXQW�2XWVWDQGLQJ� �����������

3DU�9DOXH�3HU�6KDUH� ��������

9RWLQJ�5LJKWV� ���YRWHV�SHU�6KDUH�

$QWL�'LOXWLRQ�5LJKWV� 1RQH�

+RZ�WKLV�VHFXULW\�PD\�OLPLW��GLOXWH�RU�TXDOLI\�WKH�
6HFXULW\�LVVXHG�SXUVXDQW�WR�5HJXODWLRQ�&)�

1�$�
�

3HUFHQWDJH�RZQHUVKLS�RI�WKH�&RPSDQ\�E\�WKH�
KROGHUV�RI�VXFK�VHFXULW\��DVVXPLQJ�FRQYHUVLRQ�SULRU�

WR�WKH�2IIHULQJ�RI�FRQYHUWLEOH�VHFXULWLHV���
�������


� &ODVV�%�KDYH�QR�HFRQRPLF�ULJKWV�DQG�DUH�VXSHU�YRWLQJ�VKDUHV��

�

7\SH� &ODVV�&�&RPPRQ�6WRFN�

$PRXQW�2XWVWDQGLQJ� ���������

3DU�9DOXH�3HU�6KDUH� ��������

9RWLQJ�5LJKWV� 1RQ�YRWLQJ���

$QWL�'LOXWLRQ�5LJKWV� 1RQH��

+RZ�WKLV�VHFXULW\�PD\�OLPLW��GLOXWH�RU�TXDOLI\�WKH�
6HFXULW\�LVVXHG�SXUVXDQW�WR�5HJXODWLRQ�&)�

7KH�&RPSDQ\�PD\�LVVXH�DGGLWLRQDO�VKDUHV�RI�&ODVV�&�
&RPPRQ�6WRFN�DW�D�ODWHU�GDWH��7KH�LVVXDQFH�RI�VXFK�

DGGLWLRQDO�VKDUHV�RI�&ODVV�&�&RPPRQ�6WRFN�ZRXOG�EH�

GLOXWLYH��DQG�FRXOG�DGYHUVHO\�DIIHFW�WKH�YDOXH�RI�WKH�
6HFXULWLHV��

3HUFHQWDJH�RZQHUVKLS�RI�WKH�&RPSDQ\�E\�WKH�
KROGHUV�RI�VXFK�VHFXULW\��DVVXPLQJ�FRQYHUVLRQ�SULRU�

WR�WKH�2IIHULQJ�RI�FRQYHUWLEOH�VHFXULWLHV���
�����

�

�

2XWVWDQGLQJ�2SWLRQV��6$)(V��&RQYHUWLEOH�1RWHV��:DUUDQWV��

�
$V�RI�WKH�GDWH�RI�WKLV�)RUP�&��WKH�&RPSDQ\�KDV�QR�RXWVWDQGLQJ�RSWLRQV��6$)(V��FRQYHUWLEOH�QRWHV�RU�ZDUUDQWV�WKDW�DUH�
H[HUFLVDEOH�RU�FRQYHUWLEOH�LQWR�6HFXULWLHV���

�
9RWLQJ�DQG�&RQWURO��

�
(DFK�,QYHVWRU�ZKR�SXUFKDVHV�WKH�6HFXULWLHV�LV�HQWLWOHG�WR�RQH�YRWH�SHU�VKDUH�IRU�PDWWHUV�UHTXLULQJ�D�VKDUHKROGHU�YRWH��

RQ�DQ\�PDWWHU�RU� WR�FDOO�IRU�DQ�DQQXDO�RU�VSHFLDO�VKDUHKROGHUV�PHHWLQJ��$V�D�UHVXOW�RI�SXUFKDVLQJ�6HFXULWLHV�LQ�WKLV�

2IIHULQJ��WKH�,QYHVWRUV�ZLOO�KDYH�QR�YRWLQJ�RU�FRQWURO�RYHU�DQ\�FRUSRUDWH�PDWWHUV�RI�WKH�&RPSDQ\��LQFOXGLQJ�DGGLWLRQDO�
LVVXDQFH�RI�VHFXULWLHV��&RPSDQ\�UHSXUFKDVH�RI�VHFXULWLHV��D�VDOH�RI�WKH�&RPSDQ\�RU�LWV�VLJQLILFDQW�DVVHWV��RU�&RPSDQ\�

WUDQVDFWLRQV�ZLWK�UHODWHG�SDUWLHV��,QYHVWRUV�VKRXOG�QRW�SXUFKDVH�WKH�6HFXULWLHV�LI�WKH\�DUH�QRW�FRPIRUWDEOH�ZLWK�WKLV�ODFN�
RI� YRWLQJ� DQG� FRQWURO��+ROGHUV� RI� WKH�&RPSDQ\¶V�&ODVV�$�&RPPRQ�6WRFN� KDYH� YRWLQJ� ULJKWV� DQG� KROGHUV� RI� WKH�

&RPSDQ\¶V�&ODVV�%�&RPPRQ�6WRFN�KDYH����WR���VXSHUPDMRULW\�YRWLQJ�ULJKWV��EXW�QR�HFRQRPLF�ULJKWV��
�

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

�

� �



���

�

�

�

'LOXWLRQ��

�

7KH�6HFXULWLHV�GR�QRW�KDYH�DQWL�GLOXWLRQ�ULJKWV��ZKLFK�PHDQV�WKDW�IXWXUH�HTXLW\�LVVXDQFHV�DQG�RWKHU�HYHQWV�ZLOO�GLOXWH�
WKH�RZQHUVKLS�SHUFHQWDJH�WKDW�,QYHVWRUV�PD\�HYHQWXDOO\�KDYH�LQ�WKH�&RPSDQ\��,QYHVWRUV�VKRXOG�XQGHUVWDQG�DQG�H[SHFW�

WKH�SRWHQWLDO�IRU�GLOXWLRQ��7KH�,QYHVWRU
V�VWDNH�LQ�WKH�&RPSDQ\�FRXOG�EH�GLOXWHG�GXH�WR�WKH�&RPSDQ\�LVVXLQJ�DGGLWLRQDO�

VKDUHV�RI�VWRFN�RU�RWKHU�FRQYHUWLEOH�VHFXULWLHV�WR�RWKHU�SDUWLHV��,Q�RWKHU�ZRUGV��ZKHQ�WKH�&RPSDQ\�LVVXHV�PRUH�VKDUHV��
WKH�SHUFHQWDJH�RI�WKH�&RPSDQ\�WKDW�\RX�RZQ�ZLOO�JR�GRZQ��HYHQ�WKRXJK�WKH�YDOXH�RI�WKH�&RPSDQ\�PD\�JR�XS��WKHUH�

LV�QR�JXDUDQWHH�WKDW�LW�ZLOO���<RX�ZLOO�RZQ�D�VPDOOHU�SLHFH�RI�D�ODUJHU�&RPSDQ\��RU��LI�WKH�YDOXH�JRHV�GRZQ��WKHQ�D�
VPDOOHU�SLHFH�RI�D�VPDOOHU�FRPSDQ\���7KLV�LQFUHDVH�LQ�QXPEHU�RI�VKDUHV�RXWVWDQGLQJ�FRXOG�UHVXOW�IURP�D�VWRFN�RIIHULQJ�

�VXFK� DV� DQ� LQLWLDO� SXEOLF� RIIHULQJ�� DQRWKHU� FURZGIXQGLQJ� URXQG�� D� YHQWXUH� FDSLWDO� URXQG� RU� DQJHO� LQYHVWPHQW���
HPSOR\HHV�H[HUFLVLQJ�VWRFN�RSWLRQV��RU�E\�FRQYHUVLRQ�RI�FHUWDLQ�LQVWUXPHQWV��H�J��FRQYHUWLEOH�ERQGV��SUHIHUUHG�VKDUHV�

RU�ZDUUDQWV��LQWR�VWRFN��,I�WKH�&RPSDQ\�GHFLGHV�WR�LVVXH�PRUH�VKDUHV��DQ�LQYHVWRU�FRXOG�H[SHULHQFH�YDOXH�GLOXWLRQ��ZLWK�

HDFK�VKDUH�EHLQJ�ZRUWK�OHVV�WKDQ�EHIRUH��DQG�FRQWURO�GLOXWLRQ��ZLWK�WKH�WRWDO�SHUFHQWDJH�DQ�LQYHVWRU�RZQV�EHLQJ�OHVV�
WKDQ�EHIRUH��7KHUH�PD\�DOVR�EH�HDUQLQJV�GLOXWLRQ��ZLWK�D�UHGXFWLRQ�LQ�WKH�DPRXQW�HDUQHG��

�
(YHQ� LI� WKH� 0D[LPXP� 2IIHULQJ� $PRXQW� LV� UDLVHG�� WKH� &RPSDQ\� LQWHQGV� WR� VHHN� DGGLWLRQDO� HTXLW\� ILQDQFLQJ�

LPPHGLDWHO\�IROORZLQJ�WKLV�2IIHULQJ��7KH�&RPSDQ\�ZLOO�OLNHO\�VHHN�WR�UDLVH�DW�OHDVW��������������IURP�WKH�VDOH�RI�LWV�
&RPPRQ�6WRFN��LQFOXGLQJ�WKH�DPRXQW�UDLVHG�LQ� WKLV�2IIHULQJ��6XEVHTXHQW�FDSLWDO� UDLVHV� IURP�WKH�VDOH�RI�&RPPRQ�

6WRFN�RU�RWKHU�HTXLW\�RU�GHULYDWLYH�VHFXULWLHV�PD\�EH�QHFHVVDU\�DQG�PD\�EH�RQ�PRUH�WHUPV�RU�SULFHV�WKDQ�WKRVH�LQ�WKLV�
2IIHULQJ��0RUHRYHU��IXWXUH�HTXLW\�UDLVHV�ZLOO�FDXVH�WKH�LQYHVWRUV�LQ�WKLV�2IIHULQJ�WR�EH�GLOXWHG��

�

�:KDW�LW�0HDQV�WR�EH�D�0LQRULW\�+ROGHU�
�

,QYHVWRUV�LQ�RXU�&RPPRQ�6WRFN�ZLOO�KDYH�OLPLWHG�ULJKWV�LQ�UHJDUG�WR�WKH�FRUSRUDWH�DFWLRQV�RI�WKH�&RPSDQ\��LQFOXGLQJ�
DGGLWLRQDO�LVVXDQFHV�RI�VHFXULWLHV��&RPSDQ\�UHSXUFKDVHV�RI�VHFXULWLHV��D�VDOH�RI�WKH�&RPSDQ\�RU�LWV�VLJQLILFDQW�DVVHWV��

RU�&RPSDQ\�WUDQVDFWLRQV�ZLWK�UHODWHG�SDUWLHV���

��
�

2ZQHUVKLS��
�

7KH�WDEOH�EHORZ�OLVWV�WKH�EHQHILFLDO�RZQHUV�RI�WZHQW\�SHUFHQW�������RU�PRUH�RI�WKH�&RPSDQ\¶V�RXWVWDQGLQJ�YRWLQJ�
HTXLW\�VHFXULWLHV��FDOFXODWHG�RQ�WKH�EDVLV�RI�YRWLQJ�SRZHU��DUH�OLVWHG�DORQJ�ZLWK�WKH�DPRXQW�WKH\�RZQ��

�

1DPH� $PRXQW�DQG�7\SH�RU�&ODVV�+HOG�
3HUFHQWDJH�2ZQHUVKLS��LQ�
WHUPV�RI�YRWLQJ�SRZHU��

)URQWLHU�$SSOLHG�6FLHQFHV
�
�����������VKDUHV�RI�&ODVV�$�

&RPPRQ�6WRFN�
�����

0DWWKHZ�0F.HDQ�

�����������VKDUHV�RI�&ODVV�$�

&RPPRQ�6WRFN�

�����������VKDUHV�RI�&ODVV�%�

&RPPRQ�6WRFN�

�������

-RVHSK�:LWKHUVSRRQ�

�����������VKDUHV�RI�&ODVV�$�

&RPPRQ�6WRFN�

�����������VKDUHV�RI�&ODVV�%�

&RPPRQ�6WRFN�

�������


�0DWWKHZ�0F.HDQ�DQG�-RVHSK�:LWKHUVSRRQ��WKH�IRXQGHUV�RI�)URQWLHU$6��HDFK�RZQ���������� VKDUHV�RI�)URQWLHU$6�

RXW�RI�D�WRWDO���������� VKDUHV�RXWVWDQGLQJ�RU�FROOHFWLYHO\�������RI�)URQWLHU$6��
�

� �



���

�

�

�
3UHYLRXV�2IIHULQJV�RI�6HFXULWLHV�
�

:H�KDYH�PDGH�WKH�IROORZLQJ�LVVXDQFHV�RI�VHFXULWLHV�ZLWKLQ�WKH�ODVW�WKUHH�\HDUV���
�

6HFXULW\�7\SH�
3ULQFLSDO�
$PRXQW�RI�

6HFXULWLHV�6ROG�

$PRXQW�RI�
6HFXULWLHV�

,VVXHG�+ROGHUV�
8VH�RI�3URFHHGV� ,VVXH�'DWH�

([HPSWLRQ�
IURP�

5HJLVWUDWLRQ�
8VHG�RU�3XEOLF�

2IIHULQJ�

&ODVV�$�

&RPPRQ�6WRFN��
��� ����������
� 1�$� -XO\������

(PSOR\HH�
&RPS�DQG�

,QFHQWLYH�

&ODVV�$�

&RPPRQ�6WRFN��
����������� ����������


3URGXFW�

'HYHORSPHQW�

DQG�*HQHUDO�

:RUNLQJ�&DSLWDO�

9DULRXV�GDWHV�

IURP�-XQH������

WKURXJK�-XQH�

�����

5HJXODWLRQ�'��

5XOH�����E��

�

&ODVV�%�

&RPPRQ�6WRFN��
��� ����������
� 1�$�

'HFHPEHU�����

�����
1�$�

&ODVV�&�
&RPPRQ�6WRFN�

����������� �������

&DSLWDO�

([SHQGLWXUHV�
DQG�*HQHUDO�

:RUNLQJ�&DSLWDO�

9DULRXV�GDWHV�

6HSWHPEHU�������
WKURXJK�$SULO�

�����

5HJXODWLRQ�&)�


� $V�RI�-XO\����������WKH�&RPSDQ\�HIIHFWHG�D���IRU���IRUZDUG�VWRFN�VSOLW��$V�VXFK�������������VKDUHV�RI�RXWVWDQGLQJ�

&ODVV� $� &RPPRQ� 6WRFN� EHFDPH� ������������ VKDUHV� RI� &ODVV� $� &RPPRQ� 6WRFN� DQG� ����������� VKDUHV� RI�

RXWVWDQGLQJ�&ODVV�%�&RPPRQ�6WRFN�EHFDPH������������VKDUHV�RI�&ODVV�%�&RPPRQ�6WRFN���
��

�

6HH� WKH�VHFWLRQ� WLWOHG�³&DSLWDOL]DWLRQ�DQG�2ZQHUVKLS´� IRU�PRUH� LQIRUPDWLRQ� UHJDUGLQJ� WKH� VHFXULWLHV� LVVXHG� LQ�RXU�
SUHYLRXV�RIIHULQJV�RI�VHFXULWLHV��

�

�
�

'(%7�
�

$V�RI�WKH�GDWH�RI�WKLV�)RUP�&��WKH�&RPSDQ\�KDV�QR�RXWVWDQGLQJ�GHEW����

�

�
� �



���

�

�

�
�

75$16$&7,216�:,7+�5(/$7('�3(56216��
�
)URP�WLPH�WR�WLPH�WKH�&RPSDQ\�PD\�HQJDJH�LQ�WUDQVDFWLRQV�ZLWK�UHODWHG�SHUVRQV��5HODWHG�SHUVRQV�DUH�GHILQHG�DV�DQ\�

GLUHFWRU�RU�RIILFHU�RI�WKH�&RPSDQ\��DQ\�SHUVRQ�ZKR�LV�WKH�EHQHILFLDO�RZQHU�RI�WZHQW\�SHUFHQW�������RU�PRUH�RI�WKH�

&RPSDQ\¶V� RXWVWDQGLQJ� YRWLQJ� HTXLW\� VHFXULWLHV�� FDOFXODWHG� RQ� WKH� EDVLV� RI� YRWLQJ� SRZHU�� DQ\� SURPRWHU� RI� WKH�
&RPSDQ\��DQ\�LPPHGLDWH�IDPLO\�PHPEHU�RI�DQ\�RI�WKH�IRUHJRLQJ�SHUVRQV�RU�DQ�HQWLW\�FRQWUROOHG�E\�DQ\�VXFK�SHUVRQ�

RU�SHUVRQV��$GGLWLRQDOO\��WKH�&RPSDQ\�ZLOO�GLVFORVH�KHUH�DQ\�WUDQVDFWLRQ�VLQFH�WKH�EHJLQQLQJ�RI�WKH�&RPSDQ\
V�ODVW�
ILVFDO�\HDU��RU�DQ\�FXUUHQWO\�SURSRVHG� WUDQVDFWLRQ�� WR�ZKLFK� WKH�&RPSDQ\�ZDV�RU� LV� WR�EH�D�SDUW\�DQG� WKH�DPRXQW�

LQYROYHG�H[FHHGV�ILYH�SHUFHQW������RI�WKH�DJJUHJDWH�DPRXQW�RI�FDSLWDO�UDLVHG�E\�WKH�&RPSDQ\�LQ�UHOLDQFH�RQ�6HFWLRQ�
��D������LQFOXGLQJ�WKH�7DUJHW�2IIHULQJ�$PRXQW�RI�WKLV�2IIHULQJ��DQG�WKH�FRXQWHU�SDUW\�LV�HLWKHU��L��DQ\�GLUHFWRU�RU�RIILFHU�

RI�WKH�&RPSDQ\���LL��DQ\�SHUVRQ�ZKR�LV��DV�RI�WKH�PRVW�UHFHQW�SUDFWLFDEOH�GDWH�EXW�QR�HDUOLHU�WKDQ�����GD\V�SULRU�WR�WKH�

GDWH�WKH�RIIHULQJ�VWDWHPHQW�RU�UHSRUW�LV�ILOHG��WKH�EHQHILFLDO�RZQHU�RI�WZHQW\�SHUFHQW�������RU�PRUH�RI�WKH�&RPSDQ\
V�
RXWVWDQGLQJ�YRWLQJ�HTXLW\�VHFXULWLHV��FDOFXODWHG�RQ�WKH�EDVLV�RI�YRWLQJ�SRZHU���LLL��LI�WKH�&RPSDQ\�ZDV�LQFRUSRUDWHG�RU�

RUJDQL]HG�ZLWKLQ�WKH�SDVW�WKUHH�\HDUV��DQ\�SURPRWHU�RI�WKH�&RPSDQ\��RU��LY��DQ\�PHPEHU�RI�WKH�IDPLO\�RI�DQ\�RI�WKH�
IRUHJRLQJ�SHUVRQV��ZKLFK�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�� DQG�
VKDOO� LQFOXGH� DGRSWLYH� UHODWLRQVKLSV�� 7KH� WHUP� VSRXVDO� HTXLYDOHQW� PHDQV� D� FRKDELWDQW� RFFXS\LQJ� D� UHODWLRQVKLS�
JHQHUDOO\�HTXLYDOHQW�WR�WKDW�RI�D�VSRXVH��
��

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

�
�D�� 7KH�&RPSDQ\�ZDV� D�ZKROO\�RZQHG� VXEVLGLDU\� RI� )URQWLHU�$SSOLHG� 6FLHQFHV�� ,QF��� D�1HYDGD� FRUSRUDWLRQ�

�³)$6´��XQWLO�)$6�FRPSOHWHG�D�³VSLQ�RII´�LQ�-XO\������DQG�FXUUHQWO\�)$6�RZQV�DSSUR[LPDWHO\�����RI�WKH�
RXWVWDQGLQJ� VKDUHV� RI� WKH� &RPSDQ\�� 0DWWKHZ� 0F.HDQ� DQG� -RVHSK� :LWKHUVSRRQ�� WKH� IRXQGHUV� RI� WKH�

&RPSDQ\�� DUH� DOVR� IRXQGHUV� RI� )$6� DQG� FROOHFWLYHO\� KDYH� ������� YRWLQJ� FRQWURO�� LQFOXGLQJ� &ODVV� %�

VXSHUPDMRULW\�YRWLQJ�VKDUHV��DV�VWRFNKROGHUV�RI�)$6¶V�RXWVWDQGLQJ�VKDUHV��)$6�DQG�WKH�&RPSDQ\�DUH�SDUWLHV�

WR�DQ�H[FOXVLYH�OLFHQVH�DJUHHPHQW��GDWHG�-XO\�����������SXUVXDQW�WR�ZKLFK�)$6�OLFHQVHV�LWV�SURSULHWDU\�FRDO�

SURFHVVLQJ�WHFKQRORJ\�WR�WKH�&RPSDQ\��WKH�³/LFHQVH�$JUHHPHQW´���7KH�&RPSDQ\�ZLOO�FRQVWUXFW�DQG�RSHUDWH�
FRDO�SURFHVVLQJ�SODQWV�XVLQJ�VXFK�WHFKQRORJ\�DQG��DV�VXFK��WKH�&RPSDQ\�FXUUHQWO\�KDV�DQG�ZLOO�FRQWLQXH�WR�

KDYH�PDWHULDO�UHOLDQFH�RQ�WKLV�WHFKQRORJ\�IRU�LWV�RSHUDWLRQV���3XUVXDQW�WR�WKH�/LFHQVH�$JUHHPHQW��WKH�&RPSDQ\�
LV�REOLJDWHG�WR�SD\�)$6�DQ�DQQXDO�OLFHQVH�IHH��LQ�TXDUWHUO\�LQVWDOOPHQWV��LQ�WKH�DPRXQW�RI����������SHU�UHILQHU\�

WKDW�XVHV�WKH�OLFHQVHG�WHFKQRORJ\��7KH�&RPSDQ\�FRPPHQFHG�XVLQJ�VXFK�WHFKQRORJ\�RQ�RU�DERXW�2FWREHU����
������LQ�FRQQHFWLRQ�ZLWK� WKH�DQWLFLSDWHG�FRPPLVVLRQLQJ�RI�D� UHILQHU\��7KH�&RPSDQ\�KDV�GHOD\HG�PDNLQJ�

SD\PHQWV��DV�SHUPLWWHG�E\�WKH�/LFHQVH�$JUHHPHQW��XQWLO�WKLV�ILUVW�UHILQHU\�LV�FRPPLVVLRQHG�IRU�RSHUDWLRQ��
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� �
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�
),1$1&,$/�,1)250$7,21�

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

&DVK�DQG�&DVK�(TXLYDOHQWV�
�

$V�RI�-XQH�����������WKH�&RPSDQ\�KDG�DQ�DJJUHJDWH�RI�DSSUR[LPDWHO\�������������� LQ�FDVK�DQG�FDVK�HTXLYDOHQWV��
DQG�ZKHQ�FRPELQHG�ZLWK�H[SHFWHG�RSHUDWLQJ�SHUIRUPDQFH�� OHDYHV� WKH�&RPSDQ\�ZLWK�DSSUR[LPDWHO\��� PRQWKV�RI�

UXQZD\� 5XQZD\�LV�FDOFXODWHG�E\�GLYLGLQJ�FDVK�RQ�KDQG�E\�DYHUDJH�PRQWKO\�QHW�ORVV��LI�DQ\����
�

/LTXLGLW\�DQG�&DSLWDO�5HVRXUFHV��
�
7KH�SURFHHGV�IURP�WKH�2IIHULQJ�DUH�HVVHQWLDO�WR�RXU�RSHUDWLRQV��:H�SODQ�WR�XVH�WKH�SURFHHGV�DV�VHW�IRUWK�DERYH�XQGHU�

WKH�VHFWLRQ�WLWOHG�³8VH�RI�3URFHHGV´��ZKLFK�LV�DQ�LQGLVSHQVDEOH�HOHPHQW�RI�RXU�EXVLQHVV�VWUDWHJ\���
�

,Q�DGGLWLRQ�WR�WKH�2IIHULQJ��RU�WR�VXSSOHPHQW�WKH�2IIHULQJ�IRU�DQ\�VKRUWIDOO�IURP�WKH�0D[LPXP�2IIHULQJ�$PRXQW���WKH�
&RPSDQ\�PD\�FRQFXUUHQWO\�UDLVH�DGGLWLRQDO�FDSLWDO�E\�RIIHULQJ�WR�VHOO�VHFXULWLHV��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��&ODVV�

$�&RPPRQ�6WRFN��&ODVV�%�&RPPRQ�6WRFN��RU�&ODVV�&�&RPPRQ�6WRFN��6$)(V�RU�&RQYHUWLEOH�1RWHV��WR�DFFUHGLWHG�RU�
H[LVWLQJ�LQYHVWRUV�RXWVLGH�RI�WKLV�2IIHULQJ��

�

2WKHU�WKDQ�FDSLWDO�IURP�H[LVWLQJ�RSHUDWLRQV��WKH�&RPSDQ\�GRHV�QRW�KDYH�DQ\�DGGLWLRQDO�VRXUFHV�RI�FDSLWDO�RWKHU�WKDQ�
WKH�SURFHHGV�IURP�WKH�2IIHULQJ��

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

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

9DOXDWLRQ�
�

7KH�&RPSDQ\�KDV�DVFULEHG�QR�SUH�2IIHULQJ�YDOXDWLRQ�WR�WKH�&RPSDQ\��WKH�6HFXULWLHV�DUH�SULFHG�DUELWUDULO\�DQG�WKH�
&RPSDQ\�PDNHV�QR�UHSUHVHQWDWLRQV�DV�WR�WKH�UHDVRQDEOHQHVV�RI�WKH�DVFULEHG�SULFH��

�
7UHQGV�DQG�8QFHUWDLQWLHV��

�

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

,QYHVWRUV�VKRXOG�DOVR�DVVHVV� WKH�FRQVHTXHQFHV�WR�WKH�&RPSDQ\�RI�DQ\�GHOD\V�LQ�WDNLQJ�WKHVH�VWHSV�DQG�ZKHWKHU�WKH�
&RPSDQ\�ZLOO�QHHG�DGGLWLRQDO�ILQDQFLQJ�WR�DFFRPSOLVK�WKHP��

�
3OHDVH�VHH�WKH�ILQDQFLDO�VWDWHPHQWV�DWWDFKHG�DV�([KLELW�'�IRU�VXEVHTXHQW�HYHQWV�DQG�DSSOLFDEOH�GLVFORVXUHV��
�
0DWHULDO�&KDQJHV�DQG�2WKHU�,QIRUPDWLRQ��
�
1RQH��

�

�
� �
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7$;�0$77(56�

�

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

72�(1685(�&203/,$1&(�:,7+�7+(�5(48,5(0(176�,0326('�%<�7+(�,17(51$/�5(9(18(�
6(59,&(��:(�,1)250�<28�7+$7�$1<�7$;�67$7(0(17�,1�7+,6�)250�&�&21&(51,1*�81,7('�
67$7(6�)('(5$/�7$;(6�,6�127�,17(1'('�25�:5,77(1�72�%(�86('��$1'�&$1127�%(�86('��
%<�$1<�7$;3$<(5�)25�7+(�385326(�2)�$92,',1*�$1<�7$;�5(/$7('�3(1$/7,(6�81'(5�
7+(�81,7('�67$7(6�,17(51$/�5(9(18(�&2'(��$1<�7$;�67$7(0(17�+(5(,1�&21&(51,1*�
81,7('�67$7(6�)('(5$/�7$;(6�:$6�:5,77(1�,1�&211(&7,21�:,7+�7+(�0$5.(7,1*�25�
352027,21�2)�7+(�75$16$&7,216�25�0$77(56� 72�:+,&+� 7+(� 67$7(0(17�5(/$7(6��
($&+� 7$;3$<(5� 6+28/'� 6((.� $'9,&(� %$6('� 21� 7+(� 7$;3$<(5¶6� 3$57,&8/$5�
&,5&8067$1&(6�)520�$1�,1'(3(1'(17�7$;�$'9,625��
�
3RWHQWLDO�,QYHVWRUV�ZKR�DUH�QRW�8QLWHG�6WDWHV�UHVLGHQWV�DUH�XUJHG�WR�FRQVXOW�WKHLU�WD[�DGYLVRUV�UHJDUGLQJ�WKH�
8QLWHG�6WDWHV�IHGHUDO�LQFRPH�WD[�LPSOLFDWLRQV�RI�DQ\�LQYHVWPHQW�LQ�WKH�&RPSDQ\��DV�ZHOO�DV�WKH�WD[DWLRQ�RI�VXFK�
LQYHVWPHQW�E\� WKHLU�FRXQWU\�RI�UHVLGHQFH��)XUWKHUPRUH�� LW� VKRXOG�EH�DQWLFLSDWHG� WKDW�GLVWULEXWLRQV�IURP�WKH�
&RPSDQ\�WR�VXFK�IRUHLJQ�LQYHVWRUV�PD\�EH�VXEMHFW�WR�8QLWHG�6WDWHV�ZLWKKROGLQJ�WD[�
�
($&+�327(17,$/�,19(6725�6+28/'�&2168/7�7+(,5�2:1�7$;�$'9,625�&21&(51,1*�7+(�
3266,%/(�,03$&7�2)�67$7(�7$;(6��

�
/(*$/�0$77(56�

�
$Q\�,QYHVWRU�VKRXOG�FRQVXOW�ZLWK�LWV�RZQ�FRXQVHO�DQG�DGYLVRUV�LQ�HYDOXDWLQJ�DQ�LQYHVWPHQW�LQ�WKH�2IIHULQJ�DQG�FRQGXFW�

LQGHSHQGHQW�GXH�GLOLJHQFH��
�

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

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

���� ,V�QRW� VXEMHFW� WR� WKH� UHTXLUHPHQW� WR� ILOH� UHSRUWV�SXUVXDQW� WR�6HFWLRQ����RU�6HFWLRQ����G��RI� WKH�6HFXULWLHV�
([FKDQJH�$FW�RI�������WKH�³([FKDQJH�$FW´������8�6�&����P�RU���R�G����

���� ,V� QRW� DQ� LQYHVWPHQW� FRPSDQ\�� DV� GHILQHG� LQ� 6HFWLRQ� �� RI� WKH� ,QYHVWPHQW� &RPSDQ\� $FW� RI� ����� �WKH�
³,QYHVWPHQW�&RPSDQ\�$FW´�����8�6�&����D�����RU�H[FOXGHG�IURP�WKH�GHILQLWLRQ�RI�LQYHVWPHQW�FRPSDQ\�E\�

6HFWLRQ���E��RU�6HFWLRQ���F��RI�WKH�,QYHVWPHQW�&RPSDQ\�$FW�����8�6�&����D���E��RU���D���F����

���� ,V�QRW�LQHOLJLEOH�WR�RIIHU�RU�VHOO�VHFXULWLHV� LQ�UHOLDQFH�RQ�6HFWLRQ���D�����RI� WKH�6HFXULWLHV�$FW�RI�������WKH�
³6HFXULWLHV�$FW´������8�6�&����G�D������DV�D�UHVXOW�RI�D�GLVTXDOLILFDWLRQ�DV�VSHFLILHG�LQ�����������D���

���� +DV�ILOHG�ZLWK�WKH�6(&�DQG�SURYLGHG�WR�LQYHVWRUV��WR�WKH�H[WHQW�UHTXLUHG��DQ\�RQJRLQJ�DQQXDO�UHSRUWV�UHTXLUHG�
E\�ODZ�GXULQJ�WKH�WZR�\HDUV�LPPHGLDWHO\�SUHFHGLQJ�WKH�ILOLQJ�RI�WKLV�)RUP�&��DQG�

���� +DV�D�VSHFLILF�EXVLQHVV�SODQ��ZKLFK�LV�QRW�WR�HQJDJH�LQ�D�PHUJHU�RU�DFTXLVLWLRQ�ZLWK�DQ�XQLGHQWLILHG�FRPSDQ\�
RU�FRPSDQLHV��

�
2QJRLQJ�5HSRUWLQJ�
�

)ROORZLQJ�WKH�ILUVW�VDOH�RI�WKH�6HFXULWLHV��WKH�&RPSDQ\�ZLOO�ILOH�D�UHSRUW�HOHFWURQLFDOO\�ZLWK�WKH�6HFXULWLHV�DQG�([FKDQJH�

&RPPLVVLRQ�DQQXDOO\�DQG�SRVW�WKH�UHSRUW�RQ�LWV�ZHEVLWH��QR�ODWHU�WKDQ�����GD\V�DIWHU�WKH�HQG�RI�WKH�&RPSDQ\¶V�ILVFDO�
\HDU��

�

2QFH�SRVWHG��WKH�DQQXDO�UHSRUW�PD\�EH�IRXQG�RQ�WKH�&RPSDQ\¶V�ZHEVLWH�DW�KWWSV���ZZZ�IURQWLHUDV�FRP��
�
7KH�&RPSDQ\�PXVW�FRQWLQXH�WR�FRPSO\�ZLWK�WKH�RQJRLQJ�UHSRUWLQJ�UHTXLUHPHQWV�XQWLO��

���� WKH�&RPSDQ\�LV�UHTXLUHG�WR�ILOH�UHSRUWV�XQGHU�6HFWLRQ����D��RU�6HFWLRQ����G��RI�WKH�([FKDQJH�$FW��
���� WKH�&RPSDQ\�KDV�ILOHG�DW�OHDVW�WKUHH�DQQXDO�UHSRUWV�SXUVXDQW�WR�5HJXODWLRQ�&)�DQG�KDV�WRWDO�DVVHWV�WKDW�GR�QRW�

H[FHHG�������������



���

�

�

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

RI�UHFRUG��
���� WKH�&RPSDQ\�RU�DQRWKHU�SDUW\�UHSXUFKDVHV�DOO�RI�WKH�6HFXULWLHV� LVVXHG�LQ�UHOLDQFH�RQ�6HFWLRQ���D�����RI� WKH�

6HFXULWLHV�$FW��LQFOXGLQJ�DQ\�SD\PHQW�LQ�IXOO�RI�GHEW�VHFXULWLHV�RU�DQ\�FRPSOHWH�UHGHPSWLRQ�RI�UHGHHPDEOH�
VHFXULWLHV��RU�

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

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

UHTXLUHPHQW�RI�5HJXODWLRQ�&)��
�

�
�

$'',7,21$/�,1)250$7,21�
�
7KH�VXPPDULHV�RI��DQG�UHIHUHQFHV�WR��YDULRXV�GRFXPHQWV�LQ�WKLV�)RUP�&�GR�QRW�SXUSRUW� WR�EH�FRPSOHWH�DQG�LQ�HDFK�

LQVWDQFH�UHIHUHQFH�VKRXOG�EH�PDGH�WR�WKH�FRS\�RI�VXFK�GRFXPHQW�ZKLFK�LV�HLWKHU�DQ�DSSHQGL[�WR�WKLV�)RUP�&��RU�ZKLFK�
ZLOO�EH�PDGH�DYDLODEOH�WR�,QYHVWRUV�DQG�WKHLU�SURIHVVLRQDO�DGYLVRUV�XSRQ�UHTXHVW��

�
3ULRU� WR� PDNLQJ� DQ� LQYHVWPHQW� GHFLVLRQ� UHJDUGLQJ� WKH� 6HFXULWLHV� GHVFULEHG� KHUHLQ�� SURVSHFWLYH� ,QYHVWRUV� VKRXOG�

FDUHIXOO\�UHYLHZ�DQG�FRQVLGHU�WKLV�HQWLUH�)RUP�&��7KH�&RPSDQ\�LV�SUHSDUHG�WR�IXUQLVK��XSRQ�UHTXHVW��D�FRS\�RI�WKH�
IRUPV�RI�DQ\�GRFXPHQWV�UHIHUHQFHG�LQ�WKLV�)RUP�&��7KH�&RPSDQ\¶V�UHSUHVHQWDWLYHV�ZLOO�EH�DYDLODEOH�WR�GLVFXVV�ZLWK�

SURVSHFWLYH�,QYHVWRUV�DQG�WKHLU�UHSUHVHQWDWLYHV�DQG�DGYLVRUV��LI�DQ\��DQ\�PDWWHU�VHW�IRUWK�LQ�WKLV�)RUP�&�RU�DQ\�RWKHU�

PDWWHU�UHODWLQJ�WR�WKH�6HFXULWLHV�GHVFULEHG�LQ�WKLV�)RUP�&��VR�WKDW�SURVSHFWLYH�,QYHVWRUV�DQG�WKHLU�UHSUHVHQWDWLYHV�DQG�
DGYLVRUV��LI�DQ\��PD\�KDYH�DYDLODEOH�WR�WKHP�DOO�LQIRUPDWLRQ��ILQDQFLDO�DQG�RWKHUZLVH��QHFHVVDU\�WR�IRUPXODWH�D�ZHOO�

LQIRUPHG�LQYHVWPHQW�GHFLVLRQ��$GGLWLRQDO�LQIRUPDWLRQ�DQG�PDWHULDOV�FRQFHUQLQJ�WKH�&RPSDQ\�ZLOO�EH�PDGH�DYDLODEOH�
WR� SURVSHFWLYH� ,QYHVWRUV� DQG� WKHLU� UHSUHVHQWDWLYHV� DQG� DGYLVRUV�� LI� DQ\�� DW� D� PXWXDOO\� FRQYHQLHQW� ORFDWLRQ� XSRQ�

UHDVRQDEOH�UHTXHVW��

�

�



�

�

6,*1$785(�
�

3XUVXDQW� WR� WKH� UHTXLUHPHQWV� RI� 6HFWLRQV� ��D����� DQG� �$� RI� WKH� 6HFXULWLHV� $FW� RI� ����� DQG� 5HJXODWLRQ�
&URZGIXQGLQJ������������HW�VHT����WKH�LVVXHU�FHUWLILHV�WKDW�LW�KDV�UHDVRQDEOH�JURXQGV�WR�EHOLHYH�WKDW�LW�PHHWV�DOO�RI�WKH�

UHTXLUHPHQWV�IRU�ILOLQJ�RQ�)RUP�&�DQG�KDV�GXO\�FDXVHG�WKLV�)RUP�&�WR�EH�VLJQHG�RQ�LWV�EHKDOI�E\�WKH�GXO\�DXWKRUL]HG�

XQGHUVLJQHG��
�
�

�

�

)URQWLHUDV�1RUWK�$PHULFD�

� �,VVXHU��

� �

� %\��V��0DWWKHZ�0F.HDQ�

� �6LJQDWXUH��
� �

� 0DWWKHZ�0F.HDQ�

� �1DPH��

� �

� &KLHI�([HFXWLYH�2IILFHU�

� �7LWOH��

�

�
�

3XUVXDQW� WR� WKH� UHTXLUHPHQWV� RI� 6HFWLRQV� ��D����� DQG� �$� RI� WKH� 6HFXULWLHV� $FW� RI� ����� DQG� 5HJXODWLRQ�

&URZGIXQGLQJ������������HW�VHT����WKLV�)RUP�&�KDV�EHHQ�VLJQHG�E\�WKH�IROORZLQJ�SHUVRQV�LQ�WKH�FDSDFLWLHV�DQG�RQ�WKH�

GDWHV�LQGLFDWHG���

�
�

� �V��0DWWKHZ�0F.HDQ�

� �6LJQDWXUH��

� �

� 0DWWKHZ�0F.HDQ�

� �1DPH��

� �

� 'LUHFWRU�

� �7LWOH��

� �

� 6HSWHPEHU���������

� �'DWH��

�

�

�

� �V��-RVHSK�:LWKHUVSRRQ�

� �6LJQDWXUH��

� �

� -RVHSK�:LWKHUVSRRQ�

� �1DPH��

� �

� 'LUHFWRU�

� �7LWOH��

� �

� 6HSWHPEHU���������

� �'DWH��

�

�

� �



�V��'RXJ�5HP\�

�6LJQDWXUH��

'RXJ�5HP\�

�1DPH��

'LUHFWRU�

�7LWOH��

6HSWHPEHU���������

�'DWH��

,QVWUXFWLRQV��

�� 7KH�IRUP�VKDOO�EH�VLJQHG�E\�WKH�LVVXHU��LWV�SULQFLSDO�H[HFXWLYH�RIILFHU�RU�RIILFHUV��LWV�SULQFLSDO�ILQDQFLDO�RIILFHU��
LWV�FRQWUROOHU�RU�SULQFLSDO�DFFRXQWLQJ�RIILFHU�DQG�DW� OHDVW�D�PDMRULW\�RI�WKH�ERDUG�RI�GLUHFWRUV�RU�SHUVRQV�SHUIRUPLQJ

VLPLODU�IXQFWLRQV�

�� 7KH� QDPH� RI� HDFK� SHUVRQ� VLJQLQJ� WKH� IRUP� VKDOO� EH� W\SHG� RU� SULQWHG� EHQHDWK� WKH� VLJQDWXUH�� ,QWHQWLRQDO
PLVVWDWHPHQWV�RU�RPLVVLRQV�RI�IDFWV�FRQVWLWXWH�IHGHUDO�FULPLQDO�YLRODWLRQV��6HH����8�6�&�������



([KLELW�%�

(;+,%,7�%�

,QYHVWRU�:HEVLWH�
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�
�
�
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6XEVFULSWLRQ�$JUHHPHQW�
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�
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)URQWLHUDV�1RUWK�$PHULFD�
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7KH�%RDUG�RI�'LUHFWRUV�RI�
)5217,(5$6�1257+�$0(5,&$
�����0DLQ�6WUHHW�6XLWH������
+RXVWRQ��7;�������

�

/DGLHV�DQG�*HQWOHPHQ��

7KH�XQGHUVLJQHG�XQGHUVWDQGV�WKDW�)URQWLHUDV�1RUWK�$PHULFD��D�:\RPLQJ�FRUSRUDWLRQ���WKH�³&RPSDQ\´���LV�
FRQGXFWLQJ�DQ�RIIHULQJ��WKH�³2IIHULQJ´��XQGHU�6HFWLRQ�� D�����RI�WKH�6HFXULWLHV�$FW�RI�������DV�DPHQGHG��WKH�

³6HFXULWLHV�$FW´��DQG�5HJXODWLRQ�&URZGIXQGLQJ�SURPXOJDWHG�WKHUHXQGHU��7KLV�2IIHULQJ�LV�PDGH�SXUVXDQW�WR�
D�)RUP�&��DV�WKH�VDPH�PD\�EH�DPHQGHG�IURP�WLPH�WR�WLPH��ILOHG�E\�WKH�&RPSDQ\�ZLWK�WKH�6(&��WKH�³)RUP�
&´���7KH�&RPSDQ\�LV�RIIHULQJ�WR�ERWK�DFFUHGLWHG�DQG�QRQ�DFFUHGLWHG�LQYHVWRUV�XS�WR��������VKDUHV�RI�LWV�&ODVV�
&�&RPPRQ�6WRFN����������SDU�YDOXH��HDFK�D�³6KDUH´�DQG��FROOHFWLYHO\��WKH�³6KDUHV´��DW�D�SULFH�RI����� SHU�
6KDUH� �WKH� ³3XUFKDVH� 3ULFH´��� H[FOXVLYH� RI� D� WKUHH� SHUFHQW� ����� LQYHVWRU� SURFHVVLQJ� IHH� VXEMHFW� WR� D�
PD[LPXP�IHH�SHU�LQYHVWRU�RI���������7KH�PLQLPXP�DPRXQW�WR�EH�UDLVHG�LQ�WKH�2IIHULQJ�LV������������ WKH�
³7DUJHW�2IIHULQJ�$PRXQW´��DQG� WKH�PD[LPXP�DPRXQW� WR�EH� UDLVHG� LQ�WKH�RIIHULQJ� LV��������������WKH�
³0D[LPXP�2IIHULQJ�$PRXQW´���,I�WKH�2IIHULQJ�LV�RYHUVXEVFULEHG�EH\RQG�WKH�7DUJHW�2IIHULQJ�$PRXQW��WKH�

&RPSDQ\� ZLOO� VHOO� 6KDUHV� RQ� D� ILUVW�FRPH�� ILUVW�VHUYH� EDVLV�� 7KH� &RPSDQ\� LV� RIIHULQJ� WKH� 6KDUHV� WR�
SURVSHFWLYH� LQYHVWRUV� WKURXJK�'HDOPDNHU�6HFXULWLHV�//&��WKH� ³3RUWDO´���7KH�3RUWDO�LV�UHJLVWHUHG�ZLWK�WKH�
6HFXULWLHV�DQG�([FKDQJH�&RPPLVVLRQ��WKH�³6(&´���DV�D�IXQGLQJ�SRUWDO�DQG�LV�D�IXQGLQJ�SRUWDO�PHPEHU�RI�WKH�



���

)LQDQFLDO�,QGXVWU\�5HJXODWRU\�$XWKRULW\��7KH�&RPSDQ\�ZLOO�SD\�WKH�3RUWDO�D�FDVK�FRPPLVVLRQ�IHH�HTXDO�WR�HLJKW�
DQG�RQH�KDOI�SHUFHQW��������EDVHG�RQ�WKH�GROODU�DPRXQW�VROG�LQ�WKH�2IIHULQJ�DQG�SDLG�XSRQ�GLVEXUVHPHQW�RI�
IXQGV�IURP�HVFURZ�DW�WKH�WLPH�RI�D�FORVLQJ��,QYHVWRUV�VKRXOG�FDUHIXOO\�UHYLHZ�WKH�)RUP�&��ZKLFK�LV�DYDLODEOH�

RQ�WKH�&RPSDQ\¶V�LQYHVWRU�ZHEVLWH�SDJH�DW��KWWSV���LQYHVW�IURQWLHUDV�FRP��WKH�³'HDO�3DJH´���

�

��� 6XEVFULSWLRQ���
�
�D�� 6XEMHFW� WR�WKH� WHUPV�RI� WKLV�$JUHHPHQW�DQG� WKH�)RUP�&�� WKH�XQGHUVLJQHG�KHUHE\�

VXEVFULEHV� WR� SXUFKDVH� WKH� QXPEHU� RI� 6KDUHV� HTXDO� WR� WKH� TXRWLHQW� RI� WKH�
XQGHUVLJQHG¶V� VXEVFULSWLRQ� DPRXQW� DV� LQGLFDWHG� WKURXJK� WKH� 3RUWDO¶V� SODWIRUP�
GLYLGHG�E\�WKH�3XUFKDVH�3ULFH�DQG�VKDOO�SD\�WKH�DJJUHJDWH� 3XUFKDVH� 3ULFH� LQ� WKH�
PDQQHU�VSHFLILHG�LQ�WKH�)RUP�&�DQG�DV�SHU�WKH�GLUHFWLRQV�RI�WKH�3RUWDO�WKURXJK�WKH�
'HDO�3DJH��6XFK�VXEVFULSWLRQ�VKDOO�EH�GHHPHG�WR�EH�DFFHSWHG�E\�WKH�&RPSDQ\�RQO\�
ZKHQ� WKLV� $JUHHPHQW� LV� FRXQWHUVLJQHG� RQ� WKH� &RPSDQ\¶V� EHKDOI� DQG� VXEMHFW� WR�
6HFWLRQ����1R�SHUVRQ�PD\�VXEVFULEH�IRU�D�6KDUH�LQ�WKH�2IIHULQJ�DIWHU�WKH�2IIHULQJ�

FDPSDLJQ�GHDGOLQH�DV�VSHFLILHG�LQ�WKH�)RUP�&�DQG�RQ�WKH�'HDO�3DJH��WKH�³2IIHULQJ�
'HDGOLQH´���&DSLWDOL]HG�WHUPV�FRQWDLQHG��EXW�QRW�GHILQHG��KHUHLQ�KDYH�WKH�PHDQLQJV�

JLYHQ�WR�WKHP�LQ�WKH�&HUWLILFDWH�RI�,QFRUSRUDWLRQ�RI�WKH�&RPSDQ\��WKH�³&HUWLILFDWH´��
DQG�WKH�6WDWHPHQW�RI�'HVLJQDWLRQ�RI�&ODVV�&�&RPPRQ�6WRFN��

�

�E�� 7KH�XQGHUVLJQHG�DFNQRZOHGJHV� WKH\�KDYH�UHDG�WKH�HGXFDWLRQDO�PDWHULDOV�RQ�WKH�

'HDO�3DJH��DQG�KDV�EHHQ�LQIRUPHG�RI�WKHLU�ULJKW�WR�FDQFHO�WKH�LQYHVWPHQW�XS�WR����

KRXUV�SULRU�WR�WKH�2IIHULQJ�'HDGOLQH��KRZHYHU��RQFH�WKH�6XEVFULSWLRQ�$JUHHPHQW�

LV�DFFHSWHG�E\�WKH�&RPSDQ\�WKHUH�LV�QR�FDQFHOODWLRQ�ULJKW��

�

�F�� 7KH�XQGHUVLJQHG�DFNQRZOHGJHV�WKDW�WKHUH�PD\�EH�SURPRWHUV�IRU�WKLV�2IIHULQJ��DQG�

LQ�WKH�FDVH�WKDW�WKHUH�DUH�DQ\�FRPPXQLFDWLRQV�IURP�SURPRWHUV��WKH�SURPRWHU�PXVW�

FOHDUO\�GLVFORVH�LQ�DOO�FRPPXQLFDWLRQV�WKH�UHFHLSW�RI�FRPSHQVDWLRQ��DQG� WKDW� WKH�

SURPRWHU� LV� HQJDJHG� LQ� SURPRWLRQDO� DFWLYLWLHV� RQ� EHKDOI� RI� WKH� &RPSDQ\�� $�

SURPRWHU� PD\� EH� DQ\� SHUVRQ� ZKR� SURPRWHV� WKH� &RPSDQ\
V� RIIHULQJ� IRU�

FRPSHQVDWLRQ��ZKHWKHU�SDVW�RU�SURVSHFWLYH��RU�ZKR�LV�D�IRXQGHU�RU�DQ�HPSOR\HH�RI�

DQ�&RPSDQ\�WKDW�HQJDJHV�LQ�SURPRWLRQDO�DFWLYLWLHV�RQ�EHKDOI�RI�WKH�&RPSDQ\��DQG�

�

�G�� 7KH�XQGHUVLJQHG�DFNQRZOHGJHV�WKDW�WKH\�KDYH�EHHQ�LQIRUPHG�RI�WKH�FRPSHQVDWLRQ�

WKDW�'HDO0DNHU�6HFXULWLHV�//&�DQG�DIILOLDWHV�UHFHLYHV�LQ�FRQQHFWLRQ�ZLWK�WKH�VDOH�RI�

VHFXULWLHV�LQ�WKH�5HJXODWLRQ�&)�RIIHULQJ�DQG�WKH�PDQQHU�LQ�ZKLFK�LW�LV�UHFHLYHG��

�

�

��� &ORVLQJ��

�
�D�� &ORVLQJ��6XEMHFW�WR�6HFWLRQ���E���WKH�FORVLQJ�RI�WKH�VDOH�DQG�SXUFKDVH�RI�WKH�6KDUHV�
SXUVXDQW�WR�WKLV�$JUHHPHQW��WKH�³&ORVLQJ´��VKDOO�WDNH�SODFH�WKURXJK�WKH�3RUWDO�RQ�WKH�GDWH�
RI� DQ\� ,QLWLDO�&ORVLQJ�� 6XEVHTXHQW�&ORVLQJ� RU� WKH�2IIHULQJ�'HDGOLQH� �HDFK�� D� ³&ORVLQJ�
'DWH´��DV�GHILQHG�XQGHU�DQG�LQ�DFFRUGDQFH�ZLWK�WKH�)RUP�&��

�
�E�� &ORVLQJ�&RQGLWLRQV��&ORVLQJ�LV�FRQGLWLRQHG�XSRQ�VDWLVIDFWLRQ�RI�DOO�WKH�IROORZLQJ�
FRQGLWLRQV��

�



���

�L�� SULRU�WR�WKH�2IIHULQJ�'HDGOLQH��WKH�&RPSDQ\�VKDOO�KDYH�UHFHLYHG�DJJUHJDWH�
VXEVFULSWLRQV�IRU�6KDUHV�LQ�DQ�DJJUHJDWH�LQYHVWPHQW�DPRXQW�RI�DW�OHDVW�WKH�7DUJHW�
2IIHULQJ�$PRXQW��

�

�LL�� DW�WKH�WLPH�RI�WKH�&ORVLQJ��WKH�&RPSDQ\�VKDOO�KDYH�UHFHLYHG�LQWR�WKH�HVFURZ�
DFFRXQW�HVWDEOLVKHG�E\� WKH� 3RUWDO� DQG� WKH�HVFURZ�DJHQW� LQ�FOHDUHG� IXQGV�� DQG� LV�
DFFHSWLQJ��VXEVFULSWLRQV�IRU�6KDUHV�KDYLQJ�DQ�DJJUHJDWH�LQYHVWPHQW�DPRXQW�RI�DW�
OHDVW�WKH�7DUJHW�2IIHULQJ�$PRXQW��DQG�

�

�LLL�� WKH�UHSUHVHQWDWLRQV�DQG�ZDUUDQWLHV�RI�WKH�&RPSDQ\�FRQWDLQHG�LQ�6HFWLRQ���
KHUHRI� DQG� RI� WKH� XQGHUVLJQHG� FRQWDLQHG� LQ� 6HFWLRQ� �� KHUHRI� VKDOO� EH� WUXH� DQG�
FRUUHFW� DV� RI� WKH� &ORVLQJ� LQ� DOO� UHVSHFWV� ZLWK� WKH� VDPH� HIIHFW� DV� WKRXJK� VXFK�

UHSUHVHQWDWLRQV�DQG�ZDUUDQWLHV�KDG�EHHQ�PDGH�DV�RI�WKH�&ORVLQJ��

�

��� 7HUPLQDWLRQ� RI� WKH� 2IIHULQJ�� 2WKHU� 2IIHULQJV�� 7KH� XQGHUVLJQHG� XQGHUVWDQGV� WKDW� WKH�
&RPSDQ\�PD\�WHUPLQDWH�WKH�2IIHULQJ�DW�DQ\�WLPH��7KH�XQGHUVLJQHG�IXUWKHU�XQGHUVWDQGV�

WKDW� GXULQJ� DQG� IROORZLQJ� WHUPLQDWLRQ� RI� WKH� 2IIHULQJ�� WKH� &RPSDQ\� PD\� XQGHUWDNH�
RIIHULQJV�RI�RWKHU�VHFXULWLHV��ZKLFK�PD\� RU�PD\� QRW� EH� RQ� WHUPV�PRUH� IDYRUDEOH� WR� DQ�
LQYHVWRU�WKDQ�WKH�WHUPV�RI�WKLV�2IIHULQJ��

�

��� ,QYHVWRU�5HSUHVHQWDWLRQV��7KH�XQGHUVLJQHG�UHSUHVHQWV�DQG�ZDUUDQWV�WR�WKH�&RPSDQ\�DQG�
WKH�&RPSDQ\¶V�DJHQWV�DV�IROORZV��

�
�D�� 7KH�XQGHUVLJQHG�XQGHUVWDQGV�DQG�DFFHSWV�WKDW�WKH�SXUFKDVH�RI�WKH�6KDUHV�LQYROYHV�
YDULRXV� ULVNV�� LQFOXGLQJ� WKH� ULVNV� RXWOLQHG� LQ� WKH� )RUP� &� DQG� LQ� WKLV� $JUHHPHQW�� 7KH�
XQGHUVLJQHG�FDQ�EHDU�WKH�HFRQRPLF�ULVN�RI�WKLV�LQYHVWPHQW�DQG�FDQ�DIIRUG�D�FRPSOHWH�ORVV�
WKHUHRI��WKH�XQGHUVLJQHG�KDV�VXIILFLHQW�OLTXLG�DVVHWV�WR�SD\�WKH�IXOO�SXUFKDVH�SULFH�IRU�WKH�
6KDUHV��DQG�WKH� XQGHUVLJQHG�KDV�DGHTXDWH�PHDQV�RI�SURYLGLQJ� IRU�LWV� FXUUHQW�QHHGV� DQG�
SRVVLEOH� FRQWLQJHQFLHV� DQG� KDV� QR� SUHVHQW� QHHG� IRU� OLTXLGLW\� RI� WKH� XQGHUVLJQHG¶V�
LQYHVWPHQW�LQ�WKH�&RPSDQ\��

�
�E�� 7KH�XQGHUVLJQHG��L��HLWKHU�TXDOLILHV�DV�DQ�³DFFUHGLWHG�LQYHVWRU´�DV�GHILQHG�E\�5XOH�
����D��RI�5HJXODWLRQ�'�XQGHU�WKH�6HFXULWLHV�$FW�RU�KDV�QRW�H[FHHGHG�WKH�LQYHVWPHQW�OLPLW�
DV�VHW�IRUWK�LQ�5XOH�����D�����RI�5HJXODWLRQ�&URZGIXQGLQJ���LL��KDV�VXFK�NQRZOHGJH�DQG�
H[SHULHQFH�LQ�ILQDQFLDO�DQG�EXVLQHVV�PDWWHUV�WKDW�WKH�XQGHUVLJQHG�LV�FDSDEOH�RI�HYDOXDWLQJ�
WKH�PHULWV�DQG� ULVNV�RI�WKH�SURVSHFWLYH� LQYHVWPHQW�DQG� �LLL��KDV� WUXWKIXOO\� VXEPLWWHG� WKH�
UHTXLUHG� LQIRUPDWLRQ� WR� WKH� 3RUWDO� WR� HYLGHQFH� WKHVH� UHSUHVHQWDWLRQV�� 7KH� XQGHUVLJQHG�
DJUHHV�DQG�FRYHQDQWV�WKDW�WKH�XQGHUVLJQHG�ZLOO�PDLQWDLQ�DFFXUDWH�DQG�XS�WR�GDWH�FRQWDFW�
LQIRUPDWLRQ��LQFOXGLQJ�HPDLO�DQG�PDLOLQJ�DGGUHVV��RQ�WKH�3RUWDO�DQG�ZLOO�SURPSWO\�XSGDWH�
VXFK�LQIRUPDWLRQ�LQ�WKH�HYHQW�LW�FKDQJHV�RU�LV�QR�ORQJHU�DFFXUDWH��

�

�F�� 7KH�XQGHUVLJQHG�KDV�UHFHLYHG�DQG�UHYLHZHG�D�FRS\�RI�WKH�)RUP�&��:LWK�UHVSHFW�WR�
LQIRUPDWLRQ�SURYLGHG�E\�WKH�&RPSDQ\��WKH�XQGHUVLJQHG�KDV�UHOLHG�VROHO\�RQ�WKH�LQIRUPDWLRQ�
FRQWDLQHG� LQ� WKH�)RUP� &� WR�PDNH� WKH� GHFLVLRQ� WR� SXUFKDVH� WKH� 6KDUHV� DQG� KDV� KDG� DQ�
RSSRUWXQLW\�WR�DVN�TXHVWLRQV�DQG�UHFHLYH�DQVZHUV�DERXW�WKH�)RUP�&��WKH�2IIHULQJ�DQG�WKH�
XQGHUVLJQHG¶V�LQYHVWPHQW�LQ�WKH�6KDUHV��

�
�G�� 7KH� XQGHUVLJQHG� FRQILUPV� WKDW� LW� LV� QRW� UHO\LQJ� DQG� ZLOO� QRW� UHO\� RQ� DQ\�
FRPPXQLFDWLRQ��ZULWWHQ�RU�RUDO��RI�WKH�&RPSDQ\��WKH�3RUWDO��WKH�HVFURZ�DJHQW��RU�DQ\�RI�
WKHLU� UHVSHFWLYH�DIILOLDWHV��DV� LQYHVWPHQW�DGYLFH�RU�DV�D� UHFRPPHQGDWLRQ� WR�SXUFKDVH� WKH�
6KDUHV�� ,W� LV� XQGHUVWRRG� WKDW� LQIRUPDWLRQ� DQG� H[SODQDWLRQV� UHODWHG� WR� WKH� WHUPV� DQG�



���

FRQGLWLRQV�RI�WKH�6KDUHV�SURYLGHG�LQ�WKH�)RUP�&�RU�RWKHUZLVH�E\�WKH�&RPSDQ\��WKH�3RUWDO�
RU� DQ\� RI� WKHLU� UHVSHFWLYH� DIILOLDWHV� VKDOO� QRW� EH� FRQVLGHUHG� LQYHVWPHQW� DGYLFH� RU� D�
UHFRPPHQGDWLRQ�WR�SXUFKDVH�WKH�6KDUHV��DQG�WKDW�QHLWKHU�WKH�&RPSDQ\��WKH�3RUWDO�QRU�DQ\�
RI� WKHLU� UHVSHFWLYH� DIILOLDWHV� LV� DFWLQJ� RU� KDV� DFWHG� DV� DQ� DGYLVRU� WR� WKH� XQGHUVLJQHG� LQ�
GHFLGLQJ�WR�LQYHVW�LQ�WKH�6KDUHV��7KH�XQGHUVLJQHG�DFNQRZOHGJHV�WKDW�QHLWKHU�WKH�&RPSDQ\��
WKH�3RUWDO�QRU�DQ\�RI�WKHLU�UHVSHFWLYH�DIILOLDWHV�KDYH�PDGH�DQ\�UHSUHVHQWDWLRQ�UHJDUGLQJ�WKH�
SURSHU� FKDUDFWHUL]DWLRQ� RI� WKH� 6KDUHV� IRU� SXUSRVHV� RI� GHWHUPLQLQJ� WKH� XQGHUVLJQHG
V�
DXWKRULW\�RU�VXLWDELOLW\�WR�LQYHVW�LQ�WKH�6KDUHV��

�
�H�� 7KH� XQGHUVLJQHG� LV� IDPLOLDU� ZLWK� WKH� EXVLQHVV� DQG� ILQDQFLDO� FRQGLWLRQ� DQG�
RSHUDWLRQV� RI� WKH� &RPSDQ\�� LQFOXGLQJ� DOO� DV� JHQHUDOO\� GHVFULEHG� LQ� WKH� )RUP� &�� 7KH�
XQGHUVLJQHG�KDV�KDG�DFFHVV�WR�VXFK�LQIRUPDWLRQ�FRQFHUQLQJ�WKH�&RPSDQ\�DQG�WKH�6KDUHV�
DV�LW�GHHPV�QHFHVVDU\�WR�HQDEOH�LW�WR�PDNH�DQ�LQIRUPHG�LQYHVWPHQW�GHFLVLRQ�FRQFHUQLQJ�WKH�
SXUFKDVH�RI�WKH�6KDUHV��

�
�I�� 7KH�XQGHUVLJQHG�XQGHUVWDQGV�WKDW��XQOHVV�WKH�XQGHUVLJQHG�QRWLILHV�WKH�&RPSDQ\�LQ�
ZULWLQJ�WR�WKH�FRQWUDU\�DW�RU�EHIRUH�WKH�&ORVLQJ��HDFK�RI�WKH�XQGHUVLJQHG
V�UHSUHVHQWDWLRQV�
DQG�ZDUUDQWLHV� FRQWDLQHG�LQ�WKLV�$JUHHPHQW�ZLOO�EH�GHHPHG�WR�KDYH�EHHQ�UHDIILUPHG�DQG�
FRQILUPHG� DV� RI� WKH� &ORVLQJ�� WDNLQJ� LQWR� DFFRXQW� DOO� LQIRUPDWLRQ� UHFHLYHG� E\� WKH�
XQGHUVLJQHG��

�
�J�� 7KH� XQGHUVLJQHG� DFNQRZOHGJHV� WKDW� WKH�&RPSDQ\� KDV� WKH� ULJKW� LQ� LWV� VROH� DQG�
DEVROXWH� GLVFUHWLRQ� WR�DEDQGRQ� WKLV�2IIHULQJ� DW� DQ\� WLPH� SULRU� WR� WKH� FRPSOHWLRQ� RI� WKH�
2IIHULQJ��7KLV�$JUHHPHQW�VKDOO�WKHUHDIWHU�KDYH�QR�IRUFH�RU�HIIHFW�DQG�WKH�&RPSDQ\�VKDOO�
UHWXUQ�DQ\�SUHYLRXVO\�SDLG�VXEVFULSWLRQ�SULFH�RI�WKH�6KDUHV��ZLWKRXW�LQWHUHVW�WKHUHRQ��WR�WKH�
XQGHUVLJQHG��

�
�K�� 7KH�XQGHUVLJQHG�XQGHUVWDQGV�WKDW�QR�IHGHUDO�RU�VWDWH�DJHQF\�KDV�SDVVHG�XSRQ�WKH�
PHULWV� RU� ULVNV� RI� DQ� LQYHVWPHQW� LQ� WKH� 6KDUHV� RU� PDGH� DQ\� ILQGLQJ� RU� GHWHUPLQDWLRQ�
FRQFHUQLQJ�WKH�IDLUQHVV�RU�DGYLVDELOLW\�RI�WKLV�LQYHVWPHQW��

�
�L�� 7KH�XQGHUVLJQHG�KDV�XS�WR����KRXUV�EHIRUH�WKH�2IIHULQJ�'HDGOLQH� WR�FDQFHO� WKH�
XQGHUVLJQHG¶V�VXEVFULSWLRQ�DQG�UHFHLYH�D�IXOO�UHIXQG��

�

�M�� 7KH�XQGHUVLJQHG�FRQILUPV�WKDW� WKH�&RPSDQ\�KDV�QRW� �L��JLYHQ�DQ\�JXDUDQWHH�RU�
UHSUHVHQWDWLRQ�DV�WR�WKH�SRWHQWLDO�VXFFHVV��UHWXUQ��HIIHFW�RU�EHQHILW��HLWKHU�OHJDO��UHJXODWRU\��

WD[�� ILQDQFLDO��DFFRXQWLQJ�RU�RWKHUZLVH��DQ�RI� LQYHVWPHQW�LQ� WKH�6KDUHV� RU� �LL��PDGH�DQ\�
UHSUHVHQWDWLRQ� WR� WKH� XQGHUVLJQHG� UHJDUGLQJ� WKH� OHJDOLW\� RI� DQ� LQYHVWPHQW� LQ� WKH� 6KDUHV�

XQGHU�DSSOLFDEOH�OHJDO�LQYHVWPHQW�RU�VLPLODU�ODZV�RU�UHJXODWLRQV��,Q�GHFLGLQJ�WR�SXUFKDVH�

WKH� 6KDUHV�� WKH� XQGHUVLJQHG� LV� QRW� UHO\LQJ� RQ� WKH� DGYLFH� RU� UHFRPPHQGDWLRQV� RI� WKH�

&RPSDQ\� DQG� WKH� XQGHUVLJQHG� KDV� PDGH� LWV� RZQ� LQGHSHQGHQW� GHFLVLRQ�� DORQH� RU� LQ�
FRQVXOWDWLRQ�ZLWK�LWV�LQYHVWPHQW�DGYLVRUV��WKDW�WKH�LQYHVWPHQW�LQ�WKH�6KDUHV�LV�VXLWDEOH�DQG�

DSSURSULDWH�IRU�WKH�XQGHUVLJQHG��

�
�N�� 7KH�XQGHUVLJQHG�KDV�VXFK�NQRZOHGJH��VNLOO�DQG�H[SHULHQFH�LQ�EXVLQHVV��ILQDQFLDO�
DQG�LQYHVWPHQW�PDWWHUV�WKDW�WKH�XQGHUVLJQHG�LV�FDSDEOH�RI�HYDOXDWLQJ�WKH�PHULWV�DQG�ULVNV�RI�
DQ� LQYHVWPHQW� LQ� WKH� 6KDUHV��:LWK� WKH�DVVLVWDQFH�RI� WKH� XQGHUVLJQHG
V�RZQ�SURIHVVLRQDO�
DGYLVRUV�� WR�WKH�H[WHQW�WKDW�WKH�XQGHUVLJQHG�KDV�GHHPHG�DSSURSULDWH��WKH�XQGHUVLJQHG�KDV�
PDGH�LWV�RZQ�OHJDO��WD[��DFFRXQWLQJ�DQG�ILQDQFLDO�HYDOXDWLRQ�RI�WKH�PHULWV�DQG�ULVNV�RI�DQ�
LQYHVWPHQW�LQ� WKH�6KDUHV�DQG�WKH�FRQVHTXHQFHV�RI�WKLV�$JUHHPHQW��7KH�XQGHUVLJQHG�KDV�
FRQVLGHUHG�WKH�VXLWDELOLW\�RI�WKH�6KDUHV�DV�DQ�LQYHVWPHQW�LQ�OLJKW�RI�LWV�RZQ�FLUFXPVWDQFHV�



���

DQG�ILQDQFLDO�FRQGLWLRQ�DQG� WKH� XQGHUVLJQHG� LV�DEOH� WR�EHDU� WKH�ULVNV� DVVRFLDWHG�ZLWK�DQ�
LQYHVWPHQW�LQ�WKH�6KDUHV�DQG�LWV�DXWKRULW\�WR�LQYHVW�LQ�WKH�6KDUHV��

�
�O�� 7KH� XQGHUVLJQHG� LV� DFTXLULQJ� WKH� 6KDUHV� VROHO\� IRU� WKH� XQGHUVLJQHG¶V� RZQ�
EHQHILFLDO� DFFRXQW�� IRU� LQYHVWPHQW� SXUSRVHV�� DQG� QRW� ZLWK� D� YLHZ� WR�� RU� IRU� UHVDOH� LQ�

FRQQHFWLRQ�ZLWK�� DQ\� GLVWULEXWLRQ� RI� WKH� 6KDUHV�� 7KH� XQGHUVLJQHG� XQGHUVWDQGV� WKDW� WKH�
6KDUHV�KDYH�QRW�EHHQ� UHJLVWHUHG�XQGHU�WKH�6HFXULWLHV�$FW�RU�DQ\�VWDWH�VHFXULWLHV� ODZV�E\�
UHDVRQ�RI�VSHFLILF�H[HPSWLRQV�XQGHU�WKH�SURYLVLRQV�WKHUHRI�ZKLFK�GHSHQG�LQ�SDUW�XSRQ�WKH�
LQYHVWPHQW� LQWHQW� RI� WKH� XQGHUVLJQHG� DQG� RI� WKH� RWKHU� UHSUHVHQWDWLRQV� PDGH� E\� WKH�
XQGHUVLJQHG�LQ�WKLV�$JUHHPHQW��7KH�XQGHUVLJQHG�XQGHUVWDQGV�WKDW�WKH�&RPSDQ\�LV�UHO\LQJ�

XSRQ� WKH� UHSUHVHQWDWLRQV� DQG� DJUHHPHQWV� FRQWDLQHG� LQ� WKLV� $JUHHPHQW� �DQG� DQ\�
VXSSOHPHQWDO�LQIRUPDWLRQ�SURYLGHG�E\�WKH�XQGHUVLJQHG�WR�WKH�&RPSDQ\�RU�WKH�3RUWDO��IRU�

WKH� SXUSRVH� RI� GHWHUPLQLQJ� ZKHWKHU� WKLV� WUDQVDFWLRQ� PHHWV� WKH� UHTXLUHPHQWV� IRU� VXFK�
H[HPSWLRQV��

�
�P�� 7KH� XQGHUVLJQHG� XQGHUVWDQGV� WKDW� WKH� 6KDUHV� DUH� UHVWULFWHG� IURP� WUDQVIHU� IRU� D�

SHULRG�RI�WLPH�XQGHU�DSSOLFDEOH�IHGHUDO�VHFXULWLHV�ODZV�DQG�WKDW�WKH�6HFXULWLHV�$FW�DQG�WKH�
UXOHV�RI�WKH�6(&�SURYLGH�LQ�VXEVWDQFH�WKDW�WKH�XQGHUVLJQHG�PD\�GLVSRVH�RI�WKH�6KDUHV�RQO\�

SXUVXDQW� WR� DQ� HIIHFWLYH� UHJLVWUDWLRQ� VWDWHPHQW� XQGHU� WKH� 6HFXULWLHV� $FW�� DQ� H[HPSWLRQ�
WKHUHIURP�RU�DV�IXUWKHU�GHVFULEHG�LQ� 5XOH�����RI�5HJXODWLRQ�&URZGIXQGLQJ��DIWHU�ZKLFK�
FHUWDLQ�VWDWH�UHVWULFWLRQV�PD\�DSSO\��7KH�XQGHUVLJQHG�XQGHUVWDQGV�WKDW�WKH�&RPSDQ\�KDV�QR�
REOLJDWLRQ�RU�LQWHQWLRQ�WR�UHJLVWHU�DQ\�RI�WKH�6KDUHV��RU�WR�WDNH�DFWLRQ�VR�DV�WR�SHUPLW�VDOHV�
SXUVXDQW�WR�WKH�6HFXULWLHV�$FW��(YHQ�LI�DQG�ZKHQ�WKH�6KDUHV�EHFRPH�IUHHO\�WUDQVIHUDEOH��D�

VHFRQGDU\� PDUNHW� LQ� WKH� 6KDUHV� PD\� QRW� GHYHORS�� &RQVHTXHQWO\�� WKH� XQGHUVLJQHG�
XQGHUVWDQGV� WKDW�WKH�XQGHUVLJQHG�PXVW�EHDU� WKH�HFRQRPLF�ULVNV�RI� WKH� LQYHVWPHQW� LQ�WKH�
6KDUHV�IRU�DQ�LQGHILQLWH�SHULRG�RI�WLPH��

�
�Q�� 7KH� XQGHUVLJQHG�DJUHHV� WKDW� WKH�XQGHUVLJQHG�ZLOO�QRW� VHOO�� DVVLJQ��SOHGJH��JLYH��
WUDQVIHU� RU�RWKHUZLVH� GLVSRVH�RI� WKH�6KDUHV�RU�DQ\� LQWHUHVW�WKHUHLQ�RU�PDNH�DQ\�RIIHU� RU�
DWWHPSW� WR� GR� DQ\� RI� WKH� IRUHJRLQJ�� H[FHSW� SXUVXDQW� WR� 5XOH� ���� RI� 5HJXODWLRQ�
&URZGIXQGLQJ��

�
�R�� ,I�WKH�XQGHUVLJQHG�LV�QRW�D�8QLWHG�6WDWHV�SHUVRQ��DV�GHILQHG�E\�6HFWLRQ����� D������
RI�WKH�,QWHUQDO�5HYHQXH�&RGH�RI�������DV�DPHQGHG���WKH�XQGHUVLJQHG�KHUHE\�UHSUHVHQWV�DQG�
ZDUUDQWV�WR�WKH�&RPSDQ\�WKDW�LW�KDV�VDWLVILHG�LWVHOI�DV�WR�WKH�IXOO�REVHUYDQFH�RI�WKH�ODZV�RI�LWV�

MXULVGLFWLRQ�LQ�FRQQHFWLRQ�ZLWK�DQ\�LQYLWDWLRQ�WR�VXEVFULEH�IRU�WKH�6KDUHV�RU�DQ\�XVH�RI�WKLV�
$JUHHPHQW��LQFOXGLQJ��L��WKH�OHJDO�UHTXLUHPHQWV�ZLWKLQ�LWV�MXULVGLFWLRQ�IRU�WKH�SXUFKDVH�RI�
WKH� 6KDUHV�� �LL�� DQ\� IRUHLJQ� H[FKDQJH� UHVWULFWLRQV� DSSOLFDEOH� WR� VXFK� SXUFKDVH�� �LLL�� DQ\�
JRYHUQPHQWDO�RU�RWKHU�FRQVHQWV�WKDW�PD\�QHHG�WR�EH�REWDLQHG��DQG��LY��WKH�LQFRPH�WD[�DQG�
RWKHU�WD[�FRQVHTXHQFHV��LI�DQ\��WKDW�PD\�EH�UHOHYDQW�WR�WKH�SXUFKDVH��KROGLQJ��UHGHPSWLRQ��

VDOH�� RU� WUDQVIHU� RI� WKH� 6KDUHV�� 7KH� XQGHUVLJQHG¶V� VXEVFULSWLRQ� DQG� SD\PHQW� IRU� DQG�
FRQWLQXHG�EHQHILFLDO�RZQHUVKLS�RI�WKH�6KDUHV�ZLOO�QRW�YLRODWH�DQ\�DSSOLFDEOH�VHFXULWLHV�RU�

RWKHU�ODZV�RI�WKH�XQGHUVLJQHG¶V�MXULVGLFWLRQ��
�

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

�T�� 7KH� XQGHUVLJQHG� KDV� EHHQ� DGYLVHG� WKDW� WKLV� LQVWUXPHQW� DQG� WKH� XQGHUO\LQJ�
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VHFXULWLHV�KDYH�QRW�EHHQ�UHJLVWHUHG�XQGHU�WKH�6HFXULWLHV�$FW�RU�DQ\�VWDWH�VHFXULWLHV�ODZV�DQG�
DUH� RIIHUHG� DQG� VROG� KHUHE\� SXUVXDQW� WR� 6HFWLRQ� ��D����� RI� WKH� 6HFXULWLHV� $FW�� 7KH�
XQGHUVLJQHG�XQGHUVWDQGV�WKDW�QHLWKHU�WKLV�LQVWUXPHQW�QRU�WKH�XQGHUO\LQJ�VHFXULWLHV�PD\�EH�
UHVROG� RU� RWKHUZLVH� WUDQVIHUUHG� XQOHVV� WKH\� DUH� UHJLVWHUHG� XQGHU� WKH� 6HFXULWLHV�$FW� DQG�
DSSOLFDEOH�VWDWH�VHFXULWLHV�ODZV�RU�SXUVXDQW�WR�5XOH�����RI�5HJXODWLRQ�&URZGIXQGLQJ��LQ�
ZKLFK�FDVH�FHUWDLQ�VWDWH�WUDQVIHU�UHVWULFWLRQV�PD\�DSSO\��

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

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

�

�W�� ,I� WKH� XQGHUVLJQHG� LV� D� FRUSRUDWH� HQWLW\�� �L�� VXFK� FRUSRUDWH� HQWLW\� LV� GXO\�
LQFRUSRUDWHG�� YDOLGO\� H[LVWLQJ� DQG� LQ� JRRG� VWDQGLQJ� XQGHU� WKH� ODZV� RI� WKH� VWDWH� RI� LWV�
LQFRUSRUDWLRQ��DQG�KDV�WKH�SRZHU�DQG�DXWKRULW\�WR�HQWHU�LQWR�WKLV�6XEVFULSWLRQ�$JUHHPHQW��
�LL�� WKH� H[HFXWLRQ�� GHOLYHU\� DQG� SHUIRUPDQFH� E\� WKH� XQGHUVLJQHG� RI� WKH� 6XEVFULSWLRQ�
$JUHHPHQW�LV�ZLWKLQ�WKH�SRZHU�RI�WKH� XQGHUVLJQHG�DQG� KDV� EHHQ�GXO\� DXWKRUL]HG� E\�DOO�
QHFHVVDU\�DFWLRQV�RQ�WKH�SDUW�RI�WKH�,QYHVWRU���LLL��WR�WKH�NQRZOHGJH�RI�WKH�XQGHUVLJQHG��LW�LV�
QRW� LQ�YLRODWLRQ� RI� LWV�FXUUHQW� FKDUWHU� RU� E\ODZV�� DQ\�PDWHULDO� VWDWXWH�� UXOH�RU� UHJXODWLRQ�

DSSOLFDEOH� WR� WKH�XQGHUVLJQHG��DQG� �LY�� WKH�SHUIRUPDQFH�RI� WKLV�6XEVFULSWLRQ�$JUHHPHQW�
GRHV�QRW�DQG�ZLOO�QRW�YLRODWH�DQ\�PDWHULDO�MXGJPHQW��VWDWXWH��UXOH�RU�UHJXODWLRQ�DSSOLFDEOH�

WR�WKH�XQGHUVLJQHG��UHVXOW�LQ�WKH�DFFHOHUDWLRQ�RI�DQ\�PDWHULDO�LQGHQWXUH�RU�FRQWUDFW�WR�ZKLFK�
WKH�XQGHUVLJQHG�LV�D�SDUW\�RU�E\�ZKLFK�LW�LV�ERXQG��RU�RWKHUZLVH�UHVXOW�LQ�WKH�FUHDWLRQ�RU�
LPSRVLWLRQ�RI�DQ\�OLHQ�XSRQ�WKH�6XEVFULSWLRQ�$PRXQW��

�

��� +,*+� 5,6.� ,19(670(17�� 7+(� 81'(56,*1('� 81'(567$1'6� 7+$7� $1�
,19(670(17�,1�7+(�6+$5(6�,192/9(6�$�+,*+�'(*5((�2)�5,6.��7KH�
XQGHUVLJQHG�DFNQRZOHGJHV�WKDW��D��DQ\�SURMHFWLRQV��IRUHFDVWV�RU�HVWLPDWHV�DV�PD\�KDYH�EHHQ�
SURYLGHG�WR�WKH�XQGHUVLJQHG�DUH�SXUHO\�VSHFXODWLYH�DQG�FDQQRW�EH�UHOLHG�XSRQ�WR�LQGLFDWH�
DFWXDO�UHVXOWV�WKDW�PD\�EH�REWDLQHG�WKURXJK�WKLV�LQYHVWPHQW��DQ\�VXFK�SURMHFWLRQV��IRUHFDVWV�
DQG�HVWLPDWHV� DUH� EDVHG� XSRQ� DVVXPSWLRQV�ZKLFK� DUH� VXEMHFW� WR� FKDQJH�DQG�ZKLFK�DUH�
EH\RQG�WKH�FRQWURO�RI�WKH�&RPSDQ\�RU�LWV�PDQDJHPHQW���E��WKH�WD[�HIIHFWV�ZKLFK�PD\�EH�
H[SHFWHG� E\� WKLV� LQYHVWPHQW� DUH� QRW� VXVFHSWLEOH� WR� DEVROXWH� SUHGLFWLRQ�� DQG� QHZ�
GHYHORSPHQWV�DQG�UXOHV�RI� WKH�,QWHUQDO�5HYHQXH�6HUYLFH��WKH�³,56´���DXGLW� DGMXVWPHQW��
FRXUW�GHFLVLRQV�RU�OHJLVODWLYH�FKDQJHV�PD\�KDYH�DQ�DGYHUVH�HIIHFW�RQ�RQH�RU�PRUH�RI�WKH�
WD[�FRQVHTXHQFHV�RI�WKLV�LQYHVWPHQW��DQG��F��WKH�XQGHUVLJQHG�KDV�EHHQ�DGYLVHG�WR�FRQVXOW�



���

ZLWK� KLV� RZQ� DGYLVRU� UHJDUGLQJ� OHJDO� PDWWHUV� DQG� WD[� FRQVHTXHQFHV� LQYROYLQJ� WKLV�
LQYHVWPHQW��

�

��� &RPSDQ\� 5HSUHVHQWDWLRQV�� 7KH� XQGHUVLJQHG� XQGHUVWDQGV� WKDW� XSRQ� LVVXDQFH� WR� WKH�
XQGHUVLJQHG� RI� DQ\� 6KDUHV�� WKH� &RPSDQ\� ZLOO� EH� GHHPHG� WR� KDYH�PDGH� WKH� IROORZLQJ�
UHSUHVHQWDWLRQV�DQG�ZDUUDQWLHV�WR�WKH�XQGHUVLJQHG�DV�RI�WKH�GDWH�RI�VXFK�LVVXDQFH��
�

�D�� &RUSRUDWH�3RZHU��7KH�&RPSDQ\�KDV�EHHQ�GXO\�LQFRUSRUDWHG�DV�FRUSRUDWLRQ�XQGHU�
WKH� ODZV� RI� WKH�6WDWH�RI�:\RPLQJ� DQG��KDV� DOO� UHTXLVLWH� OHJDO� DQG� FRUSRUDWH� SRZHU� DQG�
DXWKRULW\�WR�FRQGXFW�LWV�EXVLQHVV�DV�FXUUHQWO\�EHLQJ�FRQGXFWHG�DQG�WR�LVVXH�DQG�VHOO�WKH�6KDUHV�
WR�WKH�XQGHUVLJQHG�SXUVXDQW�WR�WKLV�$JUHHPHQW��

�

�E�� (QIRUFHDELOLW\��7KLV�$JUHHPHQW��ZKHQ�H[HFXWHG�DQG�GHOLYHUHG�E\�WKH�&RPSDQ\��
VKDOO�FRQVWLWXWH�YDOLG�DQG�OHJDOO\�ELQGLQJ�REOLJDWLRQV�RI�WKH�&RPSDQ\��HQIRUFHDEOH�DJDLQVW�

WKH�&RPSDQ\�LQ�DFFRUGDQFH�ZLWK�WKHLU�UHVSHFWLYH�WHUPV�H[FHSW��D��DV�OLPLWHG�E\�DSSOLFDEOH�
EDQNUXSWF\��LQVROYHQF\��UHRUJDQL]DWLRQ��PRUDWRULXP��IUDXGXOHQW�FRQYH\DQFH��RU�RWKHU�ODZV�

RI�JHQHUDO�DSSOLFDWLRQ�UHODWLQJ�WR�RU�DIIHFWLQJ�WKH�HQIRUFHPHQW�RI�FUHGLWRUV¶�ULJKWV�JHQHUDOO\��
RU��E��DV�OLPLWHG�E\�ODZV�UHODWLQJ�WR�WKH�DYDLODELOLW\�RI�VSHFLILF�SHUIRUPDQFH��LQMXQFWLYH�UHOLHI��

RU�RWKHU�HTXLWDEOH�UHPHGLHV��

�
�F�� 9DOLG�,VVXDQFH��7KH�6KDUHV��ZKHQ�LVVXHG��VROG�DQG�GHOLYHUHG�LQ�DFFRUGDQFH�ZLWK�
WKH�WHUPV�DQG�IRU� WKH�FRQVLGHUDWLRQ�VHW�IRUWK�LQ�WKLV�$JUHHPHQW�DQG�WKH�)RUP�&�� LOO�EH�

YDOLGO\�LVVXHG��IXOO\�SDLG�DQG�QRQDVVHVVDEOH�DQG�IUHH�RI�UHVWULFWLRQV�RQ�WUDQVIHU�RWKHU�WKDQ�
UHVWULFWLRQV� RQ� WUDQVIHU� DULVLQJ� XQGHU� WKLV� $JUHHPHQW�� WKH� $UWLFOHV� RI� ,QFRUSRUDWLRQ�� DV�

DPHQGHG� DQG�RU� UHVWDWHG� IURP� WLPH� WR� WLPH�� DQG� %\ODZV� RI� WKH� &RPSDQ\�� RU� XQGHU�
DSSOLFDEOH� VWDWH� DQG� IHGHUDO� VHFXULWLHV� ODZV� DQG� OLHQV� RU� HQFXPEUDQFHV� FUHDWHG� E\� RU�
LPSRVHG�E\�D�VXEVFULEHU��

�
�G�� $XWKRUL]DWLRQ��7KH�H[HFXWLRQ��GHOLYHU\�DQG�SHUIRUPDQFH�E\�WKH�&RPSDQ\�RI�WKLV�
LQVWUXPHQW�LV�ZLWKLQ�WKH�SRZHU�RI�WKH�&RPSDQ\�DQG��RWKHU�WKDQ�ZLWK�UHVSHFW�WR�WKH�DFWLRQV�WR�
EH�WDNHQ�ZKHQ�HTXLW\�LV�WR�EH�LVVXHG�WR�,QYHVWRU��KDV�EHHQ�GXO\�DXWKRUL]HG�E\�DOO�QHFHVVDU\�

DFWLRQV�RQ�WKH�SDUW�RI�WKH�&RPSDQ\��7KLV�LQVWUXPHQW�FRQVWLWXWHV�D�OHJDO��YDOLG�DQG�ELQGLQJ�
REOLJDWLRQ�RI�WKH�&RPSDQ\��HQIRUFHDEOH�DJDLQVW�WKH�&RPSDQ\�LQ�DFFRUGDQFH�ZLWK�LWV�WHUPV��

H[FHSW�DV�OLPLWHG�E\�EDQNUXSWF\��LQVROYHQF\�RU�RWKHU�ODZV�RI�JHQHUDO�DSSOLFDWLRQ�UHODWLQJ�WR�
RU�DIIHFWLQJ�WKH�HQIRUFHPHQW�RI�FUHGLWRUV¶�ULJKWV�JHQHUDOO\�DQG�JHQHUDO�SULQFLSOHV�RI�HTXLW\��
7KH�&RPSDQ\�LV�QRW�LQ�YLRODWLRQ�RI��L��LWV�FXUUHQW�FKDUWHU�RU�E\ODZV���LL��DQ\�PDWHULDO�VWDWXWH��
UXOH�RU�UHJXODWLRQ�DSSOLFDEOH�WR�WKH�&RPSDQ\��RU��LLL��DQ\�PDWHULDO�LQGHQWXUH�RU�FRQWUDFW� WR�
ZKLFK�WKH�&RPSDQ\�LV�D�SDUW\�RU�E\�ZKLFK�LW�LV�ERXQG��ZKHUH��LQ�HDFK�FDVH��VXFK�YLRODWLRQ�
RU�GHIDXOW��LQGLYLGXDOO\��RU�WRJHWKHU�ZLWK�DOO�VXFK�YLRODWLRQV�RU�GHIDXOWV��FRXOG�UHDVRQDEO\�
EH�H[SHFWHG�WR�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�WKH�&RPSDQ\�RU�LWV�RSHUDWLRQV��

�

�H�� 2SHUDWLRQ��7KH�SHUIRUPDQFH�DQG�FRQVXPPDWLRQ�RI�WKH�WUDQVDFWLRQV�FRQWHPSODWHG�
E\�WKLV� LQVWUXPHQW�GR�QRW�DQG�ZLOO�QRW���L��YLRODWH�DQ\�PDWHULDO�MXGJPHQW��VWDWXWH��UXOH�RU�

UHJXODWLRQ� DSSOLFDEOH� WR� WKH� &RPSDQ\�� �LL�� UHVXOW� LQ� WKH� DFFHOHUDWLRQ� RI� DQ\� PDWHULDO�
LQGHQWXUH�RU�FRQWUDFW�WR�ZKLFK�WKH�&RPSDQ\�LV�D�SDUW\�RU�E\�ZKLFK�LW�LV�ERXQG��RU��LLL��UHVXOW�

LQ�WKH�FUHDWLRQ�RU�LPSRVLWLRQ�RI�DQ\�OLHQ�XSRQ�DQ\�SURSHUW\��DVVHW�RU�UHYHQXH�RI�WKH�&RPSDQ\�
RU�WKH�VXVSHQVLRQ��IRUIHLWXUH��RU�QRQUHQHZDO�RI�DQ\�PDWHULDO�SHUPLW��OLFHQVH�RU�DXWKRUL]DWLRQ�
DSSOLFDEOH�WR�WKH�&RPSDQ\��LWV�EXVLQHVV�RU�RSHUDWLRQV��

�
�I�� �&RQVHQWV�� 1R� FRQVHQWV�� ZDLYHUV�� UHJLVWUDWLRQV�� TXDOLILFDWLRQV� RU� DSSURYDOV� DUH�
UHTXLUHG�LQ�FRQQHFWLRQ�ZLWK�WKH�H[HFXWLRQ��GHOLYHU\�DQG�SHUIRUPDQFH�RI�WKLV�$JUHHPHQW�DQG�



���

WKH� WUDQVDFWLRQV� FRQWHPSODWHG� KHUHE\�� RWKHU� WKDQ�� �L�� WKH� &RPSDQ\¶V� FRUSRUDWH�� ERDUG�
DQG�RU�VKDUHKROGHU�DSSURYDOV�ZKLFK�KDYH�EHHQ�SURSHUO\�REWDLQHG��PDGH�RU�HIIHFWHG��DV�WKH�
FDVH�PD\�EH��DQG��LL��DQ\�TXDOLILFDWLRQV�RU�ILOLQJV�XQGHU�DSSOLFDEOH�VHFXULWLHV�ODZV���
�
�J�� 6HFXULWLHV�0DWWHUV��7KH�&RPSDQ\�LV�QRW�VXEMHFW�WR�WKH�UHTXLUHPHQW�WR�ILOH�UHSRUWV�
SXUVXDQW� WR� 6HFWLRQ� ��� RU� 6HFWLRQ� ���G�� RI� WKH� 6HFXULWLHV� ([FKDQJH� $FW� RI� ������ 7KH�
&RPSDQ\� LV� QRW� DQ� LQYHVWPHQW� FRPSDQ\�� DV� GHILQHG� LQ� 6HFWLRQ� �� RI� WKH� ,QYHVWPHQW�

&RPSDQ\�$FW�RI�������DQG�LV�QRW�H[FOXGHG�IURP�WKH�GHILQLWLRQ�RI�LQYHVWPHQW�FRPSDQ\�E\�
6HFWLRQ���E��RU�6HFWLRQ���F��RI�WKDW�$FW��7KH�&RPSDQ\�LV�QRW�GLVTXDOLILHG�IURP�RIIHULQJ�RU�

VHOOLQJ� VHFXULWLHV� LQ� UHOLDQFH� RQ� 6HFWLRQ� ��D����� RI� WKH� 6HFXULWLHV� $FW� DV� D� UHVXOW� RI� D�
GLVTXDOLILFDWLRQ�DV�VSHFLILHG�LQ�5XOH�����RI�WKH�5HJXODWLRQ�&URZGIXQGLQJ��7KH�&RPSDQ\�
KDV�D�VSHFLILF�EXVLQHVV�SODQ��DQG�KDV�QRW�LQGLFDWHG�WKDW�LWV�EXVLQHVV�SODQ�LV�WR�HQJDJH�LQ�D�

PHUJHU�RU�DFTXLVLWLRQ�ZLWK�DQ�XQLGHQWLILHG�FRPSDQ\�RU�FRPSDQLHV��7R�WKH�H[WHQW�DSSOLFDEOH�
DQG� DV� UHTXLUHG�� WKH�&RPSDQ\� KDV� ILOHG� ZLWK� WKH� 6(&� DQG� SURYLGH� WR� LWV� LQYHVWRUV� WKH�

RQJRLQJ� DQQXDO� UHSRUWV� UHTXLUHG� XQGHU� 5HJXODWLRQ� &URZGIXQGLQJ� GXULQJ� WKH� WZR� \HDUV�
LPPHGLDWHO\�SUHFHGLQJ� WKH� ILOLQJ�RI�WKH�)RUP�&��7KH�&RPSDQ\�LV� RUJDQL]HG�XQGHU��DQG�

VXEMHFW�WR��WKH�ODZV�RI�D�VWDWH�RU�WHUULWRU\�RI�WKH�8QLWHG�6WDWHV�RU�WKH�'LVWULFW�RI�&ROXPELD��

�

�K�� �7UDQVIHU�$JHQW��7KH�&RPSDQ\�KDV�HQJDJHG�D�WUDQVIHU�DJHQW�UHJLVWHUHG�ZLWK�WKH�6(&�

WR�DFW�DV�WKH�VROH�UHJLVWUDU�DQG�WUDQVIHU�DJHQW�IRU�WKH�&RPSDQ\�ZLWK�UHVSHFW�WR�WKH�6XEVFULSWLRQ�

$JUHHPHQW��

�

��� 1R� &RQIOLFW�� 7KH� H[HFXWLRQ�� GHOLYHU\� DQG� SHUIRUPDQFH� RI� DQG� FRPSOLDQFH� ZLWK� WKLV�
$JUHHPHQW�DQG�WKH�LVVXDQFH�RI�WKH�6KDUHV�ZLOO�QRW�UHVXOW� LQ�DQ\�YLRODWLRQ�RI��RU�FRQIOLFW�
ZLWK��RU�FRQVWLWXWH�D�GHIDXOW�XQGHU��WKH�&RPSDQ\¶V�$UWLFOHV�RI�,QFRUSRUDWLRQ�DQG�%\ODZV��
DV�DPHQGHG��DQG�ZLOO�QRW�UHVXOW�LQ�DQ\�YLRODWLRQ�RI��RU�FRQIOLFW�ZLWK��RU�FRQVWLWXWH�D�GHIDXOW�
XQGHU��DQ\�DJUHHPHQWV�WR�ZKLFK�WKH�&RPSDQ\�LV�D�SDUW\�RU�E\�ZKLFK�LW�LV�ERXQG��RU�DQ\�
VWDWXWH�� UXOH� RU� UHJXODWLRQ�� RU�DQ\� GHFUHH�RI�DQ\� FRXUW� RU� JRYHUQPHQWDO� DJHQF\�RU� ERG\�
KDYLQJ� MXULVGLFWLRQ� RYHU� WKH�&RPSDQ\�� H[FHSW� IRU� VXFK� YLRODWLRQV�� FRQIOLFWV�� RU�GHIDXOWV�
ZKLFK�ZRXOG�QRW� LQGLYLGXDOO\�RU� LQ�WKH�DJJUHJDWH��KDYH� D�PDWHULDO�DGYHUVH� HIIHFW�RQ�WKH�
EXVLQHVV��DVVHWV��SURSHUWLHV��ILQDQFLDO�FRQGLWLRQ�RU�UHVXOWV�RI�RSHUDWLRQV�RI�WKH�&RPSDQ\��

�

��� ,QGHPQLILFDWLRQ�� 7KH� XQGHUVLJQHG� DFNQRZOHGJHV� WKDW� WKH� &RPSDQ\� DQG� LWV� IRXQGHUV��
RIILFHUV��GLUHFWRUV��HPSOR\HHV��DJHQWV��DQG�DIILOLDWHV�DUH�UHO\LQJ�RQ�WKH�WUXWK�DQG�DFFXUDF\�
RI� WKH� IRUHJRLQJ� UHSUHVHQWDWLRQV� DQG� ZDUUDQWLHV� LQ� RIIHULQJ� 6KDUHV� IRU� VDOH� WR� WKH�
XQGHUVLJQHG�ZLWKRXW�KDYLQJ�ILUVW�UHJLVWHUHG�WKH�LVVXDQFH�RI�WKH�6KDUHV�XQGHU�WKH�6HFXULWLHV�
$FW�RU�WKH�VHFXULWLHV�ODZV�RI�DQ\�VWDWH��7KH�XQGHUVLJQHG�DOVR�XQGHUVWDQGV�WKH�PHDQLQJ�DQG�
OHJDO�FRQVHTXHQFHV�RI�WKH�UHSUHVHQWDWLRQV�DQG�ZDUUDQWLHV�LQ�WKLV�6XEVFULSWLRQ�$JUHHPHQW��
DQG� WKH�XQGHUVLJQHG� DJUHHV� WR� LQGHPQLI\� DQG�KROG� KDUPOHVV� WKH�&RPSDQ\� LWV� IRXQGHUV��
RIILFHUV�� GLUHFWRUV�� HPSOR\HHV�� DJHQWV� �LQFOXGLQJ� OHJDO� FRXQVHO��� DQG� DIILOLDWHV� IURP� DQG�
DJDLQVW� DQ\� DQG� DOO� ORVV�� GDPDJH� RU� OLDELOLW\�� LQFOXGLQJ� FRVWV� DQG� H[SHQVHV� �LQFOXGLQJ�
UHDVRQDEOH�DWWRUQH\V¶�IHHV���GXH�WR�RU�DULVLQJ�RXW�RI�D�EUHDFK�RI�DQ\�VXFK�UHSUHVHQWDWLRQV�RU�
ZDUUDQWLHV� RU� DQ\� IDLOXUH�� RU� DOOHJHG� IDLOXUH�� WR� IXOILOO� DQ\� FRYHQDQWV� RU� DJUHHPHQWV�
FRQWDLQHG�LQ�WKLV�6XEVFULSWLRQ�$JUHHPHQW��

�

��� 0DUNHW� 6WDQG�2II� DQG� 3RZHU� RI� $WWRUQH\�� ,Q� FRQQHFWLRQ� ZLWK� DQ\� XQGHUZULWWHQ� SXEOLF�
RIIHULQJ� E\� WKH� &RPSDQ\� RI� LWV� HTXLW\� VHFXULWLHV� SXUVXDQW� WR� DQ� HIIHFWLYH� UHJLVWUDWLRQ�
VWDWHPHQW�ILOHG�XQGHU�WKH�6HFXULWLHV�$FW��LQFOXGLQJ�WKH�&RPSDQ\¶V�LQLWLDO�SXEOLF�RIIHULQJ��
WKH� XQGHUVLJQHG� VKDOO� QRW� GLUHFWO\� RU� LQGLUHFWO\� VHOO�� PDNH� DQ\� VKRUW� VDOH� RI�� ORDQ��

K\SRWKHFDWH��SOHGJH��RIIHU��JUDQW�RU�VHOO�DQ\�RSWLRQ�RU�RWKHU�FRQWUDFW�IRU�WKH�SXUFKDVH�RI��



���

SXUFKDVH�DQ\�RSWLRQ�RU�RWKHU�FRQWUDFW�IRU�WKH�VDOH�RI��RU�RWKHUZLVH�GLVSRVH�RI�RU�WUDQVIHU��RU�
DJUHH�WR�HQJDJH�LQ�DQ\�RI�WKH�IRUHJRLQJ�WUDQVDFWLRQV�ZLWK�UHVSHFW�WR��DQ\�6KDUHV�ZLWKRXW�WKH�
SULRU�ZULWWHQ�FRQVHQW�RI� WKH�&RPSDQ\�RU�LWV�PDQDJLQJ�XQGHUZULWHU��6XFK�UHVWULFWLRQ� �WKH�
³0DUNHW�6WDQG��2II´��VKDOO�EH�LQ�HIIHFW�IRU�VXFK�SHULRG�RI�WLPH�IROORZLQJ�WKH�GDWH�RI�WKH�
ILQDO�SURVSHFWXV�IRU�WKH�RIIHULQJ�DV�PD\�EH�UHTXHVWHG�E\�WKH�&RPSDQ\�RU�VXFK�XQGHUZULWHU��
,Q�QR�HYHQW��KRZHYHU��VKDOO�VXFK�SHULRG�H[FHHG�WZR�KXQGUHG�VHYHQW\�������GD\V�SOXV�VXFK�
DGGLWLRQDO�SHULRG�DV�PD\�UHDVRQDEO\�EH�UHTXHVWHG�E\�WKH�&RPSDQ\�RU�VXFK�XQGHUZULWHU�WR�
DFFRPPRGDWH�UHJXODWRU\�UHVWULFWLRQV�RQ��L��WKH�SXEOLFDWLRQ�RU�RWKHU�GLVWULEXWLRQ�RI�UHVHDUFK�
UHSRUWV� RU� �LL�� DQDO\VW� UHFRPPHQGDWLRQV� DQG� RSLQLRQV�� )RU� FRQVLGHUDWLRQ� UHFHLYHG� DQG�
DFNQRZOHGJHG�� HDFK� XQGHUVLJQHG�� LQ� LWV� FDSDFLW\� DV� D� VHFXULW\KROGHU� RI� WKH� &RPSDQ\��
KHUHE\�DSSRLQWV�WKH�&KLHI�([HFXWLYH�2IILFHU�DQG�RU�&KLHI�)LQDQFLDO�2IILFHU�RI�WKH�&RPSDQ\�
WR�DFW�DV�LWV�WUXH�DQG�ODZIXO�DWWRUQH\�ZLWK�IXOO�SRZHU�DQG�DXWKRULW\�RQ�LWV�EHKDOI�WR�H[HFXWH�

DQG�GHOLYHU�DOO�GRFXPHQWV�DQG�LQVWUXPHQWV�DQG�WDNH�DOO�RWKHU�DFWLRQV�QHFHVVDU\�LQ�FRQQHFWLRQ�
ZLWK� WKH�PDWWHUV� FRYHUHG� E\� WKLV� 6HFWLRQ� �� DQG� DQ\� ORFN�XS� DJUHHPHQW� UHTXLUHG� WR� EH�

H[HFXWHG� SXUVXDQW� WR� DQ� XQGHUZULWLQJ� DJUHHPHQW� LQ� FRQQHFWLRQ� ZLWK� DQ\� LQLWLDO� SXEOLF�
RIIHULQJ�RI�&RPSDQ\��6XFK�DSSRLQWPHQW�VKDOO�EH�IRU�WKH�OLPLWHG�SXUSRVHV�VHW�IRUWK�DERYH��
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���� 2EOLJDWLRQV�,UUHYRFDEOH��)ROORZLQJ�WKH�&ORVLQJ��WKH�REOLJDWLRQV�RI�WKH�XQGHUVLJQHG�VKDOO�EH�
LUUHYRFDEOH��7KH�&RPSDQ\�DQG�WKH�3RUWDO��DQG�HDFK�RI�WKHLU�UHVSHFWLYH�DIILOLDWHV�DQG�DJHQWV��
DUH�HDFK�KHUHE\�DXWKRUL]HG�DQG�LQVWUXFWHG�WR�DFFHSW�DQG�H[HFXWH�DQ\�LQVWUXFWLRQV�LQ�UHVSHFW�
RI�WKH�6KDUHV�JLYHQ�E\�WKH�XQGHUVLJQHG�LQ�ZULWWHQ�RU�HOHFWURQLF�IRUP��7KH�3RUWDO�PD\�UHO\�
FRQFOXVLYHO\�XSRQ�DQG�VKDOO�LQFXU�QR�OLDELOLW\�LQ�UHVSHFW�RI�DQ\�DFWLRQ�WDNH�XSRQ�DQ\�QRWLFH��
FRQVHQW��UHTXHVW��LQVWUXFWLRQV�RU�RWKHU�LQVWUXPHQW�EHOLHYHG�LQ�JRRG�IDLWK�WR�EH�JHQXLQH�RU�WR�
EH�VLJQHG�E\�SURSHUO\�DXWKRUL]HG�SHUVRQV�RI�WKH�XQGHUVLJQHG��

�

���� 1RWLFHV��$OO�QRWLFHV�RU�RWKHU�FRPPXQLFDWLRQV�JLYHQ�RU�PDGH�KHUHXQGHU�VKDOO�EH�LQ�ZULWLQJ�
DQG�VKDOO�EH�PDLOHG��E\�UHJLVWHUHG�RU�FHUWLILHG�PDLO��UHWXUQ�UHFHLSW�UHTXHVWHG��SRVWDJH�SUHSDLG�
RU�RWKHUZLVH�DFWXDOO\�GHOLYHUHG��WR�WKH�XQGHUVLJQHG¶V�DGGUHVV�SURYLGHG�WR�WKH�3RUWDO�RU�WR�
WKH�&RPSDQ\�DW�WKH�DGGUHVV�VHW�IRUWK�DW�WKH�EHJLQQLQJ�RI�WKLV�$JUHHPHQW��RU�VXFK�RWKHU�SODFH�
DV�WKH�XQGHUVLJQHG�RU�WKH�&RPSDQ\�IURP�WLPH�WR�WLPH�GHVLJQDWH�LQ�ZULWLQJ��
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���� *RYHUQLQJ�/DZ��1RWZLWKVWDQGLQJ�WKH�SODFH�ZKHUH�WKLV�$JUHHPHQW�PD\�EH�H[HFXWHG�E\�DQ\�
RI�WKH�SDUWLHV�KHUHWR�� WKH�SDUWLHV�H[SUHVVO\�DJUHH�WKDW�DOO�WKH�WHUPV� DQG�SURYLVLRQV�KHUHRI�
VKDOO�EH�FRQVWUXHG�LQ�DFFRUGDQFH�ZLWK�DQG�JRYHUQHG�E\�WKH�ODZV�RI�WKH�6WDWH�RI�:\RPLQJ�
ZLWKRXW�UHJDUG�WR�WKH�SULQFLSOHV�RI�FRQIOLFWV�RI�ODZV��
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���� 6XEPLVVLRQ�WR�-XULVGLFWLRQ��:LWK�UHVSHFW�WR�DQ\�VXLW��DFWLRQ�RU�SURFHHGLQJ�UHODWLQJ�WR�DQ\�
RIIHUV�� SXUFKDVHV� RU� VDOHV� RI� WKH� 6KDUHV� E\� WKH� XQGHUVLJQHG� �³3URFHHGLQJV´��� WKH�
XQGHUVLJQHG�LUUHYRFDEO\�VXEPLWV�WR�WKH�MXULVGLFWLRQ�RI�WKH�IHGHUDO�RU�VWDWH�FRXUWV�ORFDWHG�DW�
WKH� ORFDWLRQ� RI� WKH� &RPSDQ\¶V� SULQFLSDO� SODFH� RI� EXVLQHVV�� ZKLFK� VXEPLVVLRQ� VKDOO� EH�
H[FOXVLYH�XQOHVV�QRQH�RI�VXFK�FRXUWV�KDV�ODZIXO�MXULVGLFWLRQ�RYHU�VXFK�3URFHHGLQJV��
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���� (QWLUH�$JUHHPHQW��7KLV�$JUHHPHQW�FRQVWLWXWHV�WKH�HQWLUH�DJUHHPHQW�EHWZHHQ� WKH�SDUWLHV�
KHUHWR�ZLWK�UHVSHFW�WR� WKH�VXEMHFW�PDWWHU�KHUHRI�DQG�PD\�EH�DPHQGHG�RQO\�E\�D�ZULWLQJ�
H[HFXWHG�E\�DOO�SDUWLHV��
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���� :DLYHU��$PHQGPHQW��1HLWKHU�WKLV�6XEVFULSWLRQ�$JUHHPHQW�QRU�DQ\�SURYLVLRQV�KHUHRI�VKDOO�
EH�PRGLILHG��FKDQJHG��GLVFKDUJHG�RU�WHUPLQDWHG�H[FHSW�E\�DQ�LQVWUXPHQW�LQ�ZULWLQJ��VLJQHG�
E\�WKH�SDUW\�DJDLQVW�ZKRP�DQ\�ZDLYHU��FKDQJH��GLVFKDUJH�RU�WHUPLQDWLRQ�LV�VRXJKW��
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���� ,QYDOLGLW\�RI�6SHFLILF�3URYLVLRQV��,I�DQ\�SURYLVLRQ�RI�WKLV�$JUHHPHQW�LV�KHOG�WR�EH�LOOHJDO��

LQYDOLG��RU�XQHQIRUFHDEOH�XQGHU�WKH�SUHVHQW�RU�IXWXUH�ODZV�HIIHFWLYH�GXULQJ�WKH�WHUP�RI�WKLV�
$JUHHPHQW��VXFK�SURYLVLRQ�VKDOO�EH�IXOO\�VHYHUDEOH��WKLV�$JUHHPHQW�VKDOO�EH�FRQVWUXHG�DQG�
HQIRUFHG�DV�LI�VXFK�LOOHJDO��LQYDOLG��RU�XQHQIRUFHDEOH�SURYLVLRQ�KDG�QHYHU�FRPSULVHG�D�SDUW�
RI� WKLV�$JUHHPHQW�� DQG� WKH�UHPDLQLQJ�SURYLVLRQV�RI�WKLV�$JUHHPHQW� VKDOO� UHPDLQ� LQ� IXOO�
IRUFH�DQG�HIIHFW�DQG�VKDOO�QRW�EH�DIIHFWHG�E\�WKH�LOOHJDO��LQYDOLG��RU�XQHQIRUFHDEOH�SURYLVLRQ�

RU�E\�LWV�VHYHUDQFH�IURP�WKLV�$JUHHPHQW��
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���� 7LWOHV�DQG�6XEWLWOHV��7KH�WLWOHV�RI� WKH�VHFWLRQV�DQG�VXEVHFWLRQV�RI� WKLV�$JUHHPHQW�DUH�IRU�
FRQYHQLHQFH�RI�UHIHUHQFH�RQO\�DQG�DUH�QRW�WR�EH�FRQVLGHUHG�LQ�FRQVWUXLQJ�WKLV�$JUHHPHQW��
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���� &RXQWHUSDUWV��7KLV�$JUHHPHQW�PD\�EH�H[HFXWHG�LQ�WZR�RU�PRUH�FRXQWHUSDUWV��HDFK�RI�ZKLFK�
VKDOO�EH�GHHPHG�DQ�RULJLQDO��EXW�DOO�RI�ZKLFK�WRJHWKHU�VKDOO�FRQVWLWXWH�RQH�DQG�WKH�VDPH�
LQVWUXPHQW��
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���� (OHFWURQLF� ([HFXWLRQ� DQG� 'HOLYHU\�� $� GLJLWDO� UHSURGXFWLRQ�� SRUWDEOH� GRFXPHQW� IRUPDW�
�³�SGI´��RU�RWKHU�UHSURGXFWLRQ�RI�WKLV�$JUHHPHQW�PD\�EH�H[HFXWHG�E\�RQH�RU�PRUH�SDUWLHV�
KHUHWR� DQG� GHOLYHUHG� E\� VXFK� SDUW\� E\� HOHFWURQLF� VLJQDWXUH� �LQFOXGLQJ� VLJQDWXUH� YLD�
'RFX6LJQ�RU�VLPLODU�VHUYLFHV���HOHFWURQLF�PDLO�RU�DQ\�VLPLODU�HOHFWURQLF�WUDQVPLVVLRQ�GHYLFH�
SXUVXDQW�WR�ZKLFK�WKH�VLJQDWXUH�RI�RU�RQ�EHKDOI�RI�VXFK�SDUW\�FDQ�EH�VHHQ��6XFK�H[HFXWLRQ�
DQG�GHOLYHU\�VKDOO�EH�FRQVLGHUHG�YDOLG��ELQGLQJ�DQG�HIIHFWLYH�IRU�DOO�SXUSRVHV���
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���� %LQGLQJ�(IIHFW��7KH�SURYLVLRQV�RI�WKLV�6XEVFULSWLRQ�$JUHHPHQW�VKDOO�EH�ELQGLQJ�XSRQ�DQG�
DFFUXH�WR�WKH�EHQHILW�RI�WKH�SDUWLHV�KHUHWR�DQG�WKHLU�UHVSHFWLYH�KHLUV��OHJDO�UHSUHVHQWDWLYHV��
VXFFHVVRUV�DQG�DVVLJQV��
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���� 6XUYLYDO�� $OO� UHSUHVHQWDWLRQV�� ZDUUDQWLHV� DQG� FRYHQDQWV� FRQWDLQHG� LQ� WKLV� 6XEVFULSWLRQ�
$JUHHPHQW�VKDOO�VXUYLYH��L��WKH�DFFHSWDQFH�RI�WKH�VXEVFULSWLRQ�E\�WKH�&RPSDQ\���LL��FKDQJHV�
LQ� WKH� WUDQVDFWLRQV�� GRFXPHQWV� DQG� LQVWUXPHQWV� GHVFULEHG� LQ� WKH�)RUP�&�ZKLFK� DUH� QRW�
PDWHULDO�RU�ZKLFK�DUH�WR�WKH�EHQHILW�RI�WKH�XQGHUVLJQHG�DQG��LLL��WKH�GHDWK�RU�GLVDELOLW\�RI�
WKH�XQGHUVLJQHG��
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���� 1RWLILFDWLRQ� RI� &KDQJHV�� 7KH� XQGHUVLJQHG� KHUHE\� FRYHQDQWV� DQG� DJUHHV� WR� QRWLI\� WKH�
&RPSDQ\� XSRQ� WKH�RFFXUUHQFH�RI�DQ\�HYHQW� SULRU� WR� WKH� FORVLQJ�RI� WKH� SXUFKDVH�RI� WKH�
6KDUHV�SXUVXDQW� WR� WKLV�6XEVFULSWLRQ�$JUHHPHQW��ZKLFK�ZRXOG�FDXVH�DQ\�UHSUHVHQWDWLRQ��

ZDUUDQW\��RU�FRYHQDQW�RI�WKH�XQGHUVLJQHG�FRQWDLQHG�LQ�WKLV�6XEVFULSWLRQ�$JUHHPHQW�WR�EH�
IDOVH�RU�LQFRUUHFW��7KH�XQGHUVLJQHG�DJUHHV�WKDW��XSRQ�GHPDQG��LW�ZLOO�SURPSWO\�IXUQLVK�DQ\�

LQIRUPDWLRQ�� DQG� H[HFXWH� DQG� GHOLYHU� VXFK� GRFXPHQWV�� DV� UHDVRQDEO\� UHTXLUHG� E\� WKH�
&RPSDQ\�DQG�RU�WKH�3RUWDO���
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Wyoming Secretary of State

Herschler Bldg East, Ste.100 & 101

Cheyenne, WY 82002-0020
Ph. 307-777-7311

Original ID: 2021-000991660

For Office Use Only

WY Secretary of State

FILED: Mar 25 2021  1:12PM

Profit Corporation

Articles of Incorporation

Frontieras North America

Capital Administrations LLC

Number of Common Shares: Common Par Value: $0.0001

Number of Preferred Shares: 0 Preferred Par Value: $0.0000

250,000,000

The name of the profit corporation is:

The name and physical address of the registered agent of the profit corporation is:

The mailing address of the profit corporation is:

The principal office address of the profit corporation is:

The number, par value, and class of shares the profit corporation corporation will have the authority to
issue are:

The name and address of each incorporator is as follows:

I.

II.

III.

IV.

V.

VI.

1712 Pioneer Ave Ste 115
Cheyenne, WY 82001

1712 Pioneer Ave Ste 500
Cheyenne, WY 82001

1712 Pioneer Ave Ste 500
Cheyenne, WY 82001

Capital Administrations, LLC
1712 Pioneer Ave Ste 115, Cheyenne, WY 82001

VII. Additional Article:

All, or a portion of, the shares of the Corporation may be represented by share certificates in the form of
certificate tokens. The electronic message, command or transaction that transmits the certificate tokens to the
data address to which a certificate token was issued shall be authorized at the time of issuance by one (1) or
more messages, commands or transactions signed with the network signature of two (2) officers designated in
the Bylaws or by the Board of Directors of the Corporation.

VIII. Additional Article:

The capital stock, after the amount of the subscription price, or par value, has been paid in, shall not be subject
to assessment to pay the debts of the corporation.

IX. Additional Article:

The governing board of the corporation shall be known as directors, and the number of directors may from time
to time be increased or decreased in such manner as shall be provided by the By-Laws of the Corporation,
providing that the number of directors shall not be reduced to fewer than one (1).

The name and post office address of the first Board of Directors shall be three (3) in number and listed as
follows:

Matthew McKean-1712 Pioneer Ave Ste 500, Cheyenne, WY 82001
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Signature: Date: 03/25/2021

Print Name: Jasmine James

Title: Incorporator

Email: tax@wyomingcompany.com

Daytime Phone #: (307) 632-3333

Douglas Remy-1712 Pioneer Ave Ste 500, Cheyenne, WY 82001
Joseph A. Witherspoon-1712 Pioneer Ave Ste 500, Cheyenne, WY 82001

X. Additional Article:

No director or officer of the Corporation shall be personally liable to the Corporation or any of its stockholders
for damages for breach of fiduciary duty as a director or officer involving any act or omission of any such
director or officer; provided, however, that the foregoing provision shall not eliminate or limit the liability of a
director or officer (i) for acts or omissions which involve intentional misconduct, fraud or a knowing violation of
law. Any repeal or modification of this Article by the stockholders of the Corporation shall be prospective only,
and shall not adversely affect any limitation on the personal liability of a director or officer of the Corporation for
acts or omissions prior to such repeal or modification.
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Signature: Date: 03/25/2021

Print Name: Jasmine James

Title: Incorporator

Email: tax@wyomingcompany.com

Daytime Phone #: (307) 632-3333

I am the person whose signature appears on the filing; that I am authorized to file these documents on behalf of the
business entity to which they pertain; and that the information I am submitting is true and correct to the best of my
knowledge.

I am filing in accordance with the provisions of the Wyoming Business Corporation Act, (W.S. 17-16-101 through 17-
16-1804) and Registered Offices and Agents Act (W.S. 17-28-101 through 17-28-111).

I intend and agree that the electronic submission of the information set forth herein constitutes my signature for this
filing.

I understand that the information submitted electronically by me will be used to generate Articles of Incorporation that
will be filed with the Wyoming Secretary of State.

I have conducted the appropriate name searches to ensure compliance with W.S. 17-16-401.

I acknowledge having read W.S. 6-5-308.

W.S. 6-5-308. Penalty for filing false document.

(a) A person commits a felony punishable by imprisonment for not more than two (2) years, a fine
of not more than two thousand dollars ($2,000.00), or both, if he files with the secretary of state
and willfully or knowingly:

(i) Falsifies, conceals or covers up by any trick, scheme or device a material fact;

(ii) Makes any materially false, fictitious or fraudulent statement or representation; or

(iii) Makes or uses any false writing or document knowing the same to contain any materially
false, fictitious or fraudulent statement or entry.

By submitting this form I agree and accept this electronic filing as legal submission of my Articles of
Incorporation.

Filer Information:

Wyoming Secretary of State

Herschler Bldg East, Ste.100 & 101

Cheyenne, WY 82002-0020
Ph. 307-777-7311

I affirm, under penalty of perjury, that I have received actual, express permission from each of the following
incorporators to add them to this business filing: Capital Administrations, LLC

Filer is: An Individual An Organization

The Wyoming Secretary of State requires a natural person to sign on behalf of a business entity acting as an
incorporator, organizer, or partner. The following individual is signing on behalf of all Organizers, Incorporators, or
Partners.

Notice Regarding False Filings: Filing a false document could result in criminal penalty and
prosecution pursuant to W.S. 6-5-308.
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Consent to Appointment by Registered Agent

I have obtained a signed and dated statement by the registered agent in which they
voluntarily consent to appointment for this entity.

Capital Administrations LLC, whose registered office is located at 1712 Pioneer Ave Ste
115, Cheyenne, WY 82001, voluntarily consented to serve as the registered agent for Frontieras
North America and has certified they are in compliance with the requirements of W.S. 17-28-101
through W.S. 17-28-111.

Signature: Date: 03/25/2021

Print Name: Jasmine James

Title: Incorporator

Email: tax@wyomingcompany.com

Daytime Phone #: (307) 632-3333

Wyoming Secretary of State

Herschler Bldg East, Ste.100 & 101

Cheyenne, WY 82002-0020
Ph. 307-777-7311
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STATE OF WYOMING
Office of the Secretary of State

I, EDWARD A. BUCHANAN, Secretary of State of the State of Wyoming, do hereby certify
that the filing requirements for the issuance of this certificate have been fulfilled.

CERTIFICATE OF INCORPORATION

Frontieras North America

I have affixed hereto the Great Seal of the State of Wyoming and duly executed this official
certificate at Cheyenne, Wyoming on this 25th day of March, 2021 at 1:12 PM.

Remainder intentionally left blank.

Filed Online By:

Jasmine James
Filed Date: 03/25/2021

Secretary of State

on 03/25/2021
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Amendment to Articles of Incorporation 
 

Article 5 of the Articles of Incorporation of Frontieras North America is deleted in its 
entirety and replaced with the following: 

V. The number, par value, and class of shares the profit corporation will have 
the authority to issue are as follows: 

Section 1. Authorized Shares. The total number of shares of all classes of capital stock 
which the Corporation shall have authority to issue is 1,000,000,000 shares, consisting of: 

2. 500,000,000 shares of Class A Common Stock, par value $0.0001 per share (the “Class 
A Common Stock”); and 

3. 250,000,000 shares of Class B Common Stock, par value $0.0001 per share (the “Class 
B Common Stock”). 

4. 250,000,000 shares of Class C non-voting Common Stock, par value $0.0001 per share 
(the “Class C Common Stock” and together with the Class A Common Stock and Class B 
Common Stock, the “Common Stock”) 

The Common Stock shall have the designations, rights, powers and preferences and 
the qualifications, restrictions and limitations thereof, if any, set forth below. 

Section 2. Common Stock Rights and Preferences. 

(a) Voting Rights. Except as otherwise required by the Wyoming Business 
Corporations Act or as provided by or pursuant to the provisions of these Articles of 
Incorporation: 

(i) Each holder of Class A Common Stock shall be entitled to one (1) vote 
for each share of Class A Common Stock held of record by such holder. 

(ii) Each holder of Class B Common Stock shall be entitled to ten (10) votes 
for each share of Class B Common Stock held of record by such holder. 

(iii) Each holder of Class C Common Stock shall have no voting rights. 

(iv) Except as otherwise required in these Articles of Incorporation or by 
applicable law, the holders of Class A Common Stock and Class B Common 
Stock shall vote together as a single class on all matters on which shareholders 
are generally entitled to vote. 

(v) The holders of shares of Common Stock shall not have cumulative 
voting rights. 

(b) Dividends. Subject to applicable law and the rights, if any, of the holders of any 
outstanding class or series of stock having a preference over or the right to participate 
with the Class A Common Stock and Class C Common Stock with respect to the 
payment of dividends in cash, stock or property of the Corporation, such dividends may 
be declared and paid on the Class A Common Stock and Class C Common Stock out of 



the assets of the Corporation that are by law available therefor at such times and in such 
amounts as the Board of Directors in its discretion shall determine. Dividends shall not 
be declared or paid on the Class B Common Stock. 

(c) Liquidation, Dissolution, etc. In the event of any voluntary or involuntary 
liquidation, dissolution or winding up of the affairs of the Corporation, after payment or 
provision for payment of the debts and other liabilities of the Corporation as required by 
law, the holders of all outstanding shares of Class A Common Stock and Class C 
Common Stock shall be entitled to receive the remaining assets of the Corporation 
available for distribution ratably in proportion to the number of shares held by each such 
shareholder. The holders of shares of Class B Common Stock, as such, shall not be 
entitled to receive any assets of the Corporation in the event of any voluntary or involuntary 
liquidation, dissolution or winding up of the affairs of the Corporation. 

(d) Automatic Transfer. No share of Class B Common Stock may be sold, 
exchanged, or otherwise transferred. In the event that any outstanding shares of Class B 
Common Stock are sold, exchanged, or otherwise transferred, such shares of Class B 
Common Stock shall automatically and without further action on the part of the 
Corporation or any holder of Class B Common Stock be deemed to be transferred to the 
Corporation and thereupon shall be retired. 
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BYLAWS 
OF 

FRONTIERAS NORTH AMERICA 
  

A Wyoming Corporation 
(Effective as of March 25, 2021) 

  
___________________________ 

  
ARTICLE 1  

CERTAIN DEFINITIONS 
  

1.1     Definitions. As used in these Bylaws, unless the context otherwise requires, the term: 
  

   
a. “Articles of Incorporation” means the Articles of Incorporation of the Corporation, as it may be 

amended, supplemented or restated from time to time. 
  b. “Assistant Secretary” means an Assistant Secretary of the Corporation. 

   
c. “Assistant Principal Financial Officer” means an Assistant Principal Financial Officer of the 

Corporation. 
   d. “Board” means the Board of Directors of the Corporation. 
   e. “Bylaws” means these Bylaws of the Corporation, as they may be amended from time to time. 
   f. “Chief Executive Officer” means Chief Executive Officer of the Corporation. 
   g. “Chairman” means the Chairman of the Board of Directors of the Corporation. 
   h. “Corporation” means Frontieras North America, a Wyoming corporation. 
   i. “Directors” means the directors of the Corporation. 
   j. “Entire Board” means the total number of then-authorized directors of the Corporation. 

   
k. “General Corporation Law” means the Wyoming Business Corporation Act, Title 17, Chapter 

116, of the Wyoming Statutes, as amended from time to time, together with any corresponding 
provisions of succeeding law. 

   
l. “Office of the Corporation” means the principal executive office of the Corporation, anything in 

Section 17-28-101 of the General Corporation Law to the contrary notwithstanding. 
   m. “President” means the President of the Corporation. 
   n. “Secretary” means the Secretary of the Corporation. 
   o. “Shareholder” means a shareholder of record of the Corporation. 
   p. “Principal Financial Officer” means the Principal Financial Officer of the Corporation. 
   q. “Vice President” means a Vice President of the Corporation. 
 

ARTICLE 2 
SHAREHOLDERS 

  
2.1     Place of Meetings. Every meeting of Shareholders may be held at such place, within or 

without the State of Wyoming, as may be designated by resolution of the Board from time to time or 
stated in the notice of the meeting or duly executed waivers thereof. The Board may, in its sole discretion, 
determine that the annual meeting of shareholders shall not be held at any place, but may instead be held 
by means of remote communication as authorized by Section 17-16-701of the General Corporation Law. 
Additionally, if permitted by the General Corporation Law, the Board may, in its sole discretion, 
determine that a special meeting of the shareholders be held by means of remote communication. 
  

2.2     Annual Meeting. A meeting of Shareholders shall be held annually for the election of 
Directors at such date and time as may be designated by resolution of the Board from time to time. Any 
other business may be transacted at the annual meeting. 
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2.3     Special Meetings. Special meetings of Shareholders may be called at any time by the Entire 

Board, at the request of any two or more Directors or the Chief Executive Officer, and, in addition, shall 
be called by the Chairman of the Board, the Chief Executive Officer, or the Secretary at the request in 
writing of Shareholders owning not less than ten percent (10%) of the capital stock of the Corporation 
issued and outstanding and entitled to vote on any issue proposed to be considered at the proposed special 
meeting (except that, if provided in the Articles of Incorporation as required by Section 17-16-702 of the 
General Corporation Law, a special meeting for the purpose of considering any action to directly or 
indirectly effect a business combination, including any action to change or otherwise affect the 
composition of the Board for that purpose, shall be called at the request of Shareholders holding not less 
than twenty-five percent (25%) of all shares of the Corporation entitled to vote). Such request shall state 
the purposes of the proposed meeting. The Directors shall fix the time and any place, either within or 
without the State of Wyoming, as the place for holding such meeting. Business transacted at any special 
meeting of Shareholders shall be limited to the purpose stated in the related notice. 
  

2.4     Fixing Record Date. The Board may fix a record date for the purpose of (a) determining the 
Shareholders entitled (i) to notice of or to vote at any meeting of Shareholders or any adjournment 
thereof, (ii) unless otherwise provided in the Articles of Incorporation, to express consent to corporate 
action in writing without a meeting or (iii) to receive payment of any dividend or other distribution or 
allotment of any rights, or entitled to exercise any rights in respect of any change, conversion or exchange 
of stock; or (b) any other lawful action. Any such record date shall not precede the date upon which the 
resolution fixing the record date was adopted by the Board and, unless otherwise required by applicable 
law, shall not be (x) in the case of clause (a)(i) above, more than 70 nor less than 10 days before the date 
of such meeting (unless applicable law permits such a record date to be less than 10 days before the date 
of such meeting, in which case the Board may fix a record date in accordance with applicable law), (y) in 
the case of clause (a)(ii) above, more than 10 days after the date upon which the resolution fixing the 
record date was adopted by the Board and (z) in the case of clause (a)(iii) or (b) above, more than 70 days 
prior to such action. If no such record date is fixed, then: 
  

2.4.1     the record date for determining Shareholders entitled to notice of or to vote at a 
meeting of Shareholders shall be at the close of business on the day immediately prior to 
the day on which notice is given, or, if notice is waived, at the close of business on the 
day immediately prior to the day on which the meeting is held; 

  
2.4.2     the record date for determining Shareholders entitled to express consent to 
corporate action in writing without a meeting (unless otherwise provided in the Articles 
of Incorporation), when no prior action by the Board is required by applicable law, shall 
be the first day on which a written consent signed by a Shareholder and setting forth the 
action taken or proposed to be taken is delivered to the Corporation in accordance with 
applicable law; and when prior action by the Board is required by applicable law, the 
record date for determining Shareholders entitled to express consent to corporate action 
in writing without a meeting shall be at the close of business on the date on which the 
Board adopts the resolution taking such prior action; 

  
2.4.3     Record Date for Action by Written Consent.  In order that the Corporation may 
determine the Shareholders entitled to consent to corporate action in writing without a 
meeting, the Board may fix a record date, which record date shall not precede the date 
upon which the resolution fixing the record date is adopted by the Board, and which date 
shall not be more than 10 days after the date upon which the resolution fixing the record 
date is adopted by the Board.  Any Shareholder of record seeking to have the 
Shareholders authorize or take corporate action by consent shall, by written notice to the 
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Secretary, request the Board to fix a record date.  The Board shall promptly, but in all 
events within 10 days after the date on which such a request is received, adopt a 
resolution fixing the record date (unless a record date has previously been fixed by the 
Board pursuant to the first sentence of this Section 2.4).  If no record date has been fixed 
by the Board within 10 days of the date on which such a request is received, the record 
date for determining Shareholders entitled to consent to corporate action in writing 
without a meeting, when no prior action by the Board is required by applicable law, shall 
be the first date on which a signed written consent setting forth the action taken or 
proposed to be taken is delivered to the Corporation by delivery to its registered office in 
the State of Wyoming, its principal place of business, or any officer or agent of the 
Corporation having custody of the book in which proceedings of meetings of 
Shareholders are recorded.  Delivery made to the Corporation’s registered office shall be 
by hand or by certified or registered mail, return receipt requested.  If no record date has 
been fixed by the Board and prior action by the Board is required by applicable law, the 
record date for determining Shareholders entitled to consent to corporate action in writing 
without a meeting shall be at the close of business on the day on which the Board adopts 
the resolution taking such prior action; and 

  
2.4.4     the record date for determining Shareholders for any purpose other than those 
specified in Sections 2.4.1, 2.4.2 and 2.4.3 shall be at the close of business on the day on 
which the Board adopts the resolution authorizing the subject corporate action. When a 
determination of Shareholders of record entitled to notice of or to vote at any meeting of 
Shareholders has been made as provided in this Section 2.4, such determination shall 
apply to any adjournment thereof unless the Board fixes a new record date for the 
adjourned meeting. 

   
2.5     Notice of Meetings of Shareholders. Whenever under the provisions of applicable law, the 

Articles of Incorporation, or these Bylaws, Shareholders are required or permitted to take any action at a 
meeting, notice shall be given stating the place, if any, date and hour of the meeting, the means of remote 
communication, if any, by which Shareholders and proxy holders may be deemed to be present in person 
and vote at such meeting, and, in the case of a special meeting, the purpose, or purposes for which the 
meeting is called. Unless otherwise provided by applicable law, the Articles of Incorporation, or these 
Bylaws, notice of any meeting shall be given to each Shareholder entitled to vote at such meeting not less 
than 10 nor more than 60 days before the date of the meeting. Notice may be mailed or, to the fullest 
extent permitted by law, given by electronic transmission if the Shareholder consents and no revocation of 
that consent has been given. If mailed, such notice shall be deemed to be given when deposited in the 
United States mail, with postage prepaid, directed to the Shareholder at his, her, or its address as it 
appears on the records of the Corporation. An affidavit of the Secretary or an Assistant Secretary or of the 
transfer agent of the Corporation that the notice required by this Section 2.5 has been given shall, in the 
absence of fraud, be prima facie evidence of the facts stated therein. If sent by electronic transmission, 
notice to a Shareholder shall be deemed to be given if by (i) telecopy (facsimile), when directed to a 
number at which the Shareholder has consented to receive notice, (ii) electronic mail, when directed to an 
electronic mail address at which the Shareholder has consented to receive notice, (iii) a posting on an 
electronic network together with a separate notice to the Shareholder of the specific posting, upon the 
later of (A) such posting and (B) the giving of the separate notice (which notice may be given in any of 
the manners provided above), or (iv) any other form of electronic transmission, when directed to the 
Shareholder. Any meeting of Shareholders, whether annual or special, may adjourn from time to time to 
reconvene at the same or some other place. When a meeting is adjourned to another time or place, notice 
need not be given of the adjourned meeting if the time and place thereof are announced at the meeting at 
which the adjournment is taken, and at the adjourned meeting any business may be transacted that might 
have been transacted at the meeting as originally called. If, however, the adjournment is for more than 30 
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days, or if after the adjournment a new record date is fixed for the adjourned meeting, a notice of the 
adjourned meeting shall be given to each Shareholder of record entitled to vote at the meeting. 
  

2.6     Waivers of Notice. Whenever the giving of any notice to Shareholders is required by 
applicable law, the Articles of Incorporation, or these Bylaws, a waiver thereof, given by the person 
entitled to said notice, whether before or after the event as to which such notice is required, shall be 
deemed equivalent to notice. A Shareholder’s attendance at a meeting (i) waives objection to lack of 
notice or defective notice of the meeting, unless the Shareholder at the beginning of the meeting objects to 
holding the meeting or transacting business at the meeting, and (ii) waives objection to consideration of a 
particular matter at the meeting that is not within the purpose or purposes described in the meeting notice, 
unless the Shareholder objects to considering the matter when it is presented. Neither the business to be 
transacted at, nor the purpose of, any regular or special meeting of the Shareholders need be specified in 
any waiver of notice unless so required by applicable law, the Articles of Incorporation, or these Bylaws. 

   
2.7     List of Shareholders. The Secretary shall prepare and make, at least 10 days before every 

meeting of Shareholders, a complete list of the Shareholders entitled to vote at the meeting, and including 
the address of each Shareholder, the number of shares registered in the name of each Shareholder, and 
any other information required by Section 17-16-720 of the General Corporation Law. Such list shall be 
open to the examination of any Shareholder, the Shareholder’s agent, or attorney, upon request, at the 
Shareholder’s expense, for any purpose germane to the meeting, or any other lawful purpose, for a period 
of at least 10 days prior to the meeting, during ordinary business hours at the Office of the Corporation. If 
the meeting is to be held at a place, the list shall also be produced and kept at the time and place of the 
meeting during the whole time thereof, and may be inspected by any Shareholder who is present. If the 
meeting is held solely by means of remote communication, the list shall also be open for examination as 
provided by applicable law. Except as provided by applicable law, the stock ledger shall be the only 
evidence as to who are the Shareholders entitled to examine the stock ledger, the list of Shareholders, or 
the books of the Corporation, or to vote in person or by proxy at any meeting of Shareholders. 
  

2.8     Quorum of Shareholders; Adjournment. Except as otherwise provided by applicable law or 
the Articles of Incorporation, at each meeting of Shareholders, the presence, in person or by proxy, of the 
holders of a majority of the voting power of all outstanding shares of stock entitled to vote at the meeting 
shall constitute a quorum for the transaction of any business at such meeting. In the absence of a quorum, 
the holders of a majority of the voting power of the shares of stock present in person or represented by 
proxy at any meeting of Shareholders, including an adjourned meeting, may adjourn such meeting to 
another time and place. Shares of its own stock belonging to the Corporation or to another corporation, if 
a majority of the shares entitled to vote in the election of directors of such other corporation is held, 
directly or indirectly, by the Corporation, shall neither be entitled to vote nor be counted for quorum 
purposes; provided, however, that the foregoing shall not limit the right of the Corporation to vote stock, 
including but not limited to its own stock, held by it in a fiduciary capacity. If a quorum is present when a 
duly called or held meeting is convened, the Shareholders present may continue to transact business until 
adjournment, even though the withdrawal of a number of Shareholders originally present leaves less than 
the proportion or number otherwise required for a quorum. 
  

2.9     Voting; Proxies. Unless otherwise provided in the Articles of Incorporation, every 
Shareholder entitled to vote at any meeting of Shareholders shall be entitled to one vote for each share of 
stock held by such Shareholder which has voting power upon the matter in question. At any meeting of 
Shareholders, all matters (except as otherwise provided by the Articles of Incorporation, these Bylaws, 
the rules and regulations of any stock exchange, or listing service applicable to the Corporation, 
applicable law, or pursuant to any rules or regulations applicable to the Corporation or its securities) shall 
be decided by the affirmative vote of a majority in voting power of shares of stock present in person or 
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represented by proxy and entitled to vote thereon; provided, however, that at all meetings of Shareholders 
for the election of Directors, a plurality of the votes cast shall be sufficient to elect each Director; and 
provided, further, that at all meetings of Shareholders at which a determination of when, or with what 
frequency, any votes (advisory or otherwise) may be taken on matters relating to executive compensation, 
such determination shall be made by reference to a plurality of the votes cast. Each Shareholder entitled to 
vote at a meeting of Shareholders or to express consent to or dissent from corporate action in writing 
without a meeting may authorize another person or persons to act for such Shareholder by proxy but no 
such proxy shall be voted or acted upon after 11 months from its date, unless the proxy provides for a 
longer period. A proxy shall be irrevocable if it expressly states that it is irrevocable and if, and only so 
long as, it is coupled with an interest sufficient in law to support an irrevocable power. A Shareholder 
may revoke any proxy that is not irrevocable by attending the meeting and voting in person or by 
delivering to the Secretary a revocation of the proxy or by delivering a new proxy bearing a later date. 
  

2.10     Voting Procedures and Inspectors of Election at Meetings of Shareholders. The Board, in 
advance of any meeting of Shareholders, may, and shall if required by applicable law, appoint one or 
more inspectors, who may be employees of the Corporation, to act at the meeting and make a written 
report thereof. The Board may designate one or more persons as alternate inspectors to replace any 
inspector who fails to act. If no inspector or alternate is able to act at a meeting, the person presiding at 
the meeting may, and shall if required by applicable law, appoint one or more inspectors to act at the 
meeting. Each inspector, before entering upon the discharge of his or her duties, shall take and sign an 
oath faithfully to execute the duties of inspector with strict impartiality and according to the best of his or 
her ability. The inspectors shall (a) ascertain the number of shares outstanding and the voting power of 
each, (b) determine the shares represented at the meeting and the validity of proxies and ballots, (c) count 
all votes and ballots and determine the result, (d) determine and retain for a reasonable period a record of 
the disposition of any challenges made to any determination by the inspectors, and (e) certify their 
determination of the number of shares represented at the meeting and their count of all votes and ballots. 
The inspectors may appoint or retain other persons or entities to assist the inspectors in the performance 
of their duties. Unless otherwise provided by the Board, the date and time of the opening and the closing 
of the polls for each matter upon which the Shareholders will vote at a meeting shall be determined by the 
person presiding at the meeting and shall be announced at the meeting. No ballot, proxies or votes, or any 
revocation thereof or change thereto, shall be accepted by the inspectors after the closing of the polls 
unless a state court of the State of Wyoming, upon application by a Shareholder, shall determine 
otherwise. In determining the validity and counting of proxies and ballots cast at any meeting of 
Shareholders, the inspectors may consider such information as is permitted by applicable law. No person 
who is a candidate for office at an election may serve as an inspector at such election. 
   

2.11     Conduct of Meetings; Organization. Subject to Section 2.12 through 2.14 of these Bylaws, 
the Board may adopt by resolution such rules and regulations for the conduct of the meeting of 
Shareholders as it shall deem appropriate. Unless another officer is designated by the Board, at each 
meeting of Shareholders, the Chief Executive Officer, or in the absence of the Chief Executive Officer, 
the President, or in the absence of the President, the Chairman, or if there is no Chairman, or if there be 
one and the Chairman is absent, a Vice President, and in case more than one Vice President shall be 
present, that Vice President designated by the Board (or in the absence of any such designation, the most 
senior Vice President, based on age, present), shall chair and preside over the meeting. Except to the 
extent inconsistent with such rules and regulations as adopted by the Board, the person presiding over any 
meeting of Shareholders shall have the right and authority to convene and to adjourn the meeting, to 
prescribe such rules, regulations and procedures and to do all such acts as, in the judgment of such person, 
are appropriate for the proper conduct of the meeting. Such rules, regulations or procedures, whether 
adopted by the Board or prescribed by the presiding officer of the meeting, may include, without 
limitation, the following: (i) the establishment of an agenda or order of business for the meeting (subject 
to the requirements of Sections 2.12 and 2.13 of these Bylaws); (ii) rules and procedures for maintaining 
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order at the meeting and the safety of those present; (iii) limitations on attendance at or participation in 
the meeting to Shareholders of record of the Corporation, their duly authorized and constituted proxies, or 
such other persons as the person presiding over the meeting shall determine; (iv) restrictions on entry to 
the meeting after the time fixed for the commencement thereof; and (v) limitations on the time allotted to 
questions or comments by participants. The presiding officer at any meeting of Shareholders, in addition 
to making any other determinations that may be appropriate to the conduct of the meeting, shall, if the 
facts warrant, determine and declare to the meeting that a matter or business was not properly brought 
before the meeting and if such presiding officer should so determine, such person shall so declare to the 
meeting and any such matter or business not properly brought before the meeting shall not be transacted 
or considered. Unless and to the extent determined by the Board or the person presiding over the meeting, 
meetings of Shareholders shall not be required to be held in accordance with the rules of parliamentary 
procedure. The Secretary, or in his or her absence, one of the Assistant Secretaries, shall act as secretary 
of the meeting. In case none of the officers above designated to act as the person presiding over the 
meeting or as secretary of the meeting, respectively, are present, a person presiding over the meeting or a 
secretary of the meeting, as the case may be, shall be designated by the Board, and in case the Board has 
not so acted, in the case of the designation of a person to act as secretary of the meeting, designated by the 
person presiding over the meeting. 
  

2.12     Order of Business. The order of business at all meetings of Shareholders shall be as 
determined by the person presiding over the meeting, subject, however, to the following provisions: 
  

2.12.1     At any annual meeting of Shareholders, only such nominations of persons for 
election to the Board shall be made, and only such other business shall be conducted or 
considered, as shall have been properly brought before the meeting. For nominations to 
be properly made at an annual meeting, and proposals of other business to be properly 
brought before an annual meeting, nominations and proposals of other business must be 
(a) specified in the Corporation’s notice of meeting (or any supplement thereto) given by 
or at the direction of the Board, (b) otherwise properly made at the annual meeting, by or 
at the direction of the Board or (c) otherwise properly requested to be brought before the 
annual meeting by a Shareholder in accordance with these Bylaws. For nominations of 
persons for election to the Board or proposals of other business to be properly requested 
by a Shareholder to be made at an annual meeting, a Shareholder must (i) be a 
Shareholder of record at the time of giving of notice of such annual meeting by or at the 
direction of the Board and at the time of the annual meeting, (ii) be entitled to vote at 
such annual meeting and (iii) comply with the procedures set forth in these Bylaws as to 
such business or nomination. The immediately preceding sentence shall be the exclusive 
means for a Shareholder to make nominations or other business proposals (other than 
matters properly brought under Rule 14a-8 under the Securities Exchange Act of 1934 
(the “Exchange Act”), and included in the Corporation’s notice of meeting) before an 
annual meeting of Shareholders. 

  
2.12.2     At any special meeting of Shareholders, only such business shall be conducted 
or considered, as shall have been properly brought before the meeting pursuant to the 
Corporation’s notice of meeting. To be properly brought before a special meeting, 
proposals of business must be specified in the Corporation’s notice of meeting (or any 
supplement thereto) given by or at the direction of the Board. In this regard, Nominations 
of persons for election to the Board may be made at a special meeting of Shareholders at 
which Directors are to be elected pursuant to the Corporation’s notice of meeting (a) by 
or at the direction of the Board or (b) provided that the Board has determined that 
Directors shall be elected at such meeting, by any Shareholder who (i) is a Shareholder of 
record at the time of giving of notice of such special meeting and at the time of the 
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special meeting, (ii) is entitled to vote at the meeting, and (iii) complies with the 
procedures set forth in these Bylaws as to such nomination. The immediately preceding 
sentence shall be the exclusive means for a Shareholder to make nominations or other 
business proposals before a special meeting of Shareholders (other than matters properly 
brought under Rule 14a-8 under the Exchange Act and included in the Corporation’s 
notice of meeting). 

  
2.12.3     Except as otherwise provided by law, the Articles of Incorporation, or these 
Bylaws, the presiding person at the meeting shall have the power to determine whether a 
nomination or any other business proposed to be brought before the meeting was made or 
proposed, as the case may be, in accordance with these Bylaws and, if any proposed 
nomination or other business is not in compliance with these Bylaws, to declare that no 
action shall be taken on such nomination or other proposal and such nomination or other 
proposal shall be disregarded. 

   
2.13     Advance Notice of Shareholder Business and Nominations. 

  
2.13.1     Without qualification or limitation, but subject to Section 2.13.3(d) of these 
Bylaws, for any nominations or any other business to be properly brought before an 
annual meeting by a Shareholder pursuant to Section 2.12.1 of these Bylaws, the 
Shareholder must have given timely notice thereof (including, in the case of nominations, 
the completed and signed questionnaire, representation and agreement required by 
Section 2.14 of these Bylaws) and timely updates and supplements thereof in writing to 
the Secretary and such other business must otherwise be a proper matter for Shareholder 
action. To be timely, a Shareholder’s notice shall be delivered to the Secretary at the 
principal executive offices of the Corporation not earlier than the close of business on the 
120th day and not later than the close of business on the 90th day prior to the first 
anniversary of the preceding year’s annual meeting; provided, however, that in the event 
that the date of the annual meeting is more than 30 days before or more than 60 days after 
such anniversary date, notice by the Shareholder must be so delivered not earlier than the 
close of business on the 120th day prior to the date of such annual meeting and not later 
than the close of business on the later of the 90th day prior to the date of such annual 
meeting or, if the first public announcement of the date of such annual meeting is less 
than 100 days prior to the date of such annual meeting, the 10th day following the day on 
which public announcement of the date of such meeting is first made by the Corporation. 
In no event shall any adjournment or postponement of an annual meeting, or the public 
announcement thereof, commence a new time period for the giving of a Shareholder’s 
notice as described above. 

  
Notwithstanding anything in the immediately preceding paragraph to the contrary, in the 
event that the number of Directors to be elected to the Board is increased by the Board, 
and there is no public announcement by the Corporation naming all of the nominees for 
Director or specifying the size of the increased Board at least 100 days prior to the first 
anniversary of the preceding year’s annual meeting, a Shareholder’s notice required by 
this Section 2.13.1 shall also be considered timely, but only with respect to nominees for 
any new positions created by such increase, if it shall be delivered to the Secretary at the 
principal executive offices of the Corporation not later than the close of business on the 
10th day following the day on which such public announcement is first made by the 
Corporation. 
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In addition, to be timely, a Shareholder’s notice must further be updated and 
supplemented, if necessary, so that the information provided or required to be provided in 
such notice shall be true and correct as of the record date for the meeting and as of the 
date that is 10 business days prior to the meeting or any adjournment or postponement 
thereof, and such update and supplement shall be delivered to the Secretary at the 
principal executive offices of the Corporation not later than five business days after the 
record date for the meeting in the case of the update and supplement required to be made 
as of the record date, and not later than eight business days prior to the date for the 
meeting, any adjournment or postponement thereof in the case of the update and 
supplement required to be made as of 10 business days prior to the meeting or any 
adjournment or postponement thereof. 

  
2.13.2     Subject to Section 2.13.3(d) of these Bylaws, in the event the Corporation calls 
a special meeting of Shareholders for the purpose of electing one or more Directors to the 
Board, any Shareholder may nominate a person or persons (as the case may be) for 
election to such position(s) to be elected as specified in the Corporation’s notice calling 
the meeting, provided that the Shareholder gives timely notice thereof (including the 
completed and signed questionnaire, representation and agreement required by Section 
2.14 of these Bylaws) and timely updates and supplements thereof in writing to the 
Secretary. In order to be timely, a Shareholder’s notice shall be delivered to the Secretary 
at the principal executive offices of the Corporation not earlier than the close of business 
on the 120th day prior to the date of such special meeting and not later than the close of 
business on the later of the 90th day prior to the date of such special meeting or, if the first 
public announcement of the date of such special meeting is less than 100 days prior to the 
date of such special meeting, the 10th day following the day on which public 
announcement is first made of the date of the special meeting and of the nominees 
proposed by the Board to be elected at such meeting. In no event shall any adjournment 
or postponement of a special meeting, or the public announcement thereof, commence a 
new time period for the giving of a Shareholder’s notice as described above. 

  
In addition, to be timely, a Shareholder’s notice must further be updated and 
supplemented, if necessary, so that the information provided or required to be provided in 
such notice shall be true and correct as of the record date for the meeting and as of the 
date that is 10 business days prior to the meeting or any adjournment or postponement 
thereof, and such update and supplement shall be delivered to the Secretary at the 
principal executive offices of the Corporation not later than five business days after the 
record date for the meeting in the case of the update and supplement required to be made 
as of the record date, and not later than eight business days prior to the date for the 
meeting, any adjournment or postponement thereof in the case of the update and 
supplement required to be made as of 10 business days prior to the meeting or any 
adjournment or postponement thereof. 

   
2.13.3     To be in proper form, a Shareholder’s notice (whether given pursuant to Section 
2.12.1 or 2.12.2 of these Bylaws) to the Secretary must include the following, as 
applicable. 

  
(a)     As to the Shareholder giving the notice and the beneficial owner, if any, on 
whose behalf the nomination or proposal is made, a Shareholder’s notice must set 
forth: (i) the name and address of such Shareholder as they appear on the 
Corporation’s books, of such beneficial owner, if any, and of their respective 
affiliates or associates or others acting in concert therewith, (ii) (A) the class or 
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series and number of shares of the Corporation which are, directly or indirectly, 
owned beneficially and of record by such Shareholder, such beneficial owner and 
their respective affiliates or associates or others acting in concert therewith, (B) 
any option, warrant, convertible security, stock appreciation right, or similar right 
with an exercise or conversion privilege or a settlement payment or mechanism at 
a price related to any class or series of shares of the Corporation or with a value 
derived in whole or in part from the value of any class or series of shares of the 
Corporation, or any derivative or synthetic arrangement having the characteristics 
of a long position in any class or series of shares of the Corporation, or any 
contract, derivative, swap or other transaction or series of transactions designed 
to produce economic benefits and risks that correspond substantially to the 
ownership of any class or series of shares of the Corporation, including due to the 
fact that the value of such contract, derivative, swap or other transaction or series 
of transactions is determined by reference to the price, value or volatility of any 
class or series of shares of the Corporation, whether or not such instrument, 
contract or right shall be subject to settlement in the underlying class or series of 
shares of the Corporation, through the delivery of cash or other property, or 
otherwise, and without regard of whether the Shareholder of record, the 
beneficial owner, if any, or any affiliates, or associates, or others acting in 
concert therewith, may have entered into transactions that hedge or mitigate the 
economic effect of such instrument, contract or right or any other direct or 
indirect opportunity to profit or share in any profit derived from any increase or 
decrease in the value of shares of the Corporation (any of the foregoing, a 
“Derivative Instrument”) directly or indirectly owned beneficially by such 
Shareholder, the beneficial owner, if any, or any affiliates or associates or others 
acting in concert therewith, (C) any proxy, contract, arrangement, understanding, 
or relationship pursuant to which such Shareholder has a right to vote any class 
or series of shares of the Corporation, (D) any agreement, arrangement, 
understanding, relationship or otherwise, including any repurchase or similar so-
called “stock borrowing” agreement or arrangement, engaged in, directly or 
indirectly, by such Shareholder, the purpose or effect of which is to mitigate loss 
to, reduce the economic risk (of ownership or otherwise) of any class or series of 
the shares of the Corporation by, manage the risk of share price changes for, or 
increase or decrease the voting power of, such Shareholder with respect to any 
class or series of the shares of the Corporation, or which provides, directly or 
indirectly, the opportunity to profit or share in any profit derived from any 
decrease in the price or value of any class or series of the shares of the 
Corporation (any of the foregoing, “Short Interests”), (E) any rights to dividends 
on the shares of the Corporation owned beneficially by such Shareholder that are 
separated or separable from the underlying shares of the Corporation, (F) any 
proportionate interest in shares of the Corporation or Derivative Instruments 
held, directly or indirectly, by a general or limited partnership in which such 
Shareholder is a general partner or, directly or indirectly, beneficially owns an 
interest in a general partner of such general or limited partnership, (G) any 
performance-related fees (other than an asset-based fee) that such Shareholder is 
entitled to based on any increase or decrease in the value of shares of the 
Corporation or Derivative Instruments, if any, including without limitation any 
such interests held by members of such Shareholder’s immediate family sharing 
the same household, (H) any significant equity interests or any Derivative 
Instruments or Short Interests in any principal competitor of the Corporation held 
by such Shareholder, and (I) any direct or indirect interest of such Shareholder in 
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any contract with the Corporation, any affiliate of the Corporation or any 
principal competitor of the Corporation (including, in any such case, any 
employment agreement, collective bargaining agreement or consulting 
agreement), and (iii) any other information relating to such Shareholder and 
beneficial owner, if any, that would be required to be disclosed in a proxy 
statement and form of proxy or other filings required to be made in connection 
with solicitations of proxies for, as applicable, the proposal and/or for the 
election of Directors in a contested election pursuant to Section 14 of the 
Exchange Act and the rules and regulations promulgated thereunder; 

  
(b)     If the notice relates to any business other than a nomination of a Director or 
Directors that the Shareholder proposes to bring before the meeting, a 
Shareholder’s notice must, in addition to the matters set forth in paragraph (a) 
above, also set forth: (i) a brief description of the business desired to be brought 
before the meeting, the reasons for conducting such business at the meeting, and 
any material interest of such Shareholder and beneficial owner, if any, in such 
business, (ii) the text of the proposal or business (including the text of any 
resolutions proposed for consideration), and (iii) a description of all agreements, 
arrangements, and understandings between such Shareholder and beneficial 
owner, if any, and any other person, or persons (including their names) in 
connection with the proposal of such business by such Shareholder; 

  
(c)     As to each person, if any, whom the Shareholder proposes to nominate for 
election or reelection to the Board, a Shareholder’s notice must, in addition to the 
matters set forth in paragraph (a) above, also set forth: (i) all information relating 
to such person that would be required to be disclosed in a proxy statement or 
other filings required to be made in connection with solicitations of proxies for 
election of Directors in a contested election pursuant to Section 14 of the 
Exchange Act and the rules and regulations promulgated thereunder (including 
such person’s written consent to being named in the proxy statement as a 
nominee and to serving as a Director if elected) and (ii) a description of all direct 
and indirect compensation and other material monetary agreements, 
arrangements and understandings during the past three years, and any other 
material relationships, between or among such Shareholder and beneficial owner, 
if any, and their respective affiliates and associates, or others acting in concert 
therewith, on the one hand, and each proposed nominee, and his or her respective 
affiliates and associates, or others acting in concert therewith, on the other hand, 
including, without limitation all information that would be required to be 
disclosed pursuant to Rule 404 promulgated under Regulation S-K if the 
Shareholder making the nomination and any beneficial owner on whose behalf 
the nomination is made, if any, or any affiliate or associate thereof or person 
acting in concert therewith, were the “registrant” for purposes of such rule and 
the nominee were a director or executive officer of such registrant; and 

  
(d)     With respect to each person, if any, whom the Shareholder proposes to 
nominate for election or reelection to the Board, a Shareholder’s notice must, in 
addition to the matters set forth in paragraphs (a) and (c) above, also include a 
completed and signed questionnaire, representation and agreement required by 
Section 2.14 of these Bylaws. The Corporation may require any proposed 
nominee to furnish such other information as may reasonably be required by the 
Corporation to determine the eligibility of such proposed nominee to serve as an 
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independent Director of the Corporation or that could be material to a reasonable 
Shareholder’s understanding of the independence, or lack thereof, of such 
nominee. 

  
(e)     For purposes of these Bylaws, “public announcement” shall mean 
disclosure in a press release reported by a regional or national news service or in 
a document publicly filed by the Corporation with the Securities and Exchange 
Commission pursuant to Section 13, 14 or 15(d) of the Exchange Act and the 
rules and regulations promulgated thereunder. 

  
(f)     Notwithstanding the provisions of these Bylaws, a Shareholder shall also 
comply with all applicable requirements of the Exchange Act and the rules and 
regulations thereunder with respect to the matters set forth in these Bylaws; 
provided, however, that any references in these Bylaws to the Exchange Act or 
the rules promulgated thereunder are not intended to and shall not limit the 
requirements applicable to nominations or proposals as to any other business to 
be considered pursuant to Section 2.12 of these Bylaws. 

  
(g)     Nothing in these Bylaws shall be deemed to affect any rights (i) of 
Shareholders to request inclusion of proposals in the Corporation’s proxy 
statement pursuant to Rule 14a-8 under the Exchange Act, or (ii) of the holders 
of any series of preferred stock if and to the extent provided for under applicable 
law, the Articles of Incorporation, or these Bylaws. Subject to Rule 14a-8 under 
the Exchange Act, nothing in these Bylaws shall be construed to permit any 
Shareholder, or give any Shareholder the right, to include or have disseminated, 
or described in the Corporation’s proxy statement any nomination of Director or 
Directors or any other business proposal. 

  
2.14     Submission of Questionnaire, Representation and Agreement. To be eligible to be a 

nominee for election or reelection as a Director of the Corporation, a person must deliver (in accordance 
with the time periods prescribed for delivery of notice under Section 2.13 of these Bylaws) to the 
Secretary at the principal executive offices of the Corporation a written questionnaire with respect to the 
background and qualification of such person and the background of any other person or entity on whose 
behalf the nomination is being made (which questionnaire shall be provided by the Secretary upon written 
request), and a written representation and agreement (in the form provided by the Secretary upon written 
request) that such person (A) is not and will not become a party to (1) any agreement, arrangement or 
understanding with, and has not given any commitment or assurance to, any person or entity as to how 
such person, if elected as a Director of the Corporation, will act or vote on any issue or question (a 
“Voting Commitment”) that has not been disclosed to the Corporation or (2) any Voting Commitment 
that could limit or interfere with such person’s ability to comply, if elected as a Director of the 
Corporation, with such person’s fiduciary duties under applicable law, (B) is not and will not become a 
party to any agreement, arrangement or understanding with any person or entity other than the 
Corporation with respect to any direct or indirect compensation, reimbursement or indemnification in 
connection with service or action as a Director that has not been disclosed therein, and (C) in such 
person’s individual capacity and on behalf of any person or entity on whose behalf the nomination is 
being made, would be in compliance, if elected as a Director of the Corporation, and will comply with all 
applicable corporate governance, conflict of interest, confidentiality and stock ownership and trading 
policies and guidelines of the Corporation publicly disclosed from time to time. 
  

2.15     Written Consent of Shareholders Without a Meeting. Action required or permitted by the 
General Corporation Law to be taken at a Shareholders’ meeting may be taken without a meeting if the 
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action is taken by all the Shareholders entitled to vote on the action and evidenced by one or more written 
consents bearing the date of signature and describing the action taken, signed by the holders of the 
requisite number of shares entitled to vote on the action. Additionally, if provided in the Articles of 
Incorporation, any action required or permitted by the General Corporation Law to be taken at a 
Shareholders’ meeting may be taken without a meeting, and without prior notice, if consents in writing 
setting forth the action so taken are signed by the holders of outstanding shares having not less than the 
minimum number of votes that would be required to authorize or take the action at a meeting at which all 
shares entitled to vote on the action were present and voted. In either case, such consents shall be 
delivered (by hand or by certified or registered mail, return receipt requested, or by electronic or remote 
communication) to the Office of the Corporation, or to an officer or agent of the Corporation having 
custody of the book in which proceedings of meetings of Shareholders are recorded, or to any other 
officer or agent designated by the Board. Every written consent shall bear the date of signature of each 
Shareholder who signs the consent and no written consent shall be effective to take the corporate action 
referred to therein unless, within 60 days of the earliest dated consent delivered in the manner required by 
this Section 2.15, written consents signed by a sufficient number of holders to take action are delivered to 
the Corporation as aforesaid. Prompt notice of the taking of the corporate action without a meeting by less 
than unanimous written consent, and in no case more than 10 days after written consents sufficient to take 
the action have been delivered to the Corporation, shall, to the extent required by applicable law, be given 
to those Shareholders who have not consented in writing, and who, if the action had been taken at a 
meeting, would have been entitled to notice of the meeting if the record date for such meeting had been 
the date that written consents signed by a sufficient number of holders to take the action were delivered to 
the Corporation. 
  

ARTICLE 3  
DIRECTORS 

  
3.1     General Powers. Except as otherwise provided in the Articles of Incorporation, the business 

and affairs of the Corporation shall be managed by or under the direction of the Board. The Board may 
adopt such rules and regulations, not inconsistent with the Articles of Incorporation, these Bylaws, or 
applicable law, as it may deem proper for the conduct of its meetings and the management of the 
Corporation. 
  

3.2     Number; Qualification; Term of Office. The Board shall consist of at least one, and no 
more than ten directors, and the number of directors may be increased or decreased from time to time by 
resolution of the Board. At the time of incorporation, the Board shall consist of three directors. Except as 
provided in Section 3.3, Directors shall be elected at the annual meeting of Shareholders by a plurality of 
the votes cast at a meeting of the Shareholders by the holders of stock entitled to vote in the election. 
Each Director shall hold office until his or her successor is elected and qualified, or until the Director’s 
earlier death, resignation, disqualification or removal. Directors need not be Shareholders, and need not 
be residents of the State of Wyoming. 
  

3.3     Newly Created Directorships and Vacancies. Unless otherwise provided by applicable law 
or the Articles of Incorporation, any newly created directorships resulting from an increase in the 
authorized number of Directors and any vacancies occurring in the Board for any cause may be filled by 
the affirmative vote of a majority of the remaining members of the Board, although less than a quorum, or 
by a sole remaining Director. A Director so elected shall hold office until the expiration of the term of 
office of the Director whom he or she has replaced, if applicable, or until a successor is elected and 
qualified, or until the Director’s earlier death, resignation or removal. 
  

3.4     Resignation. Any director may resign at any time by notice given in writing or by 
electronic transmission to the Board, the Chairman, or the Corporation. Such resignation shall take effect 
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when the notice is delivered or at such later effective date or upon the happening of an event or events as 
is therein specified. A verbal resignation shall not be deemed effective until confirmed by the director in 
writing or by electronic transmission to the Corporation. 
  

3.5     Removal. Except as prohibited by applicable law, or the Articles of Incorporation, the 
Shareholders holding a majority of the shares then entitled to vote at an election of directors may remove 
any director from office with or without cause. 
  

3.6     Regular Meetings. Regular meetings of the Board may be held without notice at such times 
and at such places within or without the State of Wyoming as may be determined from time to time by 
resolution of the Board. 
  

3.7     Special Meetings. Special meetings of the Board may be held at such times and at such 
places within or without the State of Wyoming whenever called by the Chairman, the Chief Executive 
Officer, or the Secretary, or by any two or more Directors on at least 24 hours’ notice to each Director 
given by one of the means specified in Section 3.10 hereof other than by mail, or on at least three days’ 
notice if given by mail. Special meetings shall be called by the Chairman, Chief Executive Officer, or 
Secretary in like manner and on like notice on the written request of any two or more of the Directors then 
serving as Directors. 
  

3.8     Telephone Meetings. Directors or members of any committee designated by the Board may 
participate in a meeting of the Board or of such committee by means of conference telephone, or similar 
communications equipment by means of which all persons participating in the meeting can hear each 
other, and participation in a meeting pursuant to this Section 3.8 shall constitute presence in person at 
such meeting. 
  

3.9     Adjourned Meetings. A majority of the Directors present at any meeting of the Board, 
including an adjourned meeting, whether or not a quorum is present, may adjourn such meeting to another 
time and place. At least 24 hours’ notice of any adjourned meeting of the Board shall be given to each 
Director whether or not present at the time of the adjournment, if such notice shall be given by one of the 
means specified in Section 3.10 hereof other than by mail, or at least three days’ notice if by mail. Any 
business may be transacted at an adjourned meeting that might have been transacted at the meeting as 
originally called. 
  

3.10     Notice Procedure. Subject to Sections 3.7 and 3.11 hereof, whenever under applicable 
law, the Articles of Incorporation, or these Bylaws, notice is required to be given to any Director, such 
notice shall be deemed given effectively if given in person or by telephone, by mail addressed to such 
Director at such Director’s address as it appears on the records of the Corporation, with postage thereon 
prepaid, or by telegram, telecopy (facsimile) or by other means of electronic transmission such as 
electronic mail. 
  

3.11     Waiver of Notice. Whenever the giving of any notice to Directors is required by 
applicable law, the Articles of Incorporation, or these Bylaws, a waiver thereof, given by the Director 
entitled to said notice, whether before or after the event as to which such notice is required, shall be 
deemed equivalent to notice. Attendance by a Director at a meeting shall constitute a waiver of notice of 
such meeting unless the Director at the beginning of the meeting or promptly upon his arrival objects to 
holding the meeting or transacting business at the meeting and does not thereafter vote for or assent to 
action taken at the meeting. Neither the business to be transacted at, nor the purpose of, any regular or 
special meeting of the Directors or a committee of Directors need be specified in any waiver of notice 
unless so required by applicable law, the Articles of Incorporation or these Bylaws. 
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3.12     Organization. At each meeting of the Board, the Chairman, or in the absence of the 
Chairman, the Chief Executive Officer, or in the absence of the Chief Executive Officer, the President, or 
in the absence of the President, a chairman chosen by a majority of the Directors present, shall preside. If 
present, the Secretary shall act as secretary at each meeting of the Board. In case the Secretary shall be 
absent from any meeting of the Board, an Assistant Secretary shall perform the duties of secretary at such 
meeting; and in the absence from any such meeting of the Secretary and all Assistant Secretaries, the 
person presiding at the meeting may appoint any person to act as secretary of the meeting. 
  

3.13     Quorum of Directors. The presence in person of a majority of the Entire Board shall be 
necessary and sufficient to constitute a quorum for the transaction of business at any meeting of the 
Board. 
  

3.14     Action by Majority Vote. Except as otherwise expressly required by applicable law, the 
Articles of Incorporation, or these Bylaws, the vote of a majority of the Directors present at a meeting at 
which a quorum is present shall be the act of the Board. 
  

3.15     Action Without Meeting. Unless otherwise restricted by the Articles of Incorporation, 
applicable law, or these Bylaws, any action required or permitted to be taken at any meeting of the Board, 
or of any committee thereof may be taken without a meeting if the requisite number of members of the 
Board or members of such committee, as the case may be, consent thereto in writing or by electronic 
transmission, and the writing or writings or electronic transmission or transmissions are filed with the 
minutes of proceedings of the Board or committee. If action is taken by less than unanimous written 
consent of the Directors, the Corporation shall give the nonconsenting or nonvoting Directors written 
notice of the action not more than ten days after written consents sufficient to take the action have been 
delivered to the Corporation in accordance with Section 17-16-821 of the General Corporation Law. 

  
 ARTICLE 4 

COMMITTEES OF THE BOARD 
  

The Board may, by resolution, designate one or more committees, each committee to consist of 
one or more of the Directors of the Corporation. The Board may designate one or more Directors as 
alternate members of any committee, who may replace any absent or disqualified member at any meeting 
of such committee. If a member of a committee shall be absent from any meeting, or disqualified from 
voting thereat, the remaining member or members present at the meeting and not disqualified from 
voting, whether or not such member or members constitute a quorum, may, by a unanimous vote, appoint 
another member of the Board to act at the meeting in the place of any such absent or disqualified member. 
Any such committee, to the extent permitted by applicable law and to the extent provided in the resolution 
of the Board designating such committee, shall have and may exercise all the powers and authority of the 
Board in the management of the business and affairs of the Corporation, and may authorize the seal of the 
Corporation to be affixed to all papers that may require it. Unless otherwise specified in the resolution of 
the Board designating a committee, at all meetings of such committee, a majority of the then authorized 
members of the committee shall constitute a quorum for the transaction of business, and the vote of a 
majority of the members of the committee present at any meeting at which there is a quorum shall be the 
act of the committee. Each committee shall keep regular minutes of its meetings. Unless the Board 
otherwise provides, each committee designated by the Board may make, alter and repeal rules for the 
conduct of its business. In the absence of such rules each committee shall conduct its business in the same 
manner as the Board conducts its business pursuant to Article 3 of these Bylaws. 
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ARTICLE 5 
OFFICERS 

  
5.1     Positions. The officers of the Corporation shall include a Chief Executive Officer, a 

Principal Financial Officer, a Secretary, and such other officers as the Board may elect, including a 
Chairman, President, one or more Vice Presidents, and one or more Assistant Secretaries and Assistant 
Principal Financial Officers, who shall exercise such powers and perform such duties as shall be 
determined from time to time by resolution of the Board. The Board may elect one or more Vice 
Presidents as Executive Vice Presidents and may use descriptive words or phrases to designate the 
standing, seniority or areas of special competence of the Vice Presidents elected or appointed by it. Any 
number of offices may be held by the same person unless the Articles of Incorporation, or these Bylaws 
otherwise provide. 
  

5.2     Election. The officers of the Corporation shall be elected by the Board at its annual meeting 
or at such other time or times as the Board shall determine. 
  

5.3     Term of Office. Each officer of the Corporation shall hold office for the term for which he 
or she is elected and until such officer’s successor is elected and qualifies or until such officer’s earlier 
death, resignation, or removal. Any officer may resign at any time upon written notice to the Corporation. 
Such resignation shall take effect when the notice is delivered unless the notice specifies a later effective 
time, and, unless otherwise specified, the acceptance of such resignation shall not be necessary to make it 
effective. The resignation of an officer shall be without prejudice to the contractual rights of the 
Corporation, if any. Any officer may be removed at any time, with or without cause by the Board. Any 
vacancy occurring in any office of the Corporation may be filled by the Board. The removal of an officer 
with or without cause shall be without prejudice to the officer’s contract rights, if any. The election or 
appointment of an officer shall not of itself create contractual rights in favor of such officer. 
  

5.4     Fidelity Bonds. The Corporation may secure the fidelity of any or all of its officers or 
agents by bond or otherwise. 
  

5.5     Chairman. The Chairman, if one shall have been appointed, shall preside at all meetings of 
the Board and shall exercise such powers and perform such other duties as shall be determined from time 
to time by resolution of the Board. 
  

5.6     Chief Executive Officer. The Chief Executive Officer of the Corporation shall have general 
supervision over the business of the Corporation, subject, however, to the control of the Board and of any 
duly authorized committee of the Board. Except as otherwise provided in Section 2.11, the Chief 
Executive Officer shall preside at all meetings of the Shareholders and shall also, if a Director, preside at 
all meetings of the Board at which the Chairman (if there be one) is not present. The Chief Executive 
Officer may sign and execute in the name of the Corporation deeds, mortgages, bonds, contracts and other 
instruments, except in cases in which the signing and execution thereof shall be expressly delegated by 
resolution of the Board or by these Bylaws to some other officer or agent of the Corporation, or shall be 
required by applicable law otherwise to be signed or executed and, in general, the Chief Executive Officer 
shall perform all duties incident to the office of a Chief Executive Officer or President of a corporation 
and such other duties as may from time to time be assigned to the Chief Executive Officer by resolution 
of the Board. 
  

5.7     President. The President, if any, shall have such powers and perform such duties as may be 
specified in these bylaws or prescribed by the Board. If the Chief Executive Officer is absent or disabled, 
the President shall succeed to the Chief Executive Officer’s powers and duties. 
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5.8     Vice Presidents. At the request of the Chief Executive Officer or the President, or, in the 
absence of both the Chief Executive Officer and President, at the request of the Board, the Vice 
Presidents shall (in such order as may be designated by the Board, or, in the absence of any such 
designation, in order of seniority based on age) perform all of the duties of the Chief Executive Officer 
and, in so performing, shall have all the powers of, and be subject to all restrictions upon, the Chief 
Executive Officer. Any Vice President may sign and execute in the name of the Corporation deeds, 
mortgages, bonds, contracts or other instruments, except in cases in which the signing and execution 
thereof shall be expressly delegated by resolution of the Board or by these Bylaws to some other officer 
or agent of the Corporation, or shall be required by applicable law otherwise to be signed or executed, and 
each Vice President shall perform such other duties as from time to time may be assigned to such Vice 
President by resolution of the Board or by the Chief Executive Officer or President. 
  

5.9     Secretary. The Secretary shall attend all meetings of the Board and of the Shareholders and 
shall record all the proceedings of the meetings of the Board and of the Shareholders in a book to be kept 
for that purpose, and shall perform like duties for committees of the Board, when required. The Secretary 
shall give, or cause to be given, notice of all special meetings of the Board and of the Shareholders and 
shall perform such other duties as may be prescribed by the Board or by the Chief Executive Officer, 
under whose supervision the Secretary shall be. The Secretary shall have custody of the corporate seal of 
the Corporation, if any, and the Secretary, or an Assistant Secretary, shall have authority to affix the same 
on any instrument requiring it, and when so affixed, the seal may be attested by the signature of the 
Secretary or by the signature of such Assistant Secretary. The Board may, by resolution, give general 
authority to any other officer to affix the seal of the Corporation and to attest the same by such officer’s 
signature. The Secretary or an Assistant Secretary may also attest all instruments signed by the Chief 
Executive Officer, President or any Vice President. The Secretary shall have charge of all the books, 
records and papers of the Corporation relating to its organization and management, shall see that the 
reports, statements and other documents required by applicable law are properly kept and filed and, in 
general, shall perform all duties incident to the office of Secretary of a corporation and such other duties 
as may from time to time be assigned to the Secretary by resolution of the Board or by the Chief 
Executive Officer or President. 
  

5.10     Principal Financial Officer. The Principal Financial Officer, who may also be the Chief 
Financial Officer, shall have charge and custody of, and be responsible for, all funds, securities and notes 
of the Corporation; receive and give receipts for moneys due and payable to the Corporation from any 
sources whatsoever; deposit all such moneys and valuable effects in the name and to the credit of the 
Corporation in such depositaries as may be designated by the Board; against proper vouchers, cause such 
funds to be disbursed by checks or drafts on the authorized depositaries of the Corporation signed in such 
manner as shall be determined by the Board and be responsible for the accuracy of the amounts of all 
moneys so disbursed; regularly enter or cause to be entered in books or other records maintained for the 
purpose full and adequate account of all moneys received or paid for the account of the Corporation; have 
the right to require from time to time reports or statements giving such information as the Principal 
Financial Officer may desire with respect to any and all financial transactions of the Corporation from the 
officers or agents transacting the same; render to the Chief Executive Officer or the Board, whenever the 
Chief Executive Officer or the Board shall require the Principal Financial Officer so to do, an account of 
the financial condition of the Corporation and of all financial transactions of the Corporation; disburse the 
funds of the Corporation as ordered by the Board; and, in general, perform all duties incident to the office 
of Principal Financial Officer of a corporation and such other duties as may from time to time be assigned 
to the Principal Financial Officer by resolution of the Board or by the Chief Executive Officer. 
  

5.11     Assistant Secretaries and Assistant Principal Financial Officers. Assistant Secretaries and 
Assistant Principal Financial Officers shall perform such duties as shall be assigned to them by the 
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Secretary or by the Chief Financial Officer, respectively, or by resolution of the Board or by the Chief 
Executive Officer. 
  

ARTICLE 6 
CERTAIN LITIGATION MATTERS 

  
Any person or entity purchasing or otherwise acquiring any interest in shares of capital stock of 

the Corporation shall be deemed to have notice of and consented to the provisions of this Article 6. 
  

6.1     Exclusive Forum. Unless the Corporation consents in writing to the selection of an 
alternative forum, the sole and exclusive forum for any claim or counterclaim, including without 
limitation (i) any derivative action or proceeding brought on behalf of the Corporation, (ii) any action 
asserting a claim of breach of a fiduciary duty owed by any director, officer or other employee of the 
Corporation to the Corporation or the Corporation’s Shareholders, (iii) any action asserting a claim 
arising pursuant to any provision of the General Corporation Law, or (iv) any action asserting a claim 
governed by the internal affairs doctrine, shall be a state or federal court located within the State of 
Wyoming, in all cases subject to the court having personal jurisdiction over the indispensable parties 
named as defendants. Any person or entity purchasing or otherwise acquiring any interest in shares of 
capital stock of the Corporation shall be deemed to have notice of and consented to the provisions of this 
Article 6. 
  

6.2     Conflict with Applicable Law or Articles of Incorporation. These Bylaws are adopted 
subject to any applicable law and the Articles of Incorporation. Whenever these Bylaws may conflict with 
any applicable law or the Articles of Incorporation, such conflict shall be resolved in favor of such law or 
the Articles of Incorporation. 
  

ARTICLE 7 
GENERAL PROVISIONS 

  
7.1     Certificates Representing Shares. Shares of the Corporation’s stock may be certificated or 

uncertificated, as provided under applicable law. Every holder of stock represented by certificates, and 
upon request every holder of uncertificated shares, shall be entitled to have a certificate signed by or in 
the name of the Corporation by the Chairman, if any, or the Chief Executive Officer, President or a Vice 
President and by the Secretary or an Assistant Secretary or the Principal Financial Officer or an Assistant 
Principal Financial Officer, certifying the number of shares owned by such Shareholder in the 
Corporation. Any or all of the signatures upon a certificate may be facsimiles. In case any officer, transfer 
agent or registrar who has signed or whose facsimile signature has been placed upon any certificate shall 
have ceased to be such officer, transfer agent or registrar before such certificate is issued, such certificate 
may be issued by the Corporation with the same effect as if such person were such officer, transfer agent 
or registrar at the date of issue. 
  

7.2     Transfer and Registry Agents. The Corporation may from time to time maintain one or 
more transfer offices or agents and registry offices or agents at such place or places as may be determined 
from time to time by the Board. 
  

7.3     Lost, Stolen or Destroyed Certificates. The Corporation may issue a new certificate of 
stock in the place of any certificate theretofore issued by it, alleged to have been lost, stolen or destroyed, 
and the Corporation may require the owner of the lost, stolen or destroyed certificate, or his legal 
representative, to give the Corporation a bond sufficient to indemnify it against any claim that may be 
made against it on account of the alleged loss, theft or destruction of any such certificate or the issuance 
of such new certificate. 
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7.4     Form of Records. Any records maintained by the Corporation in the regular course of its 

business, including its stock ledger, books of account, and minute books, may be kept on, or by means of, 
or be in the form of, any information storage device or method, provided that the records so kept can be 
converted into clearly legible paper form within a reasonable time. The Corporation shall so convert any 
records so kept upon the request of any person entitled to inspect such records pursuant to applicable law. 
  

7.5     Counting Time. For all purposes of these Bylaws, whenever reference is made herein to a 
“day” or “days,” such reference shall mean a calendar day. In addition, unless the General Corporation 
Law specifically requires otherwise, any and all weekend days shall also be considered days for purposes 
of these Bylaws. Notwithstanding the foregoing, if a due date for a particular action or a date for a 
meeting of the Board or members would otherwise fall on a federal or State of Wyoming holiday, or 
weekend day, such due date or date for such meeting shall instead fall on the next business day. 
  

7.6     Seal. The Board may provide for a corporate seal, in which case such corporate seal shall 
have the name of the Corporation inscribed thereon and shall be in such form as may be approved from 
time to time by the Board. The seal may be used by causing it or a facsimile thereof to be impressed or 
affixed or otherwise reproduced. 
  

7.7     Amendments. These Bylaws may be adopted, amended, or repealed by the Board. 
  
  

Date of Adoption: March 25, 2021 
  

By Resolution of the Board of Directors of 
  

Frontieras North America 
  
  

                                               
____________ 

Secretary 
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INDEPENDENT AUDITORS’ REPORT 

To the Board of Directors  
Frontieras North America   
Houston, Texas 

 

Opinion  

We have audited the financial statements of Frontieras North America, which comprises the balance sheets 
as of September 30, 2024 and September 30, 2023, and the related statements of operations, changes in 
stockholders’ equity/(deficit), and cash flows for the years ended September 30, 2024 and September 30, 
2023 and the related notes to the financial statements (collectively, the “financial statements”).  
 
In our opinion, the accompanying financial statements present fairly, in all material respects, the financial 
position of Frontieras North America for the years ended September 30, 2024 and September 30, 2023, 
and the results of its operations and its cash flows for the years then ended in accordance with accounting 
principles generally accepted in the United States of America. 
 
Going Concern  

As discussed in Note 10, certain conditions indicate that the Company may be unable to continue as a going 
concern.  The accompanying financial statements do not include any adjustments that might be necessary 
should the Company be unable to continue as a going concern. 

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

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

In preparing the financial statements, management is required to evaluate whether there are conditions or 
events, considered in the aggregate, that raise substantial doubt about Frontieras North America’s ability 
to continue as a going concern for a period of twelve months from the date of issuance of these financial 
statements. 
 
Auditor’s Responsibilities for the Audit of the Financial Statements  
 
Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are 
free from material misstatement, whether due to fraud or error and to issue an auditor’s report that includes 
our opinion. Reasonable assurance is a high level of assurance but is not absolute assurance and therefore 
is not a guarantee that an audit conducted in accordance with GAAS will always detect a material 
misstatement when it exists. The risk of not detecting a material misstatement resulting from fraud is 
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higher than for one resulting from error, as fraud may involve collusion, forgery, intentional omissions, 
misrepresentations, or the override of internal controls. Misstatements are considered material if, 
individually or in the aggregate, they could reasonably be expected to influence the economic decisions of 
users made on the basis of these financial statements. 
 
In performing an audit in accordance with GAAS, we:  
 
• Exercise professional judgment and maintain professional skepticism throughout the audit.  
• Identify and assess the risks of material misstatement of the financial statements, whether due to fraud 

or error, and design and perform audit procedures responsive to those risks. Such procedures include 
examining, on a test basis, evidence regarding the amounts and disclosures in the financial statements.  

• Obtain an understanding of internal controls relevant to the audit in order to design audit procedures 
that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the 
effectiveness of Frontieras North America’s internal controls. Accordingly, no such opinion is expressed. 

• Evaluate the appropriateness of accounting policies used and the reasonableness of significant 
accounting estimates made by management, as well as evaluate the overall presentation of the financial 
statements.  

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

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

 

August 26, 2024 
Los Angeles, California
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As of September 30, 2024 2023
(USD $ in Dollars)
ASSETS
Current Assets:
Cash 66,438$              175,560$            
Real Estate Option Agreement 332,500              137,500              
Prepaids and Other Current Assets -                       7,500                   
Total Current Assets 398,938              320,560              

Total Assets 398,938$            320,560$            

LIABILITIES AND STOCKHOLDERS' EQUITY/(DEFICIT)
Current Liabilities:
Accounts Payable 165$                    560$                    
Accrued Expense 15,416                 -$                     
Convertible Notes 50,000                 400,000              
Accrued Interest 2,097                   4,588                   
Total Current Liabilities 67,678                 405,148              

Total Liabilities 67,678                 405,148              

STOCKHOLDERS' EQUITY/(DEFICIT)
Common Stock Class A 5,012                   5,001                   
Common Stock Class B 9,399                   -                       
Addi tional Paid in Capital 2,280,222           851,499              
Accumulated Deficit (1,963,373)          (941,088)             
Total Stockholders' Equity/(Deficit) 331,260              (84,588)               
Total Liabilities and Stockholders' Equity/(Deficit) 398,938$            320,560$            

See accompanying notes to financial statements.
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For The Years Ended September 30, 2024 2023
(USD $ in Dollars)
Net Revenue -                        -                            
Cost of Goods Sold -                        -                            
Gross Profit -                        -                            

Operating Expenses
General and Administrative 916,337          520,973              
Sales and Marketing 63,797             36,534                
Total Operating Expenses 980,134          557,507              
Operating Loss (980,134)         (557,507)             

Interest Expense 42,151             4,588                   
Loss Before Provision For Income Taxes (1,022,285)      (562,095)             
Provision/(Benefi t) For Income Taxes -                        -                            
Net Loss (1,022,285)$   (562,095)$          

See accompanying notes to financial statements.
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(USD $ in Dollars) Shares Amount Shares Amount
Balance—October 01, 2022 250,000,000 5,000$ -                -$     480,000$                   (378,993)$         106,007$                 
Issuance of Stock 60,000            1           -                -        299,999                     -                     300,000                   
Capital Contribution -                  -        -                -        71,500                        -                     71,500                      
Net Loss -                  -        -                -        -                              (562,095)           (562,095)                  
Balance—September 30, 2023 250,060,000 5,001$ -                -$     851,499$                   (941,088)$         (84,588)$                  
Issuance of Stock Class A 111,000         11         549,989                     -                     550,000                   
Issuance of Stock Class B 93,989,250 9,399   -                              9,399                        
Capital Contribution -                  -        -                -        186,583                     -                     186,583                   
Debt to Equity Conversion 692,151                     692,151                   
Net Loss -                  -        -                -        -                              (1,022,285)        (1,022,285)               
Balance—September 30, 2024 250,171,000 5,012$ 93,989,250 9,399$ 2,280,222$                (1,963,373)$     331,260$                 

See accompanying notes to financial statements.

Total Stockholders' 
Equity/(Deficit)

 Class A Common Stock Accumulated 
Deficit

 Class B Common Stock Additional Paid In 
Capital 
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For The Years Ended September 30, 2024 2023
(USD $ in Dollars)
CASH FLOW FROM OPERATING ACTIVITIES
Net Loss (1,022,285)$  (562,095)$  
Interest expense converted to Equity 42,151           -               
Adjustments to reconcile net loss to net cash used in operating activities:
Changes In Working Capital:
Prepaids And Other Current Assets 7,500              -               
Accounts Payable (395)                560              
Accrued Expense 15,416           -               
Accrued Interest (2,491)            4,588          
Net Cash Used In Operating Activities (960,104)        (556,947)    

CASH FLOW FROM INVESTING ACTIVITIES
Investment in Real Estate Option Agreement (195,000)        (75,000)       
Net Cash Used In Investing Activities (195,000)        (75,000)       

CASH FLOW FROM FINANCING ACTIVITIES
Stock Issue Class A 550,000         300,000      
Stock Issue Class B 9,399              -               
Capi tal Contribution 186,583         71,500        
Borrowing on Convertible Notes 300,000         400,000      
Net Cash Provided By Financing Activities 1,045,982      771,500      

Change in Cash (109,122)        139,553      
Cash—Beginning of The Year 175,560         36,007        
Cash—End of The year 66,438$         175,560$   

SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION
Cash Paid During The Year For Interest -$                -$            
Non cash financing activity:
Conversion of convertible notes into common stock including unpaid accrued interest 692,151$       -$            

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

Frontieras North America was incorporated on March 25, 2021, in the state of Wyoming.  The financial statements of 
Frontieras North America (which may be referred to as the “Company”, “we”, “us”, or “our”) are prepared in accordance 
with accounting principles generally accepted in the United States of America (“U.S. GAAP”).  The Company’s 
headquarters are located in Houston, Texas.   

Frontieras North America is an energy and environmental technology company bringing breakthrough fuel-discovery 
innovation to solid hydrocarbon materials. With coal as its main feedstock, Frontieras deconstructs coal to extract 
volatiles, moisture, and contaminants into three highly profitable forms of energy: gases, liquids and solids.  Our 
products are sold into existing markets including diesel, aviation fuels, naphtha, metallurgical coal and hydrogen.  
 
2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 

The summary of significant accounting policies is presented to assist in understanding the Company’s financial 
statements. The accounting policies conform to accounting principles generally accepted in the United States of America 
(“GAAP” and “US GAAP”). 

Basis of Presentation 

The accounting and reporting policies of the Company conform to accounting principles generally accepted in the United 
States of America (“US GAAP”). The Company has adopted September 30th as its fiscal year-end.  

Use of Estimates 

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

Cash  

Cash includes all cash in banks. The Company’s cash is deposited in demand accounts at financial institutions that 
management believes are creditworthy. The Company’s cash in bank deposit accounts, at times, may exceed federally 
insured limits. As of September 30, 2024, and September 30, 2023, the Company’s cash did not exceed FDIC-insured 
limits.  

Investment in Real Estate Option Agreement 

The Company entered into a real estate option agreement wherein the Company has the exclusive option to acquire a 
certain property. The Company recognized the payments made under this arrangement at cost as an asset. As per the 
guidance under US GAAP, such costs shall be made part of the underlying property when acquired and recorded as a 
period expense in the statement of operations if lapsed. The investment is adjusted to fair value each reporting period. 
There have been no changes in the fair value of the options as of December 31, 2024, and December 31, 2023. 

Income Taxes 

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

Concentration of Credit Risk  

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

Advertising and Promotion 

Advertising and promotional costs are expensed as incurred. Advertising and promotional expenses for the years ended 
September 30, 2024, and 2023 amounted to $63,797 and $36,534, respectively, and are included in sales and marketing 
expenses. 
 
Convertible Notes 

The Company accounts for convertible notes in accordance with ASC 480, Distinguishing Liabilities from Equity, and 
related guidance under ASC 815, Derivatives and Hedging, and ASC 825, Financial Instruments. Convertible notes are 
evaluated at issuance to determine whether they should be classified as a liability or equity instrument. Since the 
Company’s notes are mandatorily redeemable in cash absent conversion and include a conversion feature that may 
result in the issuance of a variable number of shares, the notes do not meet the criteria for equity classification and 
are recorded as liabilities. 

The convertible notes are carried at amortized cost, as the Company has not elected the fair value option provided 
under ASC 825. Interest expense is recognized using the effective interest method over the contractual term of the 
notes. 

The conversion feature is not bifurcated as a separate derivative instrument because it is indexed to the Company’s 
own stock and does not meet the criteria for derivative liability classification. Upon conversion, the carrying amount of 
the notes and any related accrued interest are reclassified to equity, with no gain or loss recognized. 

Significant non-cash conversions of debt and accrued interest into common stock are disclosed in the statement of 
cash flows as non-cash financing activities. 

 

Related Party Transactions Policy 

The Company accounts for related party transactions in accordance with ASC 850, Related Party Disclosures. Related 
parties include the Company’s executive officers, directors, principal stockholders, immediate family members of such 
individuals, and entities under their control or significant influence. 
 
Transactions with related parties are recorded at the exchange amount, which represents the amount of consideration 
agreed upon by the parties. Management evaluates related party arrangements to determine whether the terms are 
consistent with those available in arm’s-length transactions. 
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The Company discloses all material related party transactions, including the nature of the relationship, the description 
of the transactions, the dollar amounts involved, and any amounts due to or from related parties outstanding at the 
reporting date. 
 
Subsequent Events 

The Company considers events or transactions that occur after the balance sheet date but prior to the issuance of the 
financial statements to provide additional evidence relative to certain estimates or to identify matters that require 
additional disclosure. Subsequent events have been evaluated through August 26, 2025, the date the financial 
statements were issued. 

 
3. DETAILS OF CERTAIN ASSETS AND LIABILITIES 

Prepaid and other current assets consist of the following items: 

 

The advance to vendor was refunded by the vendor to the Company during the 2024 fiscal year. 

Real Estate Option Agreement 

On March 10, 2022, the Company entered into a real estate option agreement with BJ Builders, Inc., a West Virginia 
Corporation. Under the agreement, the Company has an exclusive option to acquire 183.4 acres of land in Mason 
County, West Virginia. Upon exercising the option, the Company will purchase the land package at the agreed terms 
and pay the pre-agreed upon purchase price. On June 26, 2025, the option period was extended to December 16, 2025, 
and expires if not exercised by the expiration date.  

The Company  may extend the option beyond the expiration date if deems it economically beneficial to the interests of 
the Company. The total consideration paid for the option is as follows: 

  

4. CAPITALIZATION AND EQUITY TRANSACTIONS 

Common Stock 

The Company is authorized to issue up to 500,000,000 shares of Class A common stock at a par value of $0.0001, up to 
250,000,000 of Class B common stock at a par value of $0.0001, and up to 250,000,000 of Class C common stock at a 
par value of $0.0001.  The Class A common stock has both voting rights and economic value.  The Class B common stock 
has super-majority voting rights (ten votes per share held) but no economic value, and the Class C shares have economic 
value but no voting rights.  As of September 30, 2024 there were 250,171,000 shares of Class A stock and 93,989,250 

As of September 30, 2024 2023
-$                    7,500$                

Total Prepaids and Other Current Assets -$                    7,500$                
Advance to Vendors

As of September 30, 2024 2023
332,500$           137,500$           

Total Purchase Options 332,500$           137,500$           
Real Estate Option Agreement 
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shares of Class B stock outstanding (no Class C shares had been issued).  As of September 30, 2023, there were 
50,012,000 of Class A common shares outstanding, and no Class B or C shares had been issued. 

On June 14, 2024, the Company’s Board of Directors authorized a 5-for-1 stock split for stockholders of record as of June 
30, 2024 to be effective on July 1, 2024.  Accordingly, the Company has restated the number of shares outstanding as 
of September 30, 2023 and 2022 in accordance with US GAAP to reflect the stock split. 

5. DEBT  

Convertible Notes 

Below are the details of the convertible notes: 
 

 

The convertible notes are convertible into Class A common shares at a conversion price. The outstanding principal 
amount and accrued interest of this debenture may be converted into shares of Class A common stock of the Company 
(“Shares”) at a price equal to twenty-five dollars ($25.00) per share (five dollars ($5.00) per share post-stock split). Since 
the conversion feature is convertible into a variable number of shares and does not have fixed-for-fixed features, the 
conversion feature was not bifurcated and recorded separately.  The convertible promissory notes meet the Variable-
Share Obligations requirements for classification under ASC 480 and, as a result, are required to be classified as a liability 
and carried at amortized cost as the Company has not made an election pursuant to one of the fair value options 
provided within ASC 815 and ASC 825.   

As of September 30, 2024, all of the convertible notes had been converted to Equity, with the exception of one note 
that was subsequently converted to common stock on October 31, 2024. 

Debt Instrument Name
Principal 
Amount

Interest 
Rate

Borrowing 
Period Maturity Date

Current 
Portion

Non-Current 
Portion

Total 
Indebtedness

Current 
Portion

Non-Current 
Portion

Total 
Indebtedness

2023 Convertible Note - a certain lender 50,000$       10% 07/12/2023 04/12/2024 -$          -$                -$                50,000$    -$                50,000$          
2023 Convertible Note - a certain lender 50,000$       10% 07/27/2023 04/27/2024 -                 -                       -                       50,000      -                       50,000            
2023 Convertible Note - a certain lender 50,000$       10% 07/28/2023 04/28/2024 -                 -                       -                       50,000      -                       50,000            
2023 Convertible Note - a certain lender 50,000$       10% 07/31/2023 05/01/2024 -                 -                       -                       50,000      -                       50,000            
2023 Convertible Note - a certain lender 50,000$       10% 08/22/2023 05/21/2024 -                 -                       -                       50,000      -                       50,000            
2023 Convertible Note - a certain lender 50,000$       10% 09/07/2023 06/06/2024 -                 -                       -                       50,000      -                       50,000            
2023 Convertible Note - a certain lender 100,000$     10% 09/29/2023 06/29/2024 -                 -                       -                       100,000    -                       100,000          
2023 Convertible Note - a certain lender 100,000$     10% 10/17/2023 07/17/2024 -                 -                       -                       -                 -                       -                       
2024 Convertible Note - a certain lender 50,000$       10% 02/08/2024 08/08/2024 -                 -                       -                       -                 -                       -                       
2024 Convertible Note - a certain lender 50,000$       10% 02/08/2024 08/08/2024 -                 -                       -                       -                 -                       -                       
2024 Convertible Note - a certain lender 50,000$       10% 02/15/2024 08/15/2024 -                 -                       -                       -                 -                       -                       
2024 Convertible Note - a certain lender 50,000$       10% 04/30/2024 10/31/2024 50,000      -                       50,000            -                 -                       -                       
Total 50,000$    -$                50,000$          400,000$ -$                400,000$       

As of September 30, 2024 As of September 30, 2023
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6. INCOME TAXES 

The provision for income taxes consists of the following: 
 

 
 
Significant components of the Company’s deferred tax assets and liabilities are as follows: 

 

 

Management assesses the available positive and negative evidence to estimate if sufficient future taxable income will 
be generated to use the existing deferred tax assets. On the basis of this evaluation, the Company has determined that 
it is more likely than not that the Company will not recognize the benefits of the federal net deferred tax assets, and, as 
a result, a full valuation allowance has been set against its net deferred tax assets as of September 30, 2024, and 
September 30, 2023. The amount of the deferred tax asset to be realized could be adjusted if estimates of future taxable 
income during the carryforward period are reduced or increased. 
  
For the fiscal year ending September 30, 2024, the Company had federal cumulative net operating loss (“NOL”) 
carryforwards of $1,874,925. Utilization of some of the federal NOL carryforwards to reduce future income taxes will 
depend on the Company’s ability to generate sufficient taxable income prior to the expiration of the carryforwards. The 
federal net operating loss carryforward is subject to an 80% limitation on taxable income, does not expire, and will carry 
on indefinitely.  

The Company recognizes the impact of a tax position in the financial statements if that position is more likely than not 
to be sustained on a tax return upon examination by the relevant taxing authority based on the technical merits of the 
position. As of September 30, 2024 and September 30, 2023, the Company had no unrecognized tax benefits. 

The Company recognizes interest and penalties related to income tax matters in income tax expense. As of September 
30, 2024, and September 30, 2023, the Company had no accrued interest and penalties related to uncertain tax 
positions. 

7. RELATED PARTY TRANSACTIONS 

The Company compensates its operating principals (CEO, CTO, CFO and CCO) via independent contractor arrangements.   
For the years ended September 30, 2024 and 2023, these payments totaled $640,000 and $353,855, respectively.  There 
were no other related party transactions during these fiscal years. 

For the Year Ended September 30, 2024 2023
Provision For Income Tax (213,915)$              (116,331)$              
Valuation Allowance 213,915                  116,331                  
Net Provision For Income Tax -$                        -$                        

As of September 30, 2024 2023
Net Operating Loss and Other Carry-Forwards 393,755$               179,840$               
Valuation Allowance (393,755)                (179,840)                
Total Deferred Tax Asset -$                        -$                        
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8. COMMITMENTS AND CONTINGENCIES 

Contingencies 

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

Litigation and Claims 

From time to time, the Company may be involved in litigation relating to claims arising out of operations in the normal 
course of business. As of September 30, 2024 and 2023, there were no pending or threatened lawsuits that could 
reasonably be expected to have a material effect on the results of the Company’s operations. 

9. SUBSEQUENT EVENTS 

The Company has evaluated subsequent events for the period from September 30, 2024, through August 26, 2025, 
which is the date the financial statements were available to be issued.   

In September of 2024, the Company launched a Regulation Crowdfunding capital raise.  The raise was closed in April of 
2025 and the Company raised over $4,600,000 of new working capital for its operations, less fundraising expenses. 

In November of 2024, the Company entered into a share purchase agreement with a certain investor for the sale of up 
to $150,000,000 (the “Aggregate Limit”) of the Company’s Class A Common Stock contingent upon the Company 
achieving a public listing of its Common Stock.  The agreement allows the Company to put Common Stock to the investor 
within three years from public listing at 90% of the average daily closing price during the draw-down pricing period, 
provided that the draw-down amount may not exceed 400% of the average trading volume for the 30-day period 
immediately preceding the draw-down exercise date.  The agreement allows the Company to put restrictions on stock 
sales by the investor, prohibit short sales by the investor, and allows the Company to set a threshold “floor” price during 
draw-down periods.  On the public listing date, the Company will issue warrants to the investor granting the right to 
purchase Common Stock in the Company representing 6.15% of the total equity interest.  The investor is entitled to a 
2% commitment fee of the Aggregate Limit, either in cash or Common Stock, within one year from the public listing 
date.  If the Company is sold in a private transaction, a fee of 2.5% of the total consideration received by the Company 
shall be paid to the investor. 

As of September 30, 2024, all the convertible notes had been converted to common stock, with the exception of one 
note amounting to $50,000 that was subsequently converted to common stock on October 31, 2024. 

Subsequent to year-end, the Company extended its real estate option agreement for 183.4 acres in Mason County, West 
Virginia, with non-refundable payments applied to the purchase price. On October 10, 2024, the option period was 
extended to April 15, 2025, with six monthly $25,000 payments (total $150,000), increasing option value to $482,500. 
On April 9, 2025, the option period was extended to June 16, 2025, with a $100,000 payment, increasing option value 
to $582,500. On June 26, 2025, the option period was extended to December 16, 2025, with five monthly $50,000 
payments (total $250,000) starting July 16, 2025, and the purchase price was revised from $3,850,000 to $4,585,000. 
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There have been no other events or transactions during this time which would have a material effect on these financial 
statements. 

10. GOING CONCERN 

The accompanying financial statements have been prepared on a going concern basis, which contemplates the 
realization of assets and the satisfaction of liabilities in the normal course of business. The Company has a net operating 
loss of $1,022,285, an operating cash outflow of $1,022,255 and liquid assets in cash of $66,438, which is less than a 
year’s worth of cash reserves as of September 30, 2024. These factors normally raise substantial doubt about the 
Company’s ability to continue as a going concern. 
 
The Company’s ability to continue as a going concern in the next twelve months following the date the financial 
statements were available to be issued is dependent upon its ability to obtain financing sufficient to meet current and 
future obligations and deploy such to produce profitable operating results.  
 
Management has evaluated these conditions and plans to raise capital as needed to satisfy its capital needs. During the 
next twelve months, the Company intends to fund its operations through debt and/or equity financing.  However, as 
noted in the preceding Footnote 9, the Company raised over $4,600,000 subsequent to September 30,2024. 
 
However, there are no assurances that management will be able to continue to raise capital on terms acceptable to the 
Company. If it is unable to obtain sufficient amounts of additional capital, it may be required to reduce the scope of its 
planned development, which could harm its business, financial condition, and operating results. The accompanying 
financial statements do not include any adjustments that might result from these uncertainties. 
 



([KLELW�*�

�
�

(;+,%,7�*�
�

9LGHR�7UDQVFULSW�
�



������ 7UDQVFULEHG�E\�KWWSV���RWWHU�DL��

)URQWLHUDV�1RUWK�$PHULFD�

9LGHR�7UDQVFULSWBY��
)UL��$XJ������������ 30��������

�
6800$5<�.(<:25'6�
FRDO��HQHUJ\��SURFHVVHG��HTXLW\�IXQGLQJ��IURQWLHUV��IDFLOLW\��SURGXFWV��FDUERQ��ZRUOG��EXUQV��URFNHIHOOHU��RLO�

UHILQLQJ��\HDU��JULQGLQJ�KDOW��IRUHVHH��FRDO�SURGXFWLRQ��MHW�IXHO��MRH��FOHDQ��YDOLGDWHG�

�
%HIRUH�-RKQ�'�5RFNHIHOOHU��RLO�ZDV�XVHG�PRVWO\�WR�OLJKW�ODPSV��:KHQ�5RFNHIHOOHU
V�&RPSDQ\�6WDQGDUG�
2LO�GHYHORSHG�LQ�SHUIHFWHG�RLO�UHILQLQJ��KH�EHFDPH�WKH�ULFKHVW�PDQ�LQ�WKH�ZRUOG��:H�EHOLHYH�ZH
UH�DW�WKH�

5RFNHIHOOHU�PRPHQW�IRU�FRDO��$W�) RQWLHUDV��ZH
YH�FUDFNHG�WKH�FRGH�RQ�XQOHDVKLQJ�FRDO
V�WUXH�SRWHQWLDO��
:H�ZDQW�\RX�RQ�ERDUG�DV�DQ�LQYHVWRU��

�
,�NQRZ�ZKDW�\RX
UH�WKLQNLQJ��FRDO��$UHQ
W�ZH�EH\RQG�WKDW"�:HOO��QRW�TXLWH�������:DV�WKH�ELJJHVW�\HDU�RI�
FRDO�SURGXFWLRQ�LQ�KLVWRU\��EHFDXVH�ZH�QHHG�D�UHOLDEOH��DIIRUGDEOH�DQG�DEXQGDQW�VRXUFH�RI�HQHUJ\��
ZLWKRXW�HQHUJ\�WKDW�WLFNV�WKRVH�ER[HV��VRFLHW\�FRPHV�WR�D�JULQGLQJ�KDOW��1R�LQGXVWU\��QR�VFDOH��IRRG�
SURGXFWLRQ��QR�PRGHUQ�ZRUOG��:LQG�DQG�6RODU�MXVW�GRQ
W�FXW�LW��DQG�WKDW
V�ZKHUH�FRDO�FRPHV�LQ��,W
V�
FKHDS��SRZHUIXO��DQG�WKHUH
V�D�ZKROH�ORW�RI�LW��

�
7KH�SUREOHP�LV��WKH�ZD\�FRDO�LV�SURFHVVHG�WRGD\��LW
V�DEVXUGO\�LQHIILFLHQW��:H
YH�MXVW�EXUQHG�LW�IRU�

HQHUJ\��$V�LW�WXUQV�RXW��FRDO�LV�DFWXDOO\�ILOOHG�ZLWK�SUHFLRXV�PDWHULDOV��:H
YH�QHYHU�NQRZQ�KRZ�WR�
HIILFLHQWO\�H[WUDFW�XQWLO�QRZ��2XU�SDWHQWHG�WHFKQRORJ\�VROLG�FDUERQ�IUDFWLRQDWLRQ�WDNHV�FRDO�DQG�EUHDNV�LW�
GRZQ�LQWR�PXOWLSOH�SURGXFWV��:H�FDQ�VHOO�K\GURJHQ��GLHVHO��MHW�IXHO�DQG�RXU�SURSULHWDU\�IDV�FDUERQ��D�
SXULILHG�FRDO�SURGXFW�WKDW�EXUQV�DV�FOHDQ�DV�QDWXUDO�JDV��

�
:H�HYHQ�WDNH�WKH�ZDVWH�SURGXFWV�DQG�PDNH�IHUWLOL]HU��

�
%HFDXVH�RI�WKLV��RXU�WHFKQRORJ\�PDNHV�FRDO�VHYHQ�WR����WLPHV�PRUH�YDOXDEOH�WKDQ�LW�LV�WRGD\��ZKLOH�
GUDVWLFDOO\�UHGXFLQJ�HPLVVLRQV��6R�IRU�H[DPSOH�������PLOOLRQ�RI�FRDO�WRGD\�LQ�RXU�KDQGV��ZLOO�EH�ZRUWK�DW�
OHDVW�����PLOOLRQ�DIWHU�EHLQJ�SURFHVVHG�E\�IURQWLHUV��,W
V�QRW�D�JXHVV�ZH�NQRZ�LWV�YDOXH�EHFDXVH�ZH�
SXUFKDVHG�WKH�FRDO�RQ�D����\HDU�IHHG�VWRFN�DJUHHPHQW�DQG�SUH�VHOO�DOO�RI�RXU�SURGXFWV��7KLV�LQQRYDWLRQ�
LV�SRVVLEOH�EHFDXVH�RI�RXU�&KLHI�7HFKQRORJ\�2IILFHU��-RH�:LWKHUVSRRQ��

�
$IWHU�D�FDUHHU�ZRUNLQJ�IRU�PDMRU�HQHUJ\�FRPSDQLHV��,�GHFLGHG�WR�ORRN�LQWR�FRDO��DQG�,�UHDOL]HG�WKHUH�ZDV�
D�EHWWHU�ZD\�WKDW�ZH
YH�EHHQ�RYHUORRNLQJ�IRU�����\HDUV��

�
%DVHG�XSRQ�-RH
V�LQVLJKW��ZH�EXLOW�DQG�YDOLGDWHG�D�WHVW�IDFLOLW\��DQG�ZH�DUH�VWDUWLQJ�WR�EXLOG�RXU ILUVW�SODQW�
LQ�:HVW�9LUJLQLD��7KLV�SODQW�ZLOO�SURFHVV������WRQV�RI�FRDO�GDLO\��FKXUQLQJ�RXW��������EDUUHOV�RI�FOHDQ�
IXHO�SHU�GD\�DW�IXOO�FDSDFLW\��ZH�IRUHVHH�HLJKW�WR�����PLOOLRQ�LQ�DQQXDO�SURILW�IURP�WKLV�VLQJOH�IDFLOLW\��
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+HUH
V�ZKHUH�\RX�FRPH�LQ��<RXU�LQYHVWPHQW�ZLOO�KHOS�XV�ILQLVK�HQJLQHHULQJ��DFTXLUH�ODQG�DQG�NLFN�RII�
FRQVWUXFWLRQ�RQ�RXU ILUVW�FRPPHUFLDO�IDFLOLW\��:H�H[SHFW�WKLV�NH\�SLHFH�RI�HTXLW\�IXQGLQJ�WR�JHW�XV�RYHU�
WKH�HGJH�ZKHUH�ZH�FDQ�FORVH�RQ�SURMHFW�ILQDQFH�DV�ZHOO�DV�IXWXUH�H[SDQVLRQ��-RLQ�XV�LQ�WUDQVIRUPLQJ�
JOREDO�HQHUJ\�E\�WXUQLQJ�WR�D�VROXWLRQ�WKDW
V�DOUHDG\�ULJKW�LQ�IURQW�RI�XV��,QYHVW�LQ�IURQWLHUV�WRGD\��<RX��


