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/DEOH RI &RQWHQWYV
$V ILOHG ZLWK WKH 6HFXULWLHV DQG ([FKDQJH &RPPLVVLRQ RQ 6HSWHPEHU

5HIJLVWUDWLRQ 1
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([DFW QDPH RI UHJLVWUDQW DV VSHFLILHG LQ LWV FKDUWHU

‘HODZDU
6WDWH RU RWKHU BMXLADAGLEWDRGIRIG ,QGX6/ WBSDR\HU
LQFRUSRUDMQIRIQ RELBRVVLILFDWLRQ &RGHQWREIHWDWLRQ 1XPEHU

2QH $0&D:\
$VK @wWw
/IHDZRRG .DQVDV

$GGUHVV LQFOXGLQJ |JLS FRGKFDRGLWQHDHSKRRRIGHX FREHWHILY¥WWDQW V SULQFLSDO H[HFXWLYH

HYLQ 0 &RQWQRU
6HQLREHMMLGHQW *HQHUDO HRMBQVHO DQG 6HFU
2QH $0&DA\
$VK 18 Ww
/HDZRRG .DQVDV

1DPH DGGUHVV LQFOXGLQJ ]LS EQEBIX®IQEI WHE BSKREH @KPEHQW IRU VHUYLFH

: LWK FRSLHV WR

.LUVWIE®B]PDQ $0DQ - 3ULQFH
+XVFK %ODFNZHOO //3 & :LOOLDP %D[OH\
0D L Q HBHAWW .LQJ 6SDOGLQJ //3
6XLWH 3 H D KWW W
.DQVDV &LWVRXUL $WODQWD *HRUJLD

$SSRILPDWH GDWH RI FRARPIRQAHP NQWHRRISWKH VHFXULWLHV WR WKH I$SXIEWONLB D $AL /@ R/QV D W ISRIHDE W LERHDFERORHH U IMHHIFWK YWY D QG WKH V
PHUJHBHWRHQW GHYVFUHLEHRGNUQ@ WIKRY WDWHPHQW

, I WKH VHFXULWLHV EHLQJ UHUHWBGWHU RBQRH PWKLRQ U B WKEHRUPBWLRQ RI D KROGLQJ FRPSDQ\ DQG WKHUH LV FRPSOLD

,] WKLV IRUP LV ILOHG WR UHBHWMWH 5 PGGELIWQWR QDR 3XHIFEK U L VEL EKNQ GRHWU DMK RI6HFXULWLHYV $FW FKHFEN WKH IROOR ZLHEWAR/[HD
UHJLVWUDWLRQ VWDWHEB&RQW IRU WKH VDPH RI

I WKLV IRHAFWILLY D BRWQWGRHQW ILOHG SXUVXDQW WR 5XOH G XQGHU WKH 6HFXULWLHV $FW FKHFN WKRWROH RHJIQY\EBD
WKH V DHPWL 8RO

,QGLFDWH E\ FKHFN PDUN ZHK HDW K H O HUDROK BUEH Bl O/NRIDD/RH@GRIY MDHFE B5BI H UVD KHH G H LIOGH VR RHQOVH R IDDHPE! OIHUHDW HG ILOHU DQG VPD(
5X0OH E RI WKH ([FKDQJH $FW

/DUH DFFHOHRDWHG ILOHGFFHOHUREWHG ILOHU 1RQ DFFHOHRIDWHG ILOHU 6PDOOHU UHSRBRWLQJ FRPSDC(
'R QRW FKHFN LI D
VPDOOHU UHSRUWLQJ FRPSDQ\

,| DSSOLFDEOH SODFH DQ ; LQ WKH ER[ WR GHVLJQDWH WKH DSSURSULDWH UXOH SURYLVLRQ UHOLHG XSRQ LQ FRQGXFW

([BEMQINKOH H L &URWWOQ GRUWERHMU ,VVXHU 7



([FKDQJH $FW 5XOH G G HOGNMWRRUGHU 7KLUG 3DUW\ 7

&$/8&8/%,21 2) 5(*,673%$21 )((

BBRSRVHG OD[LPB®RSRVHG OD[LPXP
7LWOH RI (DFK &0ODVV RI 6HERRKWWHWR EHIIHULQJ 3ULFH$IHMWIDWH 2IIHULQJIPRXQW RI
WR EH 5HELVWHU S5HILWWHU 6HFXULW\ 3ULFH 5HILVWUDWLRQ )HHV

&OBVNWRPPRQ VWRFN SDU YDOXH SHU VKDUBMRW DSSOLFDEOH

5HSUHVHQWY WKH HVWLPDWHG PDBLPRPPRQPEWRRN RKBO& QRN EOWBVQPHQW +ROGLQJIV ,QF JHRD & HWWFRI IEFHH GV K M H B XS RIDOFRI
REWDLQHG URXQGHG GRZQ WR WKH QHDUHVW ZKROH QXPEHU E\ PXOWLSO\LQJ L WKH QXPEHU RI VKDUHV RI &DUP
VKDUHV Rl &DUPLNH FRPPRQ VWRFN LVVXDEOH XSRQ H[HUFLVH RI RXWVWDQGLQJ VWRFN RSWLRQV DQG UHVWULFWHG

(VWLPDWHG VROHO\ IRU WKH SXUSRVH RI FDOFXODWLQJ WKH UHJLVWUDWLRQ IHH UHTXLUHG E\ 6HFWLRQ E RI WKH BHFXUL
$FW 7KH SURSRVHG PDIHBX®@JDSWWABDRY H/ RD$ H R FRA RKD & WRFND YBY FDOFXODWHG EDVHG XSRQ WKH PDUNHW YDOXH RHWKE Vk
DFFRUGDQFH ZLWK 5XOH F DQG | DQG XQGHU WKH 6HFXULWLHV $FW DV IROORZV L WKH SURGXFW RI D )
TXRWHG RQ WKH 1$6'$4 *OREDO ODUNHW DQG E WKH HVWLPDWHG PD[LPXP QXPEHIHEIRRCOAL\H BD WD R 8L N B FRPE® RE
VWRFN LVVXDEOH XSRQ H[HUFLVH RI RXWVWDQGLQJ VWRFN RSWLRQV D Q& KHi W WILP\B WG ® @G JSHIU DRAUH D@ REX @' W FRE NFUBSEE: VINRQ
IRUPHU KROGHUV RI &DUPLNH FRPPRQ VWRFEN

'"HWHUPLQHG LQ DFFRUGDQFH ZLWK 6HFWLRQ E RI WKH 6HFXULWUHQ B BWLEFHPKOWLSO\LQJ WKH SURSRVHG PD[LPXP DJJUHJ

7KHHULVWUBDBRWO RHQ GWI WKW VDUDNLRQ VWDWHPHQW RQ VXFK GDWH RU GDWHV DV HPIO\VEH DQ@WHVK DO O WIRO @ HID DA UMWMAWH H | HFFHAQLGYRHH G
WHILVWUDWLRQ VW B DINPHQ WHFRFPGIOHWKRWLYH LQ DFFRUGDQFH ZLWK 6HBFMMRIQD WL RRY WWKBIWEHHAFEK Q@ WWMK-D/O OF B/HR B PHQ Wil e PAWMKLEY W) R Q
&RPPLVVLRQ DFWLQJ SXUVXDQW WR VDLG 6HFWLRQ D PD\ GHWHUPLQH




7DEOH RI &RQWHQWYV

7KH LQIRUPDWLR[D W DMWKRVHEMWWSX)V LV QRW FRPSOHWH DQG PD\ EH FKDQJHG 7KHVH VHEXULWLHV P
WHILVWUDWLRQ VWDWHPHQW ILOHG ZLWK WKH 6HF XU RWM LWV DDAOHRAESGIHFDEUVH LR B FEEVEM R @ W RGRIEFKOIRUK WV
VWDWHRNGWFSUXY LV QRW DQ RIIHU WR VHOO DQG LV QRW VROLFLWLH) WEE RIITHU R&R EXO MV KK VR WH

35(/,0,1$5268%-(&727&203/(7,212'$7(" 6(37(0% (5

35263(&786 352;< 697(0(17
2) 2)
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7R 6WRFNKROGHUV RI &DUPLNH &LQHPDV ,QF

2Q -XO0\ $0& (QWHUWDLQPHQW +ROGLQJV ,QF UHIHUUHG WR DV $08& JHLQWIHWKGE G QURR
DPHQGHG DQGJUMVIMWDWHBHHW ZLWK &DUPLNH &LQHPDV ,QF JH FBIXIEN GA R UDN | HSUDUHFAUNGX EDDAD® HE
ZKLFK &DUPLNH ZLOO EH DFTXLUHG E\ $0& U7B HUBIRIFG G MGUMNG® VA DRV H & \P H QWL DIRWR Q D @V § BUSBHPWM
UHIHUUHG WR DVIMKIDJBHHPHIDD PHWKH DPHILD GHGHHHEE QW VLW DI/EISG FPYHHUG DQG DGRSWHG E\ WKH
FRPSOHWLRQHR DVKHI \PIHWL V| L BHEUREX B INODE WEKMDQ G LQWR &DUPLNH ZLWK &DUPLNH FRQWLQXLQJ DV
VXEVLGLDU\ Rl $0& UHIHUWHG WR DV WKH PHU

7KH DPHQGHG D QG UBDVYWBWHKQMHEURYLGHY WKDW HDFK RXWVWDQGLQJ VKDUH RI &DUPLNH FRP

ULJKW WR UHFHLYH LQ FDVK ZLWKRXW LQWHUHVW UHIHUUHSG MRRP BPRQVKW R F R V K HIRIQWIHGH WRWL
7KH RULJIRD® PHWUHPHQW SURYLGHG IRU FDVK FRQVLGHUDWLRQ RI SHU VKDUH RI &DUPLNH FRF

HOHFWLRQ WR UHFHLYH WKH FDVK FRQVLGHUDWLRQ RU WR UHFHLYH WKH VWRFN FRQVLGHUDWLRQ
RI WKH WRWDO LVVXHG DQG RXWVWDQGLQJ VKDUHV RI &DUPLNH FRPPRQ VWRFN ZLOO EH FRQYHUW
UHFHLYH WKH VWRFN FRQVLGHUDWLRQ %HFDXVH HOHFWLRQV DUH VXEMHFW WRPSPIRRUDWRRKY DN @k
LI \RX HOHFWHG WR UHFHLYH FDVK ZLWK UHVSHFW WR DO O @ IF RRXQUH ¥ WD RiDVZR VREDW RGO 8 BEB.BR QR V\R
HOHFWLRQ IRU \RX WR HOHFW WKH IRUP RIHFRIQ Y HGLHU D/} K RRgHFXBW R RKRER®W GG BURHLERAQ DERYH ,V
FRPSOHWHNXQG WKH IRUP RI HOHFWLRQ ,I \RX IDLO W KBLRY M RZ L\BIONE R KKNIQ/W G bF ROV R & B LRV IDRG H KRB QU
PDGH E\ RWKHU &DUPLNH VWRFKNKRQGH D\O ODQWRRX ARX@DGOWVK RU D PL[ Rl VWRFM POQGHDVK GHSHQ

&DUPLNH VWRFNKROGHUYV DUH EHLQJ DVNHG WIR D SSWRIHH IDQ\E DG RS W HF R 1D DHPQIDE N S HFQ6 A 11
DW WKMWRI .LQJ 6SDOGHRBKMWUHH 6WUHHWLD ( $WAMDQWD PHRWRFDO WLPH UHIHUUHG WR D'
ZDV RULJLQDOO\ FRQYHQHG RQ -XQH W RHER QMLIGHRH DG ¥ GRRVSHWVR R QVK IH WRKUH. [UFQHEEGPRHEUD QUGH T XL
&DUPLNH VWRFNKROGHUV KROGLQJ D PDMRULW\ RI WKH RXWVWDQGEQA V&D U W IRHIUSMHGP WNRH DFVR W/ IR Ri ¢
DGGLWLRQ DW WKH VSHFLDO PHHWLQJ \RX DOVR ZLOO EH DYMUISOW R IBG FIRPSHI QR/@ \I QRDGYD WRHD W@
&DUPLNH WR LWV QDRPHGVHIBFKRQQYHFMURDOLLWR WESURYH WKH DGMRXUQPHQW RI W KR XWS M RMDHD LRVH
LPSRUWDIQWGOHVY RI WKHI\Q XRE HRZ ® | \KKDMKHU RU QRW \RX H[SHFW WR DWWHQG WKH VSHFLRQ\ RAHR
\RXU HR/DDRPSW O\ DV SRV VLEDHDW P D KEHWMMRXNWHG DQG YRWHG DW WKH VSHFLDO PHHWLQJ

7KH &DUPLNH %RBW&WRM 'DUWHU FRQVLGHULQJ YDULRXV IDFWRUV KDV BK\QDDW P X RSP B-EWDHOUPE G\
WUDQVDFWLRQV FREWBFESABWE .S WIHHH® MUK B MWWRL@EWHBLNH DQG LWV VW R FiNKROREHUG/ DV IGD X\WQ TRXL
DGRSWLRQ RI WK HHD AWHDMWGHHE0 BRIEHIW IRU WKH DIBO D WRIG PRIRSHERMIVOLR QG URU WKH DGMRXUQPHQW
QHFHVWRJVROLFLWRPIGHLWLRQDO SU

$:+,7( SUR[\ FDUG LV HQFORVHG ZKLFK LV VXEVWDQWLDOO\ WKH VDPH DV WKH SUR[\ FDUG LQFO>
$V GLVFXVVHG LQ GHWDLO LQ WKH DFFRPSDQ\LQJ SUR[\ VWDWHPHQW BHURWISYHH \U X W B YK S U H Y L\FRRXV K
XQOHVV UHYRNHG RU FKDQJHG

%DVHG XSRQ D PD[LPXP RI VKDUHV RI &DUPLNH FRPPRQ VWRFN DQG &DUPLNH V
RXWVWDQGLQHFMWLRH WKHIH UBD & KHSAAWY WR LVVXH RU UHVHUYH IRU LVVXBR@PRQXBWWRRN LQ FRQEEH
$0& &OPFRPPRQ VWRFN LV OLVWHG RQ WKH 1<6( XQGHU WKH VI\PERO $0& &DUPLNH FRPPRQ VIMKRIFI
PDUNHW SULFH Rbl BRRPR@QDYWRFN ZLOO FRQWLQXH WR IOXFWXDWH IROORZDW WHKHH V& IDRWHH RR | WAKKHH V\S3
RI WKH VWRFN FRQVLGHUDWLRQ ZLOO QRW \HW EH GHWHUPLQHG

©H XUJH \RDGVR KH DFFR R 5\DWIDQN HEBWSGIW WSV HQY LR H GUWALIIXVVLRQ RI ULVN |DFWR®Q \H YWMKDXD WRDQ
WUDQVDFVBLNQ )DRBHRILYQLQJ RQ SDJH  R[\WHKWD IV\NRAHBEW MEX\S U

6LQFHUHO\

V 6 'DYLG 3DVVPDQ ,,,
SHVLGHQW DQG &KLHI ([HFXWLYH 2IILFHU

1(,7+(5 7+( 6(&85,7,(6 $1' (;&+$1*( &200,66,21 125$3(668%785,7,(6 &200,66,21 +$6 $33529(' 25 ',6$33529 ("
0(5*(5 25 27+(5 75$16$&7,216 '(6&5,% (' ,177H#&+(' 352:<6%7(0(17 35263(&786 25 7+( 6(&85,7,% 71668 ('
38568%$17277+( 0(5*(5 81'(5 7+(7H¥$&+(' 352;< 65 (0(17 35263(&786 12WEF+(< '(7(50,1(" ,) 7T+ (7F$&+(' 352;<
6M7(0(17 35263(&786 ,6 $&EERB $'(48F( $1< 5(35(6(47,21 2 7+( &2175%5,6 $ &5,0,1$/ 2))(16(

7KH DFFRPSDQ\LQJ SUR[\ VWDWHRH@W DSV BW AIMXWWL Z HALMW PO LOHG WR>AURLNH VWRFNKROGH!




/DEOH RI &RQWHQWYV
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&ROXPEXV *HRUJLD
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7R %H 5HFRQYHAH® 2Q

7R WKH 6WRFNKROGHUV RI &DUPLNH &LQHPDV ,QF

1RWLFH LV KHUHE\ JLYHQ WKDW WKH VSHFLDO PHHWLQJ Rl WKH VWRFNKROGHUY UHIHUUHG W
FRUSRUDWLRQ UHIHUUHG WR DYKEDK RIUNKHL ®RDOWK  DFRPBOVNQHG DQG DGMRXUQHG RQ -XQH
DQG -XO\ ZLOO AHEBRQYHOMW RQ D P ORIFHVVRLPHQDWGEBRB RUQJ 348DER ADMHGE D'WHHWLD (
IRU WKH IROORZLQJ SXUSRVHV

$GRSWLRQ Rl WKH $PHQGHG D ®IE BHIWRY B RGIGL GHWIBQ G MRWH XSRQ D SIHRIS KRV R SR WHOH UW R (
$PHQGHG DQG 5HVWIMAUBBWIHID QXRA 0HU UHIHUUHG WR DYHW KH UBMHHPOI@MGS B & B QUAHDURIDIID® HPGIN
D 'HODZDUH FRUSRUDWLRQ UHIHUBKGSWRY DER 3D LERQIUHAWY DKRIOO\ RZQHG VXEMUGEDR\ RRQSC
SXUVXDQW WIR Z KeLXFEK ZIHODL WHKUD QG LQWR &DUPLNH ZLWK &DUPLNH FRQWLQXLQHDV WKH VXUYL®

$GYLVRWH 5HIDUGLRH ®OMHWBIBULDPHG ([HFXWLYH 2R FRQ KIRFPEH QWBWLRWH XSRQ D SURSRYV
DGYLVRU\ YRWH WKH FRPSHQVDWLRQ DUUDQJHPHQWY GLVFORVHG LQ WKH DFFRPSDQ\LIQ&FHUWR |
FROQQHFWLRQ ZLWK WKH H®MISBHWHE W R WA/K\E WHH GP @ D P HLG- HHFFKRELHYIVRW LRQ SURSRVDO

$GMRXUQPHQW RI WKH BSHARRYVQ AHHWDGIYRWH XSRQ D SURSRVDO WR DSSURYH WKH DGMF
DSSURSULDWH LQFOXGLQJ WR VROLF LW LDH3GA W RRUHD/ODSW R/[K H WV IL IP W KRH UMK Bl UVHS B RMD © KHUH B WULKDH |
UHIHUUHG WR DV WKH DGMRXUQPHQW SURSRVDO

2Q0\ VWRFNKROGHUV RI UHFRUG RI &DUPLNH FRPPRQ VWRFN SDU YDOXH SHUAVK®D UH UUIH

DV WKH UHFRUG GDWH DUH HQWLWOHG WR QRWLFH RI DQG WR YRWH DW WKH UHFRQYHQHG VSHI

DOSKDEHWLFDO OLVW RI LWV VWRFNKROGHUYV RI UHFRUG IRU H[DPLQDWLRQ E\ DQ\ &DUPLNH VWRHHN

JLUYW@XH &ROXPHXV *HBYULQJ RUGLQDU\ EXVLQHVV KRXUV IRU WKH WHQ GD\V SULRU WR WKH
PHHWLQJ XQWLO WKH HQG RI WKH VSHFLDO PHHWLQJ

7KH DSSURYDIHBISWRIS PHRO IUBFRWILFHWH WRWIDIRI WKH KROGHUV RI D PDMRULW\ RI WKH RXWVWDQ
PHHWAKH DSSURYDO RIJHDHO BWW& HQ PR H.G- HHFRXMSHYGIVRWLRQ SURSRVDO DQG WKH DGMRXU Q PIHGAD ¢
YRWH RI KROGHUV RI D PDMRULW\ RI WKH VKDUHV RI &DUPLNH FRPPRQ VWRFN WKDW DUH SUHVHQW
SURSRVDO ZKHUH D TXRUXP LVLQRDWAWHVHARWH RH KRQGNWUWKRH DIPDMRULW\ RI WKH VKDUHV RI &DU
HOQWLWOHG WR YRWH YRROWWM KW RP D BSBHRIOHVW & HOPIR HLG- HHJHF XWLYH R




/DEOH RI &RQWHQWYV
FRPSHQVDWLRQ SURSRY¥DOQOOLQ DV EIlVEUQ RIQO@A RQ &DUPLNH RU $0& DQG WMHQRW D FRQGLWLRQ WR W

(YHQ LI \RX SODQ WR DWWHQG WKH VSHFLDO PHHWLQJ LQ SHUVRQ \RX VKRXOG YRWH DV VRRI!
SUR[\ FDUG DQG WKXV HQVXUH WKDW \RXU VKDUHVY ZLOO EH UHSUHVHQWHG DW WKH VSHFLDO PHHW
\RX PD\ ZLWKGUDZ \RXU SUR[\ DW WKDW WLPH

, \RXU VKDUHV Rl &DUPLNH FRPPRQ VWRFNED®OHN KHORBWIH VY WRPH Y HID P R MEUKERKKRE IREVR KGR |
UHIHUUHG WR DV D QRPLQHH KRZ WR YRWH LQ DFFRUGDQFH ZLWK WKH YRWLQJ LOQVWUXFWLRRBFW
EH WKH VDPH DV D YRAWWHSDNFRSARMWDMD WKH PHU

2Q 0D\ &DUPLNH PDLOHG D SUR[\ VWDWHPHQW ZLWK UHVSHFW WR WKH VSHFLDO PHHWL
&DUPLNH KDV HQFORVHG D :+,7( SUR[\ FDUG ZLWK WKLV SUR[\ VWDWHPHQW SURVSHFWXV 7KLV :+,7
VWDWHPHQW UHIHUUHG WR DV WKH RULJLQDO SUR[\ FDUG $Q\ SUR[LHV SUHYLRXVO\ GHOLYHUHG
ZLOO EH YDIORWLYBCGRIG YRWHG LQ WKH PDQQHU VHW IRUWK RQ WKH SUHYLRXVO\ GHOLY H&MFX SWRI®
GHOLYHUHG SUR[LHV ZLOO EH GHHPHG WR FRYHU WKH QXPEHU RI VKDUHV \RX RZQ RQ WKH UHFRUG
0D\ WKH RULJLQDO UHFRUG GDWH IRU WKH VSHFLDO PHHWLQJ UHIHUUHG WR DV WKH RULJL
GDWH DQG FRQWLQXH WR RZQ VXFK VKDUHVY DW WKDW QRPLQHH DQG KDYH DOUHDG\ SURYLGHG YR
LOQVWUXFWLRQV DQG \RX GR QRW QHHG WR WDNH DQ\ DFWLRQ XQOHVV \RX ZLVK WR UHYRNH RU FK
FRYHU WKH QXPEHU RI VKDUHV \RX RZQ RQ WKH UHFRUG GDWH HYHQ LI WKDW QXPEHU LV PRUH WK
LQ VWUHHW QDPH WKURXJK D QRPLQHH RQ WKH RULJLQDO UHFRUG GDWH EXW KDYH DFTXLUHG VK
VKDUHV WKHQ ZKHWKHU RU QRW \RX SUHYLRXVO\ JDYH D YRWLQJ LQVWUXFWLRQ ZLWK UHVSHFW W
YRWHG XQOHVV \RX JLYH D SUR[\ ZLWK UHVSHFW WR WKRVH VKDUHV E\ FRPSOHWLQJ VLJQLQJ GDW
SUR[\ FDUG IRU LQWHUQHW RU WHOHSKRQH VXEPLVVLRQV RU \RX DWWHQG WKH VSHFLDO PHHWLQJ
GDWH EXW KDYH DFTXLUHG VKDUHV LQ VWUHHW HWHPEW 0Q RVHLQ WK HWRKUH.Q L @ B B WKHR REG Q@RWH RWK 8 B
WR WKH VKDUHV WKDW \RX KHOG RQ WKH RULJLQDO UHFRUG GDWH WKRVH QHZO\ DFTXLUHG VKDUH
LOQVWUXFWLRQ IRUP IXUQLVKHG E\ QRPLQHH

<285927( ,6 ,0327 $,/85( Z 927 ( <285 6+$5(6 :,/9(+B+( 6$0( ())(&7 $6 $ 927( $*$,167 7+( 0(5*(5 35232
0$< 927( %< 0$,/ ,17(51(7 25 7(/(3+217261%k*$7+( 63(&,$/ 0((7,1* $1' 927,1* %< BH/ KT '(6&5,% (" ,1 7+(
$8&&2081<,1* 352;< %70(17 35263(&786

7R YRWH \RXU VKDUHV SOHDVH IROORZ WKH LQVWUXFWLR,Q YRKEDWNZHKGFAOKRMH BRI UIKRXMATEMER WRIDC
KDYH DHFGXVHOD D IWHU W KIHF RWE JE QW EX QRBEUTHIWK HU \RXB[REDLLG RO SBWLQJ LQVWUXFWLR QW BLHOD D'F
FDQ VXEPLW \RXU YRWH DJDLQ E\ IROORZLQR[WKDBIUIEQ R W Y RFW ICRIQIVR B §Y KNMEVWRHR @ @ RUFRX SIDDQ WR DW
VXEPLW \RXU SUR[\ WR YRWH \RXU VKDUHY DW \RXU HDUOLHVW FRQYHQLHQFH ,I \RX GR DWWHQ®R X
FDQ UHYRNH \RXU




7DEOH RI &RQWHQWYV

SUR[\ RU FKDQJH \RXU YRWH DW DQ\ WLPH EHIRUH LW LV H[HUFLVHG E\ JLYLQJ ZULWW M & QQ®W &R W
*HRUD $WWQ &RUSRUDSHFAHFWHWXFK UHYRFDWXRDRDOAKD BB QIHNRWH YR W HGD WHH® SYHRYN KU D
PHHWLQJ RU E\ DWWHQGLQJ DQG YRWLQJ DW WKH VSHFLDO PHHWLQJ

,] \RXU VKDUHV Rl &DUPLNH FRPPRQ VWRFN DUH KHOG LQ VWUHHW QDPH WKURXJK D QRPLQH
\RX ZLVK WR UHYRNH RU FKDQJH VXFK LQVWUXFWLRQV \RX VKRXOG LQVWUXFW \RXU QRPLQHH KRZ
LQVWUXFWLRQ IRUP IXUQLVKHG E\ \RXU QHRWP® ISUHRFS R,Y DR XRIWD LDLW RVRRIWH/ W Q XVHAKRHA\R KA Q® FELHQ WH HR @ OKF
WKH DGRSWLRQURIWRISIR \PIHQ

7KH DFFRPSDQ\LQJ SUR[\ VWDWHPHQW SURVSHFWXUNSUR P PG DG IDGG [k GU® DG G/HIFIEY PIBQIG. RWXK 1R |RWY
XSRQ DW WKH VSR VX®R PG WHPS WKH DFFRPSDQ\LQJ SUR[\ VWDWHPHQW SURVSHFWXV LQFOXGLQJ
WKHLU HOWRXKWYH DQ\ TXHVWLREBY RRQWKH @IFFR WKHORHYI SUR[\ VWDWHPHQW SURVSHFWXV ZRXO
QHHG KHOS YRWLQJ \RXU VKDUHV Rl &DUPLNH FRPPRQ VWRFN SOHDVH FRQWDFW &DUPLNH V SURJ\

,QQLVIUHH 0 $ ,QFRUSRUDWHG
ODGLWRHQEH WK )ORRU
1HZRUN 1<

6WRFNKROGHUY FDOO WROO IUHH
%DQNV DQG EURNHUV FDOO FROOHFW

%\ 2UGHU Rl WKH %RDUG RI 'LUHFWRUYV

'DQLHO ( (OOLV
6HQLIRAHEYLGHQW *HQHUDOGIWRXQVHO DQG 6HFU

&ROXPEXYLDHRU
>A @




7DEOH RI &RQWHQWYV

6800%5< 27,1* ,16758&7,216
<285 @7( ,6 ,037%17

(QVHUWKDW \RXWRVEDUPLNH FRPMPRRWHGRBW DUKH VSHFLDO PHRW IR ER X WRRDMADIUPL NRIX ERSMP RIDO
VWHW QDPXJWRWHEDQN RU RWKHU QRPLQHRN HERIQQMWDR W IRWKHWRX W ERLQHH ,I \RX GR QRW YRWH LW Z
$*$,167 WKH PHRSRUD®UEXW ZLOO KDYH QR HIITHFWHBRODWKB RPOW H B PH[ HRF XWKLEY 1P FRY BIMTHQ) FER PASKHHD 0 G\
SERSRVDO ,I \RX GR QRRNHEDWNXFW RRKH EWRPLQHH KR IVKWRNEAE WG NRRUDRW RBW W R B L Q HM ZR Q OV RNV
SBSRVDO LQFOXGL®SRWIHOP HHBRNHBEEIN RU RWKHU QRP L Q HHHV YR M R FCH FEO\WA QRIS\W \EDRDBAFSI WAHKCH DB D P
QR®YWLRERSADO IRU ZKN A B DMKHREUQRP L Q H H HA BHYG RWR [XRIW VRINVMEJUQRQ YRWHU QREQ YRWH ZLOO KDYH
YRWLQJ $*$,167 WKRISRNDIH UVSHBHOMMUHG WQDPHG H[HFXWLYH RS RVWIHY F®E SHIQH B'S RIRKAS QLA HID TRHIQW
EBRNHU QRQ YRWH ZLOO KDYH QR HISHRFAD (R QL WE R MXCRIRAMLBRISHHE BYH D Q\ W L P HHE RIURSU G/DRV W KIHQE O X G
LQ FRQQHFWLRQ ZLWK WHKHFRHQWL QDO ®EHIHNORBUD QG HIIHF VRV VR IFOIRKQEY WV W IRHF NERFOEBNHKUR GHEHRUMI(
GDWH IRHFRUKHHQHG VSHFLDO PHHWLQJ

.l \RXU VKDUHV RI &DUPLNH FRPPRQ VWRFN D U H EWHIN. \RW HR\W I& HLUDKQMRAPL VHYH @ B VH. QWK U@ WHK) XOF BV
EURNENQN RU RWKHU QRPLQHHERQ N RQVWINFKHURRE FEWQRNMHUQ RUGHU WR REWDLQ GLUHFWLRQV DV WF
LQ IDYRU Rl WKH SURSRVDOV DW WKH VSHFLDO PHHWLQJ

, \RXU VKDUHV RI &DUPLNH FRPPRQ VWRXEPLWH\RXULYWHUBE® VRRRXOW (ERPH/LEOH YLD WKH LQ
UHWXUQLQJ WKH HQFORVHG SUR[\ FDUG LQ WKH HQFORVHG SRVWDJH SDLG HQYHORSH VR WKDW \RX

7KH WDEOH EHORZ VXPPDUL]JHVY WKH YRWHVY UHTXLUHG DQG WUHDWPHQW RI YRWHYV GHVFULEHG L

3BRSRVDO % RDWRGNEQJ 9RWHV GHE XLU %RNHU

1XPEHU ,WHP SHFRPPHQGDWLRQ IRU $B8DO $EVWHQWLRIRW RW H

OHWHU 3URSRVDO )25 +ROGHUV RI D PDMRULW\ RI WKH RXWVWDQGLQJ VKDUHV R &DUPW NH RRRPERQ VY

PHHWLQJ DJDLQVW DJDLQVW

OHUHBHODWHG 1DPHGLHHBXWLYH)26 +ROGHUV RI D PDMRULW\ RI WKH VKDUHV Rl &DUPLNH FRPPR®@XYQR BN WRBDHWDD ¥

&RPSHQVDWLRQ 3URSRVDO HQWLWOHG WR YRWH DW WKH VSHFLDO PHHWLQJ DJDLQVW DJDLQVW

$GMRXUQPHQW 3URSRVDO LI QR)2RERUXP +ROGHUV RI D PDMRULW\ Rl WKH VKDUHV Rl &DUPLNH FRPPRAXYQWR BN WRDHMAD D ¥

HOQWLWOBW®W WKH RWHFLDO PHHWLQJ DJDLQVW DJDLQVW

$GMRXUQPHQW 3URSRVDO LI QR TXRUXP +ROGHUV RI D PDMRULW\ Rl WKH VKDUHV Rl &DUPLNH FRPPRE XYW BN WR B U H
HQWLWORQ WRHYRD/WMWHU DJDLQVW

,/ \RX QHHG DVVLVWDQFH LQ FRPSOHWLQJ \RXU SUR[\ FDUG RU KDYH TXHVWLRQV UHJDUGLQJ )
,QQLVIUHH 0 $ ,QFRUSRUDWHG
ODGLWVRHRXH WK J)ORRU
IHZRUN 1<

6WRFNKROGHUY FDOO WROO IUHH
%DQNV DQG EURNHUV FDOO FROOHFW

L




7DEOH RI &RQWHQWYV
$',7,218/ ,1)250%,21

7KLV SUR[\ VWDWHPHQW SURVSHFWXV LQFRUSRUDWHY LPSRUWDQW EXVLQHVV DQG ILQDQFLDO LI
+ROGLQJV ,QF UHIHUUHG WR DV $0& IURP RWKHU GRFXPHQWY WKDW &DUPLNH DQG $0& KDYH IL(
WKDW DUH FRQWDLQHG LQ RU LQFRUSRUDWHG E\ UHIHUHQFH LQWR WKLY SUR[\ VWDWHPHQW SURVS
SOHDVH VHH WK H: K/HE 8V R 6 NNKRVD IGW O GRD RUR BWLRIQLQJ RQ SDJH RI WKLV SUR[\ VWDWHPHQW SU
UHYLHZ ZLWHK FOYW VWKB B (& V SXEOLF UHIHUHQFH URRM DML GWBR/QRQ&3 ODFH D Q G) V8 WUWRDHWY MIFK(B REY & V

$Q\ SHUVRQ PD\ UHTXHVW FRSLHV Rl WKLV SUR[\ VWDWHPHQW SURVSHFWXV DQG DQ\ RI WKHJIGRE

ZULWWHQ UHTXHVW GLUHFWHG W R YBHDQWH. N&ROXPHEXYY * HERW W Q  &IRUNSWRISDEN H- B B PWIBW IMKH &RUSRUDYV

®X PD\ DOVR REWDLQ GRFXPHQWY LQFRUSRUDWHG E\ UHIHUHQFH E\ UHTXHVWLQJ WKHP E\ WHO
%DQNV DQG EURNHUV PD\ FDOO FROOHFW DW

<RX PD\ DOVR UHTXHVW D FRS\ Rl WKLV SUR[\ VWDWHPHQW SURVSHFWXV DQG DQ\ Rl WKH GRF XP\
ZULWWHQ UHTXHVW GLUHFWHG WR $0& (QWHUW BV®PEHNDIH H RO GH D2 R % BOW Q QVBIHWS (0&-RAU EX FDWIOHQ J -F
DW RX D\ DOVR REWDLQ D FRS\ Rl WKLV SUR[\ VWDWHPHQW SURVSHFWXVH QURP WKH \(KEHZ!
SURYLGHG DERYH

,Q RUGHU IRU \RX WR UHFHLYH WLPHO\ GHOLYHU\ RI WKH GRFXPHQWY LQ DGYDQFH RI WKH UHFR(
KHOG RQ @ \RX PXVW UHTXHVW>VWAKH@LQIRUPDWLRQ E\

$%287 7+,6 352,870 (17 35263(&786

7KLV GRFXPHQW ZKLFK IRUPV SDUW RI D UHJLVWUDWLRQ VWDWHPHQW RQ )RUP 6 GHIHEAWHG W
FRQVWLWXWHYV D SURVSHFWXV RI $0& XQGHU 6HFWLRQ RI WKH 6HFXULWLHV $FW RI D W RIPPPHR@G\
Rl $0& WR EH LVVXHG WR &DUPLNH VWRFNKROGHUV SXUVXDQW HNMB DIMWKHS $PH RG HXGOD QG 5HVIVQ® BE |
IURP WLPH WR WLPH ZKLFK LV UHIHUUHIH W B DM WKHQ \IV P HE) GCHEG DOPGR Q H \R\N 0 WILNGDPENUSE R Q G\ IRHQIIUHHC
OHIHU 6XE SXUVXDQMUWK E KIHFOBLIWHKIUD QG LQWR &DUPLNH ZLWK &DUPLNH FRQWLQXLQIHWV RAKHGWREL
DOVR FRQVWLWXWHYVY D SUR[\ VWDWHPHQW RI &DUPLNH XQGHU 6HFWLRQ D RI WKH 6HFXULWLHV (]
QRWLFH ZLWK UHVSHFW WR WKH UHFRQYHQLQJ RI WKH VSHFLDO PHHWLQJ RI &DUPLNH VWRFNKROGI
DSSURYH WKH DPHQGH QG HHPHNQDMW HG PHU

$0& KDV VXSSOLHG DOO LQIRUPDWLRQ FRQWDLQHG RU LQFRUSRUDWHG E\ UHIHUHQFH LQ WKLV S
UHODWLQJ WR &DUPLNH $0& DQG &DUPLNH KDYH QRW DXWKRHUHBNDIQ\RR AKDR SWRFRGW DR HG W&

<RX VKRXOG UHO\ RQO\ RQ WKH LQIRUPDWLRQ FRQWDLQHG LQ RU LQFRUSRUDWHG E\ UHIHUHQFH
LQIRUPDWLR& UHKDWIURRKGMWKDW FRQWDLQHG LQ RU LQFRUSRUDWHG E\ UHIHUHQFH LQWR WKLV SUR][
<RX VKRXOG QRW DVVXPH WKDW WKH LQIRUPDWLRQ FRQWDLQHG LQ WKLV SRR [N KWRNXXDW HP RI\Y VID \BDORPHE
LQFRUSRUDWHG E\ UHIHUHQFH LQWR WKLYV SUR[\ VWDWHPHQW SURVSHFWXV LV DFFXUDWH DV RI DQ
VWDWHPHQW SURVSHFWXV WR &DUPLNH VWRFNKR® GERB P RXR V¥ WRHN LS/ XN TFHOEW RO & BRA M KO H\WP K O &

7KLVRWUWVWDW HRPHSPHWWEXV GRHY QRW FRQVWLWXWH DQ RIITHU WR VHOO RU D VROLFIRMDMDL R Q\RM XRW
ZKHURBRRUDQ\ SHUVRQ WR ZKRP LW LV XQODZIXO WR PDNH DQ\ VXFK RIITHU RU VROLFLWDWLRQ LQ VX

LL




7DEOH RI &RQWHQWYV

7$%/( 2) &217(176

48(67.,216 $1' $16:(56 $%287 7+( 63(&.$/ 0((7.,1* $1' 7+( 0(5*(5

6800$5 .
7KH &RPSDQLHV
7KH QW
([SHFWHEQI Rl WKH OHU
(IHFW R1 WKH OHU _
OHWHU &RQVLGHUDWLRQ _
7KH 6SHFLDO OHHWLQJ _
ZJUHDWPHOQW_ RI BWRFN 2SWLRQV DQG 2WKHU 6WRFN %DVHG &RPSHQVDWLRQ__
JLVWLQJ Rl $P&RPOMRY 6WRFN 'HOLVWLQJ DQG 'HUHJLVWUDWLRQ RI &DUPLNH &RPPRQ 6W
5HFRPPHQGDWLRQV RI &DUPLNH %RDUG RI 'LUHFWRUYV
2SLOLRQ RI &DUPLNH V )LQDQFLDO $GYLVRU
$0& V 5HDVRQV JRU WKH OHU
LOWHUHVWY RI &HUWDHQ 3HUVRQV LQ WKH OHU
JLODQFLQJ BHWKH OHU _
1R 6ROLFLWDWLRQ RI $FTXLVLWLRQ 3URSRVDOV
&KDQJHV LQ &DUPLNH %RDUG 5HFRPPHQGDWLRQ
&ROGLWLROV WR &RBBOHWLRQ RI WKH OHU
7HUPLQDWLRQ Rl WKH $PHDHIHGIDEBPHQMWDWHG OHU _
7HUPLQDWLRQ )HH _
6SHFLILF 3HUIRUPDQFH
SFEFRXQWHDWRHQW _
ODWHULDO 8 6 )HBHIRO®V HPRPHF BVURI WKH OHU
5HJXODWRU\ ODWWHUV
YHHY DOG ([SHQVHV _
&RPSDULVRQ RI 5LJKWV RI $0& 6WRFENKROGHUV DQG &DUPLNH 6WRFNKROGHUV
&RPSDUDWLYH ODUNHW 3ULFH ,QIRUPDWLRQ
/LWLIDWLRQ 5HOQBWHG WR WKH OHU
$SSUDLVDO 5LJKWV
6XPPDU\ RI 5LVN )DFWRUV
+HOS LQ $QVZHULQJ 4XHVWLRQV

6(J(&7( +. @B, &%/ ). 1$1&.35/7$$2) $0&

6(/(&7(" +.@5.&$/ ). 1$1&.$/7$$2) &$50..(
&20%35%7 . 9( +.@b. &%/ $1' 352 )250% 3(5 6+FB( '$

&20%5%7.9( 6Z&. 35.&( 7% $1' ', 9.'(1' ,1)2508.21
+LVWRULFDO ODUNHW 3ULFH ,QIRUPDWLRQ
SHFHOW DOG &RPSDUDWLYH ODUNHW 3ULFH ,QIRUPDWLRQ
'LYLGHQG 3ROLF\ _

&$87.21$56%7(0(17 &21&(51.1* )BH' /22.,1* . 1)2508.21

5.6. $&256
5LVNV 5HODWBIKWUWR WKH OHU
5LVN )DFWRUYV 5HODWLQJ WR WKHRPPRBUWMRENRI $0& &ODVV

7+( &2081,(6

7+( 63(&.%/ 0((7,1*
DWHPH DQG 30DFH _
3XUSRVH Rl WKH 6SHFLDO OHHWLQJ

SHFRPPHOGDWLRQV RI &DUPLNH V %YRDUG RI 'LUHFWRUYV

LLL




7DEOH RI &RQWHQWYV

SHFRUG 'DRWIMJIGCPIRUPDWLRQ

AXRUXP

SHTXLBMWHBEFEW RI $SEVWHOQWLR®WBE®G %URNHU 1RQ 9
ORWLQJ E\ 6WRFNKROGHUV

S5HYRFDWLRQ RI 3UR[LHV

ORWLQJ E\ &DUPLNH V 'LUHHAWRUYV D § GHRHI B RVSORAKD 2
(ISHQVHV RI 3UR[\ 6ROLFLWDWLRQ

+RXVHKROGLQJ

/DEXODWRWEWI 9

$SGMRXUQPHQWY DQG 3RVWSRQHPHQWYV

SWWHQGLQJ WKH 6SHFLDO OHHWLQJ

$VVLVWDQFH _

352326%/ 2$'237.,21 2) 7+( $0(1'(' $1' HAE70(5*(5 $*5((0(17
(IHFWV RIJWHKH OHU _
SHDENJURXQGIRUWKH OHU

$0& V 5SHDVRQV JRU WKH 0OHU

&DUPLNH V 5SHDVRAGWY IRU WKH OHU

SHFRPPHOQOGDWLRQ RI &DUPLNH %RDUG RI 'LUHFWRUV
2SLQLRQ RI &DUPLNH V )LQDQFLDO $GYLVRU

'HOLVWLQJ DQG '"HUHJLVWUDWILRQ RI &DUPLNH &RPPRQ 6WRFN
J)LODQFLQJ BRHWKH OHU _
LOQWHUHVWY RI §HUWDHQ 3HUVRQV LQ WKH OHU

&HUWDLQ BURMHEWLRQY 3UHSDUHG E\ WKH ODQDJHPHQW RI &DUPLNH
2ZQHUVKLS RI &RPPRQ 6WRFN RI WKH &RREBELQHG &RPSDQ\ $IWHU WKH 0HU
S5HVWULFWLRQV RQ 6DOHV RIRPRRDHVWRFIN & HRFBMIMWHG LQ WKH OHU
JLVWLQJ RI $P&ROPR/Y 6 WRFN ,VYNHG LQ WKH OHU

SFFRXQWHDWFRHQW _
JLWLIDWLRQ 5HOBWHG WR WKH OHU

ODWHULDO 8 6 )HBH&ROVHPRPHEHVURI WKH 0HU
$SSUDLYDO 5LIKWV

7(506 2) 7+( $0(1'(" $1' 5667 0(5*(5 $*5((0(17
/HUPV RI WHKWH @OHIW &RQVLGHUDWLRQ
&HUWLILFDWH RI_QFRUSRUDWLIRFKHU%\ ODZV 'LUHFWRUV DQG 21
&RPSOHWLRQHRU WKH 0OHU
(LIHFWLFH 7 _
JUHDWPHQOW RI 2XWXWMDENGLQJ (TXLW\ $
&DVK 6WREN (OHFWLRQ
SBURUDWLRQ DQG $OORFDWLRQ
([FEKDQJH RI 6KDWHW LQ WKH OHU
/IRVW 6WROHQ RU 'HVWUR\HG &HUWLILFDWHYV
'LVVHQOQWLQJ 6KDUHYV
S5HSUHVHQW MWIVD@WDRG _
&RYHQDQWYV 5HIJDUGLQJ &RQGXFW RI %X\HIWQHVV E\ &DUPLNH 3HQGLQJ WKH_OHU
6WRFNKROGHU OHHWLQJ _
1R 6ROLFLWDWLRQ RI $FTXLVLWLRQ 3URSRVDOV &KDQJHV LQ %RDUG 5HFRPPHQGDWLRQ
&ROQVHQWY $SSURYDOV DQG )LOLQJIV
(PSOR\HH %HQHILWY ODWWHUYV
'LUHFWRUVFBO® 2DGHPQLILFDWLRQ DQG ,QVXUDQFH _
&RYHQDQWYV 5HIJDUGLQJ &RQGXFW RI WKHVLQHVV E\ $0& 3HQGLQJ WKH OHU __
2WKHU &RYHQDQWY DQG $JUHHPHQWV
&ROQGLWLROV WR &RBBOHWLRQ RI WKH OHU
/THUPLQDWLRQ RI WKH $PHDHOHG&IDEBPHQWDWHG 0HU
7HUPLQDWLIRE WHRIIPTIODWLRQ

LY




7DEOH RI &RQWHQWYV

YHHY DOG ([SHQVHV _
B6SHFLILF 3HUIRUPDQFH
$PHOGPHOWWHUYV -
*RYHUQLQJ /MIXDMIGYEIU _RUI-BO\ 7
9RWH 5HTXLUHG

&DUPLNH %RDUG 5HFRPPHQGDWLRQ

'(6&5.37.,21 2) $0& &$3628&.
$XWKRULJHG &DSLWDO 6WRFN
O9RWLQJ 5LIKWV
&RQYHUVLRQ _
'LYLGHQGYV
2WKHU 5LIJKWYV
BUHIHUUHG 6WRFN _
$QWDNHRYHBWN RI &HUWDLQ 3URYLWKRQ&HRIWHIQ BDMMHHRIDZFRUSRUDWLRQ DQG WKH %\0
6SHFLDO OHHWLQJ RI 6WRFNKROGHUYV
$FWILRQUIBMWHQ &RQVHQW _
$GYDQFH 1RWLFH 5HTXLUHPHQWYV IRU 6WRFNKROGHU 3URSRVDOV DQG 'LUHFWRU 1RPLQD
$XWKRULJHG %XW 8QLVVXHG 6KDUHV
$PHQGPHOWY WR &HUWLILFDWH RI ,QFRUSRUDWLRQ RU %\ODZV
/LPLWDWLRQ RI /LDELOLW\ DQG ,QGHPHWYLFDWLRQ RI 'LUHFWRUV DQG 21 _
3URYLVLROV RI WKH &HUWLILFDWH RI ,QFRUSRUDWLRQ 5HODWLQJ WR &RUSRUDWH 2SSRI
7UDQVIHU $JHQW DQG 5HJLVWUDU _

&20%5.621 2) 5.*+76 2) $0& $1' &$50& (+@7'(56

352326%/ 2$'9.625927( 21 0(5*(5 5@(¢ 1$0( (:(&87,9( 2)).&(5 &203(7L@%
OHUHBHODWHG 1DPHGLHHBXMRIPYSHAVDWLRQ

IRWH SHTXLUHG

&DUPLNH %RDUG 5HFRPPHQGDWLRQ

352326%/ 2$335%/92) $'-28510(17 2) 63(&.$/ O0((7,1*
$SGMRXUQPHQW 3URSRVDO

IRWH S5HTXLUHG

&DUPLNH %RDUG 5HFRPPHQGDWLRQ

27+(5 037(56 J—

6(&85,7< 2:1(56+,3 27V A5%(1().&.$/ 2:1(56 $1' 0$1$*(0(17
6HEXULW) 2ZQHUVKLS RI &HUWDLQ %HQHILFLDO +ROGHUYV
6HEXULW) 2ZQHUVKLS RI ODQDIJHPHQW DQG 'LUHFWRUV

[(*$/ 0$77(56

(:3(576 o

+(5( 6R&.+2/'(56 &$1 ).1' 025( . 1)2B 0%

$00H[ $PHOGHG DQOG 5HVWDWHG $JUHEPMOM DYCRBOXQ\ RI 0OHU E\ DOG DPRQJ &DUPLNH &l
(OWHUWDLQPHOW +ROGLOJWU.GREDIQRIFRBQIJUHVYV OHU

$QOH[ BH[W RI WKH 2SI0IRD 6AIFXBLWLHY //& GDWHG -XO\

$Q0H[ &HODZDUH *HOHUDO &RHFS\RIRIDNLRQ /DZ

Y




7DEOH RI &RQWHQWYV

7KH

48(67,216 $1' $16:(56 $%287 7+( 63(&,$/ 0((7,1* $1' 7+( 0(5*(5

IROORZLQJ TXHVWLRQW HQGHDBQWRHIS/GREP PR Q O\ HDMNHIE WKKH/ WERQVDW PHWWHYH OD® B8 WWKH @W

QRWHWGWGDOO TXHVWLRQV WKDW PD\ EH LPSRUWDQW WRHRMN DVREWEKRHWBRID HRG & D URPPUW RN BIWARRRP FARQMMR
VWDWHRHISHF S XY WKH RQQWHWVHDWRNRSWPRW R D Q G WKHGEIWRXR Y QW F RUSGRIUHD WEREV BAWD SAURI VP SHIHQRWY X M

,Q WKLV SUR[\ VWDWHPHQW SURVSHFWXV

¥

$0& PHDQV $0& (QWHUWDLQPHQW +ROGLQJV ,QF
$0& %RDUG PHDQV WKH $0& %RDUG RI 'LUHFWRUYV
$08& &OPV¥RPPRQ VWRFN PHDPBRFPRIQHVEAIRAN SDU YDOXH SHU VKDUH RI $0&

$PHQGHG DQG UHYWDWHHPREGW PHDQV WKH $PHQGHG DQGHUWDOWB\GHGY $RUMKAHQW DQDBV3ID
DPHQGHG IURP WLPH WR WLPH E\ DQGHDPEHRXE) RDRARPINRII BK &FEGCNWIRQW & X6 5@ DY QYO W[HPHQ

&DVK FRQVLGHUDWLRQ PHDQV LQ FDVK ZLWKRXW LQWHUHVW

&DUPLNH PHDQV &DUPLNH &LQHPDV ,QF

&DUPLNH %RDUG PHDQV WKH &DUPLNH %RDUG RI 'LUHFWRUYV

&DUPLNH FRPPRQ VWRFN PHDQV WKH FRPPRQ VWRFN SDU YDOXH SHU VKDUH RI &DUP
OHIHUPHDQV WHKHFPMHIHWBXE ZLWK DQG LQWR &DUPLNH ZLWK &DUPLNH VXUYLYLQJ DV DQ LG
OHIHU FRQVLGHUDWLRQ PHDQV WKH FRPELQDWLRQ RI WKH FDVK FRQVLGHUDWLRQ DQG Wk
2ULJLQDHUPHIUHHPHQW PHDQV WKH $HUGHWHQW \D @G BIDDRX RI OHUE\ DQG DBRQJBEXBUPLNH
2ULJLQDO SUR[\ FDUG PHDQV WKH SUR[\ FDUG DWWDFKHG WR WKH RULJLQDO SUR[\ VWDW|
2ULJLQDO SUR[\ VWDWHPHQW PHDQV WKH SUR[\ VWDWHPHQW PDLOHG RQ 0D\ LQ FR(
6WRFN FRQVLGHUDWLRQ PHDQW FRPPRCKDYWWRRN $DRGEODVYV

OHIHU 6XE PHDQV &RQ BXHEWVGHNDQ LQGLUHFW ZKROO\ RZQHG VXEVLGLDU\ RI $0&

:K\ DP HBHLYLQJ WKHVH PDWHULDOV"

2Q -XO\ &DUPLNHIHW &S OB)E PWHUHG LQWR WKIHDPRHQGHEG HDQ/E UKVYWBWRI[GE PWOWHPHQW S

LQIRUPDWLRQ DERXW WKHJHRHDREBHGHPRGW DWW DUWHE® PHR)YV LQ LWV HOWLUHW\ WKH RULJLQDO S

<RX DUH UHFHLYLQJ WKLV SUR[\ VWDWHPHQW SURVSHFWXV DQG WKH DFFRPSDQ\LQJ SUR[\ FDUC

> A

@ WKH UHFRUG GDWH IRU WKH UHFRQYHQHG VSHFLDO PHHWLQJ Rl &DUPLNH VWRFNKROC

&DUPLNH %RDUG LV VROLFLWLQJ SUR[LHV IRU XVH DW WKH VSHFLDO PHHWLQJ WHRJFRQVLGHU D¢




7DEOH RI &RQWHQWYV

DJUHHPHQW DQG WKH RWKHU SURSRVDOV WR EH YRWHG XSRQ DW WKH VSHFLDO PHHWLQJ 7KH'
WKH PDWWHUV WR EH FRQVLGHUHG DW WKH VSHFLDO PHHWRERQ VGG WQWALIRND. G H DRU H B G VEIHFOR 2

4 :KDW LV WKH HIITHFW RIHW WH IV Al B QRSHHUEHIDMG JW

$ 7TKHIHFW RI WKH DPHQGHBUWDRBUHHPWOWHGE MHRUSURY UGH FRRR U DGIHUAMUMIDR/GH WR WH K PH®W WR &DU
RI &DUPLNH FRPPRQ VWRFN LQ FDVK ZLWKRXW LQWHUHVW WR HLWKHU L LQ FDVK ZLWEk
&OBVFRPPRQ VWRFN VXFK DRBREKFRPPRQ ¥ORREODWVNWIHUUHG WR DV WKH VWRFN FRQVLGHUDWLRQ
FRQVLGHUDWLRQ UHIHU FR® W.RE BYVDWHHRQPHWHYY DQ\ DSSOLFDEOH ZLWKKROGLQJ WD[HV (DFK
UHFHLYH HLWKHU WKH FDVK FRQVLGHUDWLRQ RU WKH VWRFN FRQVLGHUDWLRQ VXEMHFW WR S
DW WHHWHIYH WLPH H[FOXGLQJ DQ\ WUHDVXU\ VKDUHYU BRE \RKDDEYV RZ\Q KIGL B\ \&OEMLIGNHD ULGRY OW
VKDUHVY ZLOO EH FRQYHUWHG LQWR FDVK DQG Rl WKH &D @ PARNRP RRODWMRFANLOO EH FRQYHUW

7KH DPHQGHG D QG U VW B WHMEQMHDOVR DGGV FHUWDLQ FORVLQJ FRQGLWLBQRR PLRRF® X WIRFN DNVRI
KROGHUV RI &DUPLNH FRPPRQ VWRFNHUSRB BRWKRRRPMAE RROURD IWKHLEH RQ QRWMLEHE R | VOVENKIDIOW H
VWDWHPHQW PWPDHQWBHU WKH 6HFXULWLHV $FW ,Q DGGUIWURY EROWR IFRH & LRAELARLQID @/ IRFROQ WAKR
DGYHUNFWHIDYV GHMAWPME RGWIRH $PHQ G H G HLQESHSE i \DWB SWHHEBWIHAD R Q 0 QREGISW JRI WKLY SUR[\ VWDW
IROORZLQJ WKH VLIQLQJ RI WEKHUDP HOHCHFG QWG , U MAKW B VWHHIG LR/AMUL Bl AN R QHV B DAF MAREGIW KDV Q RWYK
H[FHSWLRQV HLWKHU &DUPLNH RU $0& PD\ H{IWHQG WKH (QG 'DWH L H 'HFHPEHU IRU [

4 :KDW LV RGRVEG WUDQVDFWLRQ"

$ 8QGHU WKH WHUPV Rl WKH IDHH Q GHIEHP & G W HX S\ROQW FHRSEDSIIBUWE RED ZR_IDMIGKEEHPRHUD QG LQWR &DUPLN}
FROQWLQXLQJ DV WKH VXUYLYLQJ FRUSRUDWLRQ DQG DV DQHWDGVUHRPS CKREGG\ RPQORGNHXEREBR
RQ 1$6'$4 WKH UHJLVWUDWLRQ RI &DUPLNH FRPPRQ VWRFN XQGHU WKH ([FKDQJH $FW ZLOO EH
6(&

4 :KHQ DQGHZKWWKH VSHFLDO PHHWLQJ"

$ 7KH VSHFLDO PHHWLQJ 2LOO@&EH WDHWFRQUBBBIG \R QR HF HDWRW KEHQR1 6SDOGLQJ 3MDERAWDMHGE WWHH Vv
*HRUD

4 :KDW PDWWHUY ZLOO EH YRWHG RQ DW WKH VSHFLDO PHHWLQJ"

$ &DUPLNH ZLOO DVN \RX WR FRQVLGHU DQG YRWH XSRQ

D SURSRVDO WR DGRSW WKHHDPHQGHE HD@W WH\EW B WIH@I RHKUH W U Q RO R 6 WQRRRUNK IFHFE®IW B P\8 B D\
SURSRVDO
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/DEOH RI &RQWHQWYV

D SURSRVDO WR DSSURYH E\ D QRQ ELQGLQJ DGYLVRU\ YRWH WKH FRPSHQVDWLRQ DUUDC
&DUPLNH V QDPHIGAH{U¥ X \QLYRIQRIHFWLRQ ZLWHK W K HH BRSO W\R LIRUQ\IREHAGEHHLEFIHF B VE RYPHS HRQ V D W L
DQG

D SURSRVDO WR DSSURYH WKH DGMRXUQPHQW RI WKH VSHFLDO PHHWLQJ IURP WLPH WR WI
VXLFLHQW YRWHVY DW WKH WLPH RI WKH VSHFLDOHWHBWLIQHPWMR W G RIS VW WKHHG DW R G/H\WE KIHQ ® (

KDW ZLWOFEHLYH LI WKH PHUJHU LV FRPSOHWHG"

$W \RXU HOHFWLRQ \RX ZLOO KDYH WKH ULJKW WR UHFHLYH WKH FDVK FRQVLGHUDWLRQ ZLWK
&DUPLNH FRPPRQ VWRFN \RX RZQ VXEMHFW WR SURUDWLRQ VR WKDW R1 WKH WRWDRONQ XR EBEW
PHWHU H[FOXGLQJ DQ\ HIFOXGHG VKDUHV ZLOO EH FRQYHUWHG LQWR FDVK DQ$ F R PRPIRWK\HWERT-W

%HFDXVH HOHFWLRQV DUH VXEMHFW XVRDS WRHFHW Y R QV R N HG 8 KPRUMHRZRIRE \BE\W & R DWIYW KHU WKDQ FD\
FDVK ZLWK UHVSHFW WR DOO \RXU VKDUHV RI &DUPLNH FRPPRQ VWRFN DQG YLFH YHUVD

+RZ GR VRKUDWURQ PHFKDQLFV ZRUN"

$VVXPLQJ WKDW WKH WRWDO QXPEHU RI VKDUHV RI &DUPLNH FRPPRQ IWWWREN H WWOSHHERILGAGK R YOV
KROGHUV RI VKDUHV Rl &DUPLNH FRPPRQ VWRFN HOHFW WR UHFHLYH WKH VWRFN FRQVL
HOHFW WR UHFHLYH WKH FDVK FRQVLGHURWEKRQ Z MWKHQVER SRIGOURILICRIQHZ D © 8 OB/ Q IDHKWANDWD W H
&OBVWRPPRQ VWRFN DUH HLWKHU RYHUVXEVFULEHG RU XQGHUVXEVFULEHG WR HQVXUH WKDW 1|
RXW VWD Q GLHFMWRW HMWKY HP#l DUH FRQYHUWHG LQWR FDVK DQG RI WKH &D UP L NHF RR P RROQVWROANA

2YHUVXEVFULSWLRQ RI 6 WR/NMXRO® F WLKRDQV (DR OHRWDO QXPEHU RI VKDUHV RI &DUPLNH FRPFRQ
WLPH RI JHMKHLRHU LI LQ FRQ QHHRSD RRAL K HWKWRENKFRHOUGHUY HOHFW WR UHFHLYH LQ DJJUHJ
RI &§DUPLNH FRPPRQ VWRFN DQG FDVK FRQVLGHUDWLRQ ZLWK UHVSHFW WR VKDUHYV RI1 &
UHFHLYH WKH FDVK FRQVLGHUDWLRQ DQG DOO KROGHUV RI &DUPLNH FRPPRQ VWRFN QRW PDNL
FRQVLGHUDWLRQ DQG LL DOO KROGHUV RI &DUPISNHRPRRRR QWRFRIFAL B OHFMAHLY WR WRFN LFRQY
VXFK VKDUHVY GHWHUPLQHG E\ WKH IUDFWLRQ RI RU DQG ZLOO UHFHLYH WK
&DUPLNH FRPPRQ VWREFEN

8QGHUVXEVFULSWLRQ RI 6WRFINQ(PRI® @YH RQLRBABICMAKN W /W RANKROGHUY HOHFW WR UHFHLYH VW
WKH RXWVWDQGLQJ VKDUHV RI &DUPLNH FRPPRQ VWREFN L DOO KROGHUV RI &DUPLNH FRPPRQ
ULJKW WR UHFHLYH WKH VWRFN FRQVLGHUDWLRQ DQG LL WKRVH &DUPLNH VWRFNKROGHUV ZK
IROORZLQJPHHAHELQI RQ ZKHWKHU WKH QXPEHU RI VKDUHV KHOG E\I& BUFPQ WHWRWIRFNKROGHUV
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XS WKH VKRUWIDOO LQ WKH QXPEHU RI VKDUHVY UHTXLUHG WR UHDFK RI WKH WRWDO QXPEHL

D

$VVXPLQJ WKDW WKH WRWDO QXPEHU RI VKDUHV RI &DUPLNH FRPFRQ YW E RHWRWWWB PGEIIUQ
FRQQHFWLRQJAHWKUWKNHPHAWRFNKROGHUY HOHFW WR UHFHLYH LQ WKH DJJUHJDWH FDVK F
DQG VWRFN FRQVLGHUDWLRQ ZLWK UHVSHFW WR VKDUHV RI &DUPLNH FRPPRQ VWRF
UHVSHFW WR VKDUHV RI &DUPLNH FRPPRQ VWRFN WKHQ

t DOO KROGHUV RI &DUPLNH FRPPRQ VWRFN HOHFWLQJ WR UHFHLYH WKH FDVK FRQVLGH
¥ DOO KROGHUV RI &DUPLNH FRPPRQ VWRFN HOHFWLQJ WR UHFHLYH WKH VWRFN FRQVLG
b DOO KROGHUV RI &DUPLNH FRPPRQ VWRFN IDLOLQJ WR PDNH DQ HOHFWLRQ RU PDNLQJ

VXFK VKDUHV GHWHUPLQHG E\ D IUDFWLRQ RI RU DQG ZLOO UHFHL®
VKDUHV RI &DUPLNH FRPPRQ VWRFN DQG

$VVXPLQJ WKDW WKH WRWDO QXPEHU RI VKDUHV RI &DUPLNH FRPFRQ YWHVWE RHRWR WWWB ¢GIIUQ
FRQQHFWLRQJAHWKUWKNHPHAWRFNKROGHUY HOHFW WR UHFHLYH LQ WKH DJJUHJDWH FDVK F
DQG VWRFN FRQVLGHUDWLRQ ZLWK UHVSHFW WR VKDUHV RI &DUPLNH FRPPRQ VWRF
UHVSHFW WR VKDUHV RI &DUPLNH FRPPRQ VWRFN WKHQ

¥ DOO KROGHUV RI &DUPLNH FRPPRQ VWRFN IDLOLQJ WR PDNH DQ HOHFWLRQ RU PDNLQJ
¥ DOO KROGHUV RI &DUPLNH FRPPRQ VWRFN HOHFWLQJ WR UHFHLYH WKH VWRFN FRQVLG
¥ DOO KROGHUV RI &DUPLNH FRPPRQ VWRFN HOHFWLQJ WR UHFHLYH WKH FDVK FRQVLGH

GHWHUPLQHG E\ PXOWLSO\LQJ WKH QXPEHU RI VKDUHV IRU ZKLFK VXFK KROGHU KDV Ht!
DQG ZLOO UHFHLYH FDVK FRQVLGHUDWLRQ ZLWK UHVSHFW WR WKH UHPDLQLQJ

&DUPLNH VWRFNKROGHUV ZKR IDLO WRDRRNHZDL '@ &HGGHAHPHGLW R KW B P\DGH D AR @ YHOH AW HR\WWQ
FRQVLGHUDWLRRHW XK BNAMBMEHW W RHW KRH LI&ADVYRDNH FRPPRQ VWRFN PHKH MYISHRRNVN BEHUWXKDILRQ WKDV
VWRFENKRIGEHYN LOO GHSHQG RQ WKH H[WHQW WR ZKLFK WKH VWRFN HOHFWLRQ LV RYHUWERBY
DOO VWRFN DOO FDVK RU D PL[ RI VWRFN DQH PDUK GHSHQGLQJ RQ WKH HOHFWLRQV WKDW DU

,Q DGGLWLRQ VROHO\ IRU WKH SXUSRVHV RI FDOFXODWLQJ WKH SURUDWLRQ RI VKDUHV VKDU
EH WUHDWHG DV KDYLQJ HOHFWHG WR UHFHLYH FDVK FRQVLGHUDWLRQ DQG ZLOO EH GHHPHG \
RI VKDUHV RI &DUPLNH FRPPRQ VWRFNEWLYHGCWDL@E R KWWKHW PGIGIQQRB RIDN MUWHHIEI LOQOWR FDVK DQG
FRQYHUWHG LQWR VEFRR? RRQ YOVRR&QDVYV
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+RZ GR , FDOFXODWH WK YCHUXIH R IFR@WLSHHW VWDRE Q"

%HFDPOKHZLOO SD\ D IL[HG DPRXQW RI FDVK DQG LVVXHHARPIPRG QWREN WD M HADKEDRIORM. & K @ DRVHER @ V
PHWHU FRQVLGHUDWLRQ ZLOO GHSHQG LQ SDUW R WRRPRQ WWEHAN B WDNWK HR/QYMRP RIS WIKW (PRIUE B
NQRZQ DW WKH WLPH Rl WKH VSHFLDO PHHWLQJ DQG $BREPRIUNDANRHAN RQ OKWVGW WHQSW K RIUSW RI
DJUHHPHQW ZDV H[HFXWHG DQG SXEOLFDOO\ BFRRRRRHGW RVFKN RFX WKHE SREPEPHRARH VR/D & BRIO B DW ¥
PHHWLQJ

%DVHG RQ WKH FORVLQJ SULFHARAPRQ VRURFON RQ DMWKH 1<6( RQ -XO\ WKH ODVW WUDGLQJ

WKH DPHQGHG D @QHU UHMMWBWHQW HWKH VWRFN FRQVLGHUDBWURVKDHBUHVE&UPHEHD ERBRRP YWROGI
SHU VKDUH R$ $R® RO@WWRFN RQ 1<6( RQ 6HSWHPEHU WKH ODWHVW SUDFWLFDEOH

FRQVLGHUDWLRQ UHSUHVHQWHG DSSUR[LPDWHO\ SHU VKDUH RI &DUPLNH FRPPRQ VWRFN

:KDW KDSSHQV LI , BIFHLOMH ICE OUHD PR LFR (B R& BSOMRMMP RQ VWRFN DV S DRRAD RIL G\HUD R/H B QM U

.1l WKH DJJUHJDWH QXPEHUS$RFR/KMRIG WV \RR BN &NVEKDIW VR X DUH HQW HW FIR® WG I B WILRI) D) SOXIGH R
&OBVFWRPPRQ VWRFN \RX ZLOO UHFHLYH FDVRHIUP W RHXWRHV$RBIW G H B ASNQHMRIEG B QWK EHED @ R \§ K |
OHUHUEHJLQQLQJ RRI SMKIH SUR[\ VWDWHPHQW SURVSHFWXV

+RZ GR , PDNH DQ HOHFWLRQ IRU WKH W\SHIRU'PHUJHU FRQVLGHUDWLRQ WKDW , SU

<RX ZLOO UHFHLYH D IRUP RI HOHFWLRQ ZKLFK DOORZV \RX VXEMBRFW MNR MHAH Q WP LW WHORIG W \
FRQVLGHUDWLRQ \RX ZIHWQ¥FXIGLLYH IDQVWKRHF NP HWOHFWLRQ D FDRXK VIORKWE FQ URIUXD GRBBEYQBXVEL
WKDW ZLOO EH VHW IRUWK LQ WKH IRUP RI HOHFWLRQ ,Q RUGHU WR PDNH D SURSHU HOHFWLR
RQ WKH GDWH WKDW LV ILYH EXVLQHVV GD\V SULRU WR WKH FORVLQJ GDWH

$0& ZLOO SUHSDUH D IRUP Rl HOHFWLRQ UHDVRQDEO\ DFFHSWDEOH WR &DUPLNH DQG ZLOO FD}
UHVWULFWHG VWRFN UHVWULFWHG VWRFN XQLWYV DQG SHUIRUPDQFH VKDUHV QR ODWHU WKDQ
GHOLYHU\ RI WKH FHUWLILFDWHY RU WKH WUDQVIHU R{FX\QFG! BRW DI\LK B RGI G W/RDHIB \G M/ORL WHKBIDHR]LEW
ORVV LQ OLHX WKHUHRI RU WUDQVIHU RI XQFHUM\IRF DM HGS P KQ G H G HYQESHNKH\MW]E S/DNGK 66- R H @ WX
RQ SDJIRI WKLV SUR[\ VWDWHPHQW SURVSHFWXV

7R PDNH D YDOLG HOHFWIXR® &RESDH QDN WOHUH[FKDQJH DIJHQW PXVW UHFHLYH D SURSHUO\ FRF
GHDGOLQH WRJHWKHU ZLWK GXO\ HQGRUVHG VWRFN FHUWLILFDWHYV RU DSSURSULDWH JXDUDC
IRUP RI HOHFWLRQ VKRXOG EH IROORZHG DV IXUWKHU GHVFULEHG LQ WKH IRUP RI HOHFW&RQ
&(57,),8B(6 1,7+ 7+( (1&/26(' 352;< &$5' $1' <28 6+28/' 19T }2B85 @B. &(3,),&B(6 Z 7+( (;&+$1*( $*(17

:,7+287 $ )250 2) (/(&7,21
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$P , IXDUDQWHHIGYWRKDW , DVN IRU RQ WKH IRUP RI HOHFWLRQ"

1R<RXU HOHFWLRQ LV VXEMHFW WR SURUDWLRQ DGMXVWPHQW D QIGUF B UWTHRH Q WP LW DRXL RQ N HD
VWRFN HOHFWLRQ LV RYHUVXEVFULEHG JWKHBR@EWXL BHU® W H R @ LUYR RCPCRNHMDFRED B W& H FRVHLLR Q D G
XQGHUVXEVFULEHG WKHQ \RX ZUB0O BRIGMLE H DD H/ASRRIR_FREGRSED RMMGH R VWO RDG IQRM)\UHFHLYH H[DF
FRQVLGHUDWLRQ WKDWXRXQWO®HB® IMF O HFHFAIHY KD PL[ RI VWRFN DQG FDVK FDOFXODWHG EDV
HOHFWLRQ DQG LL WKH UHTXLUHPHQM XQGUKHP K@ \DPHIQIBMG DRIGWMKHVWRWEG PKDUHV KHOG E

Rl WKH WRWDO VKDUHV KHOG E\ DOO &DUPLNH VW RFRRKRORGH VW BIRINP \F6 R G YWHKUHWSFGH Q G W & HIUR B U
$IMHPHQRWBWLRQ DQGES$IODREDIL R SWKILW SUR[\ VWDWHPHQW SURVSHFWXV

+RZ GR , PDNH DQ HOHFWLRHV HD N G.G H WNENDWFKD UE\ PR NEHDIQINI HE LL U RQ RPLROW K U

, \RX KROG \RXU &DUPLNH FRPPRQ VWRFN LQ VWUHHW QDPH WKURXJK D EDQN EURNHUDJH IL
ZKDW HOHFWLRQ WR PDNH RQ \RXU EHKDOI E\ FDUHIXOO\ IROORZLQJ WKH LQVWUXFWLRQV WKD'
\RXU LQVWBXFRDMREH VXEMHFW WR DQ HDUOLHU GHDGOLQH IRU PDNLQJ \RXU HOHFWLRQ 3O0OHDYV

:KDW LV WKH GHDGOLQH IRU PDNLQJ DQ HOHFWLRQ"

<RXU HOHFWLRQ WR EH SURSHUO\ PDGH PXVW EH UHFHLYHG E\ WKH H[FKDQJH DJHQW E\JHUS
$0& DQG &DUPLNH ZLOO DQQRXQFH WKH HOHFWLRQ GHDGOLQH LQ D SUHVV UHOHDVH RQ WKHL!

:KDW KDSSHQV LI , GR QRW VHQG D HRHPYRIGHE\HW W RHD R BW.IWR Q VGERW AL QH "

,| WKH H[FKDQJH DJHQW GRHVY QRW UHFHLYH D SURSHUO\ FRPSOHWHG IRUP RI HOHFWLRQ IURP
WKH VKDUHV RI &DUPLNH FRPPRQ VWRFN FRYHUHG E\ \RXU HOHFWLRQ RU D JXDUDQWHH RI GHO
HOHFWLRQ ZLWK UHVSHFW WR \RXU VKDUHYV JRU&PRE@ Y NG HRRDR/P IRROQ VW R ANH FH/L Y M FAKL OIOKE HFSHHWR G R
RYHUVXEVFULEHG RU XQGHUVXEVFULEHG DQG \RX FRXOG UHFHLYH DOO VWRFN RXOBHBWVW RH U
DQG WLPHO\ GHOLYHU\ RI bOO WKH PDWHULDOV WKDW \RX DUH UHTXLUHG WR VXEPLW WR WKH

&DQ , FKDQJH P\ HOHFWLRQ DIWHU WKH IRUP RI HOHFWLRQ KDV EHHQ VXEPLWWHG"

<H¥WRX PD\ UHYRNH \RXU HOHFWLRQ DW RU SULRU WR WKH HOHFWLRQ GHDGOLQH E\ VXEPLWWLC
PDWHULDOV 5HYRFDWLRQV PXVW VSHFLI\ WKH QDPH LQ ZKLFK \RXU VKDUHVY DUH UHJLVWHUHG
PD\ UHTXHVW I \RX ZLVK WR VXEPLW D QHZ HOHFWLRQ \RX PXVW GR VR LQ DFFRUGDQFH ZLWK
HOHFWLRQ ,I \RX LQVWUXFWHG D QRPLQHH KROGHU WR VXEPLW DQ HOHFWLRQ IRU \RXU VKDUH
UHYRFDWLRQ PXVW EH UHFHLYHG E\ WKH H[FKDQJH DJHQW DW RU SULRU WR WKH HOHFWLRQ Gt
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,V WKH PHUJHU VXEMHFW WR WKH VDWLVIDFWLRQ RI DQ\ FRQGLWLRQV"

<HV ,Q DGGLWLRQ WR WKH BSEERYDO RV SXWPEN H WUVMVR¥XER B BEW UVR WHHH RHDW LV IDFWLRQ @R W
FRQGLWLRQHG XSRQ WKH UHFHLSW RI DQ\ ILQDQFLQJ E\ $T8J PR R DWEHV § B H \G H S ORRISMEHIONHE MR
&RQGLWLRQV WR &R PISTEHWLQ Q LRIJWRKGH SITHIH Rl WKLY SUR[\ VWDWHPHQW SURVSHFWXV

KR LV HQWLWOHG WR YRWH DW WKH VSHFLDO PHHWLQJ"

$00 VWRFNKROGHUV RI UHFRUG BV @ W MK IF QRMWR RE EXOMBHRY WEH VSHFLDO PHHWLQJ DUH H
GDWH WHKHAHEKIDWHY RI &DUPLNH FRPPRQ VWRFN RXWVWDQGLQJ DQG HQWLLFHQINGDW B BR WHIF \§ R
WKHILWDDWHY RZQHG RAQ YaK DWHIDRIHERIUPLNH FRP PR Q>VAV RN DOKL WK DBISY RXMOMAMD QGLQJ DQG
PHHWLQJ

:KDW KDSSHQV LI , VHOOHRURW &D QW LHNWH F\RVIRRQHFWR B 5NGDIWHH UBAKWHEB HRFFWL DO PHHWLQJ"

, \RX VHOO RU WUDQVIHU \RXU VKDUHV RI &DUPLNH FRPPRQ VWRFN DIWHU WKH UHFRWG® GDWH
FRQVLGHUDWUORQ LM MRAIEOBHWHG WR WKH SHUVRQ WR ZKRP \RX VHOO RU WUDQVIHU \RXU VKDU
VKDUHVY DW WKH VSHFLDO PHHWLQJ ,I \RX WUDQVIHU \RXU VKDUHV RI &DUPLNH FRPPRQ VWRFN
SULRU HOHFWLRQ

:KDW YRWHH® WRRYSHSWKH PRISRVDOS HEG NRKRHUWKH PHUJHU"

8QGHU 'HODZIDQGI MDD FRQGLWLRQ WRIMEBIIS FIRPPSIGI R U REX IR BPRAKHOPHHIP B WL WRWIDIRI WKH KRO
RXWVWDQGLQJ VKDUHV RI &DUPLNH FRPPRQ VWRFN HQWLIV ®HGPW R HY R W R FIN\W R\DKGHH Y S\H FIL DOX R+
SHUVRQ DW WKH VSHFLDO PHHWLQJ DQ DEVWHQWLRQ IIHFER YORWDR YRRW  $ 13 B 6SRANMKRIQRQU Y R

KDW YRWHH® (RU WKHHPBDWH® QDPHG H[HFXWLYHRIRWHW' FRPSHQVDWLRQ SU

$VVXPLQJ D TXRUXP LV SUHVHOQW O D% $GRY D P HESF HAPKIFFRERMELYGIVRW LR Q SIURBRWR O HJ MRYWH RV WVKKHH K
WKH VKDUHV RI &DUPLNH FRPPRQ VWRFN WKDW DUH SUHVHQW DW WKH VSHFLDO PHHWLQJ LQ S
DQ\ZLOO KDYHIWKW DUHAHYYRWH $49% U670 DMWKHG PGP HG- HPHFRMSHGIVRWLRQ SURSRVDO 6KDUHV QF
KDYH (HFEWIRQ WKH RXWFRPH R UHD DWRMGH QROQP WG HHHFBEKMSHYGIVRWLRQ SURSRVDO

KDW YRWHH® IRU WKH DGRBRVYDOHQW SU

$VVXPLQJ D TXRUXP LV SUHVHQW DSSURYDO RLUPODWDGM RRWHPRQWKFHURBABEEHOWRIT DLRBIM RUK M
DUH SUHVHQW DW WKH VSHFLDO PHHWLQJ LQ SHUVRQ RU E\ SUR[\ DQG HQWLWOHG WRZYRW HK DY
VDPHHHFW DV D YRWH $*$,167 WKH DGMRXUQPHQW SURSRVDO 6KDUHWWRNY VMDKBIVRXMFRDP € FRil D
DGMRXUQPHQW SURSRVDO ,I D TXRUXP LV QRW SUHVHQW DSSURYDO RI WKH
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DGMRXUQPHQW SURSRN.D® XWOOHUHR W HURII WHKHH IROGHUV RI D PDMRULW\ Rl WKH VKDUHV RI &DL
WR YRWH RQ VIXBKITRRWYWPHILVY QRW SUHVHQW DEVWHIDMYR®OW\Z LG, K BT HWKKHDGIVFRX HQ P H Q W Z3\OR
KDYH KHEWIRQ WKH DGMRXUQPHQW SURSRVDO 8DRHW RIDW R HNHS M FE\D@DRZN H W IKELIFRIHR MBOQUR R N H
KDYH WKH LQGHSHQGHQW DXWKRULW\ WR DGMRXUQ WKH VSHFLDO PHHWLQJ UHJDUGOHVV RI W}

4 :KDW LV PWOIDHWHG FRPSHQVDWLRQ"

$ OHWIHUHODWHG FRPSHQVDWLRQ LV FHUWDLQ FRPSHQVDWLRIQUWXPGV PLDA & HHS®D VDE RK B B VS RHDL
XQGHU &DUPLNH V H[LVWLQJ SODQV RU DJUHUREDQWNM G ZKMD F KLGE W (MR R FRABLXHEDRN B RN RS \E i B SHR-ID @YW
OHULHBHODWHG 1DPHG ([HFXWLYHEHJILRKQU @QRRYHIDVIHWLRRI WKLV SUR[\ VWDWHPHQW SURVSHFW X

4 K\ DP , EHLQJ DVNHG WR FDVW D QRQ RIY®G PGIHMBIBWYW HGERRR PYRAH DWRLRS B D\DEOH WR &DUPLNH
SODQV RMPBIUN V"

$ ,Q DFFRUGDQFH ZLWK WKH UXOHV SURPXOJDWHG XQGHU WKH ([FKDQJH $FW &DUPLNH LV SURYI
PHWIHUHODWHG QDPHG HYHFRKMESHGVRWLRQ SURSRVDO RQ WKH FRPSHQVDM ERQ WIK® \W R HHFIMEIR

4 :KDW ZLOO KDSSHQ LI WKH VRRH NKR-O GEHOIBMERG GFRRP D-EEWD W LIRQD W E GV & B PRHHEU HHIRIAE KX SVH.(Y VA RS RIRFH
WKH VSHFLDO PHHWLQJ"

$ $SSURYDO BHWHK®DRHHG Q D P HG HYHFRMESHGVRWLRQ SURSRVDO LV QRWJBWRR &/IRWLH @ LWK W KM SHR
UHODWHG QDPHIGFHUHFRWING@VDIWLRQ SURSRVDO LV DQ DGYLVRU\ YRWH W&RB XQGO WWRWQEHHFRPQE
DJUHHPHQWY DUH FRQWUDFWXDO LQ QDWXUH DQG DUH QRW &ED\WK® WURMMIUKRY DFHUE VRHRAAS MRV B\
FROQWLQJHQW RQ VWRFNKROUGHID WV$SU Q ¥ B BLARHHPHARKRBHHBIVRWLRQ SURSRVDO

4 KDW FRQVWLWXWHY D TXRUXP"

$ $W WKH VSHFLDO PHHWLQJ VWRFNKROGHUV KROGLQJ D PDMRULW\ RI WKH RXWVWDQZLQD WVWRIU
TXRUXP :KHQ D TXRUXPDQY]SEUHPHEWILWR RW LV QRW EURNHQ E\ WKH VXEVHTXHQW ZLWKGUDZD
FRQVLGHUHG DV SUHVHQW IRU WKH SXUSRVH RI GHWHUPLQLQJ WKH SUHVHQFH RI D TXRUXP

4 'LG WKH &DUPLNHHLRID D® XSGDWHG RP LILVWQWH VIVORRLFQ DROQDIGY LVRU ™

$ <HV RQ -XO\ ORDQ BHOLYHUHG WR WKH &DUPLNH %RDUIBFIVQWKSEHOWD WM RIDXOQHVYV RSDQIGRDDW

IDFWRUV DQG DVVXPSWLRQV VHW | RUMNWK FIRR VWFHRIPVOLR@ WRKEHDS D U6 J\W R/ K FPEGIEHHW V2 ORI BMRIPUDL NL
SRLQW RWRLWXFK VWRFNKROGHUV
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+RZ GRHV WKH &D HFIRWPH B@RE®E WK DW , YRWH"

7KH &DUPLNH %RDUG RI 'LUHFWRUV UHFRPPHQGVY WKDW &DUPLNH VWRFNKROGHUV YRWH

)25 WKHIRBWBURSRVDO DSSURYLQJ WKH WUM@FOXEW PR QVKHRRMHP SODWHG WKHUHE\
)25 WKHIRHHODWHG QDPHG HHFRKMEHGVRWLRQ SURSRVDO DQG
)25 WKH DGMRXUQPHQW SURSRVDO

6HBRSRVDO 2$GRSWLRQ RI WKH $PHWQ B HEHDOG &THWPL N W H/G5BHIUE R Q VOQIRIUQW IRHY (8D H RI WK
VWDWHPHQW SURVSHFWXV

KDW LV WKRFRGLEHWZHHQHWDG IQVYWRBWRIGSGGBQXRDWEHQHILFLDO RZQHU"

ORVW RI &DUPLNH VWRFNKROGHUV KROG WKHLU VKDUHVY WKURXJK D QR RVLKHWHH UDWHK ¥ R PW KB®LQY &
KHOG RI UHFRUG DQG WKRVH RZQHG EHQHILFLDOO\

t 6WRFNKROGHUIRREMFRKWDUHY DUH UHJLVWHUHG GLUHFWO\ LQ \RXU QDRHN | HIXWRV &SDRIHSDNE\UH '
FRQVLGHUHG WKH VWRFNKROGHU RI UHFRUG ZLWK UHVSHFW WR WKRVH VKDUHV DQG WKLV
UHFRUG \RX KDYH WKH ULJKW WR JUDQW \RXU YRWLQJ SUR[\ GLUHFWO\ WR WKH SUR[LHV C
$ SUR[\ FDUG LV HQFORVHG IRU \RX WR XVH

¥ %HQHILFLDO RRRBWKDUHY DUH KHOG LQ D EURNHUDJH DFFRXQW RU E\ D QRPLQHH \RX DUF
SUR[\ VWDWHPHQW SURVSHFWXV LV EHLQJ IRUZDUGHG WR \RX WRJHWKHU ZLWK D YRWLQJ
UHVSHFW WR WKRVH VKDUHWR X$KDWKHWVMEHQU LURMD & RBQHWUBFW \RXU QRPLQHH RQ KRZ WR YR\
PHHWLQJ ZKHUH \RX PD\ YRWH \RXU VKDUHV LQ SHUVRQ E\ IROORZLQJ WKH SURFHGXUH GH"’

+RZ GR , YRWHVPRNV&EDUPLNH FRPPRQ VWRFN"

%HIRUH \RX YRWH \RX VKRXOG FDUHIXOO\ UHDG DQG FRQVLGHU WKH LQIRUPDWLRQ FRQWDLQH
<RX VKRXOG DOVR GHWHUPLQH ZKHWKHU \RX KROG \RXU VKDUHV RI &DUPLNH FRPPRQ VWRFN Gl
GHWHUPLQH WKH SURFHGXUH WKDW XRXUMHX DW WRRFOUKROQQHRUBHUHFRYKRWH\RX KROG \RXU &DUPI
\RXU &DUPLNH FRPPRQ VWRFN LQ \RXU QDPH GLUHFW O\UDLQWHK HEXOVWVP LSNP ISTRQYU DQ M1 B WV IV RHFQIW R ® [t
YRWH LQ DQ\ RI WKH IROORZLQJ ZD\V

b 9D WKH2QWRNBGKRRVH WR JUDQW D SUR[\ YLD WKH LQWHUQHW JR WR WKH ZHEVLWHRXQ@&IO
QHHG WKH FRQWURO QXPEHU VKRZQ RQ \RXU SUR[\ FDUG LQ RUGHU WR YRWH

¥ ILDHDHSKRERX FKRRVH WR JUDQW D SUR[\ YLD WHOHSKRQH XVH D WRXFK WRQH WHOHSKRQ
WKH HDV\ YRLRX QURRSOWH &G WKH FRQWURO QXPEHU VKRZQ RQ \RXU SUR[\ FDUG LQ RUGHU

t 9LD 0ODLORX FKRRVH WR JUDQW D SUR[\ E\ PDLO VLPSO\ PDUN \RXU SUR[\ FDUG GDWH DQG
LV PLVVLQJ SOHDVH PDLO \RXU FRPSOHNWRE I BXRW RRPG MR H/BYHIOPOHYW EWRFN 7
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%URRNO\Q 1$WWQ 3UR[\ 'HSDUWPHQW 3UR[\ FDUGV WKDW DUH UHWXUQHG ZLWKRXW D VL.
YRWHG

b $W WKH 6SHPREI/® PMKIRMAL®QHUY RI UHFRUG ZKR DWWHQG WKH VSHFLDO PHHWLQJ PD\ YRWH LC
VXEPLWWHG SUR[LHVY ZLOO EH UHYRNHG E\ WKH YRWH FDVW DW WKH VSHFLDO PHHWLQJ (Y
UHFRPPHQGVY WKDW \RX JUDQW D SURI[\ YLD WKH LQWHUQHW WHOHSKRQH RU PDLO LQ FDV}

4 ,| , KROG PWVRIRIK D QRPLQHH ZLOO P\ QRPLRWH P H'RWH P\ VKDU
$ <RXU QRPLQHH ZLOO RQO\ EH SHUPLWWHG WR YRWH \RRX WKRXW\G URRXRIZQW WH SR RR & X UHR/P & (

WKH YRWLQJ RI \RXU VKDUHV ,I \RX KDYH QRW LQVWUXFWHG DQG GR QRW LQVWUXFW \RXU QRF

$*$,167 WKH SURSRVDO WR DGRSWJWW H DPHIQRHBWD QG UHVWDWHG PHU

] \RX GR QRW SURYLGH YRWLQJ LQVWUXFWLRQV WR \RXU QR PAUQHHR S R XIHI R IO BVHAHE BCD. PQHESR Y HR
FRPSHQVDWLRQ SURSRVDO RU WKH DGMRXUQPHQW SURSRVDO ZLWKRXW VSHFLILF LQVWUXFWLF

4 :KDW KDSSHQWXIUIQRYIN §DUG EXW , GR QRW LQGLFDWH KRZ WR YRWH"

$ ,/ \RX VLIJQ DQG SURSHUO\ UHWXUQ \RXU SUR[\ FDUG EXW GR QRW LQFOXGH LQVWUXFWLRQV R

Y25 WKHIRHWBURSRVDO DSSURYLQJ WKH W UMFVXEW DR QVKFHRBMHP SODWHG WKHUHE\
Y25 WKHIRHHODWHG QD P HG MPHFRRMSHGVRWLRQ SURSRVDO DQG
Y25 WKH DGMRXUQPHQW SURSRVDO
&DUPLNH GRHY QRW FXUUHQWO\ LQWHQG WR SUHVHQW DQ\ RWKHU SURSRVDOV IRU FRQVLCG
EURXJKW EHIRUH WKH VSHFLDOWKHHSH.QVRIQY D BBREHD PADIQM HO FORVHG SUR[\ FDUG LI SUF
WKH\ UHSUHVHQW LQ DFFRUGDQFH ZLWK WKHLU EHVW MXGJPHQW

4 :KDW KDSSHQV LRP IYRWW DLRBRRVD G'U

$ ,J\RX VLIJQ DQG UHWXUQ D SUR[\ FDUG RU JUDQW D SUR[\ RYHU WKHUL WRHSRQBIND RV K RVBHLQ 1D $ K|
RILFHU FRPSHQVDWLRQ SURSRVDO RU WKH DGIMRXWURQWY HDQYR ®/HR SRY¥Y,167 LWKZH. O S SKCOLYFHD BAGKHH SADRPS

4 0D\ , FKDQJH P\ YRWH DIWHU , KRYHFPDICORG RWYXHIUZHG HSVXEPLWWHG P\ YRWH"

$ <HV (YHQ LI \RX VLJQ DQG UHWXUQ WKH SUR[\ FDUG DFFRPSDQ\LQJ WKLV SUR[\ VWDWHRRX W DI}
UHYRNH \RXU SUR[\ RU FKDQJH \RXU YRWH DW DQ\ WLPH EHIRUH LW LV H[HUFLVHG E\ JLYLQJ ZU
$YHQXH &ROXPHXV *HRWWQ &RUSRSUGBWH\GQBUWXFBUIHYRFDWXRRDRDOAKD @BKB QIHNRWH YRWH E\
GDWHG SUR[\ SULRU WR WKH VSHFLDO PHHWLQJ RU E\ DWWHQGLQJ DQG YRWLQJ DW WKH VSHFL
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:KDW VKRXOG HBDB\LYRWH® XVLQRW KD RE MHQWOZ SWR [ WKW RVUH P HQMW SU

$Q\ SUR[LHV SUHYLRXVO\ GHOLYHUHG E\ D VWRFNKROGHU Rl UHFRUG RQ WKH UHFREW LGS B\WDH GL (
PDQQHU VHW IRUWK RQ WKH SUHYLRXVO\ GHOLYHUHG SUR[\ XQOH®XPKXEKHM RKNIOR GGIOU YUHHUYHR
FRYHU WKH QXPEHU RI VKDUHV \RX RZQ RQ WKH UHFRUG GDWH HYHQ LI WKDW QXPEHU LV PRUH
GDWH IRU WKH VSHFLDO PHHWLQJ UHWXUQHG WR DV WKH RULJLQDO UHFRUG GDWH ,I \RX KH
VXFK VKDUHV DW WKDW QRPLQHH DQG KDYH DOUHDG\ SURYLGHG YRWLQJ LQVWUXFEWLRQV ZLWI
\RX GR QRW QHHG WR WDNH DQ\ DFWLRQ XQOHVV \RX ZLVK WR UHYRNH RU FKDQJH VXFK YRWL(
QXPEHU RI VKDUHV \RX RZQ RQ WKH UHFRUG GDWH HYHQ LI WKDW QXPEHU LV PRUH WKDQ RU C
VWUHHW QDPH WKURXJK D QRPLQHH RQ WKH RULJLQDO UHFRUG GDWH EXW KDYH DFTXLUHG V
DFTXLUHG VKDUHV WKHQ ZKHWKHU RU QRW \RX SUHYLRXVO\ JDYH D YRWLQJ LQVWUXFWLRQ ZL
VKDUHV ZLOO QRW EH YRWHG XQOHVV \RX JLYH D SUR[\ ZLWK UHVSHFW WR WKRVH VKDUHV E\ F
LOQVWUXFWLRQV RQ WKH HQFORVHG SUR[\ FDUG IRU ,QWHUQHW RU WHOHRBK FQW \UHEFRINVW LRRY 8
\RXU YRWH DW DQ\ WLPH EHIRUH LW LV H[HUFLVHG E\ JLYLQJ ZULWWHQ QRWLFHQWR &DRIPX.INEEXV

$SWWQ &RUSRUDSHFBHEQHWREK UHYRFDWXRXDRDCOAKD GEB QIHNWRWH YR W HGD WHH® SYHRPY KU DR
PHHWLQJ RU E\ DWWHQGLQJ DQG YRWLQJ DW WKH VSHFLDO PHHWLQJ ,lI \RXU VKDUHV RI &DUPL
FKDQJH VXFK LQVWUXFWLRQV \RX VKRXOG LQVWUXFW \RXU QRPLQHH KRZ WR YRWH RU UHYRN
IXUQLVKHG E\ \RXU QRPLQHH

.1 \RXHDXIQW XK HWKHU \RIX IKKDWHOS Y RWHG RUHIG VROD BDW H D WHHE RWE JE QW EX QR BBHIWKHU \RXB[RUL
FDUG RU YRWLQJ LQVWUXFWLRQV HGOWBKD B\RX\ DR \RXEPQWZ\®RXDFYRWW DJDLQ E\ IROORRLQFEDW&
YRWLQJ LOVWUXFWLRQ IRUP

:KDW GRHV LWHFHDQHLARKWDQ RQR[VIRWWHWUDOV"

7KLV PHDQV WKDW \RX RZQ VKDUHV RI &DUPLNHIARFPRMQ QDWPRIFVN VRKDK DRSO HH IR X WU IRE X @GR L
UHFRUG DQG RWKHU VKDUHV WKURXJK D EURNHU RU }RXWKIHVRIZ QL WKIDUAHLR @K U\RRXXI B LFORQU H HVRKD. @
PXVW FRPSOHWH VLJQ GDWH DQG UHWXUQ DOO RI WKH SUR[\ FDUGV RU IROORZ WKH LQVWUXF
UHFHLYH LQ RUGHU WR YRWH DOO RI WKH VKDUHVY \RX RZQ (DFK SUR[\ FDUG \RX UHFHLYH FRPF}
SUR[\ FDUG LQ WKH UHWXUQ HQYHORSH WKDW DFFRPSDQLHV WKDW SUR[\ FDUG

:KHQ LV WKH PHUJHU H[SHFWHG WR EH FRPSOHWHG"

&DUPLNH DQG $0& DUH ZRUNUQU \8 B RBRPB GH 9 HF W KIWWPWMER EH FRP S OHWHHG LBA WXKEHM H @/@& RUORZLIHRYHAU
DSSURYDOV DQG RWKHU FRQGLWLRQV ZKLFK DUH GHVFULEHG LQ PRUH GHWDLO LQ WKLV SURI\
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WKDW IDFWRUV RXWVLGH WKH FROQOWURQHU BHWEH B RRRRFSHW M G DXVO G OB WHIUNWLLGP MV KRHUPGIRIW EH L
4 ,] WKH PHUJHU LV FRPHFHWMWHIE WK PHODHU FRQWMGHUDWLRQ IRU P\ VKDU

$ . \RX DUH WKH UHFRUG KROGHU RI \RXU VKDUHV RI &DUPLNH FRPPRQ VWRFN DIWHU UHFHLYLQ
VWRFN FRQVLGHUDWLRQ WR EH SDLG RU LVVXHG WR &DUPLNH VWRFNKR O ARRP RVK N WRFKDW RHZ
HQWLWOHG ,I \RXU VKDUHV Rl &DUPLNH FRPPRQ VWRFN DUH KHOG LQ VWUHHW QDPH E\ \RXU
RWKHU QRPLQHH DV WR KRZ WR VXEPHFW WKHPVKIUKN G BBWMURRI DRXGUK RIVWHRHMM QDPH VKDUHV LQ
VKDUHWVHBAMW RI WKH $PHQG H GHIJQEEH® H\DW/DB (Y FIGD (B LRI WKBEGHUQQLQJ RQ SDJH

4 ,V WKH PHUJHU WD[DEOH WR PH"

$ 7KH H[FKDQJH RI VKDUHV RI &DUPLNH FRPPRQ VVERFRIP FRUQ A\DW R FINQSX B N MMEKD®W GARRY I$ B EFRM\DE/ Y D
8 6 IHGHUDO LQFRPH WD[ SXUSRVHYBSR\8D®O KBGRBEWYRQVRG WK HBEHEMDE H SHDEW 0THAY MDD 9 G8 06 [
&RQVHTXHQFHMBEHNKE @HW RQ SDJH Rl WKLV SUR[\ VWDWHPHQW SURVSHFWXV ,I \RX DUH [
LOQWR WKH ULJKWIJWR ERGWLEHUDKH REU\RX ZLOO JHQHUDOO\ UHFRJQL]H JDLQ RU ORVWMIRHQE
EHWZHHQ L WKH VXP Rl WKH DPRXQW RI DQ\ FDVK UHFHLYHG SOXV WKH IRL D @®\DVUKBWHY ERR R0k
VWRFN UHFHLYHG ZLWK UHVSHFW WR VXFK EORFN RI VKDUHV RI &DUPLNH FRPPRQ VWRFN DQG
H[FKDQJH Rl VKDUHV Rl &DUPLNH FRPPR @ \F\RRP R Q RIUNRIFWK SX@ & MFQ WOE BOWKADRHIA QRW UHV X O\
LBBRSRVDO 2$GRSWLRQ RI WKH $PHLD B HEBHDOWS 0DHAY MDD 9GS 06 [) 8 B 6 U 1D DX HIFRHPREH M RIQ LOGIU RQ S
SUR[\ VWDWHPHQW SURVSHFWXV EHLQJ VXEMHFW WR 8 6 IHGHUDO LQFRPH W B XX\ KRX\BERERNIG
$GRSWLRQ RI WKH $PHQEGHIEG HHPG G WYOWDMHIG DE B 6 [) & B 6 VD DX HIFRHAREH M R OB RQ SDJH RI
VWDWHPHQW SURVSHFWXV IRU D PRUH GHWDLOHG GLVFXVVWHRIQWR B KH KR® GIHIGH DR RRKEH-G VI
\RXU WD[ DGYLVRU IRU D FRPSOHWH DQDO\VLV JMHUWKR \RXU W DFOXIBW QIO K W QREHEKRLHRED FEH. \DHRS/HWIKIG
QRQ 8 6 WD[ ODZV

4 :KDW KDSSHQV LI WKH PHUJHU LV QRW FRPSOHWHG"

$ .l WKH DPHQGHG D80G DHYMDPMIQA PLWVUQRW DGRSWHG E\ WKH VWRHANKROGRWVFRRSWK W VG HRUDDQ
ZLOO QRW UHFHL FR QWKIE IRPBDWLRQ RU DQ\ SD\PHQW IRU WKHLU VKDUHM BRQ¥I/GIPIGN X BRPEPRB FR
FRQWLQXH WR EH OLVWHG DQG WUDGHG RQ 1$6'$4 ,Q FHUWDLQ FANHERR QWDQRBVI H$0 & R B D& DVUHPI
FRQQHFWLRQ ZLWK D WHUPLQDWLR® (RDWKHHB PIORG H® BIQE KU BHBWPY WBH/GEBAIN GSUPLHEQHGSH 16 GOBQEEH B HI\DW
7HUPLQDWLRQ )HHPLIOBDEMUBRQ @LQJ RQ SDJH RI WKLY SUR[\ VWDWHPHQW SURVSHFWXV
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$P , HOWLWGHBHWVIRSS[HDL VDO UHBHK MWW Q @ WKHHDBHRIVHU FRQWL'GHUDWLRQ IRU P\ VKDU

<HV ,Q RUGHU WR H[HUFLVH \RXU DSSUDLVDO ULJKWV \RX PXVW IROORZ WKH U H TXH WHHURHIBNW R
'*&/ 8QGHU 'HODEDWHIMBAHY FRPSOHWHG VWRFNKROGHUV RI &DUPLNH ZKR GR QRJHUY WHHHRP I
ZKR PHHW WKH RWKHU UHTXLUHPHQWY VHW IRUWK LQ 6HFWLRQ RI WKH '*&/ ZLOO KDYH WKH
GHWHUPLQHG E\ WKH 'HODZDUH &RXJIHV RRQNDQAHDWL@ @ LHXSRIDWKBHOPHIUIKWY ZLOO RQO\ EH D®
ZULWWHQ GHPDQG IRU DSSUDLVDO RI WKHLU VXDW BYRSAR\RNOWR WKH WWRER K RO G\HUH YORW W KRHQ \
PHWHU SURSRVDO KROG WKHLU VKIIHFAMM ¥R QWAL IR R WERHWPRAWE R 1 8V WWKHH HU VvV KITHUH ¥ RQ V LS\ BI W WF
FRPSO\ ZLWK WKH VWDWXWRU\ SURFHGXUHYVY DQG UHTXLUHPHQWY VHW IRUWK LQ 6HFWLRQ R
GHOLYHUHG SULRU WR WKH PDLOLQJ RI WKLV SUR[\ VWDWHPHQW SURVSHEFMWRX ZCLHEL WHRWVE EEWHP W
ZULWWHQ GHPDQG IRU DSYUDULVDD WRR \\WXKH RRDONLDW RMBGHEWSEOW LQFOXGLQJ SULRU WR HVK\WHD & B
PHUJHBIDRHMQW \RX PXVW DJDLQ GHPD@HW VSRS S HUVIDPOW R RX\RDEB SBHDRX QW GHWKMUWPLQHG E\ WKH
EH WKH IDLU YDOXH RI &DHPWNMH/ WRBHN B ¥ RRKOBVGRBHYHPRUH WKDQ WKHKHDFPR MM GRHW DW VR QVIEK D/QV
HQWLWOHG WR UHFHLYH XQGHU WKHJWHUPM RHRKGWD BHRRESAGRD Q BFWH\RWD W HRG WHKB '*&/ LV DWW
VWDWHPHQW SURVSHFWXV DQG D VXPPDU\ RI 6HFWLRQ FDQ EH IRXQGENRRVPIZI2PXKREB/ERWLR
5HVWDWHG BHBHQW?2$SSUDIEVHIQ GQURWRQ SDJIH RI WKLV SUR[\ VWDWHPHQW SURVSHFWXV

‘KR ZLOO FRXQW WKH YRWHV"
7KH YRWHV ZLOO EH FRXQWHG E\ D UHSQ\HIWHQMWID &R KBRA LSPG! IDIFFAD @ \6 WRFINLRVSHFWRU RI HOHF
‘KHH FDQ , ILQG WKNOVRWRQWHH VSHFLDO PHHWLQJ"

&DUPLNH LQWHQGYV WR DQQRXQFH SUHOLPLQDU\ YRWLQJ UHVXOWY DW WKH VSHFLDO PHHWLQJ
IROORZLQJ WKH VSHFLDO PHHWLQJ $00 SHULRGLF DQG FXUUHQW UH SR K VHY 63DRIPNKIRIOIG BBV &D
,QIRUPDBHR@QLQJ RQ SDJH RI WKLY SUR[\ VWDWHPHQW SURVSHFWXV

:KHH FDQ , IQGORRUPDWLRQ DERXW $0& DQG &DUPLNH"

<RX FDQ ILQG PRUH LQIRUPDWLRQ DERXW $0& DQG &DUPLNH LQ WKH LIJP§WEKMLDADY H VORGP U R § R&JY
ZZZFDUPLNH FREKHBGBORENKROGHUN ,&DRURBWBILERRYLQJ RQ SDJIH RI WKLY SUR[\ VWDWHPHQW ¢

KR FDQ KHOS DQVZHU P\ TXHVWLRQV DERXW WKH VSHFLDO PHHWLQJ DQG YRWLQJ"

, I \RX ZRXOG OLNH DGGLWLRIQ RO WREVHW I WKRDWHPKRQW SURVSHFWXV RU LI \RXHKW YH UEKHHR/MC
PHIHWLQFOXGLQJ WKH SURFHGXUHV IRU YRWLQJ \RXU VKDUHV \RX VKRXO®&RQWDHW D&QLVIUHL
EURNHUV PD\ FDOO FROOHFW DW

, \RXU QRPLQHH KROGV \RXU VKDUHV \RX VKRXOG DOVR FDOO \RXU QRPLQHH IRU DGGLWLRQD(
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68008%$5<

7KLV VXPPDU\ EULHIO\ VXPPDUL]HV PDWHULDO LQIRUPDWLRQ IRXIQE DQGMKKY SURSRMWDDW HPRI
PHHWLQJ 7KH SUR[\ VWDWHPHQW SURVSHFWXV FRQWDLQV D PRURG DWBGOMR \GHIVE UL ISML B QRR |
FDUHIXQBODXGLQJ WKH DQQH[HV DQG WKH GRFXPHQWY UHIHUUHG WR RU LQFRUSRUDWHG E\ UHIH
LQIRUPDWLRQ WKDW PD\ EH LPSRUWDQW WR \RX 3DJH UHIHUHQFHV KDYH EHHQ LQFOXGHG LQ SO
PRUH FRPSOHWH GHVFULSWLRQ RI W K& XWRSB\LR E VBDJIHY R H.GD LRU WEWY. /X RRFRUSRUDWHG E\ UHIH
FKDHW E\ IROORZLQJ WKH :KQMM WYRFFANIKFR@\G M Qhé HQD R U)R BMILIRED L QJ RQ SDJH RI WKLV SUR[\ VWDWH

— _—_ ~CSs™

7KH &RPSDQLHV 3DJH
&DUPLNH &LQHPDV ,QF 3DJH

&DUPLNH &LQHPDV ,QF D 'HODZDUH FRUSRUDWLRQ LV D 8 6 OHDGHU LQ GLJLWDO FLQHP
ODHWVW PRWLRQ SLFWXUH H[KLELWRUV $V RI 6HSWHPEHU &DUPLNH KDG W KHBWR B FDANL
DXGLWRULXPV IHDWXULQJ VWDWH RI WKH DUW WHFKQRORJ\ DQG OX[XULRXV VHDWLQJ LQFOXGLQ
7KHDWUH &KDLQ &DUPLNH V SULPDU\ IRFXV LV PLG VLIHG FRPPXQLWLHV

oS

&DUPLNH V FRPPRQ VWRFN LV OLVWHG RQ WKH 1$6'$4 *OREDO 6HOHFW ODUNHW UHIHUUHG |V

&DUPLNH V SULIQFHS/DDUH[ IDRAD WMHHCRE W & R Q XWPNAW VS *HRWV WHOHSKRQH QXPEHU LV
DGGUHVVFDWPRERH FRP 7KH LQIRUPDWLRQ SURYLGHG RQ RU DFFHVVLEOH WKURXJK &DUPLNH V ZH
UHIHUHQFH LV QRW SDUW RI WKLV SUR[\ VWDWHPHQW SURVSHFWXV DQG LV QRW LQFRUSRUDWH G
SURYLGHG LQ WKLV SUR[\ VWDWHPHQW SURVSHFWXV

$GGLWLRQDO LQIRUPDWLRQ DERXW &DUPLNH LV FRQWDLQHG LQ LWV S XEKHHF 6l W® IFQK\R OFGHUR/D& |
,QIRUPDEHR@QLQJ RQ SDJH RI WKLV SUR[\ VWDWHPHQW SURVSHFWXYV

$0& (QWHUWDLQPHQW +ROGLQJV ,QF 3DJH

$0& (QWHUWDLQPHQW +ROGLQJV ,QF D'HODZDUH FRUSRUDWLRQ WKURXJK LWV GLUHFW DQG
RZQV RSHUDWHV RU KDV LQWHUHVWYV LQ ORFDWLRQV DQG VFUHHQV DV RI -XQH O R[F

$0& V FRPPRQ VWRFN LV PUNWR RNQ (WK @Bid <UHIHUUHG WR DV 1<6( XQGHU WKH VI\PERO $(

$0& V SULQFLSDO. HEINFXWH YO RRDWHBG DWSYRH WUHHW /HDZRRG WBHOHSKRQH QXPEHU LV
DGGUHVVDPFWAKHDWUHY FRP 7KH LQIRUPDWLRQ SURYLGHG RQ RU DFFHVVLEOH WKURXJK $0& V Z
UHIHUHQFH LV QRW SDUW RI WKLV SUR[\ VWDWHPHQW SURVSHFWXV DQG LV QRW LQFRUSRUDWHG
LQ WKLV SUR[\ VWDWHPHQW SURVSHFWXV

-

2Q -XO0O\ $0& HQWHUHG LQWR D 6KDUH 3XUFKDVH $JUHHPHQW WR DFTXLUH WKH ILOP H
2GHRQ 8%&, IRU WRWDO
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=

FRQVLGHUDWLRQ RI L FDVK LQ WKH DPRXQW RI *%3 .. $ FAIRPPIRR VW R F NP IY.O O XRRGE. MAM LR /3K D U H \P
LLL WKH DVVXPSWLRQ RI LQGHEWHGQHVYVY RI DSSUR[LPDWHO\ *%3 .. PLOOLRQ PLOOLRQ
VHQWHQFH DVVXPH D (XUR 86D HGFKD % 3H8 8'DMNAKROIQJH UDWH RI DV RI 6HSWHPEHU 2GHR

FLQHPDV DQG VFUHHQV 2GHRQ 8&, RSHUDWHYV LQ IRXU PDMRU PDUNHWYV WK#HX8QIUWBG3.R(
,UHODQG )RU WKH \HDU HQGHG 'HFHPEHU DQG VL[ PRQWKY HQGHG -XQH 2GHRQ 8&,
DQ DYHUDJH *%3 86' H[FKDQJH UDWH RI IRU WKH WZHOYH PRQWKY HQGHG 'HFHPEHU D
FORVLQJ RI WKH 6KDUH 3XUFKDVH $JUHHPHQW LV VXEMHFW WR FOHDUDQFH E\ WKH (XURSHDQ &R

— O x=0

$GGLWLRQDO LQIRUPDWLRQ DERXW $0& LV FRQWDLQHG LQ LWV SXEOLFKIHHD B @ RFF NIKHRUWD/EMHILEY RIDE
,QIRUPDEWH.R@QLQJ RQ SDJH RI WKLV SUR[\ VWDWHPHQW SURVSHFWXV

&R QY DHIW 6 X EV LGE D B\D J H

&R QJUHIW B OENLGRE D D\Q LQGLUHFW ZKROO\ RZQHG VXEVLGLDU\ Rl $0& LV D 'HODZDUH FRUSR|
HOWHULQJ LQW R KUK B JRIGILHR IQOW PMKH D PHQGEEU B EBHOHW D QW HFR PHWHWLQJ WKH WUDQVDFWUIRQV
DJUHHPHQW LQBBMERII WHKHH WHUPY DQG VXEMHFW WR WKH BRQ LW HRHEPW @ 6 YWEHEUIDROS E73. ARG IDQGS | L
&DUPLNH ZLWK &DUPLNHUW PVYDRELIGQIGWKHFRHEKROO\ RZQHG VXEVLGLDU\ RI $0&
JOHW 6XE V SULQFUEPKVHDIHFHXORFNHWEG DWEPRHWUHHW /HDZRRG LWV WHOHSKRQH QXPEHU LM

7KH OHUJHU 3DJH

7KH SURSRVHG WUDQVDFWLRQ LV WKH DFTXLVLWLRQ RI &DBRL N HUE\HFARQ SVX UNKXID MHF WXARCVEKIHRIB(F
RI OHWU 6XE ZLWK DQG LQWR &DUPLNH ZLWK &DUPLNH FRQWLQXLQJ DV WKH VXUYLYLQJ FRUSRUL

([SHFWHA@J RI WKH OHUJHU 3DJH

&DUPLNH DQG $0& DUH ZRUNUGIUWR BRERRMS OHIMNAH WK W R HEBH FRP S OHWHHIG LBA WXKEHVI H G/  RHORZLHRYHIU
UHJXODWRU\ DSSURYDOV DQG RWKHU FRQGLWLRQV ZKLFK DUH GHVFULEHG LQ PRUH GHWDLO LQ|'
FRPSDQ\ FRXOG UHWXE&EWLIQY WRASOHHWHG DW D ODWHU WLPH RU QRW DW DOO

(lI"THFW RI WKH OHUJHU 3DJH

3IXUVXDQW WR WKH WHUPV RHUVEKHUBPIRE QWG 1D Q/EK bl HDJFAHIQBRHEGHEHRUB QUM Y W W RS WHG E\ &DUPL
FRQGLWLRQV WR WKH FORVLQJ DU HHHMWAKH UV EW LR/H BHG-6 FPEH 4 DOROGIEZH W UIVEE HQWR &DUPLNH ZL
PHWHU DV DQ LQGLUHFW ZKROO\ RZQHG VXEM.\GDLWP\L RH $0LO0 G \F HDWH VW R VE R MWDK IPGILIRQ 1$6'$4 W,
XQGHU WKH 6HFXULWLHV ([FKDQJH $FW RI DV DPHQGHG UHIHUUHG WR DV WKH

- <<
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([FKD@BW ZLOO EH WHUPLQDWHG DQG &DUPLNH ZLOO QR ORQJHU EH UHTXLUHG WR ILOH UHSRU

$W WIKHFWLYH WLPH®RWAMKHHRSIMFWHG WKDW $ FRAKFIRUH V VRR B0 & RO \EW LVVXHG DQG RXWVW
VKD $HE ROPVRPPRQ VWRFN LVVXHG WR &DUMIUNBQGVRFNKR @& B U MR PHRRORVMW RN H[SHF
FRQQHFWLRQ ZLWK WKH FORVLQJ RI WKH 2GHRQ 8&$% WRIDRR/D MWIREQ BNYKPQ QW MK i (5 DEFIR RG Q4
LV DQG WKH *%3 86' H[FKDQJH UDWH LV ZKLFK ZDV WKH H[FKDQJH UDWH RQ 6HSWHPEHU
LPPHGLDWHO\ SULRU WRHVUKZLPORNVRQG RIS B/KRI[ PRHW H O\ LQ WKH DJJUHJDWH $RF RIPKPHR Q@ VWAX R BN
DSSUR[LPDWHO\ LQ WKH DJJUHJDWH RI WKH L$VF KX P BRIOQGWREW VNI $0& & U B DYV HY FRR PFOR.QS O\ |
FORVLQJ RHWKHGHWHUPLQHG RQ D IXOO\ GLOXWHG EDVLV

OHUJHU &RQVLGHUDWLRQ 3DJH

.| WKH PMFRPSOHWHG HDFK VKDUH RI &DUPLNH FRPPRQ VW RIFN W.LWHX M/G RDHDUS | RAKKNA BY HDADKCDL
&DUPLNH FRPPRQ VWRFN KHOG E\ &DUPLNH DV WUHDVXU\ VWRRBN URIX R RUH QR \ RV XEK H Gl DAXEHAL Rl
ZKR DUH HQWLWOHG WR GHPDQG DQG KDYH SURSHUO\ GHPDQGHG DSSUDLVDO IRU VXFK VKDUHYV
VKDUHY DUH UHIHUUHG WR FROOHFWLYHO\ DV WKH H[FOXGHIGVKKDU#MY ZLD@® FEBHVRR@YWKRX\G D
UHIHUUHG WR DV WKH FDVK FRQVLGHUDWLRRPPRQ VIMRFN D @& DAXHK P REDROIVER &N DD WHIHU U
FROQVLGHUDWLRQ DQG OHVV DQ\ DSSOLFDEOH ZLWKKROGLQJ WD[HV WKH FRPELQDWHR G RQ WK
VXEMHFW WR SURUDWLRQ VR WKDW RI WKH WRWDO QXPEHU RIHFRADLYHY V& IDRIHPURN Y R B RFEHRID JV MR\
VKDUHV ZLOO EH FRQYHUWHG LQWR FDVK DQG RI WKH &D $PRLARAMP RIQDWW R FAL O%QHE 1D YP\RHD W 10 bIF W G
GHVFULEHG DERYH \RX PD\ UHFHLY i RARFRQWKB R FN RIDIKRHEOWKDQ FDVK HYHQ LI \RX HOHFWHG
&DUPLNH FRPPRQ VWRER ARODMEMH RO WLIRK WKOGROPEHBERUD IRUP RI HOHFWLRQ IRU \RX WR HOHFW
ZRXOG OHNHLWR UQ WWKERMHFMRWBRWALRI) D GHVFULEHG DERYH ,W LVHW X% R QWIXHWI RVKD R/ \FRG HFRAP
VR WKH PHUJHU FRGIV¥HGMH DA BROQERRKVWGH RD\RRG ZRQWWBHSHQG RQ WKH HOHFWLRQV PDGH E\
FRX®GEHLYH DOO VWRFN DOO FDVK RU D PL[ Rl VWRFM POPGHDVK GHSHQGLQJ RQ WKH HOHFWLRQ

1R IUDFWLRQDO $KERFPPRRQIVHOR RNODIVZYO BHHELYWXIHNGH LQWREKN KFRHOUGHUY ZLOO UHFHLYH FDVK 2
ZKROH FHQW LQ OLHX RI UHFHLY L$QBRPP\RIQY VFWRIFRNQW R ¥ KDRK D R\l &KMWAMWH VWRFNKROGHU ZRXOU(
OHVV DQ\ DSSOLFDEOH ZLWKKR OIGEW I YWHD\WH \R HSR/D BUK SQROHRLU WR NHKBYWDILODEOH WR WKH H$FKRRRIR
VWRHANALXIQW WR GHOLYHU WKH DJJUHIJDWH VWRFN FRQVLGHUDWLRQ DIFEHRW GHERY WR RAD ¥ VX
FRQVLGHUDWLRQ ZLWK WKH H[FKDQJH DJHQW

%HFDXVH WKH VWRFN FRQVLGHUDWLRQ ZDHNVMW PH/GH B WHMR HHMNDIHE W K FH BRWE@ G HBBQ GOEH BED XVH W K
&ODBVWRPPRQ VWRFN ZLOO IOXFWXDWH GXU&DUPNKH YARGHE R\OMIHMKWKBHE D RWX DI WDOWXH RI WKH
HOHFMFWIRYH HBGRPWBUWKH YDOXH RI WKH &DUPLNMH FRPPRQ VWRFN WKDW WKH\ DU

L]

—_
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H[FKDQJLQILWM HDFWRUV25LVNYV 5HORWHEG LWR WW R FONKURIBHEGEH WR REWDRQURNHW TXRWDWLRE ¥RRPRQE
VWRFN ZKHQ WKH\ PDNH WKHLU HOHFWLRQV

7KH 6SHFLDO OHHWLQJ 3DJH
'DWHPH DQG 30DFH 3DJH

7KH VSHFLDO PHHWLQJ 2LOO@GEH DWFRQYDHP H® REDLG- MWL RH .Y IJW K RO GLQJ 3MDE R WD IHG6 W H H M
*HRWUD

3XUSRVH Rl WKH 6SHFLDO OHHWLQJ
$W WKH VSHFLDO PHHWLQJ \RX ZLOO EH DVNHG WR FRQVLGHU DQG YRWH XSRQ
WKHJIJPMHWUSURSRVDO
WKHIJMHWB ODWHG QD P HG HUHFRMSHGVRWLRQ SURSRVDO DQG
WKH DGMRXUQPHQW SURSRVDO
,Q WKLV SUR[\ VWDWHPHQW SURVSHFWXV UHIHUHQFHV WR WKH SURSRVDOV UHIHU WR SUR
5HF®RUDWH FOQIARY ,QIRUPDWLRQ 3DJH
2Q0\ &DUPLNH VWRFNKROGHUV ZKR KROG VKDUHV RI &DUPLNH FRPPRQ VWRFN DW WKH FOR

VKDUH RI &DUPLNH FRPPRQ VWRFN RXWVWDQGLQJ RQ WKH UHFRUG GDWH ZLOO EH HQWLWOHG W
PHHWLQJ $V Rl WKH UHFRU &GDWHD QWKIHUWHVAKHDWHHY RI &DUPLNH FRPPRQ VWRFN

<<

4XRUXP 3DJH

7KH SUHVHQFH LQ SHUVRQ RU E\ SUR[\ Rl WKH KROGHUV Rl UHFRUG RI D PDMRULW)\ Rl WKH VK
PHHWLQJ LV QHFIHAL\HIUWY WRGFROIVWLWXWH D TXRUXP IRU WKH WUDQVDFWLR® RI EBRD BNV LR HVDUDP
VWRFN ZLOO EH UHTXLUHG WR REWDLQ D TXRUXP

= U

SHTKGRWH (IIHFW R $ERWHQ VRERON BRIH% U

$GRSWLRQ RHWEHRSBHRY DO IUBPFRWINW WRWHIRI WKH KROGHUV RI D PDMRULW\ RI WKH RXWVWDQ!
VSHFLDO PHHWLQJ $SSURYUWHO R WHHISF R ORR HIBKHHY RFFRMSLYGIVB W LRQ SURSRVDO DQG WKH DGMRXUQPH!
DILUPDWLYH YRWH RI WKH KROGHUV RI D PDMRULW\ RI WKH VKDUHV RI &DUPLNH FRPPRQ VWRFN W
DGMRXUQPHQW SURSRVDO LI QR TXRWPH WV YSHU N RMWHWR IZWB B KROXBHWH WRKB®D PDMRULW\ RI WKH VHI
RU E\ SUR[\ DQG HQWLWOHGQGH Y RWH FRM K XF K\ POMAM H URK HVEKBHWS IBEIQDORPHHW L QLF B Q R IWEIOHU & K N
KDYH WKH LOQGHSHQGHQW DXWKRULW\ WR DGMRXUQ WKH VSHFLDO PHHWLQJ UHJDUGOHVYV RI WKH

$EVWHQWLRQV ZLOE R DV WRW WD P$+JHL6 3 UW &R VIDHWHWO DKV R 8 UQ D P HLG- HYHFFMSLHYGIVRW LR Q SURSR
DGMRXUQPHQW SURSRVDO

6KDUHV QRW LQ DWIW FRWGOX® WK H LROONK B PH B-RIHD DWRFCH QRO WA HHPHFERMELYGIVRW LR Q SURSRVD(C
SURSRVDO EXW ZL O{F WDIYWH WRKWHWYD B EBHIlG B UW & R VADHOU
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,l \RX KROG \RXU VKDUHV WKURXJK D QRPLQHH DQG KDYH QRW LQVWUXFWHG DQG GR QRW |
XVLQJ WKH YRWLQJ LQVWUXFWLRQ IRUP SURYLGHG E\ \RXU QRPLQHHK SRR RMIRQQW BN BB QROWP R
RILFHU FRPSHQVDWLRQ SURSRVDO RU WKH DGMRXUQPHQW SURSRVDO :KHQ D QRPLQHH LV SHUPL
PLVVLQJ YRWHY DUH UHIHUUHG WR DV EURNHU QRQ YRWHV % URWN WU RFRRNVIFHRMAD O R IRBOQQEHP HLEF R
FRPSHQVDWLRQ SURSRVDO DQG WKH DGMRXUQPHQW SURSRYV DHFW IR TWKIRK YOG MR SWEIRHQW S YRS

= -~

=

IRWLQJI E\ 6WRFNKROGHUV 3DJH

$Q\ &DUPLNH VWRFNKROGHU Rl UHFRUG HQWLWOHG WR YRWH PD\ VXEPLW D SUR[\ E\ UHWXUQ
SHUVRQ E\ DSSHDULQJ DW WKH VSHFLDO PHHWLQJ ,I \RX DUH D EHQHILFLDO RZQHU DQG KROG \R
LOQVWUXFW \RXU QRPLQHH RQ KRZ \RX ZLVK \RXU VKDUHV RI &DUPLNH FRPPRQ VWRFN WR EH YRW,
WKHVH SURSRVDOV ZLWKRXW \RXU LQVWUXFWLRQV 7KHUHIRUH LW LV LPSRUWDQW WKDW \RX F[
VWUHHW QDPH KROGHU DQG ZLVK WR YRWH WKH VKDUHYV EHQHILFLDOO\ RZQHG E\ \RX LQ SHUVR(
JLYLQJ \RX WKH ULJKW WR YRWH WKH VKDUHVY DW WKH VSHFLDO PHHWLQJ

-

$Q\ SUR[LHVY SUHYLRXVO\ GHOLYHUHG E\ D VWRFNKROGHU Rl UHFRUG RQ WKH UHFREWLGEBWH &
WKH PDQQHU VHW IRUWK RQ WKH SUHYLRXVO\ GHOLYHUHG SUR[\ XQ®XMY SAXHFXLRWREN ERIOG ¥ H UHIE
WR FRYHU WKH QXPEHU RI VKDUHV \RX RZQ RQ WKH UHFRUG GDWH HYHQ LI WKDW QXPEHU LV PRU
GDWH IRU WKH VSHFLDO PHHWLQJ ,1 \RX KHOG VKDUHV LQ VWUHHW QDPH WKURXJK D QRPLQHH
DOUHDG)\ SURYLGHG YRWLQJ LQVWUXFWLRQV ZLWK UHVSHFW WR VXFK VKDUHV VXFK VKDUHV ZL(
XQOHVV \RX ZLVK WR UHYRNH RU FKDQJH VXFK YRWLQJ LQVWUXFWLRQV 6XFK SUHYLRXVO\ GHOL
UHFRUG GDWH HYHQ LI WKDW QXPEHU LV PRUH WKDQ RU OHVV WKDQ WKH QXPEHU RI VKDUHV \R
RQ WKH RULJLQDO UHFRUG GDWH EXW KDYH DFTXLUHG VKDUHV DIWHU WKH RULJLQDO UHFRUG G
\RX SUHYLRXVO\ JDYH D YRWLQJ LQVWUXFWLRQ ZLWK UHVSHFW WR WKH VKDUHY WKDW \RX KHOG
SUR[\ ZLWK UHVSHFW WR WKRVH VKDUHV E\ FRPSOHWLQJ VLJQLQJ GDWLQJ DQG UHWXUQLQJ WK|-
LOWHUQHW RU WHOHSKRQH VXEPLVVLRQV RU \RX DWWHQG WKH VSHFLDO PHHWLQJ DQG YRWH LOQ
KDYH DFTXLUHG VKDUHV LQ VWUHHW QDPH | DUW B W \QRIP LROHH L VK6 Q) HERHM KGIDWRHJ VOIRWR XR K B UGHLY
WKH VKDUHV WKDW \RX KHOG RQ WKH RULJLQDO UHFRUG GDWH WKRVH QHZO\ DFTXLUHG VKDUH
LOVWUXFWLRQ IRUP IXUQLVKHG E\ \RXU QRPLQHH

— —_ X <

;I V\RXHDXIQW XK HWKHU \RIX KDWHOBSYRWHG RUHG VROD BDW H U WHHERWE JE QW eX QR EBBTHIVKHU \RX B[R U
FDUG RU YRWLQJ LQVWUXFWLRQV HGOWKD B\RX\ FDR) \RXEPQWZ\RXDFYRWWH DIDLQ E\ IROORRLQREDW &HR
YRWLQJ LQVWUXHWIEKRQ IRURRW \RX SODQ WR DWWHQG WKH VSHFLDO PHHWLQJ SOHDVH VXEPLW
WKH VSHFLDO

-




7DEOH RI &RQWHQWYV

PHHWLQJ DQG ZLVK WR YRWH LQ SHUVRQ \RRX BD @LWKYARNH \\FRXW SWR\ PWFKRDQWHWRRMH Y<RWH D
ZULWWHQ QRWLFH WR &DUPLNH V &RUSRUDWH 6¥YiF QXMW D&R MXAPLEIOW PLHNBHYSALQ HPPWS @B WIH \ & KB UNAXF
UHYRFDWLRQ RU RKDRPMHDIOY R FFWBQ4&H \RXU YRWHGDWH® SYHRP\ KU IR YDVWOR GN KD WHHIFLDO PHHWLQJ
PHHWLQJ

, \RXU VKDUHV RI &DUPLNH FRPPRQ VWRFN DUH KHOG LQ VWUHHW QDPH WKURXJK D QRPL
VKDUHV RU \RX ZLVK WR UHYRNH RU FKDQJH VXFK LQVWUXFWLRQV \RX VKRXOG LQVWUXFW \RXU
ZLWK WKH YRWLQJ LQVWUXFWLRQ IRUP IXUQLVKHG E\ \RXU QRRAUQHH HHRRIXQ W RO VR ¢ RWRHLRY WU
WKHHAW ZLOO EH WKH VDPH DV D YRWH DJDLQVWIWKHDDGRIMRW RI WKH DPHQGHG DQG UHVWDW

- AN

RWLQJ E\ &DHFIMWNRHUYVY DLQG ([HFXWLYH 2IILFHUV 3DJH

$W WKH FORVH RI EXVLQHVY RQ WKH UHFRUGFEDW 1 QEDW B MNH GRIZQHFGV RV IZHKHS D48 NEURKMD DVOHP RN H
VWRFN ZKLFK WKH\ DUH HQWLWOHG WR YRWH DW W K KRV SMKEH D/X B Y W RO E DWHPS. M H VHRORP RGN \DVB B BK
HQWLWOHG WR YRWH DW WKH VSHFLDO PHHWLQJ ,W LV FOAHUNVQIL@\OHYRMAW W & HAL K DWK B DK Y LLNH | B
QRQH RI WKHP KDV HQWHUHG LQWR DQ\ DJUHHPHQW REOLJDWLQJ WKHP WR GR VR

3

THDWPHQW RI 6WRFN 2SWLRQV DQG 2WKHU 6WRFN %DVHG &RPSHQVDWLRQ 3DJH

$W OHDVW VHYHQ GLRW LSYUH. RAL RMHRURWDREHK FRIPW YWD QGLQJ &DUPLNH VWRFN RSWLRQ UHIHUUHG W
H[HUFLVDEOH ZLOO FRQWLQJHQWJIXIRHFWRH FRQMKXPPBD® IDRXG RH[WKFHLPBEBEOH (DFK VKDUH RI &DU
WKH H[HUFLVH Rl &DUPLNH VWRFN RSWURQVRQYQEH/BYWR QY OSIGXW D QHBHYY B HMIGY FRHUGLVWULE
HQWLWOHG LQ UH\SSHERP RQ $0\ RRFONDMW D Q\ UHFWUGHGW WAH D MXIEM AW WMR WKH WHUWP D RU HER RNHKDR
HIWHQW QRW H[HUFLVHG HDFK RXWVW D QGALWLUY&DW PP NH BHV RE Q BRID/QOEEE) PAXNGROP DD FERMOND FK K R d
&DUPLNH VWRFN RSWLRQ DQ DPRXQW LQ FDVK OHVV DQ\ DSSOLFDEOH WD[ ZLWRYK-RWD &IKGJI KM [HG AM
RI &DUPLNH FRPPRQ VWRFN VXEMHFW WR VXFK &DUPLNH VWRFN RSWLRQ E\ \ WKH QXPEHU RI VK
1IRWZLWKVWDQGLQJ WKH IRUHJRLQJ LI WKH SHU VKDUH H[HUFLVH SULFH SD\DEOH ZLWK UHVSHF
FDQFHOOHG ZLWKRXW SD\PHQW RI DQ\ FRQVLGHUDWLRQ ZLWK UHVSHFW WKHUHWR

=S _S - Ix— A

,Q DGGLWLRQ LPPHGAVDMWHIOW BERIHRRI W R HVKHHUH |

1 HDFK VKDUH RI &DUPLNH UHVWULFWHG VWRFN WKDW LV WKHQ RXWVWDQGLQJ UHIHUUHG
R1 WKHHREWFRPH YHVWHG DQG DOO RXWVWDQGLQJ LVVXDQFH DQG IRUIHLWXUH FRQGL
EH HOWLWOHG WRWHRRVNY G MWUCHVRRQ SOXV DQ\ GLYLGHQGYVY RU GLVWULEXWLRQV WR ZKUF
&OBBVFRPPRQ VWRFN IRU DQ\ UHFWUGHG\W WHH D WX WM MAWH WR WKH WHHUIWP D RIHWHRH @QWHQGH G

¥ HDFK DZDUG RI &DUPLNH UHVWULFWHG VWRFN XQLWYV WKDW LV WKHQ RXWVWDQGLQJ UH
FRQVXPPDWLRQ RI WKH
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PHWHWEHFRPH YHVWHG DQG DOO RXWVWDQGLQJ LVVXDQFH DQG IRUIHLWXUH FRQGLWL
KROGHU RI DQ\ VXFK &DUPLNH UHVWULFWHG VWRFN XQLWYV LVVXH WKH QXPEHU RI VK
SOXV DQ\ GLYLGHQGV RU GLVWULEXWLRQV WR ZKLFK KROGHUV RIFKPPRINMWRPN® RRUVIMR
WKHHEWLYH WLPH ZKLFK VKDUHV ZLIHY BFRR @ QMWGLHUDWG. RR LUH B E R GADKQHF AHHALL VKU MZHKHH DR

SD\ LQ FDVK DOO GLYLGBREUNHAXLERW HQSPDW CGYBWVARIPMKH WK UHVSHFW WR WKH QXPEH
XQGHUO\LQJ VXFK &DUPLNH UHVWULFWHG VWRFN XQLWV DQG

~— T ™ YT

¥ HDFK DZDUG RI &DUPLNH SHUIRUPDQFH VKDUHVY WKDW LV WKHQ RXWVWDQGLQJ UHIHUUH
SHUIRUPDQFH FULWHULD KDYH EHHQ DFKLHYHG ZHGOEHFRPMW L Q YHHYW XG ROQR 6 RORO/OX ARRXDWAVIVR
FRQGLWLRQV ZLOO EH GHHPHG VDWLVILHG ZLWK UHVSHFW WR WKH DFWXDO QXPEH
FRPSOHWHG SHERU Y\HR W\LKHH BRIV WoKHHVPIWP LQH G E\ & DHUFPPVL NHHSW L R IV IRQWOKIHPRIWG DQFH ZL W
DSSOLFDEOH DZDUG DJUHHPHQWY DQG WKH &4BBWLNH G RHNRS GADKEVIRIBLHIR[KHYPW HRHQWE DV Rk
RI &DUPLNH FRPPRQ VWRFEN HTXDOJWW WKHUWYHIRULMHG\ GXRERUPDIQW BWIHUH. RVGE REHKUR IRGIKE
IRU HDFK VXFFHHGLQJ SHUIRUPDQFH SHULRG FRYHUHG E\ VXFK &DUPLNH SHUIRUP DIHAH
FRQVLGHUDWLRQ SOXV DQ\ GLYLGHQGVY RU GLVWULEXWLRQV WR ZKLFK KEFRCRBQ K WRDIWBIP
UHFRUG GDWHMPNWHH WIKFHHLQ DFFRUGDQFH ZUWHW WKHHBPHQ®WHG DQG UHVWDWHG PHU

\_

/ILVWLQJ Rl $888&8BBRQ 6WRFN 'HOHYMWWQUDDMIRHE|I &DUPLNH &RPPRQ 6WRFN 3DJH

6KDUHV R$ $R&P RPOWMWRFN DUH TXRWHG RQ WKH 1<6( XQGHU WKH V\PEROH $OWKD,W WWXH \FHRO
&OBBVFWRPPRQ VWRFN WR EH LVVXHG WR &DURHNHEHWWIRAN KR OIGH G VI S X LOVOYVBM WY LIWHRQW/K K HPUR<DEHY N BI AR\
RILFLDO QRWLFH RI LVVXDQFH

—

8SRQ FRPSOHWURIURLNMKALHUUHPRYH LWV FRPPRQ VWRFN IURP OLVWLQJ RQ 1$6'$4 DQG S
IRU &DUPLNH FRPPRQ VWRFN DQG WKH UHJLVWUDWLRQ RI &DUPLNH FRPPRQ VWRFN XQGHU WKH [(

5HFRPPHQGDWLRQV RI &DHPWNRH Vo RBDUE RI1 'LU

$IWHU FRQVLGHULQJ YDULRXV UHDVRQV WRUDBSWHRYMHEGKWH DV ZEGWGDY QFAH UWDWO W R & QPHRIU Y D ||
XQDQLPRXVO\ GHWHUPLQHG WK DWW W BH UHHPQHGEMG [DAGS W b Y @ADDAENCE P @ @ LRIRIQDIKIP SOIMWKHHS B K MU HE
VWRFNKROGHUYV DQG DSSURYHG DGRSWHG DQG GIHHAO D UHKEH P & @ Ik DREHEHWRHOQPIIDWPWQ G M G- BQEL G H Y
UHDFKLQJ LWV GHFLVLRQ WR DSSURYHDWKHHPMQWS B GO & HEMRSRMDIEG 2BBESWLRQ Rl WKH $PHWD G
$JHHPHQW2&DUPLNH V 5HEBVRQ\V ORUL WUKRIQOEDJH  RI WKLV SUR[\ VWDWHPHQW SURVSHFWXV

TS < ~

7KH &DUPLNH %RBW®RIERRRPHQGY WKDW &DUPLNH VWRFNKROGHUV YRWH

¥ )25 WKH PHRBRYBMRYDLYFJUWKH WUDQVDFWLRBEM @ RQXNGILRBIOW WH & WIUKIHHW
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¥ )25 WKH PHWOBWHG QDPHG H[HFXWLYHRIRVWHW PRARSSHQVDWLRQ SU
¥ )25 WKH DGMRXRISFAVHIN SU
2SLQLRQ RI &DUPLNH V )LOQDQFLE@DQ$GY¥YLVRU 3DJH DQG

3XUVXbQwW WR DQ HQJDJHPHQW OHWWHU GDWHG )HEUXDWRDQ 6HMMWDWHRG H& - X0BRIBIQ U HDG/ &
ILQDQFLDO DGYLVRU LQ AFRQDQHFWLRQ ZLWK WKH PHU

$W WKH PHHWLQJ RI WKH &DUPLNBRMRDUBQREHUX® LWV RUD® RSLQLRQ WR WKH &DUPLNH %RD
WKH IDFWRUV DQG DVVXPSWLRQV VHWJIHWRKQVQ G MWD RS IRML @ BAHK B DLIE WHR) IX\R B GMHUUNYZ 0RV| BRIPLDL N
ILQDQFLDO SRAURW RAKYVWR FONRKIR®D ERQM. UPHG LWV -XO\ RUDO RSLQLRQ E\ GHOLYHULQJ LWV
WKDW DV RI VXFK GDWH FRRMLIBHUBWRWE WHRUEH SDLG WR & Z D RILBHPUD i WQRDF ( K IRODAE 18 B/XEW R 4
VWRFNKROGHUYV

T <

[

7KH IX00 WH[W RI WKH ZORWWHY RBWEGRX® - 3 ZKLFK VHWV IRUWK WKIG D)\GX P WIHA Q hRZ8
XQGHUWDNHQ LV DWWDFKRIG DW 3\ ERAVISGURMVSROW B DG SV HQ G REU SUFBIW R IGHKWXIP PD U\ R1 W KR IRIDLA) VR
IRUWK L QR W KM/DSWHRPHSGIWWWEXV LV T XD 8 1M\ HGHIQF H WWR HIQRAHL UXO O WH[W RI VXFK R SH IR ® I6R\B RVAK N H
LQ LWHWQSORWIDQ V ZULWWHQ HR\EWLIQE RORZB N HD EBWP LNH %RDUG LQ LWV FDSDFLW\ DV VXFK LQ H
RI WKREBVYHG PEDVHEMHG RQO\HVR WHK RFRIJWUGHUDWLRQ WR EH SDLG L@ WK B @HRWK Y WD Q & SGIEGV (i
- 30RUJDQHNFSHIG QR RSLQLRQ DV WR WKH IDLUQHVV RI W KFHOBR/QYVR G W HHESANARQLW\R UFRW KKHRD ERIQ YV
RU DV WR WKH XQGHUO\LQJ GHFLVLRQ E\7&BIUP\\WXD WRRIHRD D 3¥ R HLW RRIGPE EY HIS B UU Q HV V  FIRRALPILDIG
7KH RSLQLRQ GRHV ®RRPPRIQGWMWYLRWHVR 0 Q\ VWRFNKROGHU RI &DUPLNH DHN S/HRF WVRE R/ XAFKKH VRAHRUFN
PDWWHU

T < AT — .- &

$0& V 5SHDVRQV IRU WKH OHUJHU 3DJH

7KH $0& %RDUG GHWHUPLQHG DIWHU FDUHIXO FR®BYRGB O D¥$IGRG@ \R L RVX R |1 VKA R&PHHLE 1B $AESH DS G5)b
5HDVRQV IRWWKHD WHWKH DPHQGHBUDRQEUHHVWQW HD® @ HWKH WUDQVQ FWX & ROH ERWNY B @ 8 O D DVBHIEH VIDIOHE
LQ WKH EHVW LQWHUHVWYV RI $0& DQG LWV VWRFNKROGHUV

, QWHH/WYV RI &HUWDLQ 3HUVRQV LQ WKH OHUJHU 3DJH
,Q FRQVLGHULQJ WKH UHFRPPHQGDWLRQ RI WKH &DUPLNHI#%E DUG HWHLHEY WR X RYKR WKHIRWERGD EIR £

GLUHFWRUV D QG HPNFEDWLE H GRW H U HW {VD/WLI @ DIHEHWVRBHUIR P RU LQ DGGLWLRQ WR WKH L QWKHHMH WQYWRH
LQFOXGH DPRQJ RWKHUV

¥ WKH DPHQGHG D®OHUUHNMWBWHGWISURYLGHY IRU DFFHOHUDWHG YHVWLQJ RI DOO RXWMWD
8QH[HUFLVHG 2SWIHRFQWL DN & D WHURHWOIOHEMHHEDVKHG RXW DQG RWKHU HTXLWH W ZRQY Y U

t FHUWDLQ HWHFHUWLRH&DIUPLNH DUH HQWLWOHG WR VHSDUDWLRQ EHQHUHAN KH) N K A XNYLHYG!
WHUPLQDWHG ZLWKRXW FDXVH RU WKH H[HFXWLYH WHUPLQPWMBVURHPHRRG UHDVRQ Z
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DFNQRZOHGJLQJ WKDWJHUW HU WH\LXQOGD R H& KIPNFEXWOLOY EHRIGHHPHG WR KDYH H[SHULHQFHG

% &DUPLNH V GLUHFWRUFHDY @ HHARWLWDRG WR FRQWLQXHG LQGHPQLILFDWLRBUDRGGLHIV|>
&DUPLNI QLRDWLRQDO GRFXPHQWY LQGHPQLILFDWLRQJBUUBHPHIOPHMQ QG QMKH DPHQGHG

¥ WKH DPHQGHG D QHUUHMMWBIWHGW HBMTXLUHY $0& WR SURYLGH HPSOR\HHV RI &DUPLNH ZKR
LQFOXGLQJ &DUPLNH EHQHILWYV WKDW DUH QR OHVV IDYRUDEOH LQ WKH DJJUHJDWH W
WKH DPHQGHG D®QHUUHNMMWBWHGW HIRU D SHULRG RI WZHOYHIRBQWKY IROORZLQJ WKH FOR

7KH &DUPLNH %RDUG ZBIV HQ@WURURD GAGLMWGRQDO LQWHUHVWYV VHW IRUWK LQ WKLV SUR[\ VWDWH
LQ DSSURYLQJ WKH DPHIHAHBJIDE B PHOMW DWE GVRHUWUDQVDFWLRQV FRBW DB B & B WHIGWE \ LIRS >08°LHI(

JLQDQFLQJ RI WKH OHUJHU 3DJH

,Q FRQQHFWLRQ ZLWK WKH HQWUN U @QWERHWM R H @W HHIEH B QDAHAU H B VIVODWRHIB WPHIFR QG DB H IGIGRHIG G
WKH GHEW FRPPZWWHQMW \®HMWWMKE *OREDO ODUNHWYV ,QR F K6 BQN WRAHS PHQIQHDU 1 6P L WHKU QKR SRUD'
6XLVVH $* &D\PDQ ,VODQGV %UDQFK &UHGLW 6XLVVH 6HFXULWLHV 86% //& +6%& %DQN 86% 1 $
&RPPLWPHQW 3DUWLHV RQ -XO\ SXUVXDQW WR ZKLFK WKH &RPPLWPHQW 3DUWLHV KDYH
ORDQ LQ DQ DJJUHJDWH DPRXQW RI XS WR PLOOLRQ DQG D VHQLRU VXERUGLQDWHG EULG
VXEMHFW WR WKH FRQGLWLRQV VHW WRIMWVI[ & B PMWKIHG GNHKEDAN FSORRP Z WP®! ¥ W HONH @RVGHIUW HUP GHEW DQ
VXERUGLQDWHG EULGJH ORDQ VXEMHFW MR LADQ RWW RBMHRWKWME BRQGDWERQY FRIQH PW UR Q

U7

1R 6ROLFLWDWLRQ RARWOGVVBWIRQ 3U

&DUPLNH KDV DJUHHG QRW WR VROLFLW SURSRVDOV UHODWLQJ WR FHUWDLQ DOWHUQD
LQ FRQQHFWLRQ ZLWK DQ\ SURSRVDO IRU DQVXEWH B DMR ¥FH WADLAV B FRWHLSRADL RUR/P WDR WSKHUFGEL \&/ DEUDA
ILGXFLDU\ GXWLHV

T <<

&KDQJHV LQ &DUPLNH %RDUG 5HFRPPHQGDWLRQ 3DJH

7KH &DUPLNH %RDUG KDV DJUHHG QRW WR PDNH DQ DGYHUVH FKDQJH WIRULBAWRSRNDMA HRE BRI
DSSURYDO DQG DGRSWLRQ RI WHW DPHHHPH® WES & BV WIONWHG PWWRFNKROGHUNUPY RQ WRMWISBMBGH
OHUHU BBPHQW21R 6ROLFLWDRISRY RO \$ F & K DBLIRHHRRE B REMIM QRQQJ RQ SDJIH RI WKLV SUR[\ VW
WKH &DUPLNH %RDUG GHWHUPLQHV LQ JRRG IDLWK DIWHU FRQVXOWDWLRQ ZLWK LWV ILQDQFLD
ZLWK LWV ILGXFLDU\ GXW IRV X QOHP DISIS QILHFHLYM\ODD DFTXLVLWLRQ SURSRVDO WKDW GLG QR
REOLJDWLRQV XQGHU WK HJE P HIU®HE MHEGWU MWDIWW & HP BDUPLNH %RDUG GHWHUPLQHV LQ JRRG I
FRXQVHO FRQVWLWXWHYV D VXSHULRU SURSRVDO WKHQ WKH &DUPLNRH®WRYD RG \WEH PPN G BCD G ¥

<0OUna

m




7DEOH RI &RQWHQWYV

OHUHU BBPHQW21R 6ROLFLWDRISRY RO \$ F & K DGLIRHHRRE B REMIM QRQQJ RQ SDJIH RI WKLV SUR[\ VWP
FDVH RI D VXSHULRU SURSRVDO DXWKRUL]JH &DUPLNH WR H[HFXWH DFTXLVLWLRQ SWRSRMD-OHBR €
WR WKH SD\PHQW RI D WHUPLQDWLRQ |HH ER\& RURLKH PRI G G & GHRIQSEINERHMNEIG L0V HRIQ ) H H P LIQ D MWL
EHJLQQLQJ RQ SDJH RI WKLV SUR[\ VWDWHPHQW SURVSHFWXV

o

&RQGLWLRQV WR &RPSOHWLRQ RI WKH OHUJHU 3DJH
7KH FRPSOHWLRHU RIVWVHEMHBW WR WKH VDWLVIDFWLRQ RU ZDLYHU RI YDULRXV FXVWRPDU\ F(
¥ WKH UHTXLVLWH DSSURYDO RI &DUPLNH VWRFNKROGHUYV

¥ WKH VKDUHV Rl BRRPSREODVWRFN WR EH LVVXHG WR WKH KROGHUV RI &DIHUW KB YLRPIP R QHQND
IRU OLVWLQJ RQ WKHLFL&O \QREWILHFFHNVRW RVR/IXD Q FH

1 WKLV UHJLVWUDWLRQ VW DW HRHFQW EHH KRBLHI B RIG GHHPOLION IOHIVHS FW R | DV DPHQGHG

1 WKH DEVHQFH RI DQ\ SHQGLQJ SURFHHGLQJ EURXJKW E\ D JRYHUQPHQWDO DXWKRULW\ |
SUHYHQW HQMRLQ DBPWRU RQ\GRIOWKMW RWRHU WUDQVDFWLRQV FRIQWBPSBBRHBNE\ WK H

¥ WKH DEVHQFH RI DQ\ RUGHU RU LQMXQFWLRQ LVVXHG E\ DQ\ FRXUW RU JRYHUQBHQWDO

¥ WKH H[SLUDWLRQ RU WHUPLQDWLRQ RI DQ\ DSSOLFDEOH ZDLWLQJ SHULRGV XQGHU WKH |-
WKH +65 $FW

1 WKH WHUPLQDWLRQ RU H[SLUDWLRQ RI DQ\ DJUHHPHQW ZLWK D JRYHUMPHQWDO DXWKR
$0& V REOLJDWLRQ WRHBRIPSOBWR MRGGEWURQHG RQ

¥ WKH DEVHQFH RI D PHDARWHEZLW® DEBYHHVW MWIR7EDRWP IRN HV KOH/ $3PHH Q G H G HRQHKEH ® H \QWMB SVHHEBW@HNIL | F
:DUUDORWQ BWJIRI WKLY SUR[\ VWDWHPHQW SURVSHFWXV DQG

¥ WKH DEVHQFH RI KROGHUV RI RU PRUH RI WKH RXWVWDQGLQJ VKDUHV RI &DUPLNH FRJ|F

&DUPLNH V REOLJDWIHRIQLW R/ XR¥® B W WHR W\KKH PIHEMAH-Q\F . LR KD URHDWE i B MD @Y FHBLYRMWU RV \BIIK N FHUPLHECHI®
5SHVWDWHG BHBHQWHYHOWDWDRQY QREGISW JRII WKLY SUR[\ VWDWHPHQW SURVSHFWXV

,Q DGGLWLRQ &DUPLNH V DQG $0&HW RDBOH ¥YDXWE MRIG W WHR FFRHRISMOHVOHRWIKHH B HFHRQGLWLRQV LQF
DPHQGHG DQGJHHWVMNWIDMWHEG W WKH DFFXUDF\ RI WKH UHSUHVHQWDWLRQV DQG ZDUUDQWLHV RI
PDWHULDO UHVSMFMWAVQRKMHVRXHEMHFW WR D ILOQDQFLQJ FRQGLWLRQ

=

7THUPLQDWLRQ RI WKH $PHQGHG BRBHEHYWIDWHG OHUJHU $JU

7KH DPHQGHG D QI U HVWBWRHEQMHRD\ EH W HRUPPW QYVRV WE REHUURFRWY E/HRVAMNM BIQGLQJ WKH DGRSWLR(
PHWHU DJUHHPHQW E\ &DUPLNH




/DEOH RI &RQWHQWYV

VWRFNKROGHUV XQGHU VSHHUPM B | PN K A X$PPHAQBEQHRIHBIQIESH BIH \PWUPI € BWIHRIQ R1 WKH $P HIHSBIEHD € Q V8
EHJLQQLQJ RQ SDJH RI WKLV SUR[\ VWDWHPHQW SURVSHFWXV IRU PRUH LQIRUPDWLRQ DERX
UHVWDMHUGDRMBHPHQW

7THUPLQDWLRQ )HH 3DJH

7KH DPHQGHG D QIGI U HDUW B WRHHGQRHBURYLGHY WKDW &DUPLNH RU $0& DV DSSOLFDEOH ZLOO Si
WKDQ DV SURYLGHG DERYH 7R UPDN RG MWKK ISPHI® & H GHOZESEE H\DW/E WAHHG DHEH J[ISGI@MMHNVR Q SDJIH RI
VWDWHPHQW SURVSHFWXV DOO IHHV DQG H[SHQVHV LQFXUUHG E\ WKH SDUWLHV DUH WR EH SDL

6SHFLILF 3BHUIRUPDQFH 3DJH

7KH DPHQGHG D QI U HVWBMWHEQMMHIUHQHUDOO\ SURYLGHYVY WKDW WKH SDUWLHY ZLOO EH HQWHW
DJUHHPHQW RU WR VSHFLILFDOO\ HQIRUFH WKH SHUIRUPDQFH RI WKHWBUPNHPA® \8URYEVXREQQ H
WKHIPMRHUDQG WKH SD\PHQ WRRIVWGEHUPDHNL R Q

$FFRXQWHIM FTHQW 3DJH

$0& ZLOO DFFRXQWUIRKY MPKHWKHHUD FTXLVLWLRQ PHWKRG RI DFFRXQWLQJ DV SUHVFULEHG LQ $
86 JHQHUDOO\ DFFHSWHG DFFRXQWLQJ SULQFLSOHYV ZKLFK DUH UHIHUUHG WR DV *$$3

ODWHULDO 8 6 )HGHUSDRQMVMHRMOFHY RI WKH OHUJHU 3DJH

7KH H[FKDQJH RI VKDUHV Rl &DUPLNH FRPPRQ V V§RFRIP FRRUQ A\DW R FINQSX B M MIKDW GNRREY 1§ Bl RFEM\D &/ i
IRU 8 6 IHGHUDO LQFRPH WD[ SXUSR\BH\S RARD B 62 H$GREMHIRQ R V VEHIH LERHED B & SHDOVWG 0THY MDD 19 G8 06H
7D[ & RQVHTXHQFHVURH M RIQ IOGURQ SDJIH RI WKLV SUR[\ VWDWHPHQW SURVSHFWXV ,I \RX DUH
FROYHUWHG LQWR WK HJH UJRRQW RGUHHIBHALLYRIQW KX PHW O JHQHUDOO\ UHFRJQL]H JDLQ RU ORVV IRU
GLHUHQFH EIHWZHHQ L WKH VXP RI WKH DPRXQW RI DQ\ FDVK UHFHLYHG SOXV WKH RO LDQR VKD
&OBVARPPRQ VWRFN UHFHLYHG ZLWK UHVSHFW WR VXFK EORFN RI VKDUHV Rl &DUPLNH FRPPRQ
VWRFN 7KH H[FKDQJH RI VKDUHV RI &DUPLNH FRPPRRFPRPRRIQ) NRW RFINV & XOIG G RN\ IRWG K HROPOSDAS: QSR
KROGHU DV IBSREHG LZBGRSWLRQ Rl WKH $PHWD 1B HESHMOGG 0THVKWDLVD 9GS 06H [) & B © U 1D DX HFFFRHPIRIERH M. R 9 I
RQ SDJH RI WKLY SUR[\ VWDWHPHQW SURVSHFWXV EHLQJ VXEMHFW WR 8 6 IHGHUDO LRXRRR
DOVR FRQVXOW ZLWK \RXU WD[ DGYLVRU IRU D FRPSOHW} D QDRO\RKXV [RQ FDKKHG ISO .U M K FX B S SN Fap E L
VWDWH DQG ORFDO DQG QRQ 8 6 WD[ ODZV

5HIXODWRU\ ODWWHUV 3DJH
7KH BHU LV VXEMHFW WR WKH H[SLUDWLRQ RU WHUPLQDWLRQ RI WKH DSSOLFDEOH ZIRIM\WQ W K

WKHIJPMUWR EH FRQVXPPDWHG DQG WRNVREW}WH QW WIHT XKV WGCDWRUREW DL @ /ORI PWE D R'HDDY G XY
DQG RWKHU UHVWUDLQWYV ZLWK UHVSHFW WR &DUPLNH V $0& V DQG

~ =
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7DEOH RI &RQWHQWYV

WKHLU UHM®HPWIHWH BXVLQHVVHYV VHUYLFHV RU DVVHWV H[FHSW WKDW $0& ZLOO QRW EH UHTX
WKHLU UHMSHLPWHMW WIKHDWUHYV WKDW ZRXOG UHVXOW LQ D ORVV RI WKHDWUH OHYHO FDVK IORZ
LL QRQ WKHDWUH DVVHWYV ZLWK DQ DJJUHIJDWH QHW ERRN YDOXH LQ H[FHVV RI PLOOLRQ 2Q
IRUPV ZLWK WKH $QWLWUXVW 'LYLVLRQ RI WKH '"HSDUWPHQWGH &RWPWLWVNLR@IHUWHUHGUME BDWR VDR/H
'2- LVVXHG D UHTXHVW IRU DGGLW I$FR@QD W HHBURDO WLR @ \X Q GIBHFMR R VBE&I XeHVR Q G K6H HXHVW LV WH
LPSRVHG E\ WKH +65 $FW XQWLO GD\V DIWHU &DUPLNH DQG $0& KDYH VXEVWDQWLDOO\ FRPSOL
WHUPLQDWHG VRRQHU E\ WKH '2- &DUPLNH DQG $0& DUH FRQWLQXLQJ WR FRRSHUDWH ZLWK WKIH

$W DQ\ WLPH EHHF R/ M HVW H RHH MKW K)H & MWK H '2- RU RWKHUY FRXOG WDNH DFWURQ @BRGXELDQ W H)
HQMRLQ WKH FRP S6MWR RIG \RE LIBIGH WY RHIR Q G L W L RIHIJO )OS FOG SWKRY B LW KM WHW X UH RI DVVHWYV RU
&DUPLNH RU $0& IROORZLQJ WHHBMRPVE B HDWMLVRRURIHWWK BHRXHW DO KDYH QRWLILHG &DUPLNH DBBWWO &K
WKHJIPIM® DGGLWLRQ RWKHU VWDWH DQWLWUXVW DXWKRULWLHYV DQG SULYDWH SDUWLHV LQ FHil
RU VHHNLQJ FRQGLWLRQV WR WKHUFRPBQ HEMLER RVIMKMHIOEHE @R WWE MW Ik K [PGIWH Q JH G/ RIOK DI WH. BVQXH
WKDW WKH FKDOOHQJH ZLOO QRW EH VXFFHVVIXO

=

YHHV DQG ([SHQVHV 3DJH

$00 IHHV DQG H[SHQVHV LQFXUUHG LQ FRQQ@HBEWLRH H P W& \WV EVAIGH RPKSG RIS KIHQGWUHDWQWIDW W G RFGH
UHVWDWHGDRMWBHPHQW ZLOO EH SDLG E\ WKH SDUW\ LQF X UWHLD R W DX FHHW KRIURW B H Q WHIYD @ K B W]
DQG UHVWIDWBGUMHP HQW DUH FRPSOHWHG ZLWK FHUWDLQ H[FHSWHRQNJH FSHURHVQAD \ VHINY MR W K 9
UHLPEXUVHPHQW E\ $0& RI RXW Rl SRENHW H[SHQVHV LQFXUUHG E\ &DUPLNH LQ FRQQHFWLRQ ZL

< =m -

&RPSDULVRQ RI 5LJKWV Rl $0& 6WRFNKROGHUV DQG &DUPLNH 6WRFNKROGHUV 3DJH

7KH ULJKWV RI &DUPLNH VWRFNKROGHUY DUH FXUUHQWO\ JRYHUQHG E\ &DUP LNHRD BRUMH I LF [
VWRFNKROGHUV ZKR $ FRIRPRK $0&REFOIDXVOO EHFRPH $0& VWRFNKROGHUV DQG WKHLU ULJKWV ZL
LQFRUSRUDWLRQ DQG DPHQGHG DQG UHVWDWHG E\ODZ\& PRSDULO R F RO WILGOVHVWRR §6& J R YEHEDQ®
RQ SDJH RI WKLV SUR[\ VWDWHPHQW SURVSHFWXV IRU PRUH LQIRUPDWLRQ DERXW WKH UHVS

L RN

&RPSDUDWLYH ODUNHW 3ULFH ,QIRUPDWLRQ 3DJH

7KH IROORZLQJ WDEOH SUHVHQW V$WRH FR® WIVDR FNUR BHW KRl $0&( &MV EDUPLNH FRPPRQ VWRFN
WUDGLQJ GD\ EHIRUH WKH SXEGILE @R EORSWAREHOW RI WKWKRFHPRVW UHFHQW SUDFWLFDEOH WUD
VWDWHPHQW SURVSHFWXV 7KH WDEOH DOVR SUHVHQWY WKH DSSUR[LPDWH HTXLYDOHQW YDOXH
&OBVFWRPPRQ VWRFN HQGLQJ RQ WKRVH GDWHV E\ UHSUHVHQWLQJ WKH DSSUR[LPDWH SHU V|K
UHFHLYH LQ H[FKDQJH IRU HDFK VKDUH

GJ
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RI &DUPLNH FRPPRQ VWRFN KHOGIHEFWKXY¥FHK WWRIHNXN\RDGPH B FDOVXWKWWRFNKROGHU HOHFWV WR UHFH
VWRFN FRQVLGHUDWLRQ IRU VXFK VKDUH

$0& &OBVV &DUPLNH
&RPPRQ 6WRERPPRQ 6WRFNKLYDOHQW 3HU
&ORVH &ORVH 6 K IHUD O X H

-X0\
6HSWHPEHU

7KH PDUNHW SULFHV RIWRRBPRQRVWREF & @WOINMS/ &DUPLNH FRPPRQ VWRFEN IOXFWXDWH DQG WKH |Y
PDUNHW S BORHE®BHWRIFPRQ VWRFEN $V DIHGE WKROWEWX Q AKX XUHQW P D BNHRWP FRQ WIWRIERIQEVHRR $ 18 &P &
ZLWK UHVSHBWUWSRU RVERIVDIDU

/LWLIJDWLRQ 5HODWHG WR WKH OHUJHU 3DJH

2Q $SULO DQG 0D\ WZR SXWDWLYH FODVV DFWLRQ FRPSODLQWYV ZHUIHDI LORIGX PE
'LYLVLRQ UHIHUUHG WR DV WKH &RXUW DJPBUGXE &D U LQBHERERCURHBEAVRIBND D60 & 8D GLRHU FY
UHIHUUHG WR DV WK Kt DORNHYOWEFEWIWRDO DG 1R FY &'/ UHIHUUHG WR DV WKH %DVNHWW
$FWLRQV 7IKHLROWKBWEWLRQV FHUWDLQ SXUSRUWHG KROGHUV IR &DOGHNH W KRW PRIQHVSVURFONL P
E\ &DUPLNH RQ ODUFK ZLWK WKH 6(& LOHERDIHHPIHRONZE RGKWDK 1 RRE IL DIOYHODRMUP LVOHDGLQ.
LQ YLRODWLRQ RI 6HFWLRQ D RI WKH ([FKDQJH $FVD @® GXGK\& KEKD MV K DW B/KRIP G DU B AWK RS UWGKHH! b 19
PLVVWDWHPHQWY DQG RPLVVLRQV XQGHU BINFIVQL\RR) D OD HR H WWKHD Y PN R I JG1L B F\W W RODE BMAIQG D Q WV
VWRFNKROGHUV RI &DUPLNH JHY FRIGE WKW WA §l0E EINECIVIEH BHWQ G DEHWWHG WKRVH EUHDFKHV 7KH
PHIHU XQWLO WKH DOOHJHG ([FKDQJH $FW YLRODWLRQV DQG EXHUD BB YN HPIHIQ & XU DOUQ \ GAXRMALHW \B )
DJUHHPHQW RU WHUPY KDYH DOUHDG\ EHHQ LPSOHPHQWHG DQG DQ DZDUG RI DWWRUQH\V DQG
GDPDJHV

[

m

20Q -XQH WKH &RXUW FRQVROLGDWHG WKH $FWLRQV LQWR D VLQJOH DFWLRQ ,Q UH &
&'/ UHIHUUHG WR DV WKH &RQVROLGDWHG $FWLRWY UMJZX%MNQW IRU DQWRKIS 8 B XWMPS BQIEH 303 OLDHSE
GLVFRYHU\ LQ VXSSRUW RI D PRWLBOURPR GRHLOLP WKDW. OXBQ@RLDOWKHURFHHGLQJIV LQ WKH &RQ
FORVH RUMUWEBWKRXJK LW LV QRW SRVVLEOH WR SUHGLFW &KHP RX MW FRPHTED EX EWAH O WH RH) \P B DAY MA
&RQVROLGDWHG $FWLRQ DUH ZLWKRXW PHULW DQG LQWHQG WR GHIHQG DJDLQVW WKHP YLJRUR

$SSUDLVDO 5LJKWV 3DJH DQG $QQH[ &
8QGHU 'HORXDMUHCODZWLWOHG WR DSSUDLVDHOULUL DKW X R UN R QRAHFGHURTFRRQKRW KH PHU
, I \RX FRPSO\ ZLWK WKH UHTXLUHPHQWY RI 6HFWLRQ RI WKH '"*&/ \RX ZIHWO FREWH. GVHKUD WL

YDOXH RI \RXU VKDUHV Rl &DUPLNH FRPPRQ VWRFN DV GKHNBIRRX Q WGGCH\WHKII L' Q68 B ZI\UW KR XHOND RI)
YDOXH RI &DUPLNH FRPPIREGWMWRF W IDRHRR IFMRRKOIGAHEY PRUH WKDQ WKHHWUDPRIQIVVY GRHUU O MALYR QV K DVQNV\R K

F ~
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EH HOQOWLWOHG WR UHFHLYH XQGHU WKW HU PV ARR BANBVE SRIPH. @ G 8 QJ D IXGN V HOVWHD WHEMAIRW WR D QXH
*HQHULRLQORUGHU WR GHPDQG DQG SHUIHFW \RXU DSSUDLVDO ULJKWV \RX PXVW FRPSO\ ZLWK WK

¥ SULRU WR WKHIHRWSURQRVNBIW ENWKH VWRFNKROGHUY DW WKH VSHFLDO PHHWLQJ \RX P
WKDW FRPSOLHV ZLWK WKH DSSOLFDEOH VWDWXWRU\ UHTXLUHPHQWYV

t \RX PXVW QRW YRWHU)3Y RWRMDRHWHLWKHU E\ SUR[\ RU LQ SHUVRQ DW WKH VSHFLDO PH
¥ \RX PXVW FRQWLQXH WR KROIIGHFRXY N RADLLRHHRW KAUKRX P W KH H I

t LI WKH DPHQGHG DG IHNAMPWE® PMIDGRSWHG DW WKH VSHFLDO PHHWLQJJHEXFRRVWGHH
DQG

¥ ZLWKLQ G D\ HFIW/IHYUH WAKLHR H LIRR XV R KVRAHULOH D SHWLWLRQ LQ WKH &RXUW RI &KDQFHU\
WKH IDLU YDOXH RI \RXU VKDUHV RI| EDRUPILYWH WRBRERQ WWRHANDV RI WKH HI

OHUHO\ YRWLQHD XURSRYW WK IFKHJ QRW SHUIHFW \RXU DSSUDLVDO ULJKWV I \RX KROG \RX

LQ VWULFW FRPSOLDQFH ZLWK WKH '*&/ WR H[HUFLVH \RXU DSSUDLVDO ULJKWV $Q\ GHPDQGV GH"

&DUPLNH DV VDWLVI\LQJ WKNREHPHOQICKNRUSXURHYH QW ULWWHQ GHPDGE SRIUW A SWRD IMKIHORRIL CROQU
VWDWHRNGWFSWXY LQFOXGLQJ SULRU W R HVK\HD & BI\G HHRHPWHRUM/IDIRR ) PXE VD @GDUL Q GHPD HE MRS 8 B UV
\RXU DSSUDLWBBOXLIWHKRHWQWY XQGHU 'HODZDUH ODZ IRU H[HUFLVLQJ D3SEBIDVLIYO 02HE RISNPHR®G IR G5\E §
5HVWDWHG BHBHQW?2$SSUDIEWHIQGBQURAWWRQ SDJH RI WKLV SUR[\ VWDWHPHQW SURVSHFWXV 6HF
'HODZDUH FRUSRUDWHRQYVDIQEG RFHRUWRIOQ EBIWLRQV LV UHSURGXFHG DQG DWWDFKHG DV $QQH[ & W
DSSUDLVDO ULJKWV \RX VKRXOG FRQVLGHU FRQVXOWLQJ \RXU OHJDO DGYLVRU

6XPPDU\ RI 5LVN )DFWRUV 3DJH

<RX VKRX0OG FRQVLGHU FDUHIXOO\ DOO RI WKH ULVN IDFWRUV WRJHWKHU ZLWK DOO RI WKH R
+HOS LQ $QVZHULQJ 4XHVWLRQV

<RXU FRRSHUDWLRQ LQ YRWLQJ \RXU VKDUHV LV JUHDWO\ DSSUHFLDIHGD |,W MRIX UKIDYGL Q O WIOLM

VWDWHPHQW SURVSHFWXV \RX PD\ FRQWDFW ,QQLVIWMRDO $URQHFRUBSRUDWHG & DRADRAINH D/VQSURP\RW

IHLWKHU WKH 6(& QRU DIIX\O/DBIWRK \V Bl FHEMENE RY BYSHWB SSSIUWKH WUDQVDFW LIR[Q W \G Bl W FRAIHEHWE\WEXQM
LQFOXGLQJ WKH PHUJHU RU WKH VHFEXULWLHV WR RH\ LWW X W EGRFEB@W WEDUY WRW RGW WH WPRHILQHE XIQW K i
SB[\ VWDWHRPMSGWWSV LV DEHXXYDWHSBMBQWDWLRQ WR WKH FRQWUDU\ LV D FULPLQDO RIIHQVH

-—m
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6(/(&7(" +,625,8%/ ),1$1&,%/ 7% 2) $0&

7KH IROORZLQJ WDEOHV VHW IRUWK VHOHFWHG KLVWRULFDO ILQDQFLDO DQG RSHUDWLQJ GDV
'"HFHPEHU KDYH EHHQ GHULYHG IURP $0& V DXGLWHG FRQVROLGDWHG ILQDQFLDO VWDWHP
KDYH EHHQ GHULYHG IURP WKH XQDXGLWHG ILQDQFLDO VWDWHPHQWYV RI $0& DQG WKH XQDXGLW,
ZKLFK $0& FRQVLGHUVY QHFHVVDU\ IRU D IDLU SUHVHQWDWLRQ RI WKH ILQDQFLDO SRVLWLRQ DQ®G
GDWD SURYLGH RQO\ D VXPPDU\ DQG DUH QRW QHFHVVDULO\ LQGLFDWLYH RI WKH UHVXOWYV RI I

P ——

ILQDQFLDO VWDWHPHQWY DQG QRWHV WKHUHWR RWKHU ILOQDQFLDO LQIRUPDWLRQ DQG ODQDJH|F
LQ $0& V $QQXDO 5HSRUW RQ )RUP . IRU WKH \HDU HQGHG 'HFHPEHU $0& V 4XDUWHUO\ 5t
LQIRUPDWLRQ WKDW $0& KDV ILOHG ZLWK WKH 6(& DQG LQFRUSR UR MAHGWHER FUIH IRHQG QWA &0 RWURR. Y& L0

EHJLQQLQJ RQ SDJH

<HDUV (QGHG

YR P
,QFHSWLRQ
$XIXVW 0DBK
ORQWKYV ORQWKYV ORQWKYV CHHNV
(QGHG (QGHG (QGHG WRX JK WRX JK (QGHG
'"HFHPEHU 'HFHPEHU 'HFHPEHU 'HFHPEHU $XIXVW 0DBK
,Q WKRXVDQGV H{AHB® SHU VKDU
RSHUDWLQJ GDWD 6XFFHVVRUBXFFHVVRU6XFFHVVRUBXFFHVVRU 3HGHFHVVRAHGHFEHVVRU
6WDWHPHQW RI 2SHUDWLRQV 'DWD
5HYHQXHV
$GPLVVLRQV
JRRG DQG EHYHUDJH
2WKHU UHYHQXH
7RWDO UHYHQXHV
2SHUDWLQJ &RVWYV DQG ([SHQVHV
JLOP H[KLELWLRQ FRVWYV
JRRG DQG EHYHUDJH FRVWYV
2SHUDWLQJ H[SHQVH
5HQW
*HQHUDO DQG DGPLQLVWUDWLYH
OHUHWFTXLVLWLRQ DQG WUDQVDFWLRQV FRVWYV
ODQDJHPHQW IHH 2 2 2 2
2WKHU
'"HSUHFLDWLRQ DQG DPRUWL]DWLRQ
,PSDLUPHQW RI ORQJ OLYHG DVVHWYV E 2 2

2SHUDWLQJ FRVWY DQG H[SHQVHV

2SHUDWLQJ LQFRPH

2WKHU H[SHQVH LQFRPH

L, QWHUHVW H[SHQVH

&RUSRUDWH ERUURZLQJV

&DSLWDO DQG ILQDQFLQJ OHDVH REOLJDWLRQV

(TXLW\ LQ HDUQLQJV ORVVHV RI QRQ FRQVROLGDWHG
HQWLWLHYV

,QYHVWPHQW H[SHQVH LQFRPH

(DUQLQJV ORVV IURP FRQWLQXLQJ RSHUDWLRQV EHIRUH
LQFRPH WD[HV

,QFRPH WD[ SURYLVLRQ EHQHILW

(DUQLQJV ORVV IURP FRQWLQXLQJ RSHUDWLRQ
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<HDUV (QGHG

YRP
,QFHSWLRQ
$XIXVW
ORQWKYV ORQWKYV ORQWKYV
(QGHG (QGHG (QGHG W RN JK

"HFHPEHU 'HFHPEHU 'HFHPEHU 'HFHPEHU
,Q WKRXVDQGV H{AH®®W SHU VKDU
RSHUDWLQJ GDWD 6XFFHVVRUG6XFFHVVRUBXFFHVVRUBXFFHVVRU

0DBK

SHHNV
WRXJK (QGHG
$XIXVW 0DBK

B3HGHFHVVRIHWGHFHVVRU

*DLQ ORVV IURP GLVFRQWLQXHG RSHUDWLRQV QHW RI
LQFRPH WD[ SURYLVLRQ 8

1HW HDUQLQJV ORVV

%DVLF HDUQLQJV ORVV SHU VKDUH
(DUQLQJV ORVV IURP FRQWLQXLQJ RSHUDWLRQV
*DLQ ORVV IURP GLVFRQWLQXHG RSHUDWLRQV

%DVLF HDUQLQJV ORVV SHU VKDUH

$YHUDJH VKDUHV RXWVWDQGLQJ2%DVLF

'LOXWHG HDUQLQJV ORVV SHU VKDUH

(DUQLQJV ORVV IURP FRQWLQXLQJ RSHUDWLRQV
*DLQ ORVV IURP GLVFRQWLQXHG RSHUDWLRQV

'LOXWHG HDUQLQJV ORVV SHU VKDUH

$YHUDJH VKDUHV RXWVWDQGLQJ2'LOXWHG

%DODQFH 6KHHW 'DWD DW SHULRG HQG

&DVK DQG HTXLYDOHQWYV

&RUSRUDWH ERUURZLQJV

2WKHU ORQJ WHUP OLDELOLWLHV

&DSLWDO DQG ILQDQFLQJ OHDVH REOLJDWLRQV
BWRFNKROGHU V HTXLW\

7RWDO DVVHWYV

2WKHU 'DWD

1HW FDVK SURYLGHG E\ RSHUDWLQJ DFWLYLWLHV
&DSLWDO H[SHQGLWXUHV

6FUHHQ DGGLWLRQV 2
6FUHHQ DFTXLVLWLRQV

6FUHHQ GLVSRVLWLRQV

&RQVWUXFWLRQ RSHQLQJV FORVXUHV QHW

$YHUDJH VFUHHQV2FRQWLQXLQJ RSHUDWLRQV

1XPEHU RI VFUHHQV RSHUDWHG

1XPEHU Rl WKHDWUHV RSHUDWHG

6FUHHQV SHU WKHDWUH

$WWHQGDQFH LQ WKRXVDQGV 2FRQWLQXLQJ RSHUDWLRQV

2Q 1RYHPEHU

$0& DQQRXQFHG LW KDG FKDQJHG LWV ILVFDO \HDU WR D FDOHQGDU \HDU VR WE&WDMWR W KH

FKDQJH ILVFDO \HDUV UHIHU WR WKH ILIW\ WZR ZHHNWV KXQ® G\ VRRKN HFDW HVRI IWW M \@ oW MH GZZH HRNIVO CHIFEL Q J R[Q

2@BXIXVW DDA QU:RXS &R /WGDQBIHUDRGXWRHIEY $ QJH W KBRWZIKHD BAE& D PGP ([KLELWLRQ &R DQAGE®J el
6XEVLGIIDZKROO\ RZQHG LQG IDIHFIW YKIBQK®I BH WKIEVLH® ILWKHKUDQG LQWR $0& ZLWK $0& FRQWLQXLQJ DV W
ZKROO\ RZQHG LQGLUBM®@®DVXEMHEUMNHG WRHDSWMRH WBREWAHB BB8&ZPNMUWSULYDWHO\ RZQHG E\ D JURXS RI SULYDWF

,Q FRQQHFWLRQ ZLWK WKH FKDQJBHRS 0RR @ VDV R € VG\K 1D Q\GR OMLKOHE [$O RWPLHHY ZHUH DG M XV W HIGI W E\I D B1$ OYICFIDXWL R Q (R
DFFRX@WIDQUHVXOW RI WKH DSSOLFDWLRQ RI SXVK GRZIHUWKAR XQ&V LLGYD QF [FIRM § WDWILHRRH @ MWEUW K H 3\ & W HRIQ
SHULRG UHIHUUHG WRIBV WKHLRBGWY GHE RMUREGWK MXFORHINMBEU SHULRG UHRHUBHGLW G VDV XEK H TRKBRH VBARAF KN
DSSOLHG SXVK GRZQ
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DFFRXQWLQJ DQG LWV ILQDQFLDO VWDWHPHQWY UHIOHFW D QHZ EDVLV RI DFFRXQWLQHWKDW H V7KHVWHEORIG V
SUHVHQWHG KHUHLQ DUH WKRVH RI 6XFFHVVRU IURP LWV LQFHSWLRQ RQ $XJXVW WKURKILKG B WHP BH/UI
WKH DSSOLFDWLRQ RI SXVK GRZQ DFRRMXQWHQUIHDWFWHKIHG WIL@ BIOFILW®& H5 BORDPFHWHVHQWHG KHUHLQ IRU WKH 3D
GLHUHQW EDVHV DQG DUH WKHUHIRUH QRW FRPSDUDEOH

"XULQJ WKH WZHOYH PRQWKV HQGHG 'HFHPEHU RWKHU JHQHUDO DQG DGPLQLVWUDWLYH H[SHQVH LQF
FRPSHQVDWLRQ H[SHQVH RI "XULQJ WKH WZHOYH PRQWKVY HQGHG 'HFHPEHU RWKHU JHQHUDQ

DQG VWRFN EDVHG FRPSHQVDWIXRIQ Q4 SHKGH/ M BHOYH PRQWKY HQGHG 'HFHPEHU RWKHU JHQHU
LQFHQWLYH FRPSHQVDWLRQ H[SHQVH RI DQG WKH PDQNHIPIHQOMG SWR ILMSVRY HPE D WU DL@ HJ S WQH/HHURIL
FHUWDLQ PHPEHUV RI PDQDJHPHQW DQG HDUO\ UHWLUHPHQW DQG VHYHUDQFH H[SHQVH RI "XULQJ
H[SHQVH LQFOXGHG ERWK WKH DQQXDO LQFH QMG AV K R PPSTHRDVIHWP HRXQW H{B R WH VRKDUL QJ SODQ H[SHQVH RI
$QQXDO LQFHQWLYH SODQ FRPSHQVDWLRQ DGRSWHG E\ WKH VXFFHVVRU UHIOHFWYV D IXO0 FDOHQGDU \HDU
LQFOXGHG DQQXDO LQFHQWLYH FRPSHQVDWLRQ H[SHQVH RI

Y

‘XULQJ WKH WZHOYH PRQWKV HQGHG 'HFHPEHU $0& (QWHUWDLQPHQW ,QF D IRUPHU ZKROO\ RZQHG |v
1RWHV GXH RI DSSUR[LPDWHO\ DQG D ORVV RQ WKH PRGLILFDWLRQ RI WKH 6HQLRU 6HFXUHG &UHC
(QWHUWDLQPHQW ,QF UHGHHPHG LWV 1RWHV GXH UHVXOWLQJ LQ D QHW JDLQ RI

,QYHVWPHQW H[SHQVH LQFRPH LQFOXGHV DQ LPSDLUPHQW ORVV RI DQG GXULQJ WKH WZHQ"

UHVSHFWHOB®HG WR $0& V LQYHVWPHQW LQ D PDUNHWDEOH HTXLW\ VHFXULW\

3ULRU WR WKH GDYWHIRR QVEHI S¥&/ PHU GLVWULEXWLRQV UHFHLYHG XQGHU WKH WD[ UHFHLYDEOH DJUHHPH
IDVKLRQ WR WKH UHFHLSW RI H[FHVV FDVK GLVWULEXW LIRIQW K H RER & &JH F,RE G HREOME ZIQOM DWPK HE®HWIHV RHW KH $ D
UHFHLYDEOH DJUHHPHQW 7KH WD[ UHFHLYDEOH DJUHHPHQW LQWDQJLEOH DVVHW LV DPRUWL]HG RQ D VWU
([KLELWRU 6HUYLFHV $JUHHPHQW GDWHG DV RI J)HEUXDU\ DQG $PHQGHG DQG 5HVWDWHG DV Rl '"HFHPE
DQG FDVK SURFHHGV IURP WKH WD[ UHFHLYDEOH DJUHHPHQW DUH UHFRUGHG WR LQYHVWPHQW LQFRPH

T O

'XULQJ WKH WZHOYH PRQWKV HQGHG '"HFHPEHU $0& UHYHUVHG LWV UHFRIWGHIEQWD G RDW L R @V DILOYD WXBIQ
VWDWH WD[ MXULVGLFWLRQV ZKHUH LW KDG UHFRUGHG YDOXDWLRQ DOORZDQFHV WR FRQFOXGH WKDW LW
WD[ EHQHILW UHFRUGHG GXULQJ WKH WZHOYH PRQW K\ HW QW R GNV'KHF RREHAROL G D W BB H) L@IWHF PDQFRW BEWH P HQ W,
JRUP . IRU WKH ILVFDO \HDU HQGHG 'HFHPEHU LQFRUSRUDWHG E\ UHIHUHQFH KHUHLQ

il

<

$00 ILVFDO \HDUV SUHVHQWHG LQFOXGH JDLQV DQG ORVVHV IURP GLVFRQWLQXHG RSHUDWLRQV UHODWHG
HQGHG 'HFHPEHU 'XULQJ WKH SHULRG RI ODUFK WKURXJK $XIXVW $0& UHFRUGHG JDLQV
WKHDWUHYV DQG WKH RQH 8QLWHG .LQJGRP WKHDWUH RI DSSURRIQRDWHIWDOR OHDVH OBDEPOUWQHM G XHWALR XK M K
'XULQJ WKH WZHOYH PRQWKYV HQGHG 'HFHPEHU $0& UHFHLYHG IRU D VDOHV SULFH DGMXVWPH
GXULQJ WKH WZHOYH PRQWKYV HQGHG I'HHFW PERHUQ FRPH WZAO Y \5 DUNIIDDODQ & ISURIHVVLRQDO IHHV DQG FRQWUIL

oY=

7KH &RPSDQ\ DGRSWHG WKH SURYLVLRQV RI $FFRXQWLQJ 6WDQGDUGY 8SGDWH $68 1R DQG ,
UHWURVSHFWLYH EDVLV $V D UHVXOW RI WKH DGRSWLRQ RI $68 1R DQG $68 1R GXULQJ WKH IL
'"HFHPEHU DQG LQ )RUP 4 IRU WKH SHULRG HQGHG -XQH KDYH EHHQ UHFODVVLILHG WR FRQIRU
FRVWY UHODWHG WR LWV OLQH RI FUHGLW DUUDQJHPHQW DV DQ DVVHW UHJDUGOHVYV RI ZKHWKHU WKHUH D|
UHFODVVLILFDWLRQ RI GHEW LVVXDQFH FRVWV IRU WHUP ORDQV DQG VHQLRU VXERUGLQDWHG QRWHV IURP
'"HFHPEHU '"HFHPEHU DQG O0DUFK ZDV DQG

mCm - Z
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,QFOXGHVY FRQVROLGDWHG WKHDWUHV RQO\

,Q WKRXVDQGV H{AHEGOV RRIHUDBKDQJ GDWD

6WDWHPHQW RI 2SHUDWLRQV '‘DWD
SHYHQXHV

$GPLVVLRQV

JRRG DQG EHYHUDJH

2WKHU UHYHQXH

7RWDO UHYHQXHV

2SHUDWLQJ &RVWYV DQG ([SHQVHV

JLOP H[KLELWLRQ FRVWYV

JRRG DQG EHYHUDJH FRVWYV

2SHUDWLQJ H[SHQVH

5HQW

*HQHUDO DQG DGPLQLVWUDWLYH
OHUHWFTXLVLWLRQ DQG WUDQVDFWLRQV FRVWV
2WKHU

'"HSUHFLDWLRQ DQG DPRUWL]DWLRQ

2SHUDWLQJ FRVWV DQG H[SHQVHV

2SHUDWLQJ LQFRPH

2WKHU H[SHQVH LQFRPH

,QWHUHVW H[SHQVH

&RUSRUDWH ERUURZLQJV

&DSLWDO DQG ILQDQFLQJ OHDVH REOLJDWLRQV
(TXLW\ LQ HDUQLQJV ORVVHV RI QRQ FRQVROLGDWHG HQWLWLHV
,QYHVWPHQW H[SHQVH LQFRPH

ORQWKYV ORQWKYV
(QGHG (QGHG
-XQH -XQH

6XFFHVVRBXFFHVVRU

(DUQLQJV ORVV IURP FRQWLQXLQJ RSHUDWLRQV EHIRUH LQFRPH WD[HV

,QFRPH WD[ SURYLVLRQ EHQHILW
1HW HDUQLQJV

(DUQLQJV SHU VKDUH
%DVLF
"LOXWHG

$YHUDJH VKDUHV RXWVWDQGLQJ2%DVLF
$YHUDJH VKDUHV RXWVWDQGLQJ2'LOXWHG

%DODQFH 6KHHW 'DWD DW SHULRG HQG

&DVK DQG HTXLYDOHQWYV

&RUSRUDWH ERUURZLQJV

2WKHU ORQJ WHUP OLDELOLWLHV

&DSLWDO DQG ILQDQFLQJ OHDVH REOLJDWLRQV
6WRFNKROGHU V HTXLW\

7RWDO DVVHWYV

2WKHU 'DWD
1HW FDVK SURYLGHG E\ RSHUDWLQJ DFWLYLWLHV
&DSLWDO H[SHQGLWXUHYV

6FUHHQ DGGLWLRQV

6FUHHQ DFTXLVLWLRQV

6FUHHQ GLVSRVLWLRQV

&RQVWUXFWLRQ RSHQLQJV FORVXUHV QHW
$YHUDJH VFUHHQV2FRQWLQXLQJ RSHUDWLRQV
1XPEHU Rl VFUHHQV RSHUDWHG

1XPEHU RI WKHDWUHV RSHUDWHG

6FUHHQV SHU WKHDWUH

$SWWHQGDQFH LQ WKRXVDQGYV
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7KH IROORZLQJ WDEOH VHWV IRUWK VHOHFWHG KLVWRULFDO ILQDQFLDO DQG RSHUDWLQJ GD\
HQGHG 'HFHPEHU KDYH EHHQ GHULYHG IURP &DUPLNH V DXGLWHG FRQVROLGDWHG ILQDQF

KDYH EHHQ GHULYHG IURP WKH XQDXGLWHG ILQDQFLDO VWDWHPHQWYV RI &DUPLNH DQG WKH
DFFUXDOV ZKLFK &DUPLNH FRQVLGHUV QHFHVVDU\ IRU D IDLU SUHVHQWDWLRQ RI WKH ILQDQFLI
FRQVROLGDWHG ILQDQFLDO GDWD SURYLGH RQO\ D VXPPDU\ DQG DUH QRW QHFHVVDULO\ LQGLFI
WKH DXGLWHG FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY DQG QRWHV WKHUHWR RWKHU ILQDQF
Rl 2SHUDWLRQV FRQWDLQHG LQ &DUPLNH V $QQXDO 5HSRUW RQ )RUP . IRU WKH \HDU HQGHG '
-XQH DQG RWKHU LQIRUPDWLRQ WKDW &DUPLNH KDV ILOHG ZLWK WKH 6(& K} 6 WRENER O
JLQG ERQIRUPBWILIRINLQJ RQ SDJH

$V RI DQG IRU
WKH 6L[ ORQWKYV $V RI DQG IRDUWKH <
(QGHG -XQH (QGHG 'HFHPEHU

LQ PLOOLRQV H{AHGOV RSHUDKMRQJ GDWD

6WDWHPHQW RI 2SHUDWLRQV 'DWD
SHYHQXHV

$GPLVVLRQV

&RQFHVVLRQV DQG RWKHU

7JRWDO RSHUDWLQJ UHYHQXHV
2SHUDWLQJ FRVWV DQG H[SHQVHV

JLOP H[KLELWLRQ FRVWYV

&RQFHVVLRQ FRVWYV

6DODULHY DQG EHQHILWYV

7KHDWUH RFFXSDQF\ FRVWYV

2WKHU WKHDWUH RSHUDWLQJ FRVWYV

*HQHUDO DQG DGPLQLVWUDWLYH H[SHQVHV

/HDVH WHUPU®VWLRQ FKDU 2 2 2 2
6HYHUDQFH DJIHMHPHQW FKDU 2 2 2 2

'"HSUHFLDWLRQ DQG DPRUWL]DWLRQ

*DLQ /RVV RQ VDOH RI SURSHUW\ DQG HTXLSPHQW

: ULWHRRQRWH UHFHLYDEOH 2 2 2 2 2
,PSDLUPHQW RI ORQJ OLYHG DVVHWYV

7RWDO RSHUDWLQJ FRVWY DQG H[SHQVHV
2SHUDWLQJ LQFRPH

,QWHUHVW H[SHQVH

/IRVV RQ H[WLQJXLVKPHQW RI GHEW 2 2 2 2
/RVV ,QFRPH EHIRUH LQFRPH WD[ DQG LQFRPH IURP
XQFRQVR OLG DMWY D |
,QFRPH WD[ H[SHQVH EHQHILW
,QFRPH IURP XQFRAOMPWMHGWWHG DI
,QFRPH ORVV EHIRUH GLVFRQWLQXHG RSHUDWLRQV
,QFRPH ORVV IURP GLVFRQWLQXHG RSHUDWLRQVY QHW RI WD]
1HW LQFRPH ORVYV

<<

= LT
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$V RI DQG IRU
WKH 6L[ ORQWKYV $V Rl DQG IRDUWKH <
(QGHG -XQH (QGHG 'HFHPEHU

LQ PLOOLRQV H{FAH@GO' RIHUDNDQJ GDWD
:HLJKWHG DYHUDJH VKDUHV RXWVWDQGLQJ LQ WKRXVDQGV
%DVLF
'"LOXWHG

,QFRPH ORVV SHU FRPPRQ VKDUH
%DVLF

‘LOXWHG

'LYLGHQGY GHFODUHG SHU VKDUH 2 2 2 2 2 2 2
%DODQFH 6KHHW 'DWD DW SHULRG HQG

&DVK DQG FDVK HTXLYDOHQWYV

3URSHUW\ DQG HTXLSPHQW QHW RI DFFXPXODWHG GHSUHFLDWLRQ
7RWDO DVVHWYV

7RWDO GHEW

$FFXPXODWHG GHILFLW

7JRWDO VWRFNKROGHUV HTXLW\ GHILFLW

2WKHU )LQDQFLDO 'DWD

1HW FDVK SURYLGHG E\ RSHUDWLQJ DFWLYLWLHV

1HW FDVK XVHG LQ LQYHVWLQJ DFWLYLWLHV

1HW FDVK SURYLGHG E\ XVHG LQ ILQDQFLQJ DFWLYLWLHV
&DSLWDO H[SHQGLWXUHV

2SHUDWLQJ 'DWD

7KHDWUHV DW SHULRG HQG

6FUHHQV DW SHULRG HQG

$YHUDJH VFUHHQV LQ RSHUDWLRQ

$YHUDJH VFUHHQV SHU WKHDWUH

7RWDO DWWHQGDQFH LQ WKRXVDQGYV

$YHUDJH DGPLVVLRQV SHU SDWURQ

$YHUDJH FRQFHVVLRQV DQG RWKHU VDOHV SHU SDWURQ

$YHUDJH DWWHQGDQFH SHU VFUHHQ

'XULQJ WKH TXDUWHU HQGHG 'HFHPEHU &DUPLNH GHWHUPLQHG WKDW LW ZD
ZRXOG EH UHDOL]JHG LQ WKH IXWXUH DQG DFFRUGLQJO\ &DUPLNH UHOHDVHG LWV Y|

,QFOXGHV FXUUHQW PDWXULWLHV RI ORQJ WHUP LQGHEWHGQHVY FDSLWDO OHDVH

m -



7DEOH RI &RQWHQWYV
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3UHVHQWHG EHORZ DUH WKH KLVWRULFDO SHU VKDUH GDWD IRU &DUPLNH DQG $0& SUR IRU

IRU WKH ILVFDO \HDU HQGHG 'HFHPEHU DQG WKH VL[ PRQWKY HQGHG -XQH 7KH KLVV
VWDWHPHQWY DV RI DQG IRU WKH ILVFDO \HDU HQGHG 'HFHPEHU DQG WKH XQDXGLWHG FR
7KH KLVWRULFDO SHU VKDUH LQIRUPDWLRQ RI $0& LV GHULYHG IURP DXGLWHG ILQDQFLDO V
FRQGHQVHG FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY DV RI DQG IRU WKH VL[ PRQWKY HQGHG -
HTXLW\ E\ WKH QXPEHU RI VKDUHV RI FRPPRQ VWRFN RXWVWDQGLQJ DW WKH HQG RI WKH SHULR

U X0

7KH SUR IRUPD HTXLYDOHQWHLFW RRUJRBMNHIRE@ B/ MRKA SHKIW SHFWLYH RI DQ RZQHU RI &DUPLNH FRFP
PXOWLSO\LQJ WKH SUR IRUPD FRPELQHG HDUQLQJV SHU VKDUH SUR IRUPD ERRN YDOXH SHU VKII
DVVXPHG H[FKDQJH UDWLR RI $ FRPRROQHYVWRFH &RIJODIYNWK VKDUH RI &DUPLNH FRPPRQ VWRFN ZLW

7KH SUR IRUPD FRPELQHG GDWD EHORZ LV SUHH/ SQWHRBUIRD RGRXVW BB QW YHVRX W &R VHW DRIQHOR H Q
WKDW WHHZDHWUFRPSOHWHG RQ -DQXDU\ DQG WKH SUR IRUPD DGMXVWPHQWM W R MWK A RSO
-XQH

(LWKHU FRPSDQ\ V DFWXDO KLVWRULFDO ILQDQFL DB UHRIM IKDIGR W KH BERPIS D)XQQ W XD RES UG MH
RQ WKLV LQIRUPDWLRQ DV EHLQJ LQGLFDWLYH RI WKH KLVWRULFDO ILQDQFLDO FRQGLWLRQ DQG
FRPELQHG FRPSDQ\ DIWHU WHKH FRPSOHWLRQ RI WKH PHU

<RX VKRXOG UHDG WKH LQIRUPDWLRQ EHORZ WRJHWKHU ZLWK WKH KLVWRULFDO FRQVROLGDW
SHULRGV ZKLFK KDYH EHHQ LQFRUSRUDWHG E\ UHIHUHQFH LQWR WKLV SUR[\ VWDWHPHQW SURYV

n

(TXLYDOHQW

8QDXGLWH®BDVLY 8QDXGLWHG
*LVWRULFDO S5 JRUPD 3® )RUPD
$0& &DUPLNHARPELQHG &RPELQHG

%DVLF (DUQLQJV /RVV 3HU 6KDUH
6L ORQWKV (QGHG -XQH
<HDU (QGHG 'HFHPEHU

'LOXWHG (DUQLQJV /RVV SHU 6KDUH
6L[ ORQWKYV (QGHG -XQH
<HDU (QGHG 'HFHPEHU

&DVK 'LYLGHQGV 'HFODUHG 3HU 6KDUH
6L] ORQWKYV (QGHG -XQH
<HDU (QGHG 'HFHPEHU

%RRMNOXH 3HU 6KDUH
$V RI -XQH
$V RI '"HFHPEHU

7KH SUR IRUPD QXPEHU RISVRRPRMFQRY WRE & RXWW WDQGLQJ DVVXBH\RRMHRQLYWREB Q@ PM
&DUPLNH VWRFNKROGHUV FDOFXODWHG DV RI WKH SURGXFW REWDLQHG E\ PXO
RXWVWDQGLQJ LQFOXGLQJ LQ WKH GLOXWHG QXPEHU WKH H[HUFLVH RI RXWVWDQ
H[FKDQJH UDWLR RI

')
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6KDUHV R$ $FR&P RPOWMWRFN DUH OLVWHG IRU WUDGLQJ RQ WKH 1<6( XQGHU WKH VI\PERO $04
1$6'$4 XQGHU WKH V\PERO &.(&

+LVWRULFDO ODUNHW 3ULFH ,QIRUPDWLRQ

7KH IROORZLQJ WDEOH VHWV IRUWK WKH KLJK DQERO®RR Q N S/FRUF\N HX GDWKHS&D B A VNIR UF RPKPHR ©0
UHSRUWHG RQ WKH 1<6( RU WKH 1$6'$4 UHVSHFWLYHO\

2Q 6HSWHPEHU WKH ODVW SUDFWLFDEOH GD\ SULRU WR WKH GDWH RI$SWHRFPRKQRY\
RXWVWDQGLQJ DQG VKDUHV RI &DUPLNH FRPPRQ VWRFN RXWVWDQ EQPPRQ RIWRHHNXK DOV
KROGHUV RI UHFRUG RI LWV FRPPRQ VWREFN
$0& &DUPLNH
'LYLGHQG 'LYLGHQG
3DLG 3DLG
+LJK /IRZ SHU WKDU +LJK IRZ SHU WKDU

JLVFDO \HDU (QGHG 'HFHPEHU
JLUVW 4XDUWHU

6HFRQG 4XDUWHU

7KLUG 4XDUWHU WKURXJK 6HSWHPEHU
JLVFDO \HDU (QGHG 'HFHPEHU
JLUVW 4XDUWHU

6HFRQG 4XDUWHU

7KLUG 4XDUWHU

JRXUWK 4XDUWHU

JLVFDO \HDU (QGHG 'HFHPEHU
JLUVW 4XDUWHU

6HFRQG 4XDUWHU

7KLUG 4XDUWHU

JRXUWK 4XDUWHU

5HFHQW DQG &RPSDUDWLYH ODUNHW 3ULFH ,QIRUPDWLRQ

7KH IROORZLQJ WDEOH SUHVHQWYV W UWHRFPPRLOWRFADIWMQ. R @ DRIP SN BRRBRRQ VWRFN RQ -XO\
DOQRXQFHPHQWWRD® KH PWHPEHU WKH PRVW UHFHQW SUDFWLFDEOH WUDGLQJ GD\ EHIRUH
WKH IROORZLQJ WDEOH DOVR SURYLGHYV &DUPLNH HTXLYDOHQW SHU VKDUH LQIRUPDWLRQ ZK{LFH
FRPPRQ VWRFN E\ UHSUHVHQWLQJ WKH DSSUR[LPDWH SHU VKDUH YDOXH RI WKH VWRFN FR
H[FKDQJH IRU HDFK VKDUH RI &DUPLNHHRPPRHQ W MRRHFUD NWKKHPIL R R O/ DKW VWHRHF MK ROGHU HOHFWV WR
SURUDWLRQ WKH VWRFN FRQVLGHUDWLRQ IRU VXFK VKDUH

7KH PDUNHW SULFHV RIWRRRPPARQRV WERSF & DOINS/ &§DUPLNH FRPPRQ VWRFN IOXFWXDWH DQG WKH
PDUNHW S $I0RHERIHW K H
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FRPPRQ VWRFN $V DJHIBVWAOVWREWBLRUAXXWHQW P D WNHRWP FRQ WBIWRIEFRQEHRR $H & &ADYY DQ\ BHF LV LK

$0&

&ODVV &DUPLNH (TXLYDOHQW
&RPPRQ 6WR&RPPRQ 6WRBNU 6HDU

&ORVH &ORVH 9DOXH

-X0\
6HSWHPEHU

'LYLGHQG 3ROLF\

&DUPHMHKROGHUV RI &DUPLNH FRPPRQ VWRFN DUH HQWLWOHG WR UHFHLYH GLYLGHQGV DV
GLYLGHQGV ZHUH SDLG RQ &DUPLNH FRPPRQ VWRFN GXULQJ WKH ILUVW VL[ PRQWKV RI RU G
GHSHQG XSRQ DPRQJ RWKHU WKLQJV HDUQLQJY DQWLFLSDWHG H[SDQVLRQV FDSLWDO UHTXLU
FUHGLW IDFLOLWLHY DQG &DUPLNH V ILQDQFLDO FRQGLWLRQJHXUMIKHHHPRIQHY X&DEUHPU NVHK H VWIHHLGR
GHFODULQJ VHWWLQJ DVLGH RU SD\LQJ DQ\ GLYLGHQG RU GLVWULEXWLRQ &DUPLNH GRHV QRW

— X = M

$0& 7KH KROGHUV Rfl BRRPSRODVWRFN DUH HQWLWOHG WR UHFHLYH GL$SYERBPRRBEY DW ROANHEQ WK KQ
$0& SDLG D SHU VKDUH FDVK GLYLG$ @8 FRPRR @ DIFKRFRDDRIGR& B D& \& WDWRPPRQ VWRFN GXULQJ W
ILVFDO TXDUWHU GXULQJ ILVFDO \HDU DQG IRU WKH VHFRQG WKLUG DQG IRXUWK ILVFDO TX@CO
GLYLGHQG DW DQ DQQXDO UDWH LQLWLDOO\ HTXDO WR DSSUR[LPDWHO\ SHU VKDUI RQGD&DXA
FRPPRQ VWRFN 7KH SD\PHQW RI IXWXUH GLYLGHQGV LV VXEMHFW WR WKH $0& %RDUG V GLVFUH
LQ WKH DJUHHPHQWYV JRYHUQLQJ $0& V LQGHEWHGQHVYV RSHUDWLQJ UHVXOWYV FDSLWDO UHTXL

M ~ R

C
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&HUWDLQ VWDWHPHQWY PDGH LQ WKLV SUR[\ VWDWHPHQW SURVSHFWXV WKH GRFXPHQWYV WK
VWDWHPHQWY PDGH E\ RU RQ EHKDOI RI $0& DQG &DUPLNH PD\ FRQVWLWXWH IRUZDUG ORRNLQJ VV
IDFWV LQFOXGLQJ VWDWHPHQWY DERXW &DUPLNH V RU $0& V EHOLHIV DQG H[SHFWDWLRQV DUH IF
IROORZHG E\ RU WKDW LQFOXGH WKH ZRUGV ZLOO LQWHQGV EHOLHYHV H[SHFWYV DQWLFLE
DVVXPSWLRQV RI PDQDJHPHQW ZKLFK LQ WXUQ DUH EDMHBWRHP H @ WY HRDNGM IOH DH D@ B@HG LHO R H B B MU
&DUPLNH DQG 2GHRQ 8&, UHIHUUHG WR DV WKH SHQGLQJ DFTXLVLWLRQV DUH DOVR IRUZDUG OREF
DFTXLVLWLRQV WKH DELOLW\ WR REWDLQ UHIJXODWRU\ DSSURYDOV RU WR VDWLVI\ FORVLQJ FRQGI
SHQGLQJ DFTXLVLWLRQV WKH H[SHFWHG EHQHILWYV RI WKH SHQGLQJ DFTXLVLWLRQV RQ $0& V IXWX
WKH EXVLQHVVHYV DFTXLUHG DV SDUW RI WKH SHQGLQJ DFTXLVLWLRQV 7KH IRUZDUG ORRNLQU FNDWD
IURP WKRVH FRQWDLQHG LQ DQ\ IRUZDUG ORRNLQJ VWDWHPHQW O0DQ\ RI WKHVH IDFWRUV DUH EH\F
UHVXOWWWBRWHULDOO\ IURP WKRVH FRQWDLQHG LQ DQ\ IRUZDUG ORRNLQJ VWDWHPHQW LQFOXGH

¥ WKH RFFXUUHQFH RI DQ\ HYHQW FKDQJH RU RWKHU FLUFXPVWDQFHV WKDW FRXOG JLYH UL

t WKH LQDELOLW\ WR FRPSOHWH WKH SHQGLQJ DFTXLVLWLRQV GXH WR WKH IDLOXUH WR RE\
RWKHU FRQGLWLRQV RI WKH SHQGLQJ DFTXLVLWLRQV ZLWKLQ WKH SURSRVHG WLPHIUDPH I

¥ GLVUXSWLRQ LQ NH\ EXVLQHVYV DFWLYLWLHYV RU DQ\ LPSDFW RQ &DUPLNH V 2GHRQ 8&, V R
SHQGLQJ DFTXLVLWLRQV

t WKH IDLOXUH WR REWDLQ WKH QHFHVVDU\ ILQDQFLQJ DUUDQJHPHQWY DV VHW IRUWK LQ W
IDLOXUH RI WKH SHQGLQJ DFTXLVLWLRQV WR FORVH IRU DQ\ RWKHU UHDVRQ

¥ ULVNV UHODWHG WR GLVUXSWLRQ RI PDQDJHPHQW DWWHQWLRQ IURP RQJRLQJ EXVLQHVV F

¥ WKH RXWFRPH RI DQ\ OHJDO SURFHHGLQJV UHJXODWRU\ SURFHHGLQJV RU i Q&RNEE FRH/QR\H E
WR WKH SHQGLQJ DFTXLVLWLRQV

b WKH ULVN WKDW WKH SHQGHQF\ RI WKH SHQGLQJ DFTXLVLWLR@XGGUVHXIWVHPSORNQHN US-HOADI
SHQGHQF\ RI WKH SHQGLQJ DFTXLVLWLRQV

t WKH DPRXQW RI WKH FRVW\W VI WD DM EBQVR WREGARBUQJ DFTXLVLWLRQV

t DGYHUVH UHJXODWRU\ GHFLVLRQV

% XQDQWLFLSDWHG FKDQJHV LQ WKH PDUNHWYV IRU &DUPLNH V 2GHRQ 8&, V RU $0& V EXVLQ}
t JHQHUDO HFRQRPLF FRQGLWLRQV LQ &DUPLNH V 2GHRQ 8&, V RU $0& V UHJLRQDO QDWLR(

b WKH DELOLW\ WR FRPSO\ ZLWK FRYHQDQWY FRQWDLQHG LQ WKH DJUHHPHQWY JRYHUQLQJ
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% WKH DELOLW\ Rl &DUPLNH 2GHRQ 8&, RU $0& WR RSHUDWH DW H[SHFWHG OHYHOV RI FDVK

t ILQDQFLDO PDUNHW FRQGLWLRQV LQFOXGLQJ EXW QRW OLPLWHG WR FHBWYHR MK HQHYIHW |
.LQJGRP IURP WKH (XURSHDQ 8QLRQ

t &DUPLNH V 2GHRQ 8&, V DQG $0& V DELOLW\ WR PHHW FRQWUDFWXDO REOLJDWLRQV LQFQO

1 WKH DYDLODELOLW\ RI VXLWDEOH PRWLRQ SLFWXUHV IRU H[KLELWLRQ LQ &DUPLNH V 2GHF

1 FRPSHWLWLRQ LQ &DUPLNH V 2GHRQ 8&, V DQG $0& V PDUNHWYV

t RSHUDWLQJ D EXVLQHVV LQ PDUNHWYV $0& LV XQIDPLOLDU ZLWK LQFOXGLQJ DFFHSWDQFH

1 $0& VIHEFWLYH LPSOHPHQWDWLRQ DQG FXVWRPHU DFFHSWDQFH RI LWV PDUNHWLQJ VWUD\

t FRPSHWLWLRQ ZLWK RWKHU IRUPV Rl HQWHUWDLQPHQW

t WKHHAEW RI &DUPLNH V 2GHRQ 8&, V DQG $0& V OHYHUDJH RQ WKHLU ILQDQFLDO FRQGLWLR

1 SULFHV DQG DYDLODELOLW\ Rl RSHUDWLQJ VXSSOLHV

t WKH LPSDFW RI FRQWLQXHG FRVW FRQWURO SURFHGXUHV RQ RSHUDWLQJ UHVXOWYV

i WKH LPSDFW RI DVVHW LPSDLUPHQWV

1 WKH LPSDFW Rl WHUURULVW DFWV

t FKDQJHV LQ WD[ ODZV UHJXODWLRQV DQG UDWHV DQG

% ILQDQFLDO OHJD G HYDY ODMIXYAD RR D\F FR X QW L QIH F WD\Y K H VR bl IDIFOVQ. FS@IV I\R KB W QFFIMH\ Il &DUPL
&RQVLGHU WKHVH IDFWRUV FDUHIXOO\ LQ HYDOXDWLQJ WKH IRUZDUGH 0 RPRNLIQU L\DVWY DW HPRHRQ WK R ¥ @ &
ORRNLQJ VWDWHPHQWY DUH VHW IRUWK LQ WKLV SUR[\ VWDWHPHQW SURVSHFWXV $0& V $QQXDO 5
6(& RQ ODUFK DOCQXMOPENBRWW RQ )RUP . IRU WKH ILVFDO \HDU HQGHG 'HFHPEHU ZK
WKH KHDGLQJ ,WHP $ 5LVN )DFWRUV DQG LQ WKHLU VXEVHTXHQWRX DILAHEDXMIROME DIRVMK WK IS G

IRUZDUG ORRNLQJ VWDWHPHQWY LQFOXGHG LQ WKLV SUR[\ VWDWHPHQW SURVSHFWXV ZKLFK VSHD
VWDWHPHQWY LQ OLJKW RI QHZ LQIRUPDWLRQ RU IXWXUH HYHQWYV H[FHSW DV UHTXLUHG E\ DSSOL
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$Q LOYHVWPHQWSLERSPR @ O/DWRFN LQY RO YRV WKHR RO G FIRQW LGIHAN¥DEYHIXO0O\ WKH IROORZLQJ ULVN
LQFOXGHG LQ RU LQFRUSRUDWHG E\ UHIHUHQFH LQWR WKLV SUR[\ VWDWHPHQW SURVSHFW KR QBH.IE
\RX GHVLUH WR UHFHLYH ,Q DGGLWLRQ \RX VKRXOG UHDG DQG FRQVLGHU WSO WRVNW B GRFLDW H |
YDFWRUV LQ WKH $QQXDO 5HSRUWYV RQ JRUP . IRU WKH \HDU HQGHG 'HFHPEHU IRU HDFK R
DQG DQ\ XSGDWHV WR WKHVH ULVN IDFWRUV LQFOXGHG LQ RWKHU ILOLQJV PDGH ZLWK WKH 6(& 7K
XQFHUWDLQWL D XQIRDH \UEWGWHP HGW RERRNLOHU,QLRU P BRWIRQ

5LVNV 5SHODWHG WR WKH OHUJHU

%HFDXVH WKH VWRFN FRQVLGHUDWLRQ LV IL[HGSDFRE FERHF IVXWRHF W KH GPA UORKFWY S0 WAHH SU LIOUR B @PNYR/H |
VWRFNKROGHUV ZKR HOHBWRWPREPHLRANS 0 SODWRI WKH PHUJHU FRQVLGHUDWLR Q$FPRRPRQ BN R
ZLOO UHFHLYH LQ WKHFMRMHIUJIH W KRN RO WKHH RHHU JH U

&DUPLNH VWRFNKROGHUV ZKR HOHFW WR UHFHLYH VWRFN FRQVLGHUDWLRQ RU P® RRPF RKQ WWI
SDUW RIIWHH RAVLGHUDWLRQ 7KH PDWNHRP Y@ XNV RF N MK B W& VXTFBEV&DUPLNH VYMWWREZNRROGHSHQLL @ Q
WKH $0& & 6RFVFRQ VWRFNHBW IRYMHVWHRHH R KW KIHIFKRBQ@JH UDWLR WKDW GHWHUPLQHNFRWRR QQ X WERHW RV KM
VWRFNKROGHUV ZLOQEBWHY¥HLYHGLQ WWKHPRABQY WKDW WKHUH LV QR PHFKIHQUL DB URRHPHDMW) WE DY WRXIC
VKDUHBHWV&REOD KO BVWRPPRQ VWRFN WKDW &DUPLNH VWRFNKROGHUYV ZLOO UHFHLYHSEPRPRBRRQVW®R\FEH
&OBVARPPRQ VWRFN SUHFWLYW RVL\RKIKR HMW IOH VWH W KD FRRIR R5Q & WRPBMVSULFH DV RI WKH GDWH W R DWH
ZDV VLIQHG WKHQ WKH PDUNHW YDOXH RI WKH FRQVLGHUDWLRG FRPHIRYH GWER AMNKZHL & DUPH NoHH VW RV
WKH DPHQGHG DQHUUHMWMBWRHGWHZDV VLIQHG

$0& &OHVRPPRQ VWRFN SULFH FKDQJHV PD\ UHVXOW IURP D YDULHW\ RI IDFWRUV LQFOXGLQJ JF
Rl WKBHRHDQG WKH DFTXLVLWLRQ RI 2GHRQ 8&, RQ $0& VHKWIXQH WK DHEWBHO \8 B UGREBIRMNE ¥ 8GR R @S 1\
RSHUDWLRQV DQG SURVSHFWV DQG UHJXODWRU\ FRQVLGHUDWLRQV DQG RWKHU ULVN IDFWRUV VH
EH\RQG $0& V DQG &DUPLNH V FRQWURO )RU KLVW RBURRPPRDQGWRNUB QW SDWMIHW FRIPPRIURD VSR & N
‘DWD DQG 'LYLGHQGQ QMRUW BWRRQVWDWHPHQW SURVSHFWXV

&DUPLNH VWRFNKROGHUV PD\ QRW UHFHLYH WKH DPRXQW RI FDVK FRQVLGHUDWLRQ RU VWRFN FRQ
UHFHLYH FRQVLGHUDWLRQ KDYLQJ DQ DJJUHJDWH YDOXH WKDW LV OHVV WKDQ WKH DJJUHJDWH YD

(OHFWLRQV UHJDIWHGWLRR QWKIE MUBWIRRQPHAUOO EH VXEMHFW WR SURUDWLRQ LI &DUPLNH VWRFNK
VWRFN FRQVLGHUDWLRQ WKDQ WKH DJJUHJDWH DPRXQW RI FDVK FRQVLGHUDWLRQ DIGI® DWRHFNPHFRXQ
$FFRUGLMRIPH RI WKH FRQVLGHUDWLRQ & D U PINH POMRBANKRRFO & K H WW Sl i HRUYFHR QY WVGKHHU PWWU RQ WKH\ HO't
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7KH UHODWLYH SURSBUWRPPR @ VIORFAOMYE FDVK WKDW D &DUPHWBH YWRPBRKKOGH W Q HFHILVHW WE W B
WKH UHODWLYH SURSRUWLRQ RI VWRFN DQG FDVK WKDW WKH &DUPLNH VWRFNKROGHU HOHBEWWG& W
$PHQGHG DQG FHVVEBNPHQRUHBIWLRQ DQG $OORFDWLRQ

7KH PHUJHU PD\ QRW EH FRQVXPPDWHG HYHQ LI &DUPLNH VWRFNKROGHUY DSSURYH WKH PHUJHU S!

7KH DPHQGHG D QG UBDVYWBWHHQMHERQWDLQVY FRQGLWLRQV VRPH RI ZKLFK DUH EH\RQG WKH SDU)\
RWKHUZLVH UHMXO QYRMD RFEX PPHLRJ HYHQ WKRXJK &DUPLNH VWRHWM ISRRRGRVD ® DIORDY Q G RIWHBLWIR B
ZKHWKHU DQG ZKHQ DQ\ RI WKH FRQGIWU QY A&V RHWKHWHR/RSKWEWLRQ RI WKH PHU

$PRQJ WKH FRQGLWLRQV WHR FREWXRBWWLR) L WMOHQFEMU RQ RU RWKHU RUHBH U KDUHY O WH EHW® H. VR
JRYHUQPHQWDO DXWKRULW\ RI FRPSHWHQW MXUIL DG\ FOMIZR/Q LW MK H._ @i EWBHIEEE M IIEVISVTXIFENR KN T BUH. @)
LOQMXQFWLRQ SUHYHQWLQJ WKH S DWW UHDJ WHRHW KB VD P H R’ f @ AINXGE DMUMD BHPIP®) PHDY SWRHPY I @ WQW Kl
WKH H[SHFWHG WLPHIUDPH RU DW DOO

$Q\ GHOD\ LQ FRPSBHWRXD® K WK $0& QRW WR UHDOL]H RU GHOD\ WKH UHDOL]DWLRQ RUHWRPI
DGGLWLRQ $0& DQG &DUPLNH FDQ DJHUY HH QHRQV LW RV R R QRMDXPFPLINVA HV W IR D NSSHIRBOSSRHVLDVO DES@E® RAYKHH WRIRHD G B L
DUH RWKHUZLVH VDWLVILHG

7KH PHUJHU LV VXEMHFW WR WKH H[SLUDWLRQ RI DSSOLFDEOH ZDLWLQJ SHULRGY DQG WKH UHFHLE¢
KDYH DQ DIGIFMURKE M0& &DUPLNH RU WKHLFRREL RE® PRPISGQFRXIOG SUHYHQW FRPSOHWLRQ RI WKH

%HIRUHWRB\PFBFHUFRPSOHWHG DQ\ ZDLWLQJ SHULRG JRIW KMGHLV W@ W& § AW | P RS &OK B DIE GiH SW
DSSURYDOV RU FRQVHQWY UH T XIHIH B XMW FKRIDGH E WH R QR E MWDK QAHKGH XPQHGBI UWFKIH E645 WHFYWL H, 0H B GG GHR |
GHFLGLQJ ZKHWKHU WR JUDQW WKH UHTXLUHG UHJXODWRU\ DSSUR YIBIGW B |FIRHEM REQVB R WK HIWLLFOLHRYQD |
MXULVGLFWLRQ 7KH WHUPV DQG FRQGLWLRQV Rl WKH DSSURYDOV DQG FRQVHQWY WKDW DUH JUDC
FRPELQHG FRPSDQ\ V EXVLQHVV 8Q GHUUVWKH HDIPMHQEM G$D Q@ ® Q 6 \RDIW HIGHPKLY H DR U WN GMR RF B X M HVK k
WHUPLQDWLRQ RI WKH ZDLWAW J 5QIE [REGV B QG HDW WBEHFHASVD U\ DSSURYDOV DQG FRQVHQWYV DQG WKF
LPSRVHG E\ JRYHUQPHQWDO DXWKRULWLHV

&DUPLNH PD\ DIRMK RRAZ K59 B WV ZULWWH (HFRQIVG\QG®L YIHMMWIHWY B HR WOHFHQVH KROG VHSDUDWH RI
LWV DELOLW\ WR RSHUDWH RU PDQDJH LWV EXVLQHVV RU DVVHWYV I QHFHVVDU\ WR DYRLG WKH FR
DPHQGHG DQGJIJHHVIWIDWHG HHW XQGHUW IDBCGOHBBE GRRPIHAFRG WRIBDKFWRL\GKWMKGELMQRWUXWRLRRURWRD 1L R
RU UHVWULFW WKH FRQVXPPDWLRQ RI WKH WUDQVD B WU FPQ VY HHRRMCHP SOHIRWHE® @\ WXEHMBURMGQE R/ G0N
DQG ZIKCFAWHDQ\ GLYHVWLWXUH OLFHQVH RU KROG VHSDUDWH RU DQ\ OLPLWDWLRQ RQ LWV DELOL
UHTXLUHG WR DJUHH WR D GLYHVWLWXUH OLFHQVH RU KR®ICD WHHS/D WDKVWHHD R U H V &ADKUIPW NZHR X O 6 0 HW R T
H[FHVV RI PLOOLRQ LQ WKH
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DJJUHIJDWH VXEMHFW WR FHUWDLQ OLPLWHG H[FHSWLRQV RU QRQ WKHDWUH DVVHWYV ZLWK DQ

7TKHUH FDQ EH QR DVVXUDQFH WKDW UHJXODWRUV ZLOO QRW LPSRVH FRQGLWLRQV WHUPV REO
WKHHAEW RI GHOD\LQJ FRPHSO RW LIRFG RV VKHDBULWLRQDO PDWHULDO FRVWY RQ RU PDWHULDOO\ OLPI
WKHIPII®D DGGLWLRQ QHLWKHU $0& QRU &DUPLNH FDQ SURYLGH DVVXUDQFHV WKDW DQ\ VXFK FRQC
WKHIPHBHRHUPYV RI WKH $PHQGHGHBQKH P HQWDR RHGRMPW YV BESUYLOLQIV2$QWHWUXYMWQE&RRSBEDDNW LR ®I
VWDWHPHQW SURVSHFWXYV

JLODQFLDO SURMHFWLRQV E\ &DUPLNH PD\ QRW SURYH DFFXUDWH

,Q SHUIRUPLQJ LWV ILQDQFLDO DQDO\VHVY DQG UHQGHULQJ LRV \RISHEPLHREQW H GHWEMOLIR WY KHRI D\t
- 30RDQ &DUPLNH V ILQUDQYEHZO ® GQIGVRHOLHG RQ DPRQJ RWKHU WKLQJV LQWHUQDO ILQDQFLDO L
&DUPLNH PDQDJHPHQW ZLWK LQSXW IURP &DUPLNH PDQDJHPHQW 7KHVH ILQDQFLDO SURMHFWLRQYV
VXEMHFW WR VLJQLILFDQW HFRQRPLF FRPSHWLWLYH LQGXVWU\ DQG RWKHU XQFHUWDLQWLHV YD
ILQDQFLDO SURMHFWLRQV RQ ZKLFK WKH ILQDQFLDO DGYLVRU EDVHG LWV RSLQLRQ FRXOG WXUQ R

:KLOH WKH DPHQGHG DQG UHVWDIWRW P&HDJIPIUNBIRB\HE R QMW RYSIRQURHKQWW. W XMV QWK \H @ WHEBL QQ W R RGL W U
PRUH IDYRUDEOH WHUPV DQG PD\ EH OLPLWHG LQ LWV DELOLW\ WR SXUVXH RWKHU DWWUDFWLYH I

:KLOH WKH DPHQGHG HW G JWHHW EBHIFW/C. #BIWP HNH LV SURKLELWHGQUWRDWLQHFWRO IRRLWQQILUNKWDI
LQFOXGLQJ E\ ZD\ RI IXUQLVKLQJ LQIRUPDWLRQ DQ\ LQTXLULHV UHJDVKDM) F R W KM XPADHN. QR LR B DM .
WR DQ DFTXLVLWLRQ SURSRVDO $V D UHVXOW RIUMWKHWDVH HBHRYQWLROWRONW KPHD D P R ¥ B HRG DRIGWIXHLW

&DUPLNH KDV DOVR DJUHHG WR UHIUDLQ IURP WDNLQJ IPHWW C58IHO G E @ L FF® P SHOUANR ULRYDYA RJ HP AR EAWRU
DQG UHVWHBDWBGUMHHPHQW 7KHVH UHVWULFWLRQV DQG WKH QRQHMRWD LR UWDIQWH RQHRBRNG. ¥ HRIQ R G RN &
LV GHOD\HG DQG WKH SDUWLHV DJUHH WR H[WHQG WKH '"HFHPEHU WHUPLQDWLRQ GDWH

JXUWKHUPRUH WKH XQFHUWDLQWH VXURSRYV®LOD PIRKIMG & B 8 FIRND @ IR EWKIHVRHWWR DWWUDFW DQG
UHODWLQJ WR WKH BHRWY \WIDE LIOJ FM\HRIVW KHKPHWL VN WKDW &DUPLNH FRXOG H[SHULHQFH KLJKHU I WROG
DWWUDFWLQJ TXDOLILHG SHUVRQQHO RU LQFXU KLJKHU H[SHQVHV WR GR VR +LJK OHYHOV RI DWW
GLLFXOWLHV RU LQFUHDVHG H[SHQVH LQFXUUHG WR UHSODHAARW@DBRUNR Q/QEXVEZRR\WHRY HJ HHRXD/EBV |

,] WKH PHUJHU GRIY QR®W KRPBRUNH ZLOO QRW EHQHILW IURP WKH H[SHQVHV WKH\ KDYH LQFXUUHG

7KH BHU PD\ QRW EH FRPSWODHWH@RW WRASFOHHUWNHG $0& DQG &DUPLNH ZLOO KDYH LQFXUUHG VXEV
UHFHLYHG E\ HLWKHU FRPSDQ\




/DEOH RI &RQWHQWYV

$0& DQG &DUPLNH H[SHRIMH ORWHEF PSPV HY FRQVLVWLIQIDRI QG HDFHRE B /WQDGIHIHWR ID\Q G | LIHDVQ FPLOR
ZKLFK PD\ EH LQFXUUMHJ HVHQRW WKPSPHWHG ,Q DGGLWURQ DJUMHKH HDEW QG&/H\E HUPE QUHW WE® W § G HPUH &
&DUPLNH PD\ EH UHTXLUHG WR SD\ FHUWDLQ WHUPHBIDWY RRJ WKH ORHIED) 6 HSHHQUQHBEHS RIN)W/E WHHRGY BDHUG S P<
EHIJLQQLQJ RQ SDJH RI WKLV SUR[\ VWDWHPHQW SURVSHFWXV

$0& DQG &DUPLNH DUH VXEMHFW WR FODVV DFWLRQ ODZVXLWY UHODWLQJ WR WKH PHUJHU DQ&RWD'
WKHLU EXVLQHVYV ILQDQFLDO FRQGLWLRQ DQG RSHUDWLQJ UHVXOWY DQG FRXOG GHOD\ RU SUHYH!

$0& &DUPLNH DQG WKHLU UHVBHEW DVUHH &/XERRHFRUW P @ G DRVMYV HFUNDR R Q@ R W XKWL VG GO RWQ D@J ONDRZ W
YHU\ FRPPRQ LQ FRQQHFWLRQ ZLWK DFTXLVLWLRQV RI SXEOLF FRPSDQLHYVY UHJDUGOHVV RI DQ\ PH
DJDLQVW DQ\ DFWWK®VFRVIRW RXWOKRH GHIHQVHHAWWXRK OXOZK XOLLWWN. DOQMEL R VKRR @ICS B & WHDMG REYHPW W
FRQGLWLRQ DQG RSHUDWLQJ UHVXOWYV

YDLOXUH WR FRPSOHWH RU VLJQLILFDQW GHOD\VHRWFR R B OMWLRLQ WHUHE R AP BRIUS BEREINED@WE) B VU F HX
WKH IXWXUH EXVLQHVYV DQG ILQDQFLDO UHVXOWYV RI $0& DQG &DUPLNH

&RPSOHWURQ RV QRM DHAY XUHG DQG LV VXEMHFW WR ULMNYVELQHKHX&DQ P IVWKHVWR/MNWVK R ®& O WULYS|
REWDLQHG RU WKDW RWKHU FORVLQUARRBQGZLYQRWPRPEIBHIRING VRW LY IWHKE UH VU BNEHLE LWLLFD®QWMWD G B 01
&OBVNRPPRQ VWRFN DQG &DUPLNH FRPPRQ VWRFN DQG WKH UHVSHFWLYH IXWXUH BEMFWMHEYWDQQE D
ZLOO EH VXEMHFW WR VHYHUDO ULVNV LQFOXGLQJ WKH IROORZLQJ

t QHJDWLYH UHDFWLRQV IURP WKH ILQDQFLDO PDUNNWRPP®EOXWEREN &M FOL QAW HQF RRMRRU Y
SULFHVY PD\ UHIOHFW D PDUNHW RVOXPEWERPSWKBMW G KH PHU

% KDYLQJ WR SD\ FHUWDLQ VLJQLILFDQW FRVWV LQFOXGLQJ SRVVLEOH WHUPLQDWLRQ IHHV
DQG UHVWIBDWBGURMHPHQW DQG

t WKH DWWHQWLRQ RI PDQDJHPHQW RI $0& DQG &BU RLIWKZALLO & KIDY HH B FiK| @ RPLSIHQAWH B Z\@ RR /i
RSSRUWXQLWLHY WKDW FRXOG KDYH EHHQ EHQHILFLDO WR WKDW FRPSDQ\

7KH PHUJHU LV D WD[DEOH WUDQVDFWLRQ DQG WKH UHVZOOML GHSMDJ GO RQEHDEW \WRFEK &DUPLNH WWR

7KH UHFHLSW Rl BRRPRMDVWRFN FDVK RU D FRFRIAPRWLRW RRAINS DIEH® GAIRDK/ D/HRIIDWLRQ LQ H[FKDQJ
LQ WKIHHB HZWOO EH WUHDWHG DV D WD[DEOH VDOH E\ HDFK &DUPLNH VWRFNKROGHU IRU 8 6 IHGHUD
VWRFNKROGHMULQLWRHYPHU GHSHQGLQJ RQ HDFK &DUPLNH VWRFNKROGHU ¢ $BBRR & XWODRFWL VG \R U
UHFHLYHG E\ HDFK \JW B FANRCROLGHIW MW LERQGL @ KHK BIGRMIOV WHG WD[ EDVLV RI WKH &DUPLNH FRPPHRW VW

JRU D PRUH FRPSOHWH GLVFXVVLRQ RI FHUWD L QH&VEGBHREGRN DO A$EHRRSPL WO [RAE RAQK/HH BRHHWGQ KB HHEES HRD)
ODWHULDO 8 6 )HDH&RQV,KPRPIFHYVURH W KRR LLHIURQ SDJIH RI WKLV SUR[\ VWDWHPHQW SURVSHFWX
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'LUHFWRUV DQGLAHWNXWILEBUPILNH KDYH LOWHUHVWWYHQ@QVWKR P HUUHQ U KEBWWILIREWRLWKH LQWHUH\

7KH GLUHFWRUYV ID® B UHN/[ HRAE XDIUYH. NRH K D YIHH U QWKHDUMIVW Y MY GUHRHP PRU LQ DGGLWLRQ WR WKH LQWH
7KHVH LQWHUHVWY PD\ FUHDWH SRWHQWLDO FRQIOLFWYV RI LOWHUHVW 7KHVH LQWHUHVWYV LQFOX(

b WKH DPHQGHG DQHUUHMWBWHGW ISURYLGHY IRU DFFHOHUDWHG YHVWLQJ RI DOO RXWHMWDQ'!

t FHUWDLQ HWIHFHUWLRH&OIUPLNH DUH HQWLWOHG WR VHSDUDWLRQ EHQHUHWY KH) M K A XNWYLHGIWL
&DUPLNH ZLWKRXW FDXVH RU WKH H[HFXWLYH WHUPLQDWHW IRUUHRRIGQWHD¥ R Q R ZZA MGJ MK
PHWIHIWFHUWDLQ QDPHG HUNFXWILOY EHRIGHHPHG WR KDYH H[SHULHQFHG D JRRG UHDVRQ HYHC

t &DUPLNH V GLUHFWRURHDY @ HHARWILWDRG WR FRQWLQXHG LQGHPQLILFDWLRBURGGIHLY %D
RUDQL]DWLRQDO GRFXPHQWY LQGHPQLILFDWLR QJHB.UUBHPHIPH\Q QG QMKH DPHQGHG DQG UH

t WKH DPHQGHG D @QHU UHMWBWHGQGW HBTXLUHY $0& WR SURYLGH HPSOR\HHV RI &DUPLNH ZKR F
LQFOXGLQJ &DUPLNH EHQHILWY WKDW DUH QR OHVV IDYRUDEOH LQ WKH DJJUHJDWH WKDC(
DPHQGHG DQGJHHWVWNIDWHG MW IRU D SHULRG RI WZHOYHIRBQWKY IROORZLQJ WKH FORVLQ

&DUPLNH VWRFNKROGHUV VKRXOG EH DZDUH RI WKHVH LOQWHUHVWYV ZKHQ WKH\ FRQVLGHU WK
WR DGRSW WKH DPHQIHGDIQ 8 HPHVOVD WO G B HISIHROYCHVW & HS R R’ KRIWDPH/U 7KH &DUPHMHQHNR R U @ 3 BV VDIZR(
LQ WKLV SUR[\ VWDWHPHQW SURVSHFWXV DQG FRQVLGHUHG VXFK LQW HUHWWD/I DBRMH @W WK & WKHU
FROQOWHPSODWHG E\ WKH DPHD B HEHB® 8 QW VMEROKG IPAUWKH PHU

YRU PRUH LQIRUPDWLR Q3RERWD OV KE B R SV@MRHU RV WY HVSPHHLD K HESHDOVS VERWHRID \& H GWODHLLY BHW VR Q\
EHJLQQLQJ RQ SDJH RI WKLV SUR[\ VWDWHPHQW SURVSHFWXV

5LVN )DFWRUV 5HODWLQJ WR W KHFRPPROVKWRRN $0& &ODVYV

7KH $0& &OPRFPRQ VWRFN WR EH UHFHLYHG E\ &DUPLNH VWRFANKW QG H KWW I RIAH &P O WLR HWKRH PRIQY M
JROORZLQJ FRPSHOW\WURQNRI WKRIFRHBOGHUV ZLOO QR ORQJHU KROG &DUPBRE FRORPRQ@GVRUFML

'"HODZDUH FRUSRUDWLR QMW HUKIHUFHH \D UBEIR PEHRHIW VB W GLIKWY RI &DUPLNH VWRIFNRRPBAULWNBRES VWWKRFI

&RPSDULVRQ RI 5LJKWV Rl $0& D QRGU&D GR VNN VOV REOQRR VBHWAIDVVRFLDWHG ZLWK & BUPRRMREORYWR!

7KH SULFH RI $ORRRPRYWWRFN PD\ EH YRODWLOH DQG &DUPLNH VW FERPRROGHW R FAK R W B AHHL Y XOWK B
VLIJQLILFDQW SRUWLRQ RI WKHLU LQYHVWPHQWYV

7KH PDUNHW SULFH RIFR/KMHRFO X VERPNVWFRXOG EH YRODWLOH DQG &DUPLNK V¥RRFRE R/AGHWYPDKRRQB
WKHLU $0& BRPRRQ VWRFN DW RU DERYH SVKRIP® RIQF M WVRR FNK RIQ$ 0K B C@DWH WKH DPHQGHG DQG
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UHVWDWHGDRHBHPHQW ZDIWRWIYHG RUWHURKAMWHR REXNFWXDWLRQV LQ WKHRPPRIQHWNVREINFH @F GR & L&IL
E\ IDFWRUV XQUHODWHG WR $0& V RSHUDWLQJ SHUIRUPDQFH RU SURVSHFWYV

6SHFLILF IDFWRUV W K DN WDR (X DWK-H [P B U NGIW L $ TFIBFPHRIQU /0 B PN & @IF\D\K G H
1 FKDQJHV LQ VWRFN PDUNHW DQDO\VW UHFRPPHQGDW FR@®P RQ \MWDRBN. QR W KIVW ERPW Bl @ LUV B
% DFWXDO RU DQWLFLSDWHG IOXFWXDWLRQV LQ $0& V RSHUDWLQJ UHVXOWV RU IXWXUH SUR
t UHDFWLRQ WR $0& V SXEOLF DQQRXQFHPHQWYV
1 VWUDWHJILF DFWLRQV WDNHQ E\ $0& RU LWV FRPSHWLWRUV VXFK DV DFTXLVLWLRQV
1 WKH FORVLQJ RU IDLOXUH WR FORVH $0& V DFTXLVLWLRQ Rl 2GHRQ 8&,
t UHFUXLWPHQW RU GHSDUWXUH RI NH\ $0& SHUVRQQHO
1 QHZ ODZV RU UHJXODWLRQV RU QHZ LQWHUSUHWDWLRQV RI H[LVWLQJ ODZV RU UHJXODWLF
t FKDQJHV LQ WD[ RU DFFRXQWLQJ VWDQGDUGY SROLFLHV JXLGDQFH LQWHUSUHWDWLRQV

t DGYHUVH FRQGLWLRQV LQ WKH ILQDQFLDO PDUNHWY RU JHQHUDO 8 6 (XURSH DK IR 8 Q QWHH
.LQJGRP V H[LW IURP WKH (XURSHDQ 8QLRQ LQFLGHQWYV Rl WHUURULVP DQG UHVSRQVHV W

t VDOHV RI $88FROPRY VWRFN E\ $0& PHPEHUV RI LWV PDQDJHPHQW WHDP RU VLJQLILFDQW '

$0& PD\ QRW EH DEOH WR UHDOL]H WKH DQWLFLSDWHG EHQHILWVY RI LWV SHQGLQJ DFTXLVLWLRQV
,Q DO\ DFTXLVLWLRQ LQFOXGLQJ $0& V SHQGLQJ DFTXLVLWLRQV RI &DUPLNH DQG 2GHRQ 8&,

IRU H[DPSOH WKH UHGXFWLRQ RI RYHUKHDG DQG WKHDW U M OHL H & F@ \EW VQ P Q& M ¥ B P QUAHHY W& BIMF 94
FDVK IORZ IURP WKHVH DFTXLVLWLRQV WR VHUYLFH DQ\ LQGHEWHGQHVYV LQFXUUHG WR ILQDQFH Wi
WKSDW V SURILWDELOLW)\ ZLOO EH LPSURYHG E\ DQ\ RQH RU PRUH DFTXLVLWLRQV $Q\ DFTXLVLWLRC
VXFK DV

s WKHLEXIOW\ RI DVVLPLODWLQJ DQG LOQWHJUDWLQJ WKH DFTXLUHG RSHUDWLRQV DQG SHUVF

% SRWHQWLDO GLVUXSWLRQ RI LWV RQJRLQJ EXVLQHVYV

t WKH GLYHUVLRQ RI PDQDJHPHQW V DWWHQWLRQ DQG RWKHU UHVRXUFHYV

1 WKH SRVVLEOH LQDELOLW\ RI PDQDJHPHQW WR PDLQWDLQ XQLIRUP VWDQGDUGVY FRQWURO

% XQDQWLFLSDWHG H[SHQVHYV DQG GHOD\V LQ FRPSOHWLQJ DFTXLUHG GHYHORSPHQW SURMH

t PDQDJHPHQW RI DQ LQWHUQDWLRQDO JHRJUDSKLFDOO\ UHPRWH EXVLQHVV

¥ HQWHULQJ LQWR PDUNHWYV LQ ZKLFK $0& KDV OLPLWHG H[SHULHQFH LQFOXGLQJ WKH SRVV
PDUNHWYV
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t

t

t

¥

FRPSOLDQFH ZLWK FRPSOH[ DQG FKDQJLQJ GRPHVWLF DQG IRUHLJQ ODzZV DQG UHJXODWLR
SRWHQWLDO ORVV RI NH\ HPSOR\HHV RI 2GHRQ 8&, RU &DUPLNH DQG WKH SRWHQWLDO LPS|
WKH SRVVLELOLW\ WKDW DQ\ OLDELOLWLHYV $0& PD\ LQFXU RU DVVXPH PD\ SURYH WR EH PF

WKH SRVVLELOLW\ WKDW WKH DFTXLUHG WKHDWUHV GR QRW SHUIRUP DV H[SHFWHG

$0& V DELOLW\ WR SD\ GLYLGHQGYV LQ WKH IXWXUH LV OLPLWHG E\ FDVK JHQHUDWHG E\ RSHUDWLR(

6XEMHFW WR OHJDOO\ DYDLODEOH IXQGV $0& LQWHQGY WR SD\ TXDUWHUO\ FDVK GLYLGHQGV

GLYLGHQGV IURP DYDLODEOH FDVK RQ KDQG DQG IXQGV UHFHLYHG IURP LWV VXEVLGLDULHV 7KH D
JHQHUDWH VXEVWDQW LEOE R/SB EDWIMNI WD SIOVGRE¥LGHQGY WR LWV VWRFENKRO G H UVWKH VIXEGHFWXW R
RXWVWDQGLQJ QRWHV DQG DQ\ IXWXUH ILQDQFLQJ DJUHHPHQWYV LQFOXGLQJ WKRVH WKDW PD\ EH
IORZ DQG DELOLW\ WR FRPSO\ ZLWK UHVWULFWHG SD\PHQW FRYHQDQWYVY LQ LWV GHEW LQVWUXPHQ
DQG WR ILQDQFLDO EXVLQHME DQERRWKIRO | DG VDREGL EHRRQ GLYLGHQG SD\PHQWY DUH QRW PDQGDW
OHYHO RI GLYLGHQGYV RU HQWLUHO\ GLVFRQWLQXH WKH SD\PHQW RI GLYLGHQGV $0& PD\ QRW SD\

t

¥

t

$0& LV QRW OHJDOO\ RU FRQWUDFWXDOO\ UHTXLUHG WR SD\ GLYLGHQGV

ZKLOH $0& FXUUHQWO\ LQWHQGYV WR SD\ D UHJXODU TXDUWHUO\ GLYLGHQG WKLV SROLF\ F
HYHQ LI $0& GRHV QRW PRGLI\ RU WK DN XWY BGPRX@MOBI SRYLBHQGY GLVWULEXWHG DQG
GLVFUHWLRQ RI $0& V ERDUG RI GLUHEWRW \G BYEQIX RRQU I BRY L RMAKGFN WIKRQUYY UHVXOWYV F
EXVLQHVV RSSRUWXQLWLHY SURYLVLRQV RI DSSOLFDEOH ODZ DQG RWKHU IDFWRUV WKDW

WKH DPRXQW RI GLYLGHQGY GLVWULEXWHG LV DQG ZLOO EH VXEMHFW WR FRQWUDFWXDO

¥ WKH LOGHQWXUHV JRYHUQLQJ $0& V GHEW VHFXULWLHYV
t WKH WHUPV RI $0& V VHQLRU VHFXUHG FUHGLW IDFLOLW\ DQG

t WKH WHUPV RI DQ\ RWKHU RXWVWDQGLQJ RU IXWXUH LQGHEWHGQHVYV LQFXUUHG E\ XV

WKH DPRXQW RI GLYLGHQGYVY GLVWULEXWHG LV VXEMHFW WR VWDWH ODZ UHVWULFWLRQV I

$0& VWRFNKROGHUV KDYH QR FRQWUDFWXDO RU RWKHU OHJDO ULJKW WR GLYLGHQGYV

7KH PD[LPXP DPRXQW $0& ZRXOG EH SHUPLWWHG WR GLVWULEXWH LQ FRPSOLDQFH ZLWK LWV VH
DSSUR[LPDWHO\ ELOOLRQ DV RI -XQH $V D UHVXOW RI WKH IRUHJRLQJ OLPLWDWLRQV RQ
WR PDNH DOO LQWHQGHG TXDUWHUO\ GLYLGHQG SD\PHQWYV
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$0& KDV HOHFWHG WR WDNH DGYDQWDJH RI WKH FRQWUROOHG FRPSDQ\ H[HPSWLRQ WR WKH FBUS
FRPPRQ VWRFN OHVV DWWUDFWLYH WR VRPH LQYHVWRUV RU RWKHUZLVH KDUP $0& V VWRFN SULFH

%HFDXVH $0& TXDOLILHVY DV D FRQWUROOHG FRPSDQ\ XQGHU WKH FRUSRUDWH JRYHUQDQFH
%RDUG EH LQGHSHQGHQW QRU LV $0& UHTXLUHG WR KDYH D FRPSHQVDWLRQ FRPPLWWHH RU UKD C
%RDUG KDV GHWHUPLQHG QRW WR KDYH D PDMRULW\ RI LWV %RDUG RI 'LUHFWRUVY EH LQGHSHQGHC
LQGHSHQGHQW QRPLQDWLQJ IXQFWLRQ DQG KDV FKRVHQ WR KDYH WKH IXOO ERDUG RI GLUKRWXW®RE VW
LQWHUHD/Q\GDORDY $0& V FRQWURBIOLQRM WRKRNVKRRGRWKHU VWRFNKROGHUVY WKH RWKRU GMER PNRKRWD
FRPSDQLHV WKDW DUH VXEMHFW WR DOO RI WKH FRUSRUDWH JRYHUQDQFH UXOHV IRU S$ERRFPR@® I
OHVV DWWUDFWLYH WR VRPH LOQYHVWRUV RU RWKHUZLVH KDUP $0& V VWRFN SULFH

$0& V FRQWUROOLQJ VKDUHKROGHU RZQV PRUH WKDQ Rl WKH FRPELQHG YRWLQJ SRZHU RI LWV F
DIDLUV

$0& V &0DVV % FRPPRQ VWRFN KDV WKUH$ FRAPIRY) YHUR FK D ZKL XQ GVSW& IV SXODVIVFO\ WUDGHG VWF
'DQGD RZQV DSSUR[LPDWHO\ VKDUHV Rl &0DVV % FRPPRQ VWRFN RU RI $0& V RXW)\
SRZHU Rl $0& V RXWVWDQGLQJ PQBPRKDVWRBERLHEWVNRIRWKLQIOXHQFH RYHU $0& VIDHSRUNI® JEHF® X \R-
RQH YRWLQJ UDWLR EHWZHHR FFORPR @ YIVREB N O® &BQWL QXH WR FRQWURO D PDMRULW\ RI WKH FR
WKHUHIRUH EH DEOH WR FRQWURO DOO PDWWHUV VXEPLWWHG WR $0& V VWRFNKROGHUV IRU DSSUI
PHIHUV VR ORQJ DV WKH VKDUHV RI &DQED ®FR P WRQSHWREWVRHEGHGUPQVIHUHHY UHSUHVHG@ D @G/ &X
FRPPRQ VWRFN 7KH VKDUHV RI $0& &0DVV % FRPPRQ VSVRERNPRQWR/PRINNGTS @ Q G FIR/DW IS 1 W PW W W K B UL
RI DOO RXWVWDQGLQJ % IDMEH& OFDI VS & \F ROMR/Y VWRFN

7KH VXSHU YRWLQJ ULJKWYV RI $0& &0DVV % FRPPRQ $ORV¥ND PR GCRVEKB Q GD Q MALWDIWN-HR ¥ H U VBIUIR WIHW A
DQG UHVWDWHG E\ODZV PD\ GLVFRXUDJH RU SUHYHQW D WDNHRYHU RI $0& HYHQ LI DQ DFTXLVLWL

BURYLVLRQV FRQWDLQHG LQ $0& V DPHQGHG DQG UHVWDWHG FHUWLILFDWH RI LQFRUSRUDWLI
VXSHUPDMRULW\ ULJKWV RI $0& V &ERRUG % H®RP\PRQ RN WROBBHRRGIH LQFXPEHQW GLUHFWRUV RU
WDNHRYHU ZRXOG EHQHILW $0& V VWRFNKROGHUV 7KHVH SURYLVLRQV LQFOXGH

t D GXDO FODVV FRPPRQ VWRFN D/WADX EWK WV KK DERCLGUWRY MGHFRQWURO WKH RXWFRPH RI PD\
VLIQLILFDQWO\ OHVV WKDQ D PDMRULW\$RD Q\X & O/IK\DW EbVFRIPRRQY WWRFGILQJ $0& &ODVYV

¥ D FODVVLILHG ERDUG RI GLUHFWRUV
¥ WKH VROH SRZHU RI D PDMRULW\ RI WKH ERDUG RI GLUHFWRUV WR IL[ WKH QXPEHU RI GLUI

t OLPLWDWLRQV RQ WKH UHPRYDO RI GLUHFWRUV
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b WKH VROH SRZHU RI WKH ERDUG RI GLUHFWRUV WR ILOO DQ\ YDFDQF\ RQ WKH ERDUG RI GL
GLUHFWRUV RU RWKHUZLVH

t WKH DELOLW\ RI WKH $0& %RDUG WR GHVLJQDWH RQH RU PRUH VHULHV RI SUHIHUUHG VWR
t WKH LQDELOLW\ RI VWRFNKROGHUYVY WR FDOO VSHFLDO PHHWLQJV

$0& V LVVXDQFH RI VKDUHV Rl SUHIHUUHG VWRFN FRXOG GHOD\ RU SUHYHQW D FKDQJH RI FRQW!
DFWLRQ E\ WKH VWRFNKROGHUV XS WR VKDUHV Rl SUHIHUUHG VWRFN SDU YDOXH SHU
WR IL[ WKH ULJKWV SUHIHUHQFHV SULYLOHJHV DQG UHVWULFWLRQV WKHUHRI LQFOXGLQJ GLYLG}H
SUHIHUHQFHV RI VXFK VHULHYV 7KH LVVXDQFHIRFWKMPIUGKNOPDN\ISQHIBUHUHWGU Y YR RN BD\HK BIQNV WEKHDHFKL
WKH VWRFNKROGHUV HYHQHAUKHU B 8 WHRFINXR ORGH WK BDIUH WAIDUHV

$0& V LQFRUSRUDWLRQ YQGHDEH®DEDRHVOKH $0& %RDUG WR FUHDWH DQG LVVXH D QHZ VHULHV
SURYLVSERRY PPHQGHG DQG UHVWDWHG FHUWLILFDWH RI LQFRUSRUDWLRQ DEOVDRH@REHG BRQ R WKW\
FRPELQDWLRQ LQYROYLQJ $888RV RKPDUHBBQWHRH GWVEFIRXUDJH D SRWHRWIROD $@Q& ERWRRIQI VRFRPBI
XQGHU FHUWDLQ FLUFXPVWDQFHY FRXOG BRBXRE& WWRFADUNHW YDOXH RI $0& &0ODVV

7KHUH PD\ EH IXWXUH GL® XRRRRQRYV WRE & ODK/IVF K| i RW O/GK Bl GPYTHUWUNHHWD \SDIL FH $RF YIKPDRIGI W WREN& &ODVYV

$0& LV QRW UHVWULFWHG IURP LVVXLQBRPFPRIOVVWRAB® VRDWKN RKIWEHS GD %W BR B VP RRQHV WRIFNH W R
UHILQDQFH LQGHEWHGQHVYV RU IRU ZRUNLQJ FDSLWDO IXWXUH DFWLYLWLHV DFTXLVLWLRQV RU R\
DQG VKDUHV R$ $RRROR@PWWRFN RU MXVW FRPRRY RWREFN &GDMWFW $0& KDV DJUHHBRWRRIQV V WHR VX DY
FRQVLGHUDWLRQ GHOLYHUHG LQ FRQQHFWLRQ ZLWK LWV DFTXLVLWLRQ RI 2GHRQ W&D 8 O0&KHBDHD E QI
VKDUHV RI $® & ROODR/QY VWRFN $Q\ RI WKHVH HYHQWV PD\ GLOXWH WKH RZQHUVKLS LQWHUHVWYV RI F
DGYHUNHWHRQ WKH SULFH RI$VKPRARRQRYWR&ENODVYV

6DOHV RI D VXEVWDQWLDO DPRXRRWPRR @ KDNVRIF/N RU G MEK & CSDXNVEVO LIFH P\ UANKINY PRORIXNCHAN DSSUYLHFUH\GRI FORY FOBRJG! W

6DOHV RI D VXEVWDQWLDO PPRRRRQRYWRBN HQ RVKIH & XEODMYVPDUNHW RU RMRXD § HWH G % MH. RVK RV
VKDUHV RI $® & REOOR/Y VWRFN %HFDXVHHMWKARQHNEKBIHID WLRXHEALRHUEH WD[DEOH IR @X® EIHIG RU B.O WLR)
VWRFNKROGHUV PD\ FKRRVH WR$VARP®P RMKNWRBN WWKR | $0HF & IOYDHIE URR © B WX\P IFRHOUO R Z V@& D WEK\A REFHRR @ &
PD\ EH VROG LQ WKH SXEOLF PDUNHW DV D UHVXOW RI LWV DFTXLVLWLRQ RI 2GHRQ 8&, $V SDER\P R
VWRFN ZLWK D YDOXH RI *%3 .. PLOOLRQ PLOOLRQ DVVXPLQJ D *%3 86' HIFKDQJH UDWH RI
WR ILOH D UHJLVWUDWLRQ VWDWHPH® WRBRRIQ/WWHEQ JLWKXHGKDY HFR RO 4B & KO ZVYWK LWV SXUFKDVI
2GHRQ 8&, WUBROBPWIHRQRGHRQ 8&, VHOOHU KDV DJUHHG WR FHUWDLQ VL[ PRQWK DQG RQH \HDU OF
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ODMW QXPEHU RI VKDUHBWRPRBRE ¥WRFW FRXOG EH VROG SURPSWO\ XSRQ WKH H[SLUDWLRQ RI VXFK O
$0& &OP¥RPPRQ VWRFN

3XUVXDQW WR D 5HIJLVWUDWLRQ 5LJKWV $JUHHPH QW QGEIDV 1$G & HKMEH/P B BIWH HIGR UWRYKYS B GIVE\P ESQINI
XSRQ UHTXH\WQMGDUR®G WR JUDQW LQFLGHQWDO RU SLJJ\EDFN UHJLVWUDWQR®Q ULKK \R¥ GH ADKADILRYG
UHJLVWUDWIGROQZEVO EH VXEMHFW WR FHUWDLQ FRQGLWLRQV LQFOXGLQJ OLPLWDWLRQV RQ WKH Q
UHJLVWHUHG

JROORZLQJ FRQVXPPDWLRQ RI WKH DFTXLVLWLRQRRW2GWRQ 8 & Q V¥ ORRH K BAD DQ ULHHG GAHRQ W\DID LRV
VHFXULWLHV LVVXHG LQ FRQQHFWLRQ ZLWK WKH 2GHRQ 8&, WUDQVDFWLRQ

7KH H[HUFLVH RI VXFK UBQIVDDRW RO WKBKWANO BHU RI 2GHRQ 8&, PD\ VXEVWDQ$VER® PR Q QRMURIBN/
PDUNHW DQG FRXOG UHGXFH WKH PDURRRMPRQLFWRANKDUHV RI $0& &0DVYV

7KH SHQGLQJ DFTXLVLWLRQ RI 2GHRQ 8&, LV VXEMHFW WR FRQGLWLRQV LQFOXGLQJ FHUWDLQ FRQ

&RPSOHWLRQ RI WKH SHQGLQJ DFTXLVLWLRQ RI 2GHRQ 8&, FRQGLWLRQHG XSRQ DQWLWUXVW
VXEMHFW WR FRQVXOWDRWNRQ &ZRXMXKFWEKH (XURSHDQ :

,] WKH DFTXLVLWLRQ LV QRW FRPSOHWHG RQ D WLPHHRVWEDE/LVQR W DVZDL OO E & X EBVKHVAWQ WVR/
IROORZLQJ

t WLPH DQG UHVRXUFHV FRPPLWWHG E\ $0& V PDQDJHPHQW WR PDWWHUY UHODWHG WR WKH
GHYRWHG WR SXUVXLQJ RWKHU EHQHILFLDO RSSRUWXQLWLHV

¥ WKH PDUNHW SULSHRPBRQ SWR¥VW FRXOG GHFOLQH WR WKH H{WHQW WKDW WKH FXUUHQW
2GHRQ 8&, ZLOO EH FRPSOHWHG DQG

¥ $0& ZLOO QRW UHDOL]H DQ\ RI WKH EHQHILWY H[SHFWHG IURP LWV FRPSOHWLRQ
7KH ORVV Rl EHQHILWY RU WKH LQFUHDAMM RQ BL¥ NVIUFRXWIC KWWY B VWIPID BYBUMHVHEXVLQHVYV IROC

7KH GHEW WKDW $0& H[SHFWV WR LQFXU LQ FRQQHFWLRQ ZLWK WKH PHUHHFW LAWY/ WIKQHD R WHQ W RD O
YXOQHUDEOH WR DGYHUVH HFRQRPLF FRQGLWLRQV

$V RI -XQH $0& KDG DSSUR[LPDWHO\ PLOOLRQ RI LQGHEWB GG HWK/HRXRWYMIVOICOL@ D F, T
H[SHFWV WR LQFXU DSSUR[LPDWHO\ PLOOLRQ RI DGGLWLRQDO LQGHEWHGQHVV WR SD\ D SRU
FRQVHTXHQFHV VXFK DV

¥ OLPLWLQJ $0& V DELOLW\ WR REWDLQ DGGLWLRQDO ILQDQFLQJ WR IXQG LWV ZRUNLQJ FDSI
SXUSRVHV

t LQFUHDVLQJ WKH FRVW RI IXWXUH ERUURZLQJV E\ $0&

¥ OLPLWLQJ $0& V DELOLW\ WR XVH RSHUDWLQJ FDVK IORZ LQ RWKHU DUHDV RI LWV EXVLQH)\
PDNH SD\PHQWV RQ LWV GHEW
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t SODFLQJ $0& DW D FRPSHWLWLYH GLVDGYDQWDJH FRPSDUHG WR FRPSHWLWRUV ZLWK OHV)\
% LQFUHDVLQJ $0& V YXOQHUDELOLW\ WR DGYHUVH HFRQRPLF DQG LQGXVWU\ FRQGLWLRQV

$0& V DELOLW\ WR VHUYLFH LWV GHEW ZLOO GHSHQG XSRQ DPRQJ RWKH U MFALIPG VE \LSWIM VOLRU B .
FRQGLWLRQV DQG ILQDQFLDO EXVLQHVV UHJXODWRU\ DQG RWKHU IDFWRUV PDQLRIHDXW PMKRZY 8 O YE
LOQGHEWHGQHVY DQG DQ\ IXWXUH $0@QGCHEWHEBI) HRV F\M EDWRLWDRNIHA DRWXBQV ZKLFK PD\ LQFOXGH UHG
DFTXLVLWLRQV LQYHVWPHQWY RU FDSLWDO H[SHQGLWXUHY VHOOLQIHBWVBI@QAVRR W KHWN LBGFWDL. R Q VW
DOO

,Q DGGLWLRQ WR UHDGLQJ WKHGRVRCERSRE DL VA$ CRBSWRBQ RRXVE M QB H BHDOWG 0DHARUDLMD B G8 O
7D[ &RQVHTXHQFHYVURH MW RB LOIURQ SDJIH RI WKLV SUR[\ VWDWHPHQW SURVSHFWXV IRU D PRUH FRI
FRQVHTXHQFHW®RIDWKEHRZBLUQJ DQG GL$SFRRARRIQRY WRE M. OWDIFHWUYHG LQ WKH PHU
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7+( &20%1,(6

&DUPLNH &LQHPDV ,QF
YL U WW GXH

&ROXPEXV *HRUJLD

7HOHSKRQH

&DUPLNH &LQHPDV ,QF D 'HODZDUH FRUSRUDWLRQ LV D 8 6 OHDGHU LQ GLJLWDO FLQHHDW
PRWLRQ SLFWXWHRH [KHEWWRBENU &DUPLNH KDG WKHDWUHV ZLWK VFUHHRWVPIDQV 3/ Y DI
IHDWXULQJ VWDWH RI WKH DUW WHFKQRORJ\ DQG OX[XULRXV VHDWLQJ LQFOXGLQJ %LI'V ,08%
&DUPLNH V SULPDU\ IRFXV LV PLG VLIHG FRPPXQLWLHV

&DUPLNH V FRPPRQ VWRFN LV OLVWHG RQ 1$6'$4 XQGHU WKH V\PERO &.(&

&DUPLNH V SULIQFHS/DDUH[ ORED MWHIERI W &R QXPMWVS *HRWY WHOHSKRQH QXPEHU LV I
ZZZFDUPLNH FRP 7KH LQIRUPDWLRQ SURYLGHG RQ RU DFFHVVLEOH WKURXJK &DUPLNH V ZHEVLWH
SDUW RI WKLV SUR[\ VWDWHPHQW SURVSHFWXV DQG LV QRW LQFRUSRUDWHG LQ WKLV SUR[\ VWDWF
VWDWHPHQW SURVSHFWXV

'"HWDLOHG GHVFULSWLRQV RI &DUPLNH V EXVLQHVV DQG ILQDQFLDO UHVXOWY DUH FRQWDLQH
VXEVHTXHQW UHSRUWYV |LDKIGF R LDNKH VL OIf Y& RIUIDDVHG LQ WKLV SU R [\ KHAYDSW/HRRE I B W OSAHRUAS 0B W ) QI L(
EHJLQQLQJ RQ SDJH RI WKLY SUR[\ VWDWHPHQW SURVSHFWXV

$0& (QWHUWDLQPHQW +ROGLQJV ,QF
2QH $08&D:\
$VK HwWwW
/HDZRRG .6
7THOHSKRQH

$0& (QWHUWDLQPHQW +ROGLQJV ,QF D 'HODZDUH FRUSRUDWLRQ WKURXJK LWV GLUHFW DQG L
RSHUDWHYVY RU KDV LQWHUHVWYV LQ ORFDWLRQV DQG VFUHHQV DV RI -XQH ORFDWHG S

$0& V FRPPRQ VWRFN LV OLVWHG RQ WKH 1<6( XQGHU WKH VI\PERO $0&

$0& V SULQFLSDO. HHINFXWH YO-RRDWEBG DWS YR HS WUSHHW /HDZRWE® WHOHSKRQH QXPEHU LV
DGGUHVVDRPWAKHDWUHY FRP 7KH LQIRUPDWLRQ SURYLGHG RQ RU DFFHVVLEOH WKURXJK $0& V ZHE
UHIHUHQFH LV QRW SDUW RI WKLV SUR[\ VWDWHPHQW SURVSHFWXV DQG LV QRW LQFRUSRUDWHG L
SUR[\ VWDWHPHQW SURVSHFWXV

2Q -X0O\ $0& HQWHUHG LQWR D 6KDUH 3XUFKDVH $JUHHPHQW UHIHUUHG WR DV WKH 6K
EXVLQHVV RI 2GHRQ 8&, IRU WRWDO FRQVLGHUDWLRQ RI L FDVK LQ WKH BPRREPR @ IVVWFBF N. Y DRLXAHC
PLOOLRQ PLOOLRQ DQG LLL WKH DVVXPSWLRQ RI LQGHEWHGQHVY RI DSSUR[LPDWHO\ *!

DVVXPHG LQGHEWHGQHVYVY VLPXOWDQHRXVO\ ZLWK WKH FORVLQJ RI WKH WUDQVDFWLRI)QG KH*863 '8RO
H[FKDQJH UDWH RI




7DEOH RI &RQWHQWYV

DV Rl 6HSWHPEHU ,Q FRQOQHFWLRQ ZLWK WKH WUDQVDFWLRQ $0& ZLOO PDNKFR\GMBEEWRW
SULPDULO\ LQFOXGH FXUUHQF\ WUDQVODWLRQ DQG WKH DGMXVWPHQW Rl FHUWDLQ RSHUDWLQJ OH
PLOOLRQ LQ DGGLWLRQDO GHEW

7KH QXPEHU RI VEIFRPWPRQ &OMRAN GHOLYHUHG ZLOO EH EDVHG RQ VBKARPRR®PHVRFINI RWHG WX H UV
WUDGLQJ GD\V HQGLQJ WKUHH EXVLQHVV GD\V EHIRUH WKH FORVLQJ Rl WKH WUDQVDFWLRQ 6XEMEF
PRUH WKDQ RI WKH VKDUHV PD\ EH VROG IRU D SHULRG RI WZHOYH PRQWKY DIWHU FORVLQJ 6XE
$0& KDV DJUHHG WR ILOH D UHJLVWUDWLRQ VWDWHPHQW WR DOORZ WKH UHVHOO RI WKH VKDUHV C
PLQRULW\ SURWHFWLRQV LQFOXGLQJ OLPLWDWLRQV RQ WKH DPRXQ% MR PsRR.QVVIVORSAHE WE G RVB PR C
RUDQL]DWLRQDO GRFXPHQWV 7KH FORVLQJ RI WKH 6KDUH 3XUFKDVH $JUHHPHQW LV VXEMHFW WR C
$XWKRULW\

2GHRQ 8&, LV D OHDGLQJ (XURSHDQ FLQHPD RSHUDWRU ZLWK FLQHPDV DQG VFUHHQV
*HUPDQ\ DQG WKUHH VPDOOHU PDUNHWV $XVWULD 3RUWXJDO DQG ,UHODQG )RU WKH \HDU HQGH
DQG UHVSHFWLYHO\ EDVHG RQ DQ DYHUDJH *%3 86" HI[FKDQJH UDWH RI IRL
PRQWKY HQGHG -XQH UHVSHFWLYHO\

'"HWDLOHG GHVFULSWLRQV RI $0& V EXVLQHVV DQG ILQDQFLDO UHVXOWYV DUH FRQWDLQHG LQ
VXEVHTXHQW UHSRUWYV |LDKIGF K LDNKH VL QIF F50& RUIDDVHG LQ WKLV SU R [\ KHAYDSW/HRRE I B W OSAHRUAS 0B W ) I L(
EHJLQQLQJ RQ SDJH Rl WKLV SUR[\ VWDWHPHQW SURVSHFWXV

&RQHYYV OHUJHU 6XB¥LGLDU\
2QH $08&D:\
$VK EwWwW
/HDZRRG .6
7THOHSKRQH

&RQJUKHWY \6 OEWLGEDWQ LQGLUHFW ZKROO\ RZQHG VXEVLGLDU\ Rl $0& LV D 'HODZDUH FRUSRUD
HQWHULQJ LQW R KUK B JRMHHRIDQW PRG WKH DIPY @G H B HPI® W H/QED WRIFS PHWLQJ WKH WUDQVDFWUIRQV
DJUHHPHQW LQBBMSRI WHKHH WHUPY DQG VXEMHFW WR WKH BRQ GCLW HRIEW @ W YWEHEUIDFOS 75 MG ID@G U 1g
ZLWK &DUPLNH VXIHYUL DVOD QVIKGIGR MBI FW ZKROO\ RZQHG VXEVLGLDU\ Rl $0&

7KH SULQFLSDO HHNFRMWIH6XERDUH ORFDWHG DWVXQ6HWOEHW /HDZRRG LWV WHOHSKRQH QXPEHU L




JDEOH RI &RQWHQWYV
7+( 63(&,$/ 0((7,1*

7KLV VHFWLRQ FRQWDLQV LQIRUPDWLRQ DERXW WKH VSHFLDO PHHVFR@Y RO EGUWPRNR ¥ WMRISBNEID
DGRSW WKH DRV G WEH® BEBY QRS BVH® RYR DBE\SD QRQ ELQGLQJ DGYLVRU\ YRWH WKH FRP[SHQVDWLR
VWD W HPWHSHF 8 XV WKDW PD\ EH SD\DEOH WR &DUPLNH V QDPHG H[HF XW UYBIQRE R MEO RN D TRNRELDHFNFF
VSHFLDO RIPHWLAH WMR WLPH LR SQUHFAHVN DUQ RUXGSE U RVR HWR DILERIRR W O/KLWERBQ® SBWHY DW WKH WLP
DPHQGHE\D/IBNHG BHBPHQW

7KL\R[EW WD WRIWPSIVW SV RYLBHE WRBUWKH VWRFNKROGHUV RI &DIUHPYL NEH W W H5 BOD WRPR NKEBY 16 FRAMURMLKAHD WS-
HFRQYHQHG DW WKH GDWH WLPBGDRW H5QD P MB N B QIR HIGRE RERZRAKM SSOQUHFRMVRA W MM WRIW BRI W D10
DFFRPSDQ\LQJ QRWLFH RI VSHFLDO PHHWLQJ
‘DWH.PH DQG 30DFH

7KH VSHFLDO PHHWLQJ RI VWRFNKROGHUV RI>&® URLNHDW V F KH 8 X OOHREF BUGR REVH RUHH RN WHKG! BRI GRLQD) J
3HDFKWUHH 6WUHHWLD ( $WSIDUPWRH*HRWHQGY WR PDLO WKLV SUR[\ VWDWHPHQW SURVSHFWXA/ 0&
3XUSRVH Rl WKH 6SHFLDO OHHWLQJ

$W WKH VSHFLDO PHHWLQJ VWRFNKROGHUV ZLOO EH DVNHG

t WR FRQVLGHU DQG YRWH XSRQ D SURSRVDBUWMRI DGRBMQOWK 1D DPHROA KNG IVEE WHAMVDD W6 QAR

¥ WR FRQVLGHU DQG YRWH XSRQ D SURSRVDO WR DSSURYH E\ D QRQ ELQGLQJ DGYLVRU\ YR!
PD\ EH SD\DEOH WR &DUPLNIHFH WD PA G RQHFHEMLIRHQ RZIL WK W KIHQBRPSOHWLRQ RI WKH PHU

¥ WR FRQVLGHU DQG YRWH XSRQ D SURSRVDO WR DSSURYH WKH DGMRXUQPHQW RI WKH VSHF
SUR[LHV LI WKHUHHQW ORWHWYXDW WKH WLPH RI WKH VSHFLDOHWHBWLIQHPMRWGRSW WKH DP

5HFRPPHQGDWLRQV RI &DUPEWRUWN %RDUG RI 'LU
$IWHU FRQVLGHULQJ YDULRXV UHDVRQV WRUDB SWIRYPHWYKWH DY ZGIGOGDN QFRH UWDWQ W R & QMUY DLOL
GHWHUPLQHG WKDW WKH JHUH Q GUHHGH B 8 G W ID\D\VE DW/UIHIEQ R/ B B WY E R & & LRIEQINEHP POIDMKHHE EWMKMUHEW HUHV WV
DSSURYHG DGRSWHG DQG GHFODUHG D G U VIDIEIGHH P\ K BAHEGHED VW E QP IDE WRIVW PR/GIELBHUHG E\ WKH &
DSSURYH WKH DPHQGH3 [DYE HHPHNIW B GEPGVE H 3FRBRGDIOQ 2$GRSWLRQ RI WKH $PHUD B HUSHDOWS S5IHV/RAL DI
IRU WKIHUWEHILQQLQJ RQ SDJH RI WKLV SUR[\ VWDWHPHQW SURVSHFWXV
7KH &DUPLNH %RPW®IRRRPHQGY WKDW &DUPLNH VWRFNKROGHUV YRWH
Y25 WKH PHRBRYBRYLRIUWKH WUDQVDFWLRBWM RQNGHLRSEIOW WHH & FAUKIHHW
Y25 WKH PHWOBWHG QDPHG H[HFXWLYHRIRWHY PRGSHQVDWLRQ SU

)25 WKH DGMRXRISFPHIN SU




7DEOH RI &RQWHQWYV
5HFRUG 'DVWVRWDQSG . ® IRUPDWLRQ

2Q0\ KROGHUV RI UHFRUG Rl &DUPLNH PRRPRAD VWHKFNUMW RVIGHGORK HRRJI \E XKWLV BQ PHHWL
VSHFLDO PHHWLQJ DQG DQ\ DPGMRXUQPHQWY RU SRVWSRQHPHQWYV WKHUHRI (DFK KROGHU RI UHFRI
DV RI WKH UHFRUG GDWH RQ HDFK PDWWHU VXEPLWWHG WR &DUPLNH VWRFNKROGHUV IRU DSSURYL
UHFRUG GDWH EXW EHIRUH WKH VSHFLDO PHHWLQJ \RXUZEPQVWGE B QMKMURIQY KR B/EKBKHHMHAIR WHF MK SA
WUDQVIHU \RXU VKDUHV RI &DUPLNH FRPPRQ VWRFN EXW \RX ZLOO UHWDLQ \RXU ULJKW WR YRWH"'

$V RI WKH FORVH RI EXVLQHVV R WYGKDWHINVRRIGE®DWHN W RRBPRZHYWRFEN LVVXHG RXWVWDQGLQJ
ZHUH KHOG E\ DSAURGRPOBWHW®Y\RI UHFRUG

I1RPLQHHYVY W\SLFDOO\ KDYH WKH DXWKRULW\ WR YRWH RQ URXWLQH SURSRVDOV ZKHQ WKH\
EHQHILFLDO RZQHU RI WRRLMMKXHMWBUKRZRIWHIJOORZHG WR H[HUFLVH WKHLU YRWLQJ GLVFUHWLRQ ZL
QRPLQHHYVY GR QRW KDYH WKH DXWKRULW\ WR YRWH ZLWKRXW LQVWUXFWLRQV IURP WKH EHQHILFLEL

4XRUXP

$W WKH VSHFLDO PHHWLQJ VWRFNKROGHUV KROGLQJ D PDMRULW\ RI WKH RXWVWDQZLQD VFRIQM
TXRUXP :KHQ D TXRUXMPQV]HEUHPHEWLWR RW LV QRW EURNHQ E\ WKH VXEVHTXHQW 2 LAV K@WIZDWORR |
FRPPRQ VWRFN ZLOO EH UHTXLUHG WR REWDLQ D TXRUXP $EVWHQWLRQV DQG EURNHU QRQ YRWHYV
HYHQW WKDW D TXRUXP LV QRWF$&HWHQORW HRW W R VDIGHRUSHV DAHAH LRHHPHED WOGWUW KW DWVELRE RHWKH VS
ZLOO EH DGMRXUQHG WR VROLFLW DGGLWLRQDO SUR[LHV

SHTXHGRWH (IIHFW RI SEVRNIQW IRQMM QG % U

$GRSWLRQ RHWEHRBHRY DO IUBHFRWILNWH WRWIDIRI WKH KROGHUV RI D PDMRULW\ RI WKH RXWVWDQGL
PHHWLQJ $VVXPLQJ D TXRUXP LV SUHWUHW DWHE RDP BLGR M BHFRROBRHYPMEHWRIRQ SURSRVDO DQG WKH D
DILUPDWLYH YRWH RI WKH KROGHUV RI D PDMRULW\ RI WKH VKDUHV RI &DUPLNH FRPPRQ VWRFN WK
DGMRXUQPHQW SURSRVDO LI QR TXRUWPD WV YSHU N RMPWR IZWE B KROBHUY WKB® PDMRULW\ RI WKH VKDLU
SUR[\ DQG HQWLWOHG WR) @ RW K IRWQP \ X AKV PED\MOINDHEM UVWRK HVEKBHWS IGEIQDORPHHW L LF B Q (R IWEKIHU & K NH | H DHF«
LQGHSHQGHQW DXWKRULW\ WR DGMRXUQ WKH VSHFLDO PHHWLQJ UHJDUGOHVV RI WKH RXWFRPH RI

$SEVWHQWLRQV ZLOEGRW DV WRW WD P$+ 36 3 UW & R VIDHIW HO DRV R 8 UQ D P HG- HHFFRMELHYGIVRWLRQ SURSRVIE
SURSRVDO

6KDUHV QRW LQ DWIW AW GOID MK H LROOVK R P H B-RUIHID DWRIMNGH ROP WG HHHFEMELYGIVRWLRQ SURSRVDO [
EXW ZLOO KDYHPMWKBWDRWHM $*3H16 3 UW & R VADHOU

, \RX KROG \RXU VKDUHV WKURXJK D QRPLQHH DQG GR QRW LQVWUXFW \RXU QRPLQHH RQ KRz
IRUP SURYLGHG E\ \RXU
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QRPLQHH \RXU 1RPLQHH PD\ QRW YRWH XK G UR®WR UWBHAMWE® R R B UPHLVP RIG- MEHFRMSUHGVBRWLRQ SURSRVDO
,| VXFK IDLOXUH WR LQVWUXFW \RXU QRPLQHH RQ DQ\ PDWWHU UHVXOWY LQ D EURNHHUQRKORBRW B C
PHWIHUHODWHG QDPHG HUHFRKRSHGHVRWLRQ SURSRVDO DQG WKH DGMRXUQPHQW SURSRNPW RQ BV KNRL
SURSRVDO LI QR TXRUXP LV SUHVHQW

W LV LPSRUWDQW WKDW \RX YRWHHBXSURERRVH U | BBEOREHMI MK B R D IMKWKRF-HKROGHUYV RI D PDMF
FRPPRQ VWRFN HQWLWOHG WR YRWH DW WKH VSHFLDO PHHWLQJ DQG \RXU DEVWDLQLQJ |UIRF W RDAVL
$*$,167 WKMHBHWRSRVDO

,] WKH VSHFLDO PHHWLQJ LV DGMRXUQHG RU SRVWSRQHG IRU DQ\ UHDVRQ DW DQ\ VXEVHTXH
ZRXOG KDYH EHHQ YRWHG DW WKH RULJLQDO FRQYHQLQJ RI WKH VSHFLDO PHHWLQJ H[FHSW IRU Dt

9RWLQJ E\ 6WRFNKROGHUYV
$IWHU FDUHIXOO\ UHDGLQJ DQG FRQVLGHULQJ WKH LQIRUPDWLRQ FRQWDLQHG LQ WKLV SUR[\ VW
VKDUHV Rl &DUPLNH FRPPRQ VWRFN DUH UHJLVWHUHG L@ DRXUKRQIVRH &R MSD DW W WRDQE |HLUD R IH Q V8 Ut
LQWHUQHW RU E\ WHOHSKRQH RU DWWHQG WKH VSHFLDO PHHWLQJ LQ SHRK E€ @HJGFYRW HREQ ED QRO
WKDW LV LI \RXU VKDUHV RI &DUPLNH FRPPRQ VWRFN DUH KHOG LQ VWUHHW QDPH WKURXJK D QFf
RWLQJ OHWKRGYV

JRU 6WRFNKROGHUV RI 5HFRUG

, \RXU VKDUHV DUH KHOG LQ \RXU QDPH RQ WKH UUPRVYGNIR/IV&RBPEBRIFVYNWUDWNIHU DIHQW $I

b LD WKH2QWRNBGKRRVH WR JUDQW D SUR[\ YLD WKH LQWHUQHW JR WR WKH ZHEVLWHRX@&IO
QHHG WKH FRQWURO QXPEHU VKRZQ RQ \RXU SUR[\ FDUG LQ RUGHU WR YRWH

b ILDHDHSKRE®KX FKRRVH WR JUDQW D SUR[\ YLD WHOHSKRQH XVH D WRXFK WRQH WHOHSKRQ
WKH HDV\ YRLRKX SURPSOWWH &G WKH FRQWURO QXPEHU VKRZQ RQ \RXU SUR[\ FDUG LQ RUGHU

b 9LD 0ODLORX FKRRVH WR JUDQW D SUR[\ YLD PDLO VLPSO\ PDUN \RXU SUR[\ FDUG GDWH DQ(
WKDW DUH UHWXUQHG ZLWKRXW D VLIQDWXUH ZLOO QRW EH FRXQWHG DV SUHVHQW DW Wk

¥ $W WKH 6SHRED/® PMKIRMAO®HIUYV RI UHFRUG ZKR DWWHQG WKH VSHFLDO PHHWLQJ PD\ YRWH LC
VXEPLWWHG SUR[LHV ZLOO EH UHYRNHG E\ WKH YRWH FDVW DW WKH VSHFLDO PHHWLQJ

:KHWKHU RU QRW \RX SODQ WR DWWHQG WKH VSHFLDO PHHWLQJ LQ SHUVRQ SOHDVH FRPSOHWH
WHOHSKRQH SULRU WR WKH VSHFLDO PHHWLQJ WR HQVXUH WKDW \RXU VKDUHV ZLOO EH YRWHG DW
UHYRNHG RU VXSHUVHGHG EHIRUH EHLQJ YRWHG ZLOO EH
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YRWHG DW WKH VSHFLDO PHHWLQJ ,I WKH SUR[\ FRQWDLQV LOQVWUXFWLRQV RQ KRZ WR YRWH LW z
YRWHG

)25 IWKHE PRISRVDO YRWLQJ VXFK VKDUHV LQ IDYRU RI OSFORNELAE WMKH VWHIDIQVDFW LR
)25 JWBKHOPHNWH G Q D P HG- HYHFRRMEHGIVRWLRQ SURSRVDO DQG
)25 WKH DGMRXUQPHQW SURSRVDO

<28 6+28/' 127 5(7851 <288&.7&(5,),&%(6 :,7+ 7+( (1&/26(' 352;< &$5' $1' <28 6+28/' 12:7$p25<285
672&. &(57,),&8(6 2 7+( (;&+$1*( $*(17 :,7+287)R50 2) (/(&7,21

JRU %HQHILFLDO 2ZQHUYV

, \RXU VKDUHVY DUH KHOG LQ VWUHHW QDPH WKURXJK D QRPLQHH \RX KDYH WKH ULJKW WR
VWRFNKROGHU RI UHFRUG \RX PD\ QRW YRWH WKHVH VKDUHVY DW WKH VSHFLDO PHHWLQJ XQOHVV \
WKH VKDUHVY DW WKH VSHFLDO PHHWLQJ

6KDBAVXLUHG $IWHU 2U1LJLQDO 5HFRUG 'DWH

$Q\ SUR[LHV SUHYLRXVO\ GHOLYHUHG E\ D VWRFNKROGHU Rl UHFRUG RQ WKH UHFRUG GDWH LQF
\RX RZQ RQ WKH UHFRUG GDWH HYHQ LI WKDW QXPEHU LV PRUH WKDQ RU OHVV WKDQ WKH QXPEHU
QRPLQHH RQ WKH RULJLQDO UHFRUG GDWH DQG FRQWLQXH WR RZQ VXFK VKDUHVY DW WKDW QRPLQ!F
YRWHG DV GLUHFWHG E\ VXFK YRWLQJ LQVWUXFWLRQV DQG \RX GR QRW QHHG WR WDNH DQ\ DFWLR
LOQVWUXFWLRQV ZLOO EH GHHPHG WR FRYHU WKH QXPEHU RI VKDUHV \RX RZQ RQ WKH UHFRUG GDW
UHFRUG GDWH ,I \RX KHOG VKDUHV LQ VWUHHW QDPH WKURXJK D QRPLQHH RQ WKH RULJLQDO UH
UHFRUG RI WKRVH QHZO\ DFTXLUHG VKDUHV WKHQ ZKHWKHU RU QRW \RX SUHYLRXVO\ JDYH D YRW
DFTXLUHG VKDUHV ZLOO QRW EH YRWHG XQOHVV \RX JLYH D SUR[\ ZLWK UHVSHFW WR WKRVH VKDU}
LOQVWUXFWLRQV RQ WKH HQFORVHG SUR[\ FDUG IRU ,QWHUQHW RU WHOHSKRQH VXEPLVVLRQV RU \R

S5HYRFDWLRQHM 3U

&DUPLNH VWRFNKROGHUV RI UHFRUG UHWDLQ WKH SRZHU WR UHYRNH WKHLU SUR[\ RU FKDQH
DJUHHPHQW DQG HYHQ LI WKH\ VLJQ WKH SUR[\ FDUG LQ WKH IRUP DFFRPSDQ\LQJ WKLV SUR[\ VWD
UHYRNH WKHLU SUR[\ DW DQ\ WLPH EHIRUH LW LV H[HUFLVHG E\ JLYLQJ ZUL W WH@ XQHR WL ARG XWHEXW K KH
$WWQ &RUSRUNWHFAHAUWHWXFK UHYRFDWLRQ &DUPLNH VWRFNKROGHUV PD\ DOV RGHBWWHG H WK[N LIRU *
EDOORW LQ SHUVRQ DW WKH VSHFLDO PHHWLQJ 6LPSO\ DWWHQGLQW\WKH VKHBBHNODRHHWWHGE ZQ O D\
\RX VKRXOG IROORZ WKH LQVWUXFWLRQV RI VXFK QRPLQHH UHJDUGLQJ WKH UHYRFDWLRQ RI YRWL(
VLIQLQJ RQ WR WKH ZHEVLWH DQG IROORZLQJ WKH SURPSWV RU FDOOLQJ WKH WROO IUHH QXPEHU
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IRWLQJ E\ &DUREWRUWW'DWQG ([HFXWLYH 21ILRSRYW DO WR WKH OHUJHU 3U

$W WKH FORVH RI EXVLQHVV RQ WKH UHFRUG RSIDE&DH PGINUBH EDAVEIWVRE QG G B B XUKEK RD MDHRY URHIJ & BVUHP L N H
ZKLFK WKH\ DUH HQWLWOHG WR YRWH DW WKHA/SEBFILORH MKIVWL Y RJ HSOUHPLHNGWARRIPIR RS U W RLAPND W K W \
WKH VSHFLDO PHHWLQJ ,W LV H[SHFWHG IWKHDW &DOPLNXRWHGCGWKHEW RKYD DHMNG LHBEXRWUYRH RDFK RI W
DQ\ DJUHHPHQW REOLJDWLQJ WKHP WR GR VR

&HUWDLQ GLUHHAWRHUUN DRI G B DHPHONW LY DY R H Q WSHUURFS\RW DI @ WHIRVWWIKBIRPERW LQ DGGLWLRQ WR WKR
JHQHUPROWOPRUH LQIRMBRORNRQ ABMBHRSWLRQ RI WKH $PHEQB HBHDOS VAWWHRID & H (GWOHLLY BHUEHRIQ ¥ QLOQ W R
WKLV SUR[\ VWDWHPHQW SURVSHFWXV

(ISHQVHWRI6ROLFLWDWLRQ

7KLV SUR[\ VWDWHPHQW SURVSHFWXV LV EHLQJ IXUQLVKHG LQ FRQQHFWLRQ ZLWK WKH VROLFLW
PDLOLQJ RI WKLV SUR[\ VWDWHPHQW SURDESREWN\KDV H @ DVPHG WK H MM ERQVHE IRILVWQLVIUHH 0 $ , Q|
,Q FRQQHFWLRQ ZLWK LWV UHWHQWLRQ E\ &DUPLNH ,QQLVIUHH 0 $ ,QFRUSRUDWHG KDV DJUHHG WI
PHHWLQJ &DUPLNH KDV DJUHHG WR SD\ ,QQLVIUHH 0 $ ,QFRUSRUDWHG D IHH RI DSSUR[LPDWHO\
LQGHPQLI\ ,QQLQFRRUMBBWBOWHG IRU FHUWDLQ ORVVHV DULVLQJ RXW RI LWV SUR[\ VROLFLWDWLRQ VI
KRXVHV ILGXFLDULHV DQG FXVWRGLDQV KROGLQJ VKDUHV Rl &DUPLNH FRPPRQ VWRFN LQ WKHLU Q
PD\ UHLPEXUVH SHUVRQV UHSUHVHQWLQJ EHQHILFLDO RZQHUV RI LWV FRPPRQ VWRFN IRU WKHLU F
RI SUR[LHV E\ PDLO SUR[LHV PD\ EH V RPH BVWHGG B PSIDRA HMN GRW WAHBRHBVHRWDWLYHV RI ,QQLVIUHF
RU RWKHU PHDQV RI FRPPXQLFDWLRQ DQG &DUPLNH PD\ SD\ SHUVRQV KROGLQJ VKDUHV IRU RWKHU
ZLOO EH SDLG WR &DUFHINHRAL BRBWRUHWIRU WKHLU VHUYLFHV

+RXVHKROGLQJ

7KH 6(& SHUPLWY FRPSDQLHYVY DQG LQWHUPHGLDULHVY HJ EURNHUV WR VDWLVI\ WKH GHOLYHU'
VDPH DGGUHVVY E\ GHOLYHULQJ D VLQJOH SUR[\ VWDWHPHQW SURVSHFWXV RU DKLYXOWRBEHSERUWKRRK
UHIHUUHG WR DV KRXVHKROGLQJ SRWHQWLDOO\ PHDQV H[WUD FRQYHQLHQFH IRU VWRFNKROGHU\
D EUREBQN BWDNMHW RIUDVUIADWDRBREWPD\ UHFHLYH QRWLFH IURP WKDW QRPLQHH UHJDUGLQJ WKH KR.
VWDWHPHQW SURVSHFWXV ZLOO EH GHOLYHUHG WR PXOWLSOH VWRFNKROGHUHF WKIIBUY @R DMKBIB G WH
KDV UHFHLYHG QRWLFH WKDW D QRPLQHH ZLOO EH KRXVHKROGLQJ KRXVHKROGLQJ ZLOO FRQWLQX
QRWLINLQJ WKH QRPLQHH ,I \RX ZRXOG SUHIHU WR UHFHLYH VHSDUDWH FRSLHV RI D SUR[\ VWDWHP
FRQWDFW \RXU QRPLQHH 8SRQ ZULWWHQ RU RUDO UHTXHVW WR WKH YSHQUPH NHROXKPEHRY D WHREHFUHV
&DUPLNH ZLOO SURPSWO\ SURYLGH VHSDUDWH FRSLHV RI WKLV SUR[\ VWDWHPHQW SURVSHFWXV




7DEOH RI &RQWHQWYV
7DEXODWRRMHWRI 9

$00 YRWHY ZLOO EH WDEXODWHG E\ DDUH/S WXV MQADARIRA LROIOS PAWLEB Y QVEW RENW ZHFWRU RI HOHFW
ZLOO VHSDUDWHODWDRL FXODAWGH @HIDWLYH YRWHYV DEVWHQWLRQV DQG EURNHU QRQ YRWHV

$GMRXUQPHQWY DQG 3RVWSRQHPHQWYV

,Q DGGLWIHRRQSWR S\RWH @HWHE® DWKHGP €@ D P HLG- HUHFRREHGVRWLRQ SURSRVDO &DUPLNH VWRFENKRC
WKDW ZLOO DOORZ IRU WKH DGMRXUQPHQW RI WKH VSHFLDO PHHWLQJ IURP WLPH WR WILFH HQ W HF-
WLPH RI WKH VSHFLDO PHHWLQJ WR IH3RBW WK PIHIPH QBRI ® OQREZ UHYVDWIROQBDE PHHW GGLWLRQDO WLPH |
DPHQGHG GLVFORVXUH WR EH GLVVHPLQDWHG WR DQG UHYLHZHG E\ &DUPLNH VWRFNKROGHUYV SULI
$0& ,Q DGGLWLRQ WKH &DUPLNH %RDUG FRXOG DGMRXUQ DQG SRVWSRQH WKH PHHWLQJ LQ WKH F
SXUSRVH RI VROLFLWLQJ DGGLWLRQDO SUR[LHV VWRFNKROGHUV ZKR KDYH DOUHDG\ VXEPLWWHG V
GR QRW LQGLFDWH KRZ \RX ZLVK WR YRWH RQ DQ\ SURSRVDO JRU BURRSRKRVQ G LEXW & RV QRW \RXGZEDKRY
SURSRVDO \RXU VKDUHV ZLOO EH YRWHG LQ IDYRU RI WKH DGMRKHQ FRH QUK I3 WRRFHFEV.DO RBKHW URQLABIP
&DUPLNH HDFK DOVR KDYH WKH LQGHSHQGHQW DXWKRULW\ WR DGMRXUQ WKH VSHFLDO PHHWLQJ U

$Q\ DGMRXUQPHQW PD\ EH PDGH ZLWKRXW QRWLFH WR DQRWKHU WLPH RU SODFH LI WKH GDWH
DGMRXUQPHQW LV WDNHQ $W WKH DGMRXUQHG PHHWLQJ DQ\ EXVLQHVV PD\ EH WUDQVDIFWKB DV&WD!
IRU PRUH WKDQ | DEWHW RMUKH DGMRXUQPHQW WKH &DUPLNH %RDUG IL[HV D QHZ UHFRUG GDWH IRU
VWRFNKROGHU RI UHFRUG HQWLWOHG WR YRWH DW WKH DGMRXUQHG PHHWLQJ

$WWHQGLQJ WKH 6SHFLDO OHHWLQJ

2Q0\ VWRFNKROGHUV Rl UHFRU&S D& R IWKKH UF-OFRRUHS R3 (BN UL@HVW KRQUHFRQYHQHG VSHFLDO PHI
KROGHUV WKRVH ZKRVH VKDUHV DUH KHOG WKURXJK D QRPLQHH ZKR EULQJ HYLGHQFH RI EHQHILF
VWDWHPHQW RU VLPLODU HYLGHQFH RI RZQHUVKLS RI &DUPLNH FRPPRQ VWRFN DV RI WKH UHFRUG
DQG \RX ZLVK WR YRWH DW WKH VSHFLDO PHHWLQJ \RX PXVW DOVR EULQJ D OHJDO SURI[\ IURP W}
YRWH DW WKH VSHFLDO PHHWLQJ $00 VWRFNKROGHUV VKRXOG EULQJ SKRWR LGHQWLILFDWLRQ D
WKH UHJLVWUDWLRQ GHVN RQ WKH GD\ RI WKH VSHFLDO PHHWLQJ RU DQ\ DGMRXUQPHQW RU SRVW:¢
UXOHV IRU WKH FRQGXFW RI WKH PHHWLQJ 7KHVH UXOHV ZLOO EH SULQWHG RQ WKH PHHWLQJ DJH
E\ WKH LQOWHUQHW WHOHSKRQH RU PDLO VR WKDW \RXU YRWH ZLIRO FH B EBRWEHA L IHRXL © B MRYML FRH
GHYLFHV ODUJH EDJV RU SDFNDJHV ZLOO &MRFHNKRIOMEWMHE ¥ QOWKEHHVBEFLWYW FE HWR. @/ KXKH PHHWLQJ U
EH RQ D ILUVW FRPH ILUVW VHUYHG EDVLV

$VVLVWDQFH

, \RX QHHG DVVLVWDQFH LQ FRPSOHWLQJ \RXU SUR[\ FDUG RU KDYH T XMRNVRAULSRAND WHID B'G WP
%DQNYVY DQG EURNHUV PD\ FDOO FROOHFW DW
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(ITHFWV RI WKH OHUJHU

3XUVXDQW WR WKH WHUPV RHUWBKHUBPIIRE QWG 1D QAEK B HDJFAHIQBRHEHRBHRUB QUM Y W WS RS WHG E\ &DUPLNI
FRQGLWLRQV WR WKH FORVLQJ DU HHHF MWK H UMV BW LR/H BHG-6 FPEH 4 DOROGIEZH. WWUIVEKE HQWR &DUPLNH ZIMK
DQ LQGLUHFW ZKROO\ RZQHG VXEVLGILBWDRIPEN&E 3VOD UFH\DXYHWRI BWHKB IPHWUHG RQ 1$6'$4 DQG SULFH
&DUPLNH FRPPRQ VWRFN

$W WIKIHFWLYH WLPH WRIDWKNPHWH Rl &DUPLNH FRPPRQ VWRFN LVVXHG DQG RXWVWDQGLQJ LPPHGL
VWRFN KHOG E\ &DUPLNH DV WUHDVXU\ VWRFN RU RIZHIH 6XE\ R/X DVQ\GRIDW KHVY R V& BVPE NBIUR Ui \E \ B0 &K
GHPDQG DQG KDYH SURSHUO\ GHPDQGHG DSSUDLVDO IRU VXFK VKDUHV LQ DFFRUGDQFH ZLWK DQG
WR UHFHLYH DW WKH HOHFWLR®@ RDWKK I IKRIOH LQWHUHVW FERPPIRQ VW RAN UHYGROKBUEY RQDDESOL
WR SURUDWLRQ VR WKDW Rl WKH WRWDO VKDUHV KHOG E\ DOO &DUPLNH VWRFNKROGHUV DUH FF
VKDUHV R $9 & ROMR/QY VWRFN ,| WKH DJJUHJDWH $QRREPRQRY WRB NHVKRIWS D&KKMIBVA RI &DUPLNH FRP
SDUW RIJWHH REVLGHUDWLRQ LQFOXG& & MPNNDFERMR® Y WRR PNV KDKHHKRROGHU ZLOO UHFHLYH JDW ERQVO
LQFOXGLQJ WKH H[FKDQJH UDWLR XVHG WR FDOFXODWH WKH VW RF RRFPPPR\)L 8 WRB W [ZR@ OL @ R WM HEG DG
FKDQJHV SULRU WR WHKH/HFOWMH HRO FMFKWLRBY DUH VXEMHFW WR SURUDWLRQ DV G$ ¥RBPRIQGYWERRFNH
FDVK HYHQ LI \RX HOHFWHG WR UHFHLYH FDVK ZLWK UHVSHFW WR DOO RI \RXU VKDUHV RI &DUPLNI

$W OHDVW VHYHQ GHRW LSH. R FRHRIRWDKEHK RIPW VWD QGLQJ &DUPLNH VWRFN RSWLRQ ZKHWKHU RU QF
FRQVXPPDWLRIHEHHWRRHHU YHVWHG DQG H[HUFLVDEOH (DFK VKDUH RI &DUPLNH FRPPRQ VWRFN U
HQWLWOHG WR WY FHRIONVH. BHKWDRMHWRQ SOXV DQV GLYLGHQGV RU GLVWULEXWLRQV WR ZKLRBKFRP®RBUX
IRU DQ\ UHFRUG IGIFWH YoH WH.WP iV KKKEMHFW WR WKH WHUWP D RJ HR RMKGR H AGHBWD Q WU H MANF W VAKEGP HHWD F K
ZLOO DWFWKMHWLPH EH FDQBRGOHIAJPXMWMREZDWQFDOMDFK KROGHU RI VXFK FDQFHOOHG &DUPLNH
ZLWKKROGLQJV GHWHUPLQHG E\ PROWLSORLYHU WHKNHKH[HFHWH SUDEH SHU VKDUH RI &DUPLNH FRPI
\ WKH QXPEHU RI VKDUHV RI &DUPLNH FRPPRQ VWRFN VXEMHFW WR VXFK &DUPLNH VWRFN RSWLRQ
&DUPLNH VWRFN RSWLRQ H[FHHGV WKH FDVK FRQVLGHUDWLRQ WKHQ VXFK &DUPLNH VWRFN RSWLR

,Q DGGLWLRQ LPPHGAVDMYHHOW BERHERI W R HWEKHHUH |

b HDFK VKDUH RI &DUPLNH UHVWULFWHG VWRFN WKDW LV WKHQ RXWVWDQGHQEHERHAMW KHUYRQ
DOO RXWVWDQGLQJ LVVXDQFH DQG IRUIHLWXUH FRQGLWLRQV ZLOO EH GHHPHG JHU VWRWMLK
SOXV DQ\ GLYLGHQGYVY RU GLVWULEXWLRQV WR ZKLFK KROGHUV RIFKPPRINMWRPNY RRUVIMR\FI
HIHFWLYH WLPH VXEMHFW WR WKH WHUP WD RIHHRPH @PWHQGHG DQG UHVWDWHG PHU
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b HDFK DZDUG Rl &DUPLNH UHVWULFWHG VWRFN XQLWYV WKDW LV WKHQ RXWVWBQEBHRRPEZKHW
YHVWHG DQG DOO RXWVWDQGLQJ LVVXDQFH DQG IRUIHLWXUH FRQGLWLRQV ZLOO EH GHHP}
UHVWULFWHG VWRFN XQLWYV LVVXH WKH QXPEHU RI VKDUHV RI &DUPLNH FRPPRQ VWRFN
UHFHLYHIWKHPHWLGHUDWLRQ SOXV DQ\ GLYLGHQGV RU GLVWULEXWLRQV WR ZKLBKFRP®RE
VWRFN IRU DQ\ UHFRHBWGEIWHWDPWHUQVIKHFRUGDQFH ZUWHYW WKXHHBPHQ®H®G @® G UFDAW.MWHIGY R
DFFUXHG EXW XQISIFMWA PNV WLMKHALMWK UHVSHFW WR WKH QXPEHU RI VKDUHV RI &DUPLNH FR

t HDFK DZDUG RI &DUPLNH SHUIRUPDQFH VKDUHV WKDW LV WKHQ RXWVWDQGLQJ ZKHWKHU F
FRQWLQJHQW XSRQ FRQWXPRPRFAIRQ RYWKWHGHDQG DOO RXWVWDQGLQJ LVVXDQFH DQG IRU
UHVSHFW WR WKH DFWXDO QXPEHU RI VKDUHV Rl &DUPLNH FRPPRQ VWRW NYHIDW Q F IS UDR/W |
GHWHUPLQHG E\ &DUPHAWLS UL URPMRRWRHOHPRIWGDQFH ZLWK WKH WHUPV RI WKH DSSOLFDEC
H[LVWHQFH IBI¥ VRIL WHKE DWW H R MUK B JRIWIHIRIQOW FCHLG WKH QXPEHU RI VKDUHV RI &D U P L NHHWF
VKDUHV IRU DQ\ SHUIRUPD QF H HFHNVLLRHG VELXFM RIR RO IR IG HRU HDFK VXFFHHGLQJ SHUIRUP
SHUIRUPDQFH VKDUHV DQG WKH KROGHUV RI UXEKFPRCQDALIGH Z D@ FEQ 1S Q WY VDQN G WR GWHIE G I
&DUPLNH FRPPRQ VWRFN DUH HQWLRRPPR QQ/WRE¥SHRW R Q$0HEW D%NG IWAH D LV HIUF WRBIGHDIQ F |
UHVWDWHUGDRMWBHPHQW

$W WIKHWLYH WLRHUWMKWKFHBMWWILFDWH Rl LQFRUSRUDWLRQ DQG WKH E\ ODZV Rl &DUPLNH UHIHL
LQ WKHLU HOWLUHW\ WR EH LQ WKH IRUPV VHWJHRW\DKUBNH P HIQLVE LVQWY WAR WYHKHHU BIPH\Y B bl G- MBI W & VRADE
,Q DGGLWLRQH PW LR/IHWK IHFI IRV K\WM KGIL BHB WR BX R L P PG L D W HHOR VBLUYLHR W MPRH VEKEECHEHFRPH WKH GLUHFW
WKHLU VXFFHVVRUV KDYH EHHQ GXO\ HOHFWHG DQG TXDOLILHG RU XQWLO WKHLU HDUOLH Ul lGRHDUWVKI
OHUHU 6XE LPPHGLDW HORWBIUYLHR W MPRH VE K ELAFHEBVWRA HWIKQIL WX DVLRLQJ FRUSRUDWLRQ XQWLO WKHLU VXF
HDUOLHU GHDWK UHVLJQDWLRQ RU UHPRYDO

%DFRXWQWG RI WKH OHUJHU

&DUPLNH V %RDUG DQG VHQLRU PDQDJHPHQW UHJXODUO\ UHYLHZ DQG DVVHVV &DUPLNH V EX?
DQG SRWHQWLDO RSSRUWXQLWLHV WR PD[LPL]JH VWRFNKROGHU YDOXH WKURXJK DFTXLVLWLRQV E:
&DUPLNH UHJXODUO\ HQJDJHV LQ GLVFXVVLRQV ZLWK WKLUG SDUWLHV UHJDUGLQJ SRWHQWLDO WU
VLIQLILFDQW QXPEHU RI WKHDWUH DFTXLVLWLRQV DQG DFTXLUHG RYHU WKHDWUHY ZLWK DSSUR

7KH &DUPLNH %RDUG DQG VHQLRU PDQDJHPHQW DOVR UHJXODUO\ UHYLHZ DQG DVVHVV LQGXVWL
SObDQV ,Q UHFHQW \HDUV WKH &DUPLNH %RDUG DQG &DUPLNH V VHQLRU PDQDJHPHQW KDYH FRQVL
WKHDWUH GLQLQJ LQFUHDVHG LQYHVWPHQW E\ WKHDWUH
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H[KLELWRUV LQ DUHDV VXFK DV UHPRGHOLQJ RI WKHBWIUMHW DREXUNOPHYVHDWDQH BODGGHRBSWQGHG FR(

,Q 0D\ DW WKHHUHVT XRISR] RWKKH WKHQ 3UHVLIGRBW PIQKN'® LK IPHVRPWIRY RRUPLNH V 3UHMVLE
DQG GWFKDUG +DUH &DUFMLRHHW 6E B QBN PMXNGIFHD @G & KLLAH U) LR-DAD FRLING] DIQESUOW J 5BPEHY ([HF X BH Y H
BUHVLGHQW DQG &KEHUWN LK PIHHW2QJ $0& SURSRVHG HQJDJLQJ LQ GLVFXVVLRQV UHJDUGLQJ D Si
IRU FDVK D Q&HVUWRRN PGHMUDWLRQ

$W D &DUPLNH %YRDUG PHHWLQJ LQ ODWH 0D\ &DUPLNH V VHQLRU PDQDJHPHQW GLVFXVVHG Z
GLVFXVVLRQ WKH &DUPLNH %RDUG GHWHUPLQHG QRW WR HQJDJH LQ DQ\ GLVFXVVLRQV DW WKDW \
DFTXLUH 'LJLWDO &LQHPD '"HVWLQDWLRQV &RUS UHIHUUHG WR DV 'LJLSOH]

YROORZLQJ WKH FORVLQJ Rl WKH 'LIJLSOH[ WUDQVDFWLRQ LQ $XJXVW $0& V VHQLRU PDQD.
HQJDJH LQ GLVFXVVLRQV UHJDUGLQJ D SRWHQWLDO WUDQVDFWLRQ 7KH &DUPLNH %RDUG PHW RQ ¢
GHFLVLRQ DW WKLV PHHWLQJ UHJDUGLQJ &DUPLNH V VWUDWHJLF DOWHUQDWLYHYV LW DXWKRULJHG
GLVFXVV WKH WHUPV RI D SRWHQWLDO WUDQVDFWLRQ ZLWK $0& 7KH &DUPLNH %RDUG DEBR DXW K
&DUPLNH V ILQDQFRHD&EDDBYNMRURDUG DQG WKH %RDUG V ([HFXWLY HORBRP R\W WHHH IDOW K R URLI] HESFORRQIIG!
H[SHULHQFH DQG LWV TXDOLILFDWLRQV DQG UHSXWDWLRQ LQ FRQQHFWLRQ ZLWK SURYLGLQJ VWUL
RSHUDWHYV

'XULQJ 6HSWHPEHU &DUPLNH QHIJRWLDWHG D FRQILGHQWLDOLW\ DJUHHPHQW ZLWK $0& DC

,Q 2FWREHU IROORZLQJ DSSURYDO E\ WKH &DUPLNH O&RIDQ 6 W L(\WVF XVQLDYQHF RR® POLGWWL M R U &1DQ
ZLWK ORD®OVR GXULQJ 2FWREHU &DUPLNH HQWHUHG LQWR D FRQILGHQWLDOLW\ DJUHHPHQW Z

'XULQJ WKH UHPDLQGHU RI &DUPLNH DQG $0& HQJDJHG LQ GXH GLOLJHQFH DQG GLVFXVVH
SURSRVHG WR DFTXLUH &DUPLNH IRU JHUSFRQVKOHHDWIWKR WRREM KB IFGHUQ RMHWKFRQGLE K H DUHIPRDQ
,Q DGGLWLRQ DPRQJ RWKHU PDWWHUV $0& DQG &DUPLNH GLVFXVVHG KRZ WKH H[FKDQJH UDWLR Z
DQRWKHU WUDQVDFWLRQ DQG WKH $0& UHYHUVH WHUPLQDWLRQ IHH WKDW ZRXOG EH SD\DEOH LI W
FORVLQJ D SRWHQWLDRWWD GORFWQ R ADDQCNWKIRKOG EH UHTXLUHG WR WDNH WR REWDLQ WKH QH
WKH &DUPLNH %RDUG ZDV DFWLYHO\ LQYROYHG LQ RYHUVHHLQJ WKHVH GLVFXVVLRQV

,Q '"HFHPEHU UHSUHVHQWDWIDYUPL IRH V. RXW&EBOIGRIYID/OSFRXQVHO UHIHUUHG WR DV .LQJ
GXWLHV DSSOLFDEOH WR LWV FRQVLGHUDWLRQ RI &DUPLNH V VWUDWHIJLF DOWHUQDWLYHV LQFOX(
EX\HUV SUHSDUHG E\ UHSUIIHY HTKWDMDLWYMHM RI% RBDUG GLVFXVVHG ZLWK &DUPLNH YRMHR ZR Y VP IOIQW DHPAH
VWUDWHJILF EX\HUV ZRXOG OLNHO\ EH LOQWHUHVWHG LQ DQG ILQDQFLDOO\ FDSDEOH RI FRQVXPPD)!
3DUW\ $¢ 3DUW\ % 3DUW\ & DQG 3DUW\ ' HDFK RI ZKLFK ZDV D SRWHQWLDO VWUDWHJILF EX\HU
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FRXOG EH LQWHUHVWHG LQ DQG ILQDQFLDOO\ FDSDEOH RI FRQVXPPDWLQJ D SRWHQWLDAEQKWR N
LQWHUHVW IURP VXFK 3DUWLHVY UHJDUGLQJ D SRWHQWLDO WUDQVDFWLRQ

$OVR GXULQJ WKLV SHULRG WKH &DUPLNH %RDUG GLVFXVVHG ZDWB EZKAMWMKHY VEQERWRQWDD®
LOWHUHVWHG LQ D SRWHQWLDO EXVLQHVV FRPELQDWLRQ ZLWK &DUPLNH $IWHU GLVFXVVLRQ WKH
FROQQHFWLRQ ZLWK D VDOH RI &D U P IMNKHHWORD ENSHRWWBNQIALLODOCE OLHQ BVGRF D DSCR WE\GMKLHD O LIN B 0 Q B HIF & LEM & UL (
EH VRXJKW E\ D SRWHQMNW VDO HLRIDQFUPONEXWRUD SRWHQWLDO ILQDQFLDO EX\HU ZDV QRW H[SHFWHG
$0& RU DQRWKHU SRWHQWLDO VWUDWHJILF EX\HU

$FFRUGLEGXOLQJ '"HFHPEHU DQG -DQXDU\ ORDQHBUWMK HWKHDIVAW KR LRIIIDWLRQ RI WKH &DUPLNH %
$ DQG 3DUW\ % DQG WZR QRQ 8 6 VWUDWHJILF EX\HUV 3DUW\ & DQG 3DUW\ ' WR GHWHUPLQH WKHI
UHSUHVHQW DOWIIDYHVZRWK AWKH DXWKRUL]JDWLRQ RI WKH &DUPLNH %RDUG DOWR ERQ@WDPWG@IE BORWWK
LQWHUHVWHG LQ SXUVXLQJ D SRWHQWLDO EXVLQHVV FRPELQDWLRQ ZLWK &DUPLNH (DFK RI 3DUW\
LQIRUPHG UHSUH V&RV WKDW WKH\3ZHUH QRW LQWHUHVWHG LQ SXUVXLQJ D SRWHQWLDO EXVLQHV
EXVLQHVY ZRXOG EH D VWUDWHILF ILW IRU WKHLU UHVSHFWLYH EXVLQHVVHV RU EHFDXVH WKH\ ZH
FRQILGHQWLDOLW\ DJUHHPHQW ZLWK 3DUW\ $ ZKLFK FRQILGHQWLDOLW\ DJUHHPHQW GLG QRW FRQ
&DUPLNH LI &DUPLNH HQWHUHG LQWR D GHILQLWLYH DJUHHPHQW ZD)REBEORILHFWKWRHHFXD/QRID RIl K
&DUPLNH SURYLGHG 3DUW\ $ ZLWK DFFHVV WR D GDWD URRP FRQWDLQLQ3DIUWD ERAULMHG DURHGES B W/ \CHRDIDAL
WKDW LW ZDV QRW LQWHUHVWHG LQ SXUVXLQJ D SRWHQWLDO EXVLQHVV FRPELQDWLRQ ZLWK &DUP

'XULQJ WKH ILUVW TXDUWHU RI &DUPLNH DQG $0& FRQWLQXHG GXH GLOLJHQFH DQG GLVF?
DPRXQW DQG IRUP RI FRQVLGHUDWLRQ DQG KRZ WKH H[FKDQJH UDWLR ZRXOG EH GHWHUPLQHG 'XL
VKDUH ZLWK JHUJ PKMVREBHUDWLRQ WR EH SDLG LQ RIHVWKFRQWBGL®WKHDUWHIFRDQ GDQ & L QRS O KHWRHFW 6 X |
GLVFXVVHG D SRWHQWLDO WUDQVDFWLRQ LQ ZKLFK $0& ZRXOGHWF PRQAM. GBUBWNRQRWR EH SBIUUGVIKQ
PHWHU FRQVLGHUDWLRQ SDLG LQ $0& VWR/KM )RU LSUQXWWIHSBW HYWHH QWHSRY F-SW RBIOXP RI DSSUR[LPDW!
&DUPLNH FRPPRQ VWRFN RQ ODUFK WKH GD\ SUHFHGLQJ WKH 5HXWHUV UHSRUW GHVFULEHG
WKH &DUPLNH FRPPRQ VWRFN RYHU WKH GD\V HQGHG ODUFK

,Q DGGLWLRQ GXULQJ WKH FRXUVH RI WKHVH GLVFXVVLRQV WKH SDUWLHV GLVFXVVHG WKH ¢
WUDQVDFWLRQ $0& V ILQDQFLQJ FRPPLWPHQWY WKH FRRGWW LFOGEVD\Y R RORWVILOH I BROWGH @ W LLOHOT XMW
UHJXODWRU\ DSSURY DOMVIR W KWKSH AW VQRY NIKMLW B UPLQDWLRQ IHHV WKH SDUWLHV ZHUH QHJRWLDW
WUDQVDFWLRQ ,Q DGGLWLRQ WKH SDUWLHV ZHUH QHJRWLDWLQJ D UHYHUVH WHUPLQDWLRQ IHH L
FLUFXPVWDQFHVY ZKHUH UHJXODWRU\ DSSURYDO ZDV QRW REWDLQHG $0& DOVR LQGLFDWHG WKDW
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SUHSDUHG WR PDNH GLYHVWLWXUHV RI WKHDWUH DQG QRQ WKHDWUH DVVHWY XS WR FHUWDLQ WKI

2Q ODUFK 5HXWHUV SXEOLVKHG D UHSRUW VWDWLRD QDIP\R QW R WIKHIQFDWAVHGY L WRKWD W R
DOWHUQDWLYHV LQFOXGLQJ D SRWHQWLDO VDOH RI &DUPLNH

7KURXJKRXW WKH ILUVW TXDUWHU RI WKH &DUPLNH %RDUG ZDV DFWLYHO\ LQYROYHG LQ RY}F
GLVFXVVHG ZLWK &DUPLNH V VHQLRU P D@D B P&IMUP IDNOHE W HSEIHAOHG W D WALYRIN HEEIWE. R QW RIVEH BWHHL ISEIS/GE
WKH ODQDJHPHQW RI &DUPLNH

$BQLO $0& QRWLILHG &DUPLNH WKDW LW ZDV QR ORQJHU LQWHUHVWHG LQ SXUVXLQJ Wt
LQFUHDVLQJO\ OHVV FRPIRUWDEOH ZLWK WKH WHUPV RI WKH WUDQVDFWLRQ

JROORZLQJ WKH ZLWKGUDZDO RI $0& V LQWHUHVW WKH &DUPLNH %RDUG DQG VHQLRU PDQDJ}F
LQFOXGLQJ &DUPLNH V WKHDWU ADBRWDLV LWOLGRRFBWURY NWUDWHJ\ DQG LWV VWUDWHJI\ WR PDNH LQ

2Q -XO0\ $0& DQQUREBFHEBWAKWMWSSUQJ GRZQ DV 3UHVEB Y QRW IEDRMHEMKIL B X JKWVAMKWLYH 2ROOF
DQQRXQFHPHQW $0& XQGHUWRRN D VHDRDBHAK IRU D QHZ &KLHI ([HFXWLYH 21

,Q 2FWREHU &DUPLNH DQQRXQFHG LWV DFTXLVLWLRQ RI 6XQGDQFH &LQHPDV //& ZKLFK L
+RXVWRQ 6HDWWOH DQG ODGLVRQ

$W DQ LQGXVWU\ FRQIHUHQFH LQ '"HFHPEHU PHPEHUV RI &DUPLNH V VHQLRU PDQDJHPHQW UL
&DUPLNH V LQWHUHVW LQ D SULYDWH LQYHVWPHQW LQ SXEOLF HTXLW\ 3,3( WUDQVDFWLRQ RU L¢
SULYDWH OHYHUDJHG WUDQVDFWLRQ &DUPLNH V VHQLRU PDQDJHPHQW UHSRUWHG WKHVH LQTXLU

,Q HDUO\ 'HFHPEHWU6 X$W &AW 6 HORRR BWOHVLGHQW?23XUFKDVLQJ 6WUDW® JIOF0 QYL VE&IDRMLLEMHH 3 16 R IQGME
&RXQVHO DQGWHH BHHAWBDWW D PHOHWVQV R GWYFXWY WKH SURFHVV WKDW $0& DQZQ&BBREPEHWKDG XQG&L
VHQLRU PDQDJHPHQW LQIRUPHG WKH &DUPLNH %RDUG WKDW $0& KDG FR Q W(ODFONMN GW&RD RJIF H NHZ LSWW HU
ZDV VFKHGXOHG IRU -DQXDU\

'XULQJ WKH IRXUWK TXDUWHU RI WKH &DUPLNH %RDUG FRQWLQXHG WR UHYLHZ &DUPLNH "
WKH WKHQ WUDGLQJ SULFH RI &DUPLNH V FRPPRQ VWRFN 2Q 'HFHPEHU &DUPLNH DQQRXQFH
DSSURYLQJ WKLV VKDUH UHSXUFKDVH SURJUDP WKH &DUPLNH %RDUG DPRQJ RWKHU FRQVLGHUDW
SURMHFWLRQV DV GH&HQWERBGHINH RPE& BWWKH 0DQDIJHPHQW RI &DUPLNH

2Q '"HFHPEHU $0& DQQRXQFHG WKDWSIGDWP % R SWRBQRD VL WK FIVERKIEW 1D ((EDRE QANAYEL IBIWF QY YRYI [0
-DQXDU\

2Q -DQXDU\(OOLV PbIW XWMW WKH PHIEXWWED DVYNHG ZKHWKHU &DUPLNH ZRXOG EH UHFHSWLYH )
ZRXOG DFTXLUH &DUPLNH 3QRQPOIOWBHGYED QWR IXUWKHU LQTXLUH UHJDUGLQJ &DUPLNH V
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LOWHUHVW LQ D SRWHQWLDO WUDQVDFWLRQ 1R VSHFLILF WUDQVDFWLRQ WHUPV ZHUH GLVFXVVHG

RU GLVFXVVLRQ RQ -DQXDU\ &DUPLNH V VHQLRU PDQDJHPHQW UHSRUWHG RQ WKHVH GHY}
1RPLQDWLQJ &RPPLWWHH7R® &DQYRDNH %RDUG V ([HFXWLYH &RPPLWWHH DXWKRUL]JHG &DUPLNH V VI
$0& V VHQLRU PDQDJHPHQW

2Q -DQXDU\$URQ DQG RWKHU PHPEHUV RI $0& V VHIDLRUP B Q GG FRMAQKVH B HP\M FZH MWKV ORJ & DU P LN H
$0& V VHQLRU PDQDJHPHQW GLVFXVVHG ZLWK &DUPLNH V VHQLRU PDQDJHPHQW $0& V SRWHQWLDO
SRWHQWLDO WUDQVDFWLRQ $OVR DW WKH PHHWLQJ $0& V VHQLRU PDQDJHPHQW VXJJHVWHG D WU
FRQVLGHUDWLRQ ZRXOG EH SD\DEOH [F@® FPRE VW R FWK IRDHM RN H 0/& VEHIW\RW PDQDJHPHQW QRWHG WKI
RI D SULFH RI SHU VKDUH )ROORZLQJ GLVFXVVLRQ $0& V VHQLRU PDQDJHPHQW VWDWHG W
QXPEHU LQ WKH UDQJH RI WR SHU VKDUH &DUPLNH V VHQLRU PDQDJHPHQW GLG QRW DJU
WKH\ ZRXOG GLVFXVV ZLWK &DUPLNH V %RDUG DQ\ VSHFLILF SURSRVDO IURP $0& WR DFTXLUH &DUF
H[SHFWHG WR VHQG &DUPLNH D SUHOLPLQDU\ SURSRVDO UHJDUGLQJ D WUDQVDFWLRQ RQFH $0& KD
UHVXOWV RI RSHUDWLRQV RI &DUPLNH V IRXUWK TXDUWHU RI ILVFDO

2Q -DQXDU\ WKH &DUPLNH %RDUG V ([HFXWLYH &RPPLWWHH PHW WR GLVFXVV WKH PHH'
PHHWLQJ WKH &DUPLNH %RDUG V ([HFXWLYH &RPPLWWHH DXWKRUL]JHG &DUPLNH V VHQLRU PDQDJH
SURYLGH $0& ZLWK DGGLWLRQDO GLOLJHQFH PDWHULDO $OVR DW WKH PHHWLQJ WKH &DUPLNH %F
WUDQVDFWLRQ ZLWK $0&

2Q -DQXDU\ &DUPLNH HQWHUHG LQWR DQ H[WHQVLRQ WR LWV FRQILGHQWLDOLW\ DJUH}

2Q -DQXDU\ WKH &DUPLNH %RDUG KHOG D VSHFLDO PHHWLQJ ZKLFK BRBDBRHD@ G | L&DIU P&
DWWHQGHG $W WKH PHHWLQJ WKH &DUPLNH %RDUG UHYLHZHG WKH GLVFXVVLRQV &DUPLNH V VHQ
PHHWLQJ &DUPLNH V VHQLRU PDQDJHPHQW QRWHG WKDW LW ZDV H[SHFWLQJ D SURSRVDO IURP $0¢
DQG GLVDGYDQWDJHV RI DSSURDFKLQJ RWKHU SRWHQWLDO ELGGHUV WR GHWHUPLQH LI WKHUH ZHI
SRWHQWLDO WUDQVDFWLRQ ZLWK &DUPLNH )ROORZLQJ GLVFXVVLRQ WKH &DUPLNH %RDUG GHWHU
H[SHFWHG SURSRVDO IURP $0&

2Q JHEUXDU$URQ FROQUW BPWWBD@QUDQG SURSRVHG D SRWHQWLDO WUDQVDFWLRQ LQ ZKLFK $0& :
WR SHU VEDV\HP D@ LQ$RBRMHWE KOIW KH GLG QRW EHOLHYH WKH &DUPLNH %RDUG ZRXOG EH VXSSF
YHEUXDU\ &DUPLNH V VHQLRU PDQDJHPHQW FRQWLQXHG WR GLVFXVV D SRWHQWLDO WUDQVD
FRQVLGHUDWUR(Y $0KHDBIG &DUPLNH ZRXOG WDNH WR REWDLQ WKH QHFHVVDU\ UHJXODWRU\ DSSUR"
DSSURYDO ZHUH QRW REWDLQHG DQG WKH VL]H Rl WKH &DUPLNH WHUPLQDWLRQ IHH SD\DEOH LI &I
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2Q JHEUXDU\ DI W H $ URQWARIUIW G IPWAABDEUPD@ GOBURSRVHG D WUDQVDFWLRQ LQ ZKLFK $0& ;
VKDUH LQ DQ DOO FHWRKQNUMWPN G PMWKIRW $0& V SURSRVHG SXUFKDVH SULFH RI SHU VKDUH PD\ E
$0& %RDUBURQ DOVR GLVFSDVNBDA WKEOW SRWHQWLDO WLPHOLQH DQG GLOLJHQFH SURFHVV WR FR
LOQFOXGLIRUWKHNHKDW $0& DQG &DUPLNH ZRXOG WDNH WR REWDLQ WKH QHFHVVDU\ UHJXODWRU\ DS!
DSSURYDO ZHUH QBRBVREWQLORMEHGUNVKDW KH ZRXOG GLVFXVV $0& V SURSRVDO ZLWK WKH &DUPLNH

2Q )HEUXDU\ WKH &DUPLNH %RDUG KHOG D VSHFLDO PHHWLQJ OHPRBQVDRIG&DOBLNHSD Q
SUHVHQW DW WKH PHHWLQJ $W WKH PHHWLQJ WKH &DUPLNH %RDUG GLVFXVVHG GR®Y BQESRYDO ¢
7KH &DUPLNH %RDUG DOVR FRQVLGHUHG WKH DGYDQWDJHY DQG GLVDGYDQWDJHV RI DSSURDFKLQJ
LQWHUHVWHG LQ DQG ILQDQFLDOO\ FDSDEOH RI FRQVXPPDWLQJ D SRWHQWLDO WUDQVDFWLRQ ZL"
FRQWLQXH GLVFXVVLRQV ZLWK $0& V VHQLRU PDQDJHPHQW UHJDUGLQJ D SRWHQW UBUO W UUWDHH/MH QWL
LQVWUXFWHG UHS ORNDHQWR VBIUHS\D BH -D3OLVW RI RWKHU SRWHQWLDO EX\HUV WKDW ZRXOG OLNHO\ |
6SDOGLQJ SURY LGHGDD UWGHHPIMQMHWR $0& V FRXQVHOH UXK G KWR OV NDHMFX /%630 DFNZHOO DQG $0& &D
%ODFNZHOO WKHUHDIWHU QHJRIMLD WHG! WRKHHQWH UPWLR U WWMKHH G QI RWUDWLRQV WKH SDUWLHV VHW
SD\DEOH E\ &DUPLNH WR $0& LQ FHUWIHW FIWHEXPY QW @PHVWHKMHRIIH WWH® H30& DOVR LQGLFDWHG LW
&DUPLNH UHODWRGOWWRWR &K FWDLQ WKH QHFHVVDU\ UHJXODWRU\ DSSURYDOV IRU D WUDQVDFWLRQ
FLUFXPVWDQFHV LI UHIJXODWRU\ DSSURYDO ZDV QRW REWDLQHG

2Q JHEUXDU\ WKH &DUPLNH %RDUG KHOG D VSHFLDO PHHWLQJ OHPHBQVDRIG&DQRLNHSD (
SUHVHQW DW WKH PHHWLQJ $W WKH PHHWLQJ UHSUHVHQWDWLYHV RI .LQJ 6SDOGLQJ XSGDWHG V
DOWHUQDWLYHV LQFOXGLQJ D SRWHQWLDO VDOH RI &DUPLNH

'XULQJ WKH PHHWLQJ WKH &DUPLNH %RDUG UHYLHZHG DQG GLVFXVVHG WKH WHUPV RI $0& V
WKH &DUPLNH %RDUG LWV DQDO\VLV RI DQWLWUXVW PDWWHUV UHODWHG WR WKH SURSRVHG WUDQ
GLVFXVVHG WKH FRPPLWPHQWYV $0& ZDV SUHSDUHG WR PDNH WR REWDLQ UHJXODWRU\ DSSURYDO C

7KH &DUPLNH %RDUG DOVR UHYLHZHG DQG GLVFXVVHG ZLWK &DUPLNH V VHQLRU PDQDJHPHQW &I
ILQDQFLDO SURMHFWLRQV UHIHUUHG WR DV WK H&HH & RMHB W REBE FBWIAKWHL R D J VAR H (@ GRRI 22UKHIE, KN}

3URMHFWLRQV &DUPLNH V VHQ LIRUHRIF®DE H®HE & WQQKMUHGE NDHNWH\SG LR U SURMHFWLRQV DQG WK
3URMHFWLROPAWHIBUEN DVKH IDFW WKDW WKH OHYHO RI WKHDWUH DFTXLVLWLRQ DFWLYLW\ E\ &DUPLN
&DUPLNH V JURZ\@K OMNGLIWHWY QHZ WKHDWUH GHYHORSPHQW SODQV DQG WKH SRWHQWLDO JWRZMM
DV LQLWLDWLYHV VXFK DV H[SDQVLRQ RI LQ WKHDWUH GLQLQJ UHPRGE OV QFVRS DAUK/WABKIUSHIY YO M L%
FRQVLGHUHG WKH RSSRUWXQLWLHV FKDOOHQJHV DQG ULVNY DVVRFLDWHG ZLWK
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H[HFXWLQJ &DUPLNH VQRRZGWQVEWDDWHIN V UHVRXUFHWDKREP SRWLWRRYL @V WZH@DWDL Y WWWIR XO@RH U W
WKHDWUH DFTXLVLWLRQ VWUDWHJI\ DQG XQFHUWDLQWLHY SUHVHQWHG E\ RWKHU LQGXVWU\ WUHQG

,Q DGGLWLRQ UHRIHY HYQWDHWZIHYAHY LRV K- W KH &DUPLNH %HRDUGRWKH &L DY RLDW WHKHRM B P MWNKH %
- 30RDQ UHYLHZHG DQG GLVFXVVHG ZLWK WKH &DUPLNH %RDUG DQG &DUPLNH V VHQLRU PDQDJHPH
VHQLRU PDQDJHPHQW DQGOHBRUHAHK/HQ VHDWDOMNWRWKHB SRWHQWLDO VWUDWHILF RU ILOQDQFLDO EX\HI
FRQVXPPDWLQJ D EXVLQHVV FRPELQDWLRQ ZLWK &DUPLNH $OVR DV SDUW RI WKLV GLVFXVVLRQ W
ORUDQ WKH LQTXLULHV &DUPLNH V VHQLRU PDQDJHPHQW UHFHLYHG DW WREBQ QOGXWRWURWRG WK B QFE
$0& DQG WKH RMWKMUWNVARD WBIULF FRPSD QLYW UDWHKHFLBXG\YNUWUAHUH XQOLNHO\ WR EH ILQDQFLDOO\
5HSUHVHQWDWR®RVWORVR3IQRWHG WKDW SRWHQWLDO QRQ 8 6 VWUDWHILF EX\HUV LQFOXGLQJ 3DUV
&DUPLNH JLYHQ WKHLU UHVSHFWLYH RWKHU VWUDWHJLF SULRULWLHY DQG WKH FKDOOHQJHV SUHV

,Q FRQQHFWLRQ ZLWK WKLV GLVFXVVLRQ WKH &DUPLNH %RDUG QRWHG WKH FRQWDFWYV SUHY
WLPH )ROORZLQJ GLVFXVVLRQ WKH &DUPLNBRG®RDWER EQQWWDXMWHIBU WN SUBDIQE GWDWL ¥YH WRI GEBWHUF
&DUPLNH $OVR DW WKH PHHWLQJ WKH &DUPLNH %R DU GOBHMNYQL MZAHG DIEYE GRN R{ VBXVG. @ BNENQ WZHH @/BXWHLOR
FROQWUROOLQIDVWRINKRYSBHDWW\ $ 7KH &DUPLNH %RDUG DOVR UHYIRHZ@ GBI & XCVUIMFXW W RIGREAIDW K RVH
% ZKLFK WKH &DUPLNH %RDUG GHWHUPLQHG ZHUH QRW PDWHULDO

7KH &DUPLNH %RDUG DOVR GHWHUPLQHG WKDW LQ OLJKW RI WKH OHYHUDJH WKDW ZRXO® K. NDHX(
VIQHWHY DYDLODEOH WR D SRMW H QON INIH® \| LIHOTXE UH@ EXQ\WHVWPHQW UHWXUQV WKV F2RMNHE WHY YRR
PDUNHWYV DQG WKH LQFUHDVHG OLNHOLKRRG RI OHDNV DULVLQJ LQ D WUDQVDFWLRQ DQG WKH St
RSHUDWLRQV LI WKH QXPEHU RI SRWHQWLDO ELGGHUV ZHUH H[SDQGHG WR LQFOXGH EX\HUV WKDW
WR PD[LPL]JH VWRFNKROGHU YDOXH DV FRPSDUHG WR D SRWHQW I$SIVOSW U ¥ QR/DW WIL\R @ ' W\N K PSLOGEDRWL B«
WKH LQTXLULHYV &DUPLNH V VHQLRU PDQDJHPHQW UHFHLYHG DW WKH LQGXVWU\ FRQIHUHQFH LQ 'HI
ZRXOG PD[LPL]H VWRFNKROGHU YDOXH DV FRPSDUHG WR D SRWHQWLDO WUDQVDFWLRQ ZLWK $0& R

YROORZLQJ WKH )HEUXD U\ &DUPLNH oRDQ G RPOWDE QW H GUHSWW V B (V) IS WLDYEH QR K3DW W WZ I
LQWHUHVWHG LQ SXUVXLQJ D SRWHQWLDO WUDQVDFWLRQ ZLWK &DUPLNH &DUPLNH H[HFXWHG DQ I
FRQILGHQWLDOLW\ DJUHHPHQW GLG QRW FRQWDLQ DQ\ VWDQGVWLOO UHVWULFWLRQ WKDW ZRXOC
H[WHQVLRQ WR WKH FRQILGHQWLDOLWE IDW ¥ HHFFHYW V&R DPG B W 5 WRRLFG AKQIMLIMALY J ILQDQFLDO DQC
ILQDQFLDO UHVXOWYV IRU WKH IRXUWK TXDUWHU RI DV ZGI® QWY WRB @BLOFK UHVXORWHIRMULREW 2Q I
ORUDQ WKDW LW ZDV QRW LQWHUHVWHG LQ SXUVXLQJ D SRWHQWLDO WUDQVDFWLRQ ZLWK &DUPLNH
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2Q JHEUXDU\ $0& V VHQLRU PDQDJHPHQW FRQWDFWHG &DUPLNH V VHQLRU PDQDJHPHQV
WKH SURSRVHG SXUFKDVH SULFH DW ZKLFK $0& ZRXOG DFTXLUH &DUPLNH IURP SHU VKDUH WR
'XULQJ WKH ODVW WZR ZHHNV RI )HEUXDU\ DQG LQ HDUO\ ODUFK JHW BHUIHPWMION DREGWW

GLVFXVVHG DQG QHIJRWLDWHG WKH ILQDQFLQJ GRFXPHQWYV $0& ZRXOG EH HQWHULQJ LQWR WR SUR

2Q 0DUFK WKH &DUPLNH %RDUG KHOG D VSHFLDO PHHWLQJ DW ZKLFK PHPEHUV RI &DUPI
ORUDQ ZHUH DOVR SUHVHQW 3ULRU WR WKH PHHWLQJ WKHH&DFLHHPHR U ® G G WE b WIHH G RARGLH
WUDQVDFWLRQ DV ZHOO DV SUHVHQWDWLRQ@RBD Q¥ HUWICIOV6SDPBSDQH X EC DWHGHV KB EDWRYKN RRD G C
DGRSWLRQ RI WIKHI FOUIUM KOMHIGIRVH DVQIGH WPKHHU RWKHU WUDQVDFW L RIGIW FRQWHP B Q VW AIGHE& DAVKPH. W 199 R Q D
DQG UHSUHVHQWDWLYHV RI .LQJ 6SDOGLQJ WHIWLAZWE& $ORHDNHE WKHAVQROQFKB JISGREBRRHGWWHB0& Z
IRU WKH WUDQVDFWLRQ .LQJ 6SDOGLQJ DOVR GLVFXVVHG ZLWK WKH &DUPLNH %RDUG LWV DQDO\'
SURFHVV DQG WLPLQJ FRQVLGHUDWLRQV .LQJ 6SDOGLQJ DOVR GLVFXVVHG WKH FRPPLWPHQWV $C
SD\DEOH LI UHJXODWRU\ DSSURYDO ZDV QRW REWDLQHG

,Q DGGLWLRQ WKH &DUPLNH %RDUG UHYLHZHG ZLWK &ORIPQNEDV PLHNYLR W PDR JH P BIQRWBI G & LR
2 gHUW RIMHBWH SR BUWKH 0DQDJHPHRQ@GR& BDRIAMNH N ILQDQFLDO UHVXOWYV IRU WKH IRXUWK TXDUW
$OVR UHSUHVHQWDWLWHWLREZHG WKH ILQBQAUR® WHUPQ RIUNERUWHG RQ WKH UHVXOWYV RI|OWIIDH @®LC
FRQILUPHG WKDW WKHUH KD&UE® WQDE R HXPH RH\E XML QBVY UHODWLRQVKLSYV ZLWK $0& DQG LWV FRQ
PHHWLQJ ,Q UHYLHZLQJ WKH SURSRVHG WUDQVDFWLRQ WKH &DUPLNH? @ RDP B F R R U WIS OHGCL WKDIW
UHSUHVHQWHG D PX QW,ZS$O HE RV HG[ RQ (%,7'$ DGMXVWHG WR LQFOXGH VWRFN EDVHG FRPSHQVDW

7KH &DUPLNH %RDUG DOVR DJDLQ FRQMWIQFHOXEE @D UWVNQHZ WIRHE DMK UHWEBDYWHIRSPHQW SODQV DQ(
WKURXJK LWV WKHDW WH ZHXXQ \DLWILQ OVWWW WRWHV\VXFK DV H[SDQVLRQ RI LQ WKHDWUH GLQLQIUIUHA
SDUW RI WKIUNHUBEFURENH %YRDUG FRQVLGHUHG WKH FRVWYV DQG ULVNV DVVRFLDWHG ZLWKJIWXFRKRWPS
DV ZHOO DV WKH XQFHUWDLQWLHYV LQKHUHQW LQ LDXQWXIEIEDPHERISRHRD DQ G RQVH WM U ® FMTKKHL VLKV
LQGXVWU\ WUHQGYV 7KH &DUPLNH %RDUG DOVR UHYLHZHG WKH WHUPV RI WKH VHYHUDQFH DQG UH\
ZLWK WKH WUDQVDFWLRQ

&DUPLNH V VHQLRU PDQ@DYNPHDQWVRWR HOHWKWEKHBWPHHWLQJ DQG WKH &DVPVYNPDRQRDUEG PHSWHY |
6SDOGLQJ )ROORZLQJ IXUWKHU GLVFXVVLRQ WKH &DUPLNH %RDUG LQVWUXFWHG &DUPLNH V VHQL
SXUFKDVH SULFH IURP SHU VKBDWHVWRQ WKHIHO HWIKAD WK HORHHWLQJ DQG WKH &DUPLNH %RDUG F
6SDOGLQJ $IWHU GLVFXWBODM/PD @LWHS RO H® WR WKH &DUPLNH %YRDUG WKDW $0& KDG DJUHHG WR
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&DUPLNH V VHQLRU PDQDJHPH@W @ Q B MRLSIHD/ WD MWWQBU HYBLHZHG ZLWK WKH &DUPLNH %F
FRQVLGHUDWLRQ SURYLGHG® IRU HG PHKHVRDQGLGPOLFHMWHG WR WKH &DUPLNH %RDUG LWV RUDO RSL
0DUFK VWHE W KMK BW DV RI VXFK GDWH DQG EDVHG XSRQ DQG VXEMHFW WR WKH DVVXPSWLRQV
XQGHUWDNBRDE L@ SUHSDULQJ WKH RSLQLRQ WKH FRQVLGHUDWLRQ WR EH SIHMLG 2D Rl WBMRH K RIOQEHLF
YLHIVR VXFK KROGHUYV

JROORZLQJ WKWRUHREDK RIINH. R DUG XQDQLPRXVO\ JHGHONHUHPAPRIQRG WIQEBWWW B I \RIJA WY IEQ@ R @& LRIRIQN
ZHUH LQ WKH EHVW LOQWHUHVWY RI &DUPLNH V VWRFNKROGHUVJHU D $$HRF HGWDDGRE WNHREOFBIG @W/HRFO
VXEMHFW WR WKH SURYUIMURDRM RHWHKGWR WLKDOGD &DRHPULNH V VWRFNKRIQGHUM B BB QRY Bl QB3 & KOHG VI QN
LQFOXGLQHWKHGPHUGLUHFWHG WHKD VWD WKHRHMQWM. QRG MKW WUDQVDFWIHRW Y RRHP H RSO DLYBIHUB BEY XEPH
&DUPLNH V VWRFNKROGHUV IRU DSSURYDO DQG DGRSWLRQ

2Q ODUFK WKH SDUWLHV LVVXHG D SUHVV UHOHDVH DQQRXQFLQJ WKH WUDQVDFWLRQ

JROORZLQJ WKH SXEOLF DQ QRX ®FHPHE®WQRN WKZRRIOLUR QWO WHRFNKROGHUV SXEOLFO\ H[SUHV'
FRQWHPSODWHG EJHVUKBIJRHHPHIW PHU

2Q 0D\ &DUPLNH PDLOHG WR LWV VWRFNKROGHUV D QRWLFH RI VWRFNKROGHU PHHWLQ
LQIRUPLQJ &DUPLNH VWRFNKROGHUV WKDW DNGSHRHUMHHPHAWLQKLWR YWRRIHH W& HWKHL RKLD GMIRX PRIRH
PHHWLQJ KDG EHHQ VHW IRU -XQH DQG WKDW WKH UHFRUG GDWH IRU GHWHUPLQLQJ VWREFEN
RULJLQDO SUR[\ VWDWHPHQW LQIRUPHG VWRFNKROGHUVY WKDW WKUHH SURSRVDOV ZRXOG BHUYRWF
DJUHHPHQW DQG D SURSRVDO WR DSSURYH WKH DGMRXUQPHQW RI WKH RULJLQDO VSHFLDO PHHWL"
ZHUH QRAWLMRW YRWHV DW WKH WLPH RI WKH RULJIBQD @ YSHiHR B QW HHRN.IF®JSW R ROV BHIH RBRBRE@I
RULJLQDO DGMRXUQPHQW SURSRVDO UHVSHFWLYHO\

2Q -XQH WKH &DUPLNH %RDUG KHOG D VSHFLDO PHHWLQJ DW ZKLFK PHPEHUV RI &DUPL
SUHVHQW $W WKH PHHWLQJ &DUPLNH V VHQLRU PDQDJHPHQW GLVFXVVHG ZLWK WKH &DUPLNH %RI
PHWHU SURSRVDO ,Q DGGLWLRQ &DUPLNH V VHQLRU PDQDJHPHQW UHYLHZHG DQG GLVFXVVHG ZLWk

2Q -XQH $URQ FRQWDBPWWBD@QUWR GLVFXVV WKH SUR[LHV VXEPLWWHQ VBR FGCIRVID @ Q' X B Q@M PW\K L
OUSURQ DQ&DWWPDQ GLVFXVVHG ZKHWKHU $0& PLIJKW FRQVLGHU SURSRVLQJ DQ LQFUHDVH LQ WKH ¢
OUSURQ GLG QRW SURSRVH DQ\ VSHFLILF LQFUHDVH LQ WEHBRIXDRIGDY¥YBVYBDRHD JRE B 8 2W Q JI XMK K HAJL X
VWHSV ZLWK UHVSHRWUWIRIWKHPRQW LIDP® WKH RULJLQDO VSHFLDO PHHWLQJ

20 -XQH $URQ QLQIRUPBNGVBDQ WKDW $0& ZDV QRW LQFOLQHG WR SURSRVH DQ LQFUHDVH LQ W
FRQWLQXH WR FRQVLGHU LWV SRWHQW L DI®! @ ID[MW WIMPHEQMZ DW & WHKWHS R B 1V MQRD O K/HS IRFULLD O QFDHCH WL Q J
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2Q -XQH WKH &DUPLNH %RDUG KHOG D VSHFLDO PHHWLQJ DW ZKLFK PHPEHUV RI &DUPL
SUHVHQW $W WKH PHHWLQJ &DUPLNH V VHQLRU PDQDJHPHQW DJDLQ UHYLHZHG ZLWK WKH &DUPLN
RULJLQMNHW BHWRSRVDO ,QDD/EGDWLRKYIOHIZHG ZLWK WKH &DUPLNH $RDQ G LWQKH @&/KH 3VYY RRQRVHKKN KQ & |

YHWZHHQ -XQH DQGURQ@HDQG 3DWVOHAVD/QU G LVFXVVHG JRHQ \DHYAH WIKG! REEDVQRQVWWHHLP®UP H
OUSURQ VWDWHG WKDW $0& PD\ EH ZLOOLQJ WR FRQVLGHU LQFUHDVLQJ WKH SXUFKDVH SULFH WR
FRPPRQ VWRFFRQ @RWHG WKDW VXFK SURSRVDO ZDV VXEMHFW WR IXUWKHU GLVFXVVLRQVUZBIDW K FDDJE
LQIRUPKMGR WKDW KH ZRXOG GLVFXVV WKLV SRWHQWLDO SXUFKDVH SULFH LQFUHDVH ZLWK WKH &

2Q -XQH $URQ QQIRUPH\GVPDQ WKDW $0& DIWHU IXUWKHU FRQVLGHUDWLRQ ZDV QRW UHDG\ \
PHHWLGURQ UHTXHVWHG SXUVXDQW WR $0& V ULJKW WR UHTXHVW DQ DGMR XIQURHHPW QRW VWK IKIDRW & J
RULJLQDO VSHFLDO PHHWLQJ WR -XO\

7KH &DUPLNH %RDUG KHOG D VSHFLDO PHHWLQJ RQ -XQH OHPEHUV RI &DUPLNH V VHQLRU
WKH PHHWLQJ $W WKH PHHWLQJ &DUPLNH V VHQLRU PDQDJHPHQW UHYLHZHG ZLWK WKH &DUPLNH
RULJLQMHW BHWRSRVDO DQG QRWHBLWE DWW WRAHHM ¥ MBPILMOQVIXGHW RS DS S RIAMEY FIKPH ROV.RLQOHDYOLRAKMG ZLV
GLVFXVVLRQV K$HURDGVEIOWHK WMKH SULRU PHHWL QD \RVPDIQHDEDARP QRM P& DUKD W $30& KDG UHTXHVWHEUS
DJUHHPHQW WKDW &DUPLNH DGMRXUQ WKH RULJLQDO VSHFLDO PHHWLQJ WR -XO\ 5HSUHVHQ
&DUPLNH V FRQWUDFWXDO REOCIHDWUREGWPHIHBMHU, W B RINLNIR@D OWRHWDUPLNH %YRDUG FRQVLGHUHG '
FRQVXPPDWHG )ROORZLQJ GLVFXVVLRQ WKH &DUPLNH %RDUG XQDQLPRXVO\ WRRN DFWLRQ WR DX

E\ DXWKRUL]JLQJ DQ DPHQGPHQW WR &DUPLNH V E\ODZV IDFLOLWDWLQJ VXFK DGMRXUQPHQW

2Q -XQH &DUPLNH DGMRXUQHG WKH RULJLQDO VSHFLDO PHHWLQJ WR -XO\ LQ UH\

'XULQJ WKH ILUVW ZH$HWRRIDRG\3DVVPHDWYVHQIDIHG LQ VHYHUDO GEVRRVEFLEB MWRWHSDRERQH W&t
WR 03DVVPDQ DV SDUW RI WKHVH GLVFXVVLRQV

2Q -X0O\ $URQUWIRUPHGVPDQ WKDW $0& H[SHFWHG WR SURSRVH DQ LQFUHDVH LQ WKH SXUFKI
$0& %RDUG DQG $0& V FRQWUROOLQJ VWRFNKROGHU

7KH &DUPLNH %RDUG KHOG D VSHFLDO PHHWLQJ RQ -XO\ OHPEHUV RI &DUPLNH V VHQLRU P
PHHWLQJ $W WKH PHHWLQJ WKH &DUPLNBD¥RPDG K BEURIINMEG Q8 KHWVKIH BXYRURRWHOWLQJ RI WKH &DU

2Q -XO\ S$SURQOARQWDBBPWWYWRBD@QUDQG SURSRVHG DQ LQFUHDVH LQ WKH SXUFKDVH SULFH IURP
SD\DEOH LQ VKDUHY FRR PORQVVYSRIRY DOVR VWDWHG WKDW WKH H[FKDQJH UDWLR FRQWHPSODWHG E




/DEOH RI &RQWHQWYV
RIHU ZRXOG EH IXUWKHU GLVFXVVHG EHWZHHQ $WKRHQSDWDW HG BMK® WV KVFKLLLY UKDV SIRHIDW HYGH SDXBUY K\DR/WV S

7KH &DUPLNH %RDUG KHOG D VSHFLDO PHHWLQJ RQ -XO\ OHPEHUV RI &DUPLNH V VR@IR WZ K
DOVR SUHVHQW DW WKH PHHWLQJ $W WKH PHHWLQJ WKH &DUPLNH %RDUG GLVFXVVHEDFO & YGSURT
6SDOGLQJ 7KH &DUPLNH %RDUG GLVFXWUHBRW WH PB BW WWHK® W K519 &U M AHHLBIW lEG SROUPLNH VWRFNKROGH
UHFHLSW RI VXFK DQ HTXLW\ LQWHUHVW ZRXOG SHUPLW &DUPLNH VWRFNKROGHUYV WRK H D&DNLPALNSHD %
QRWHG WKH IDFW WKDW FHUWDLQ &DUPLNH VWRFNKROGHUV KDG SXEOLFO\ H[SUHVVHG D SUHIHUHQ
&DUPLNH %RDUG GLVFXVVHG Z00RNIKQUW IS FS\RFAQHMDDWL IDYCH WV LR/INV3D QG EHQHILWY DVVRFLDWHG ZLWK D W
WUDQVDFWLRQ zZzDV EDVHG RQ D IL[HG H[FKDQJH UDWLR LQ ZKLFK &DUPLN#HPRPRROKRWBHN VRAR KO
UDWLR LQ ZKLFK &DUPLNH VWRFNKROGHUV ZRXOG UHFHLFfRPBR(B NMREN GRMMCKD W KOHP RXX@ ¥ HAB! ARAKIIKI 1
LVVXDEOH YDU\LQJ EDVHG RQ WKHFRBPRBQQJIWRHAN H )RIOSDRZY RIOGNVVWF XV VLR @ DWWKPID&D W R & KRGV WEH

OUSURQ LQFUHDVH $0& V SURSRVHG SHUBVKBPBQSEUGKIRVHO BUILE H WKH RBRKOUOBLNH %YRDUG PHHWL(
2Q -X0\ $0& DQQRXQFHG WKDW LW KDG HQWHUHG LQWR D GHILQLWLYH DJUHHPHQW SX
2Q -X0\ .LQJ 6SDOGLQJ SURYLGHG +XVFK %ODFNZHODJUIHHIR HQBUWKD R I FRQWARQGCHW® F

DQG IRUPIRU FROVLGHUDWLRQ .LQJ 6SDOGLQJ DQG +XVFK %ODFNZHOO WK HUHDUWH U HHPIHRQWL D W H (

2Q -XO\ S$URQOUWIRUPH\GVPDQ WKDW $0& ZRXOG QRW LQFUHDVH LWV SURSRVHG SXUFKDVH SU
SHUFHQWDHHW FRRNUGHUDWLRQ WKDW ZRXOG BHFRPPIREDMVERRXK DONR R WEHPNEHG &DIVW $0& ZDV RQO\
LQ ZKLFK WKH DPRXQW RI $0& HTXLW\ LVVXDEOH LQ WKH WUDQVDFWLRQ ZDV 3BD/WHPE® RWRQGNEKD W[ K
GLVFXVV WKLV SURSRVDO ZBEWRQWK®VRKDWW DNWH @& RADKDGN @0& H[SHFWHG WR KDYH UHYLVHG ILQDQFLQ.

7KH &DUPLNH %RDUG KHOG D VSHFLDO PHHWLQJ R@DX®PDQ K DI R FVRKL @ BE HW KW KHU G R VU FIXIVIVWR Q VY
5HSUHVHQWDWLYHV RI ORIIQ BOBORIQVIUBH 0 $ ,QFRUSRUDWHGAHEBDHBLWR B\5UR[QMWROHFLWRHUUH D
PHHWLQJ WKH &DUPLNH %RDUG DJDHQ B QGFWKWHSRHOE.QW § D R SRAVEEGF@PH IRQ WKVIRFHWV LRI [3 0t UMD @ U D W
WKH &DUPLNH %RDUG ,QQLVIUHH V SHUVSHFWLYHV RQ WKH SUR[\ VROLFLWDWLR Q385V R PBQVWRREGRDW
UHTXHVWSWRQW@RUHDVH KLV SURSRVHG SHU VKDBWHR G WL MHJ D Q GDW R/ LI R Q WZK MK ®L MH BBV HZEQVISQOE
WKH &DUPLNH %RDUG PHHWLQJ ,Q DGGLWLRQ LQ OLJKW RI WKH RQJRLQJ GLVFXVVLRQV ZLWK $0&

PHHWLQJ WR -XO\

2Q -X0\ &DUPLNH DGMRXUQHG WKH RULJLQDO VSHFLDO PHHWLQJ WR -XO\

2Q -XO\ S$SURQOAWIRUPHGVPDQ WKDW $0& ZRXI®GIE QEWYIHQ FUH DSHHU RMKWD BN ROWWDWHG WKDW RO
$0& %RDUG DV ZHOO DV
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$0& V FRQWUROOL Q@U&VIRFNK EBIGHWOLQJ WR LQFUHDVH WEH BARRE QWIRIN RLIVVKDEBDW R Q$D & B & B\
OUSURQ VWDWHG WKDW VX¥ ik KPRIHWY WRBN&Z&IDGVEH LVVXDEOH SXUVXDQW WR D IL[HG H[FKDQJH U
ZHLIJKWHG DYHUDJH SWFRPRRQOGWRENDRY WKH ILYH GD\ SHULRG HQGLQJ RQ -XO\

2Q -XO\ WKH &DUPLNH %RDUG KHOG D VSHFLDO PHHWLQJ OHPEHUV RI &DUPLNH ROV/@ Q4t
DOVR SUHVHQW DW WKH PHHWLQJ $W WKH PHHWLQJ WKH &DUPLNH %RDUG GLVFXVVHG $0RO\WQ WHYG "
.LQJ 6SDOGLQJ ,Q DGGLWLRQ &DUPLNH V VHQLRU PDQDJHPHQW UHYLHZHG DQG GLVFXVVHG ZLWK
JROORZLQJ GLVFXVVLRQ WKH &DUBDNMPPRDW 8% BDRWIDE QNVOUH M RWHEXTUH DVYH $0& V SURSRVHG S
SHU VKDUH ZBYVRDODQY GLG IROORZLQJ WKH &DUPLNH %RDUG PHHWLQJ

2Q -XO\ $URQOUMHLWHUBDWWREDWRVKDW $0& ZRXIGI® QEWYIHQ FUH DS/MHU RVIKD BN ROWWDWHG WKDW $0¢
LQFUHDVH WKH SHUFHQWD3H RP K® WAWWRRN $08/XDB®HWM LQ D SRWHQWLDO WUDQVDFWLRQ IURP WR
EDVHG XSRQ WKH VDPH ILYH GD\ YROXPH ZKLBERWHRSQDWWRPBNHH QGILRH FROREE & W DVOHD WY BHDW 2\ K L$/0 & F
DQG ILIGIDDKRI&DUPLNH %RDUG KHOG D VSHFLDO PHHWLQJ RQ -XO\ WR UHYLHZ $0& V UHYLVHG
FRQVLGHU $0& V UHYLVHG SURSRVDO RQ -XO\

2Q -X0\ WKH &DUPLNH %RDUG KHOG D VSHFLDO PHHWLQJ DW ZKLFK PHPEHUV RI &DUPLNM
ORUIDQ ZHUH DOVR SUHVHQW 3ULRU WR WKH PHHWLQJ WKH &DUPUNN ®RDHIGPKQG UBBKBLYHGDRARISE +
WKH WHUPV RI WKH WUDQVDFWLRQ DV ZHOO DV SUH\WHR®MQD WLRIQ FEBWAGLRDO K SG B WHEHS KEH & BIS P HN
DSSOLFDEOH WR LWV DGRSWLRQHRU W KW HDBDPHIPGH G/QBE P RWRWHGGVBBEQVDFWLRQV FR QIWWHHIP B OWHNHPGH
&DUPLNH %RDUG &DUPLNH V VHQLRU PDQDJHPHQW DQG UHSUHVHQWDWIUMHVZRWK.Q0& BQGOWKR J LUH
$0& ZRXOG EH HQWHULQJ LQWR WR SURYLGH ILQDQFLQJ IRU WKH WUDQVDFWLRQ .LQJ 6SDOGLQJI

,Q DGGLWLRQ WKH &DUPLNH %RDUG UHYLHZHG ZLWK &DRIPQNHDVPIHNHLRU-RDQDIHBUBRMWHB QG RL
&HUWRIMHBWHERY BUWKH ODQDJHPH®W SO WD RRR LWKILY GLVFXVVLRQ WKH &DUPLNH %RDUG GLVFXVVEH
SBURMHFWLRQV DV FRPSDUHG WR WKH ODUFKORD @ URHWHH®HRBQNVK B HBEQ B ¥ RGN BGREIHRY RIHWEHZ UGIY
SURSRVHG WUDQVDFWLRQ WKH &DUPLNH %RDUG FRQVLGHU 6, WK b WOWHK IS O\HJ DRY/OIFMA. EQ W B 1§ X\HU B/ (
[ 70 (%,7'$ EDVHG RQ7QOMRTMHMKURXJIK -XQH DGMXVWHG WR LQFOXGH VWRFN EDMHGDORR® S+
DFTXLVLWLRQ RSSRUWXQLWLHV WRHF&DQMIFNH. R:@ ZU @ KQ RA\K HYG WHFML WS 23 1D X P WNHKE \( 98, X ESO WHKQARXKKH B R M@ H
DSSUR[LPDWHO\ PLOOLRQ FRPSDUHG WR PLOOIOR@Qe XNV B @ XRW SXOIBS RV G R D ¥V DQORAWY QUDHVE IXF H
H[SHQVH RI PLOOLRQ RUJHIEPQGHNVFUNDVWH®RW R FPFRUWXQLWLHV RI PLOOLRQ ZKLFK DPRXQ\
WUDQVDFWLROYKH RDHPHNH %RDUG EHOLHYHG WKDW IRU SXUGR%WHWV $RY KIROOX EW LYH GXKH G ER YRWRH
H[SHQVH DQG H[SHQVHY @®I® DWHGLWIRVRRQ® RSSRUWXQLWLHYV DV VXFK H[SHQVHV DUH UHIOHFWLYH
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H[SHFWHG WR EH LQFXUUHG LQ FRQQHFWLRQ ZLWK &DUPLNH V RQJRLQJ RSHUDWLRQV (CRIBEQ WWUD Wk
PXOWLSOH $0& DJUHHG WR SD\ LQ FRQQHFWLRQ ZLWK WKH 2GHRQ 8&, WU D Q VIRFIMI P\K H7 X B GoDHU RIL NeH
LOWHUHVW LQ 69 +ROGFR //& ZKLFK LV D KROGLQJ FRPSDQ\ WKDW RZQV DQG RSHUDWHY WKH 6FUFK
LQIRUPDWLRQ UHJDUGLQJ $0& DQG LWV KLVWRULFDO DQG SURMHFWHG ILQDQFLDO SHUIRUPD®FH D
FRPPRQ VWRFN 7KH &DUPLNH %RDUG DOVR GLVFXVVHG ZLWK LWV DGYLVRUV WKH LPSOLFDWLRQV V

$OVR DW WKH PHHWLQJ WKH &DUPLNH %RDUG UHYLHZHG WKH WHUPV RI WKH VHYHUDQFH DQG Ut
FROQQHFWLRQ ZLWK VOIRHD @ DIDY\RDFRQIRQPHG WKDW W K HURHD R D\G DEEHHH® PR KK BRVHYHVR UBODWLRQVKI
VWRFNKROGHU VLQFH WKH )HEUXDU\ %RDUG PHHWLQJ

OBDQ UHYLHZHG ZLWK WKH &DUPLNH %RDUG LWV ILQDQFLDO DQDO\VLVHRU WKHHHPG\DIVEG B QIBWG |
&DUPLNH %RDUG LWV RUDO RSLQLRQ ZKLFK ZDV FRQILUPHG E\ IGIRWLWKDWR IDIV RU IWKWK @ RS HQRQQ E
DVVXPSWLRQV PDGH SURFHGXUHV IROORZHG PDWWHUV FRQWRIGG ULBGSD B & DWILRLIMD MH. RG H GRLERRUD KA K
WR EH SDLG WR WKH KROGHUV RI &DUPUNH ERFRRPUDWR DD Q DL VE 5 FHEE RROGGABY DV PRUH P2ODQL
Rl &DUPLNH \$3lYQD@BLDO

JROORZLQJ WKRERXBH UHBLNEXVVLRQ RI WKH | DEDWRIUN N XP BB DV R BKGIRZ DUPIENH %RDUG XQI
GHWHUPLQHG WKDW WKHI B® HQJG H 8 PIHIRGV UHYGV BAW B G VFCHAW E R @ & LRIRIQIIKIHP TQIMMKHS EW K MU HEW H U H V W
DSSURYHG DGRSWHG DQG GHFODUHG DIGIVLD DE@HP FQWH @ GIMAKAE ROHIES WRI VUM B RIFIEHBIEU VX EMHF W

PHWHU DJUHHPHQW WKDW &DUPLNH V VWRFNKROGH UYHLS B UGN H PH@EV COERES W KMHK W IDIPGIEFHNX. ® QB KRG
GLUHFWHG WKDW WKH DU QGHIBHPGI® W HWQEDW KIE W H D Q VO F /X 8 DMK BRHY M RESIODW G WK HDHEP\L NH

DQG DGRSWLRQ

2Q -X0\ HDFK Rl &DUPLNH DQG $0& LVVXHG D SUHVV UHOHDVH DQQRXQFLQJ WKH UHYLV

$0& V 5HDVRQV IRU WKH OHUJHU

$W LWV PHHWLQJ KHOG RQ -XO\ DIWHU GXH FRQVLGHUDWLRQ DQG FRQVXOWDWLRQ ZLWK §&
WKH DPHQGHG D QHUUMHMWBIWHGW HIBURRYIL B WXKHILRWKLQJVIBY ERGVHGNHDWLRE®H WPRAJ SHU VKDUH
ZLWKRXW LQWHUHVW WR HLWKHU L LQ FDVK Z$ WRRRRQLQWRIRN VOMHVWVWD EE O L FD EDKD DIHW KKIRE

VWRFNKROGHUV VXEMHFW WR SURUDWLRQ VR WKDW RI WKH WRWDO QKHPEWIUY RI W KD BRY N K & ERGHR
H[FOXGHG VKDUHV ZLOO EH FRQYHUWHG LQWR FDVK DQG RIFRRPRDVWRNFN VIODGRVYQZILOR BWHK HREY
EXVLQHVVY DVVHWV OLDELOLWLHV UHVXOWV RI RSHUDWLRQV ILQDQFLDO SHUIRUPDQFH VWUDWH.
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GHWHUPLQH GJ WK ZWVWKH VKK EHVW LQWHUHVWYV RI $0& ,Q PDNLQJ LWV GHWHUPLQDWLRQ WKH $0&
% WKH LQFUHBVHFRQ@ \PIHAH UDW LR Q JIWR ® IWKH RIQ W QIDYF @ MG LR F RPPR @ WHWRIFSORVE SDVYWLDO FF

T WKH DFTXLVLWLRQ ZRXOG LQFUHDVH $0& V IRRWSULQW E\ DGGLQJ WKHDWUHV ZLWK FRPSO
FRPSDQ\ V DGPLVVLRQ JURZWK SRWHQWLDO ZLWK OLPLWHG JHRJUDSKLF RYHUODS

t WKH RSSRUWXQLW\ WR UHH\ RIIHDBGQ RPLP BRWW\VIQRUOOLRQ SULPDULO\ WKURXJK UHGXFW
ILODQFH DQG WHFKQRORJ\

¥ WKH SHU YKDO FR @HUGHUDWLRQ WKH IDFW WKDW WKH H[FKDQJH UDWLR LV IL[HG DQG WKH
KDYH LQ $0& IROORIALQJ WKH PHU

% WKH WHUPV DQG FRQGLWLRQV RHW KO DIPHIRIGOME D Q6 OXBAVYD WHGH FFHRIQ & DWK IR &V UFK PVRAED BIR
DPHQGHG D QG JHWHWVIVDMMHE W FRXOG EH WHUPLQDWHG DQG WKH LPSDFW RI VXFK WHUPLQ!

t $0& V UHFHQW DQQRXQFHPHQW RI LWV LQWHQW WR DFTXLUH 2GHRQ 8&, IXUWKHU LQFUHD\

7KLV GHVFULSWLRQ RI LQIRUPDWLRQ DQG IDFWRUV FRQVLGHUHG E\ WKH $0& %RDUG LQFOXGHV V
WKH ZLGH YDULHW\ RI IDFWRUV FRQVLG H U HG B QUGKW K5t & RFRIDOMT LIVO\ HRY DACKX-DWHL B D WWK H UR/H WAUKDHD B0 1. LK
RWKHUZLVH DVVLJQ UHODWLYH ZHLUHUMOGMR MHAEH VDRWWR KM $ 08 DWERGIHIPRARP DN EIBME W R PEHLYY ULV

7KH IRUHJRLQJ GHVFULSWLRQ RI IDFWRUV VXSSRUWNVQIRWADBUS0 & RFRDLGE ¥ @ HNRMOHD R Q & K/HK RXA
WK&DXWLRQDU\ 6WDWHP HGW RRRQLEHU,QULRY FEDYER Q

&DUPLNH V 5HDVRQV IRU WKH OHUJHU

,Q HYDOXDWLQJ WKH IHH Q GWIGH P €& G W H\OWE DW/HIKG WWHD Q VO F &/X. 8 DA BR M B B 8@ D WHH Go RVMKIH® IF R\Q V X
PDQDJHPHQW .LQJ 69RME.QDH MXKEH -FRXUVH RI UHDFKLQJ LWV GHWHUP L QHW DR QHMR HE\8 LDRXYGH WYKKHH
FRQWHP SO DWHGE OWNGLUHENGE WHRUUHFRPPHQG WKDW &DUPLNH VJWW RANKRRODHOU WKRIWED WRRL B B SW R
LQFOXGLQJ WKH IROORZLQJ IDFWRUV ZHLJKLQJ LQ JEYRMIBH DBISQRY Z&L MKK Bl UDP 8 R & HLAGD B/l @ GIHHEY WVIR
UHODWLYH RUGHU RI LPSRUWDQFH

SHPLXP &RQWHPSIHWERQELGHUDWLRQ

7KH IDFW WKDWRRRON IPGHWDWLRQ UHSUHVHQWY D SUHPLXP RYHU WKH PDUNHW SULFHV DW ZKLFK
DPHQGHG DQGJHHWVINIDWHG HPGHW L QF O X GIIHQW ARIQH LBHW DWVKIDRQ WRKH PHWHU VKDUH RI &DUPLNH FRPPR

t WR WKHFORVLQJ SULFH SHU VKDUH RI &DUPLNH FRPPRQ VWRFN RQ ODUFK JHUWMKH BB
ZLWK $0&
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¥ RYHU WKH SHW VWROQUWMH. PHUDWLRQ FRQWHRBDWHEB PEHHOWHALRUKL $0QDO PHU

b WR WKH ORZ WUDGLQJ SULFH RI &DUPLNH FRPPRQ VWRFN RYHU WKH WZHOYH PRQWK"
t WR WKH YROXPH ZHLJKWHG DYHUDJH SULFH RI &DUPLNH FRPPRQ VWRFN RYHU WKH VL[

b WR WKH YROXPH ZHLJKWHG DYHUDJH SULFH RI &DUPLNH FRPPRQ VWRFN RYHU WKH WKUFE

7KH &DUPLNH %RDUG DOVR FRQVLGHUHG WKH FHUWDLQW\ Rl YDOXH DQG OLTXHG IPRQMUG & D D WILNR
IL[HG SULFH DQG WKDW &DUPLNH V VWRFNKROGHUVY PD\ HOHFW WKH FDVK FRQVLGHUDWIHRQ D YUXH MM

,Q DGGLWLRQ WKH &DUPLNH %RDUG FRQVLGHUHG WR6& I0OFW WWRKDOMWW 8 8 HVIUFDSIOLIHFGNV E R QY KYHD @DUH
R [0 (%,7'$ EDVHG RQ7AOWRTLMHMKURXJIK -XQH DGMXVWHG WR LQFOXGH VWRFN EDMHG ODFRR® !
DFTXLVLWLRQ RSSRUWXQLWLHYV ,Q FRQQHFWLRQ ZLWK WKLV FRQVLBEHYBOWXRQY HW®G K Pb & DI WIKNJHR ¥IRD L
DSSUR[LPDWHO\ PLOOLRQ FRPSDUHG WR PLOOIOR@Q@O XN Bl B XRW SXUOISRVA G R D V¥ DQDRAX QIHVEIXE H
H[SHQVH RI PLOOLRQ RUJHIEPQGHNFUNDVWH®R W R FPFRUWXQLWLHV RI PLOOLRQ ZKLFK DPRXQ\
WUDQVDFWLRWKH RDHPHNH %RDUG EHOLHYHG WKDW |IRU SXUSRWHV RV KR ODOX EW LDOH GXIKH G ER YRWRH
H[SHQVH DQG H[SHQVHY ®I® DWHGL WIRVRIRQ® RSSRUWXQLWLHYV DV VXFK H[SHQVHV DUH UHIOHFWLYH
RQJRLQJ RSHUDWLRQV DQG VWUDWHILF LQLWLDWLYHV

&DVK 6WRFN (OHFWLRQ

7KH IDFW WKDW DOO RI &DUPLNH V VWRFNKROGHUYV KDYH WKH RSSRUWXQLW\ WR HOHBW RAFR R\
RU D PL[ Rl FDVK BQERSPKR Q@ O/MRFN VXEMHFW WR WKH O LPHUNPIWRIRWY K HDHREH 8 G Ri (G BIRIQEES® HOGWAF RAMIER G
$OORFIEMURQQLQJ RIMQEDVKMEMHFW WR WKH WHUPV RHUNBHUBIRMPO QMG ZEGFKHYWMDRZWGEPHEPLNH V VWR
WKDW ZRXOG DOORZ WKHP WR UHFHLYH HLWKHU D FHUWDLQ FDVK YDOXH IRU WKHLU VKDUHV DQG F
LQYHVWPHQW LQ $0& RU GLVSRVH RI WKHLU $0& VKDUHV LQ WKH SXEOLF PDUNHW

&RVW 6DYLRIWBQ@RSESBUWXQLWLHYV

7KH IDFW WKDW &DUPLNH V VWRFNKRROBHRYY ZWRFNHPW LY W IS0 XD RYWKH HOHFWLRQ SURFEUR ZALC
WR EHQHILW IURP DQ\ SRWHQWDRDGC FBRIMWKDR § Q B WAWXHW WUFHKW  [3\DURRFE INDHWO S DZLGN B OVIRHFRIQW LGHUH G
&DUPLNH DQG $0& LV H[SHFWHGVWRPRIWN R (b B8 FINKHUB DR KLELWRU LQ WKH 8QLWHG 6WDWHV

,Q DGGLWLRQ WKH &DUPLNH %RDUG FRQVLGHUHG WKH IDFW WKDW &DUPLNH V VWRFNKROGHU
FRPSOHWHG WKH FRPELQDWLRQ RI $0& &DUPLNH DQIH Y WHRRWILR QL B LH{\® X BW HHG KW R L FVORNLH LD &V WHK I R
EHFRPH $0& VWRFNKROGHUV WR EHQHILW IURP $0& V LQFUHDVHG JOREDO SUHVHQFH
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JL[HG ([FKDQJH 5DWLR

7KH IDFW WKBDWRRRON IPGHHWUDWLRQ ZLOO EH SDLG SXUVXDQW WR D IL[HG H[FKDQJH UDWLR ZKLFK I
$0& &OPFRPPRQ VWRFN GXULQJ WKH SHQGHQF\ RI WKLY WUDQVDFWLRQ

*RZWK 6WUDWHJ\ DQG 2WKHU ,QLWLDWLYHV

7KH ULVNV DQG FKDOOHQJHV RI DFKILK¥FIOXIGE QU AMNH YHZUW KW B\WWH) BWHHORSPHQW SODQV DQG V
WKURXJK LWV WKHDW WDH/ IZHTOXQ \DLWWRK G WWWNDWE QG FKDOOHQJHV RI DFKLHYLQJ &DUPLNH V RWKHU L
OX[XU\ UHVHDWLQJ DQG HSDQBHG FRQFHVVLRQ RI

6WUDWHJILF $OWHUQDWLYHV

7KH VWUDWHJILF SURFHVV XQGHUWDNHQ E\ &DUPLNH LQ FRQVXOWDWLRQ ZLWK LWV DGYLVRUV L
VWUDWHILF DOWHUQDWLYHYV LQFOXGLQJ FRQWLQXLQJ WR UXQ WKH FRPSDQ\ LQ WKH RUGLQDU\
FRPSDQ\ V EXVLQHVY DQG ,QVBOOGLWIRDKHNVKRIPSEDYRLNH %YRDUG FRQVLGHUHG WKH PDUNHW FKHFEN |

DV ZHOO DV WKH PDUNHW FKHFN DFWLYLWLHYV FRIJEOMARNKHEGEG LRI IHHED BUWN KH I®EFW X\WVHE NERFH
DSSURDFKHG ILYH VHSDUDWH SDUWLHV LQ DGGLWLRQ WR $0& WR GLVFXVV D SRWHQWLDO WUDQVDF
VXEPLWWLQJ D SURSRVDO WR FRQVXPPDWH D WUDQVDFWLRQ

7KH &DUPLNH %RDUG IXUWKHU FRQVLGHUHG WKDW DIWHU FRQVXOWDWLRQ ZLWK &DUPLNH V LQC
PHWHU DJUHHPHQW SURYLGH DQ DGHTXDWH RSSRUWXQLW\ IRU DOWHUQDWLYH SURSRVDOV WR EH PI
ZLWK UHVSHFW WKHUHWR DQG IRU WKH &DUPLNH %RDUG WR FRQVLGHU VXFK DOWHUQDWLYH SURS

IHJRWLDWLRQV ZLWK $0&

7KH FRXUVH Rl QHIRWLDWLRQV ZLWK $0& ZKLFK ZHUH FRQGXFWHG DW DUP V OHQJWK DQG GXUL
WKH IDFW WKDW WKH QHJRWLDWLRQV UHVXOWHGJHY DIJDEHRHQ@WDVHG &RUZHKDNMKE SRLLIFB\ WVOHW R HQmU
PRUH HDVLO\ PDNH D VXSHULRU SURSRVDO UREXVW FRPPLWPHQWYV IURP $0& WR WDNH DQWLWU>
FHUWDLQ WKUHVKROGY DQG D WHUPLQDWLRQ IHH SD\DEOH LQ FHUWDLQ FLUFXPVWDQFHV LI UHJXOI
QHIJRWLDWLRQ SURFHVV WR JDXJH WKHLU SRWHQWLDO LQWHUHVW LQ D EXVLQHVV FRPELQDWLR&W
DJUHHPHQW ZKLFK $0& KDV DQQRXQ@FHR® WD UWNVNEHVW DQG ILQDO RI

/ILNHOLKRRG RI &RPSOHWLRQ

7KH OLNHOLKRRG RI REWDLQLQJ UHTXLUHG UHJXODWRU\ DSSURYDOV DQG $0& V ILUP FRPPLWPHC
FRPPLWPHQWY DQG D WHUPLQDWLRQ IHH SD\DEOH LQ FHUWDLQ FLUFXPVWDQFHV LI UHJXODWRU\ D€
FRQVXPPDWH WKH WUDQVDFWLRQ WKH WHUPV DQG QDWXUH RI WKHIHQDQ FKLRMW F R BRLVOR H QW VR QHSF
&DUPLNH %RDUG DOVR FRQVLGHUHG WKDW WKHUH LV QR $0& VWRFNKROGHU
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YRWH UHTXLUHG WR FAR®/\XXP® DMHOWKRREHRI UHFHLYLQJ WKH DSSURYDO RI &DUPLNH V VWRFNKROGFt
WKHJIPMRIU

2SLQLRQ RI &DUPLNH V )LQDQFLDO $GYLVRU

7KH RUDO RSLERIRQ BHOBYHUHG WR WKH &DUPLNH %RDUG ZKLFK ZDV FRQILUPHG IE\F®/HW KD MU \DRr/I
DQG EDVHG XSRQ DQG VXEMHFW WR WKH DVVXPSWLRQV PDGH SURFHGXUHV IROE@BIHGQ BN B MHWNQE
DJJUHJDWH PRQVLGHUDWLRQ WR EH SDLG WR WKH KRO G HIHU R DVDWERRPINDH | vV QFORPPHPLRDQY YEVR/IKEFN LIRIR GVOKHHD)
GHVFULEHG EHGRRDLXRGRU&&DUPLNH V VKD IXROL® OV H BN IRMRWKH ZRDWWERDRWRBE QXRQ RI - 3 ZKLFK VHWV
WKH DVVXPSWLRQV PDGH SURFHGXUHV IROORZHG PDWWHUV FRQVLGHUHG DQG OLPLWDWLRQV RQ
VWDWHPHQW SURVSHFWXYV

THUPV RI WKH $PHQGHGHMQWEHPHVYWDWHG O0HU

7KH WHUPV DQG FRQGLWLRQV R UMK B DFHHPGH D QGFOKGWQWHG PHU

t

t

WKH FXVWRPDU\ QDWXUH RI WKH UHSUHVHQWDWLRQV ZDUUDQWLHYV JHQUGDERYHRBEBQWY RI &I
WKH IOH[LELOLW\ SHUPLWWHG XQGHU WKH LQWHULP RSHUDWLQJ FRYHQDQWY ZKHBEK UHVWIL
$0& V FRYHQDQWYVIRBRWNQ ZRURMEDMMHLEIUHIXODWRU\ DSSURYDOV LQFOXGLQJ WKH FRPPLWPH
FRPPLWPHQW E\ $0& WR REWDLQ DSSOLFDEOH UHJXODWRU\ DSSURYDOV DQG WKH UHODWH(
FLUFXPVWDQRHWY IWLIVWKRWPHRIPSOHWHG GXH WR D IDLOXUH WR5PH K ®DWRIX\ODRNPRPU WHPRH@GALW L F

&DUPLNH VVXEMHPAPW WR FHUWDLQ OLPLWDWLRQV WR UHVSRQG WR XQVROLFLWHG DFTXLVL
SDUWLHY ZLWK FRQILGHQWLDO LQIRUPDWLRQ

WKH &DUPLNH %RDUG V ULJKW LQ DFFRUGDQFH ZHW KO WHKHH WHHQW V VRR W/HKIH DIPGIIMMVEH GV R BWEHRH
RUGHU WR HQWHU LQWR DQ DJUHHPHQW ZLWK UHVSHFW WR D VXSHULRU SURSRVDO ZLWK V

WKH &DUPLNH %RDUG V ULJKW LQ DFFRUGDQFH ZHW K JWKH WHIQW V VRR W K B QIRHIQUEH © HDRR® RIH
DSSURYHIJWHHROHQRZLQJ WKH RFFXUUHQFH RI DHUPYWRH UNKIK 5@ 3 GG H G NAQESH BGHNMD WE GRICH.F
$FTXLVLRARD OV &K DG B R 8 PWREBHM QRQQJ RQ SDJIH RI WKLY SUR[\ VWDWHPHQW SURV:

&DUPLNH V DELOLW\ WR VHHN VSHFLILF SHUIRUPDQFH RI $6& \D RUEHKHB B YWR Q @ PCGHQ W WK H
PHIHWXQGHU FHUWDLQ FLUFXPVWDQFHV DQG

RWKHU WHUPV WKDW LQ WKH DJJUHIJDWH WKH &DUPLNH %RDUG YHUHZHO @ \E I$ FRPIS®HWN HES \




/DEOH RI &RQWHQWYV
5HIXODWRU\ &RPPLWPHQWYV
7KH OHYHO RI FRPPLWPHQW RI $0& WR REWDLQ UHJXODWRU\ DSSURYDOV ZKLFK ZDV QHJRWLDW}
WKHDWUH DQG QRQ WKHDWUH DVVHWY DQG WKH SRWHQWLDO SD\PHQW WR &BURIVNQRW FRIRS\CCH W HFE
PHHW WKH UHJXODWRU\ FRQGLWLRQV
6WRFNKRWBHU 9
7KH IDFW WKDW WKH DPHQUGHBE&UB Q8 HHY W DOVWH G H° M ¥ E MK PW WMR NV K R VD6 R$ WIKRHQ KROWBKIHU W IRT VKD U
RXWVWDQGLQJ FRPPRQ VWRFN HOQWLWOHG WR YRWH DW WKH VSHFLDO PHHWLQJ DQG MKHSR\GHRY B}
VSHFLDO PHHWLQJ DOORZLQJ &DUPLNH V VWRENKR®WBGRHSRVNDR® DSSURYH RU GLVDSSURYH RI WKH PH
$YDLODELOLW\ RI $SSUDLVDO 5LJKWYV

7KH IDFW WKDW &DUPLNH VWRFNKROGHUY DUH HQWLWOHG XQGHU 6HFWIHRRQO O RZILW KV XK VWWRRHF[
SURSHUO\ GHPDQGHG DQG H[HUFLVHG DSSUDLVDO ULJKWV XQGHU 6HFWLRQ RI WKH '"*&/ WR VHHN

7KH &DUPLNH %RDUG DOVR FRQVLGHUHG D YDULHW\ RI ULVNVHUQBQRWWKH B R W@ GQMYEUIDIIE HEHRINNIW
WKH IROORZLQJ

1R 6WRFNKROGHU 3D HWDBIQSEREWRAQL Q Q8 /PN Q BALHV

7R WKH H[ WHQW WKDW &DUPLNH V VWRFNKROGHUYVY UHFHLYH FDVK FRQVLGHUDWLRQ DV D UHVXOYV
HDUQLQJV JURZWK ZLWK UHVSHFW WR WKH FRPELQHG EXVLQHVVHV RI &DUPLNH DQG $0&

(ITHFW RH)WRORP S 0B @\HD W\ HRWQ
'KLOH WKH &DUPLNH %RDUBUHZSBPWEH WIRP OHKMHBHWKHUH FDQ EH QR DVVXUDQFH WKDW WKH Ut

FRQGLWLRQV WR WK HJIFRPBIOMHW E R Q/ B WWKIH. HPGH BHU ZLLLOYGH @ HRAH WWKHD WHW X HURMHBU UH JX ODW R U\ DSSURVYD
PD\ QRW EH FRPSOHWHG LQ D WLPHON WP BWRSRVRO DW DI RHHHGQ EL | DK IPNHUV VWRFENKROGHU V | KV
Ll WKHHRHSURSRVDO ZHUH QRW FRPSOHWHG LQFOXGLQJ WKDW

t WKH WUDGLQJ SULFH RI &DUPLNH V ARFMWRIG VWRFN FRXOG EH DGYHUVHO\ DI

i &DUPLNH ZRXOG KDYH LQFXUUHG VLJQLILFDQW WUDQV D FWILHRW QF@X RISE.R W M QLR VF R MV B/R\L

t &DUPLNH FRXOG ORVH EXVLQHVV SDUWQHUV DQG HPSOR\HHV DIWHU WHKY DQQHRMHFWHQW |

t &DUPLNH V EXVLQHVV PD\ EH VXEMHFW WR VLJQLILFDQW GLVUXSWLRQ DQG GHFOLQH

t &DUPLNH V VWUDWHI\ WR JURZ WKURXJK WKHDWUH DFTXLVLWLRQ WUDQVDFWLRQV DQG QH
LPSOHPHQWWKH PHU

b WKH PDUNHW V SHUFHSWLRQV RI &DURHRWNGS URMMEHFWY FRXOG EH DGYHUVHO\ DI

t &DUPLNH V GLBHBWRDYGRRWKHU HPSOR\HHV ZRXO0OG KDIRMWHWHZ\SH Q € BIRWHRDQWH. GIHRUSXCEHERE QY ® PIAE
WLPH PD\ KDYH EHHQ GLYHUWHG IURP RWKHU LPSRUWDQW EXVLQHVV RSSRRWXQLWLHYV DQ(




7DEOH RI &RQWHQWYV
(IHTHFW RI 3XEOLF $QQRXQFHPHQW
7KH &DUPLNH %RDUGIFRW \RIGWIKIH G XEOHL FHIDQQRXQFHPHQWJR U WK KM HH R A QWL RQ GR WW K 5 REQ Il E QIDAQ
UHVWDWHGDIHWWHPHQW RQ &DUPLNH V RSHUDWLRQV VWRFN SULFH DQGHFRSIORNBHYHEWXLIWVEUEGEWD K
SHUVRQQHO ZHUH WRJEHSDUSHRIGLMH WRB WHUF \8 R VRIQQSDLDRL DG WHIL D ®IFLDO UHVXOWYV DV D UHVXO
5HJXODWRU\ 5LVN
7KH &DUPLNH %RDUG FRQVLGHUHG WKH SRVVLELOLW\ Rl VLIJQLILFDQW FRVWYV DQG GHOD\V UHVX!
E\ WKH DPHQGHG DBG DHYM-IPHIQGV PWKH SRYUVREL QRWA BWK BRPW®HWHGE LI VXFK DSSURYDOV DUH QRW
EXVLQHVV DQG LWV VWRFN SULFH LI VXFK DSSBROWONMVDUG ORMS GIEWDQ D D@ \DHET WIKUHH & RGLHY GIW WD &V
$0& V 3HQGLQJ $FTXLVLWLRQ RI 2GHRQ 8&,

7KH &DUPLNH %RDUG FRQVLGHUHG WKH ULVNV DQG XQFHUWDLQW\ WKDW $0& V BHQGE QX ®IFTX KR
SHQGLQJ DFTXLVLWLRQ PD\ LPSDFW SVKRIPRRIQ &/IMDRFSNULFH RI $0& V &0DVV

&DVK 6WRFN (OHFWLRQ
7KH &DUPLNH %RDUG FRQVLGHUHG WKH IDFW WKDW &DUPLNH VWRFNKROGHUV PD\ QRW UHFHLYH
SURUDWLRQ DQG WKHUHIRUH VXFK VWRFNKROGHUV PD\ UHFHLYH FRQVLGHUDWLRQ KDYLQJ DQ DJJI
&DUPLNH %RDUG DOVR FRQVLGHUHG WKH IDFW WKDW &DUPLNH VWRFNKROGHUV ZKR IDLO WR PDNH
FRQWURO RYHUJWH HF RQSHGRHUDHWLRQ WKDW WKH\ UHFHLYH ZLWK UHVSHFW WR WKHLU VKDUHV RI &D
YOH[LELOLW\ WR 2SHUDWH WKH %XVLQHVV
1IRWZLWKVWDQGLQJ WKH LQFUHDVHG IOH[LELOLW\ WR RSHUDWH &DUPLNH V EXVLQHVV DQG UF
UHPDLQLQJ UHVWULFWLRQV LPSRVHG EDWKHHPPIQWWGRG WRE BREEDOMMH ® [PV B K VELKLHAKY USHUIDRW KV B [
RSHUDWH WKH EXVLQHVV RQO\ LQ WKH RUGLQDU\ FRXUVH RI EXVLQHVY DQG WKDW VXEMHFW WKH |
XQGHUWDNLQJ WLPHO\ EXVLQHVYV HQKDQFHPHQW RSSRUWXQLWLHV LQFOXGLQJ WKH DFTXLVLWLRQ
FRPSOHWLRQHRI VEG WKDW PD\ KDPWH @ SIUYRLUIWHWHDELOLW\ WR UHVSRQG WR FKDQJLQJ PDUNHW D
1R 6ROLFLW
7KH &DUPLNH %RDUG FRQVLGHUHG WKH IDFW WKDW LW ZRXOG QRW EH SHUPLWWHG WR VROLFLW
7THUPLQDWLRQ )HH

7KH &DUPLNH %RDUG FRQVLGHUHG WKH IDFW WKDW XQGHU FHUWDLQ FLUFXPVWDQFHV &DUPLNF
FRQVLGHUHG WKH SRWHQWLDO




7DEOH RI &RQWHQWYV

HIHFW RI VXFK WHUPLQDWLRQ IHH WR GHWHU RWKHUUSIRW HROWPLA H FOFGURKN SKRRPHRBW.ID@JI LIP § B P Wt
LQYROYLQJ &DUPLNH LQ ZKLFK &DUPLNH RU WKLUG SDUWLHV PD\ VHHN WR HQJDJHURUUHARGQ QYWVLM
FHUWDLQ FLUFXPVWDQFHV

JLIHG ([FKDQJH 5DWLR

7KH IDFW WKDW WKH H[FKDQJH UDWLRHIR B RQKH /MUCANLRRP ISR QIHQ & RIKWKHK FPHHRUQ V- W K D M/F VIHWGP EN
GHFUHDVH LQ WKH WUDGLERPPRIFNVRRBNO G XODYY WKH SHQGHQF\ RI WKLV WUDQVDFWLRQ

MD[DEOHHIHRRQVLGHUDWLRQ

7KH IDFW WKDW WK UHRQ\SMVE RUDMKHRRHEN &DUPLNH V VWRFNKROGHUV Z1HW FARQ MAGE\UW D/[IDRED M/
Rl $0& &®DPRPPRQ VWRFN

$SSUDLVDO 5LIKWV

7KH &DUPLNH %RDUG FRQVLGHUHG WKH IDFW WKDW LI WKH KROGHUV RI RU PRUH RI &D UWIKNH,
$0& KDV WKH ULJKW WRJGRNMY HR PLS OSHDVHP IWWKHIHVPWW RFNKROGHUYVY RWKHUZLVH DSSURYH WKH PHU

,OWMNWYV Rl WKH @& DUPG. N0ID QCRIBIP HQ W

7KH &DUPLNH %RDUG FRQVLGHUHG WKDW IRHUWYY KD RH W& W KU KWW W R QVWKHGWH] B RX'\WEWH RV FRQ
DJUHHPHQW GHVFUBREHWEHEMO RZ XQGWDLQ BHWWKRIDV 7 RINWKGHEWHGILRP RU LQ DGGLWLRQ WR WKRVH R

5HFRPPHQGDWLRQ RI &DUFAWRUN¥RDUG RI 'LU

$IWHU FRQVLGHULQJ YDULRXV UHDVRQV WRUDB SWIRPHYKWH DY ZGIGOGDN QRH UWDWQ W R & QMUY DLOL
GHWHUPLQHG WKDW WKH JHUH Q GUHHGH B 8 G W ID\D\VE DW/UHIEQ R B B WY E R & & LRINQINEHP POIDWKHE EWMKMUHEW HUHV WV
DSSURYHG DGRSWHG DQG GHFODUHG D G U VIDIEJOHH P\ K BAHIEGHED VW E QP IDE WRIVW PR/GIELBHUHG E\ WKH &
DSSURYH WKH DPHQGH [DJE HHPHNIW B GEPGVEH PRIUQ G&DBRY N HX @ GHID VRIGW IRU WKH OHU

7KH &DUPLNH %RDUGHX@PRHRRBXVWKDW \RX YRWHRSRY DWKEMW REELIGIL VEKIH WUDQVDFWLRBWM @ RQXGHR
PHUJHU

2SLQLRQ RI &DUPLNH V )LQDQFLDO $GYLVRU

3XUVXDQW WR DQ HQJDJHPHQW OHWWHU GDWHG )HEUXDU\ORDQ DOVVLWRHQQEQFRRQ@OXMAEYLVRU
PHWHU

$W WKH PHHWLQJ RI WKH &DUPLNBRORDUBQRECHUX® LWV RUD® RSLQLRQ WR WKH &DUPLNH %RDUG
IDFWRUV DQG DVVXPSWLRQV VHW | RUNMK FIRR VWFHRIDVQLR@ WRKEHDSD U E J\W R K RPGIGH U\ HRU & D VIRIBNRY DF RL
SRLQW RWRLWXFK VWRPNRMIRP EBVWRQ3ILUPHG LWV -XO\ RUDO RSLQLRQ E\ GHOLYHULQJ LWV ZU
VXFK GDWH WKBHHDIFBRVYDLWHWHULRQ WR EH SDLG WR &DUPLNH V




/DEOH RI &RQWHQWYV
FRPPRQ VWRFNKROGHU YHLQ 2 KH)BIPLRDS R\ PHLW B RIXGW RWRENKROGHUV

7KH I XO0 WH[W RI WKH 2BIVOWEDOWVRIESL XLRQ RI - 3 ZKLFK VHWV IRUWK WKH DVVXPSWLRQV PDGH P
DWWDFKHG DV $QQH[ % WR WKLV SUR[\ VWDWHPHQW SURVSHFWXV DQG LVYRDERUBRURUWMIGC LKGH WHKLLY
VWDWHPHQW SURVSHFWXV LV TXDOLILHG LQ LWV HQWLUHW\ E\ UH IJHHGCH YRHUW R GV WK H XFOSAL QURRIOLIRY X/|
RSLQLRQ ZDV DGGUHVVHG WR WKH &DUPLNH %RDUG LQ LWV FDSDFLW\ DV VXFK JHQZ PR QGLHHN MRHXG Zf
FRQVLGHUDWLRQ WRHEH QBLGLIGQQWRKHDRGGBMU HV VIE Q\ 3B B § WH PBUWEHHWAWH ® IQRKRISRBURQ DV WR WKH IDLU!
DQ\ RWKHU FODVV RI VHFXULWLHYVY FUHGLWRUV RU RWKHU FRQVWLWXHQFLHV Rl &BWKIHNHVR X CDQ/F W A
ORUDQ V RSLQLRQ ZDV DSSURYHG EVVHDDQL VEHVRSERRRQWARHY RIRW FRQVWLWXWH D UHFRPPHQGDWL
VWRFNKROGHU VKRXOG YRWH ZIMK RJH DN RW WHRUWKHVSUWHRS RVHG PHU

,Q DUULYLQJ DOV QY VDPRIQULRWKHB WKLQJV
1 UHYLHZHG WKH DPHQGHG DQGHHRWYWWHG PHU
t UHYLHZHG FHUWDLQ SXEOLFO\ DYDLODEOH EXVLQHVV DQG ILQDQFLDO LQIRUPDWLRQ FRQF}

¥ FRPSDUHG WKH SURSRVHG DIHUDRQIFW R OVWH SPXVE GLAORHD PEUODEOH ILQDQFLDO WHORW @ IGHHHWP
UHOHYDQW DQG WKH FRQVLGHUDWLRQ UHFHLYHG IRU VXFK FRPSDQLHYV

t FRPSDUHG WKH ILQDQFLDO DQG RSHUDWLQJ SHUIRUPDQFH RI &DUPLNH ZLW KOFRMNED IGAHMH PIHYGL
DQG UHYLHZHG WKH FXUUHQW DQG KLVWRULFDO PDUNHW SULFHV RI &DUPLNH FRPPRQ VWR

¥ UHYLHZHG FHUWDLQ LQWHUQDO ILQDQFLDO DQDO\VHY DQG IRUHFDVWY SUHSDUHG E\ WKH F
¥ SHUIRUPHG VXFK RWKHU ILQDQFLDO VWXGLHY DQG DQDRIMH G HDHFGH 6 RIS/ GRISUH.®D WK FIKR B WWKKE

,Q DGGLRIRREKHOL GLVFXVVLRQV ZLWK FHUWDLQ PHPEHUV RI WKH PDQDJHPH QW WRIQ&DW R HNSD D
EXVLQHVYV RSHUDWLRQV RI &DUPLNH DQG $0& WKH ILQDQFLDO FRQGLW LURBW\Q B IJWW HRBHNBKUR VISQHTF QW
IXWXUH SURVSHFV$? &R D Q B UPH.N\WM DDLQGR WRKDBIQ P DO BI\G -QHFHVVDU\ RU DSSURSULDWH WR LWV LQTXL

,Q JLYLQJ LWRIRG WHMRQM G 8SRQ DQG DVVXPHG WKH DFFXUDF\ DQG FRPSOHWHQHVV RI DOO LQI
- 30RDQ E\ &DUPLNH DQG $0& RU RWKHUWADE WDHYERIEE G5 EGC MIRWRUQGHSHQGHQWO\ YHULI\ DQ\ VXFK
DQG SXUVXDQW WR LWV HQJDJHPHQW OHWWHU ZLWK &DUPLNH GLG QRW DORUX® H5 D® \QMREND E RIMEIXFE@
ZLWK DQ\ YDOXDWLRQ RU DSSUDLVDO RIRII BYY & WYWRHI VDK ID BRIV RJRSD BGR GN-H3RU $0& XQGHU
LQVROYHQF\ RU VLPLODU PDWWHUY ,Q UHO\LQJ RQ0RD® @FL B & LY BIG\ WRHKEHD B KV/RERHHGNWKADW SW RN L @ |
EDVHG RQ DVVXPSWLRQV UHIOHFWLQJ WKH EHVW FXUUHQWO\ DYDLODEOH HVWLPDWHY DQG MXGJPH




/DEOH RI &RQWHQWYV

H[SHFWHG IXWXUH UHVXOWYV RI RSHUDWLRQV DQG ILQDQFLDO FRQGLWLBRUR) & PSIPHWWHHBQEGRS$Y &KHAE RD
IRUHFDVWY RU WKH DVVXPSWLRQURRIMOQZEKONR VK WX ZHHBUHYK DWOHBHK # BPHWX PPDWHG DV GHVFULUHRGDUQ H
- 30RDQ DOVR DVVXPHG WKDW WKH UHSUHVHQWDWLRQV DQG ZDUUDQMWIUHY JRDBIG P HEQ \& CDUPGE N\HK B QUGH ¢
ZLOO EH WUXH DQG FRUUHFW LQ DO RE §SIHF QR W DWHHULICDAD WHRJI XW B VDRUW\ORVLW D{ BI[SHUW DQG UHOL
UHVSHFW WR VXXRKDQVNOUHWKHWB DVVXPHG WKDW DOO PDWHULDO JRYHUQPHQWDO UHJXODWRUJHRW RV
REWDLQHG ZLWKRXWW QQ DSOYUHULWHH HRIU $0& RU RQ WKH FRQWHPSODWHG EHQHILWY RI WKH PHU

7KH SURMHFWLRQVORMD@ URKHED WRLNH ZHUH SUHSDUHG E\ &DUPLNH V PDQDJHPH QW WXRK WHYF TRAL:
GHILQHG E HORZU WORMHFWH SBY BUWKH 0DQDJHPHQW IRIHE&WWHREL MKH H[SHFWHG ILQDQFLDO ISHFWRWVUR D
VWUDWHJILF DFTXLVLWLRQV SODQQHG E\ &DUPLNH 7K HWRKWHKHTX MHMWVY RR GV R G i# W BFOWHENRE SREGBR |
ODQDJHPHQW R| ZDWBSIWNHSDUHG E\ &DUPLNHHFWD\®R MPHQMFWRLYLWH RIQYV &DUPLNH GRHV QRW SXEC
W\SH SURYLGRDB WRQ- BROQQHFWRBQ XLWED-O3VIVURY W KNFKHEURMHFWLRQV ZHUH QRW SUHSDUHG ZLW
SURMHFWLRQV ZHUH EDVHG RQ QXPHURXV YDULDEOHYV DQG DVVXPSWLRQV WKDW DUH LQKHUHQWO\
UHODWHG WR JHQHUDO HFRQRPLF DQG FRPSHWLWLYH BROWGDWLRQWXDQF FERNOBGLOD QY \IQMH LD W
PRUH LQIRUPDWLRQ UHJDUGLQJ WKH X&H URN DELIMRI BFWA/R W& BW WHIHH (EHDIRIH KRB GWUR| & DUPLNH

0BDQ V RSLQLRQ ZDV QHFHVVDULO\ EDVHG RQ HARBWPRGE P QGNWMKH DLQG RRVP B MIBRDE GIEGHL B W K H
RSLQLRQRD® V RSLQLRQ QRWHG WKDW VNEPW T RBDQW GREYLIQQ R § PI@\® VERENMDG BW KDYH DQ\ REOLJDW
VXFK RSLQORQ®Q-VBRSLQLRQ LV OLPLWHG WR WKH IDRIUWHKMVF R QR PGHM UIDQWDLGRTQ. VR SR S WLBI WRHEZKH K|
PHIHWD QG ORBDQ KDV H[SUHVVHG QR RSLQLRQ DV WR WKH IDLUQHVV RI DQ\ FRQVLGHUDWLRQ WR WKH
RU WKH XQGHUO\LQJ GHFLVLRQ BH&XWMLKHHU RIRBHQ JDRBH H § WHMIGHQRHRSLQLRQ ZLWK UHVSHFW WR WKF
RILFHUV GLUHFWRUV RU HPSOR\HHYHRRW Q\QS FOWYV W R IWKKH IS SRR RIOQY RO D W L YIH W R UVKIHVKR QN S
RI DQ\ VXFK FRPSHRIDOWH[BQHYEHG QR RSLQLRQ DV WR WKH SULFH DSVFRIRIPRKQ &DWRE N H IFRE® PARWDOD G\ R

7KH WHUPV RI WKH DPHQBU ® DUHHPHYWDIWMHE BHWHUPLQHG WKURXJK DUP V OHQJWK QHJRWLDWI
DPHQGHG DQGJHHVIVDWHG HHW ZDV VROHO\ WKIRWD Q ' WWKS$IL QDR Q LINGIGHIRQDQFLEBO DQDO\WHYV ZHUH RQ
&DUPLNH %RDUG LQ LWV HYDOXDWQRBQVRRWEE GQRWSRWHNGHZHG DV GHWHUPLQDWLYH RI WKH YLHZV F
SURSRVHEUPRHUWMKH AFRHQWLGHUDWLRQ

,Q DFFRUGDQFH ZLWK FXVWRPDUYDRDQHNMIFHR W GE DI)QIH QD GO\DPF WAHSHWHG YDOXDWLRQ PHWKRG
-X 0\ DQG FRQWDLQHG LQ WKH SUHVHQWDWLRQ GHOLYHUHG WR WKH &DUPLNH %RDUG RQ VXFI
GHVFULSWLRQ RI WKH DQDO\VRW RU6RPW R IS WHKWHOXWPH® EMHV3RI WKH ILQDQFLDO DQDO\WHYV LQFOXGt




7DEOH RI &RQWHQWYV

SUHVHQWHG LQ WDEXODU IRUPDW 7KH WDEOHV DUH QRW LQWHQGHG WR VW D QGRIDAR QK HD &G EL@HR L
WRIHWKHU ZLWK WKH | X R®RQ\H[BHRIL 8D FKKWXEPWD\VHW IRUWK EHORZ ZLWKRXW FRQVLGHULQJ WKH
PHWKRGRORJLHY DQG DVVXPSWLRQV XQGHUO\LQJ WKH DQDONRMM) FRXQ@BOFVUHYWWH D PLVOHDGLQJ R

SXEOUPBPGLQJ OXOWLSOHV

8VLQJ SXEOLFO\ DYDOD&EDEO HRIPGIRWHE® WHRG FWHG ILQDQFLDO GDWD RI &DUPLNH ZLWK VLPLODL
ZKLFK OBDQ MXGIHGLMRHEWOXDQDORJIJRXV WR WKH EXVLQHVV RI &DUPLNHORD®YEHHWW WKRKEBORRY 71

t $0& (QWHUWDLQPHQW +ROGLQJV ,QF
t 5HJDO (QWHUWDLQPHQW *URXS
t &LQHPDUN +ROGLQJV ,OQF

t &LQHSOH[ ,QF

7KHVH FRPSDQLHV ZHUH VHOHFWHG DPRQJ RWKHU UHDVRQV EHFDXVH WKH\ DUH S X EQRIFQ \VWIUPDL
PD\ EH FRQVLGHUHG VLPLODU W FF AMKRL HQRR I1&\N KR VMNHF RFRZIHQYIHHV P D\ KD YIH K Q WDIFM IR UL K RV H VR W& Dt

QHFHVVDULO\ LQYROYH FRPSOH[ FRQVLGIHUBWER®\W Q QGO XG 1 PQMOG FRSHFW\VPLRQ DA IFKDUDFWHUL)
DIHFW WKH VHOHF VG WP S KLIHM MK HA\DZFPLMGE D |

8VLQJ SXEOLFO\ DY D D&MEOFDIOFIRUPWWERRU BWRK VDOHRWHGVKRPER®SDQ\ V ILUP YDOXH FDC(
FRPPRQ VWRFN RQ D IXOO\ GLOXWHG EDVLV SOXV DQ\ GHEW DQG PLQRULW\ LQWHUHVW OHVV XQF}I
HVWLPDWH IRU WKH FRPSDQ\ V (%,7'$ FDOFXODWHG DV HDUQLQJV EHIRUH LQWHUHVW WD[ GHSUHI

)9 (%,7'$ DQG 'HFHPEHU UHIHUUHG WR DV WKH ()9 (%,7'$
7KLY DQDO\VLYV LQGLFDWHG WKH IROORZLQJ )9 (%,7'$ PXOWLSOHV IRU (DQG (
( (
)9 (%,7'$ )9 (%,7"
&DUPLNH -XO\ 3WRMHFWXR QVALRQV

&DUPLNH &RQVHQVXV (TXLW\ 5HVHDUFK $QDO\WW 3URMHFWLRQ
$0& (QWHUWDLQPHQW +ROGLQJV ,QF [
5HJDO (QWHUWDLQPHQW *URXS
&LQHPDUN +ROGLQJV ,QF
&LQHSOH[ ,QF

—_———
—_—————— R

%DVHG RQ WKH UHV>X®WY RHWKEWBQ@DO\WX®W-L3OH UHIHUHQFH UDQJHV IRU ()9 (%.,7'$ RI
)9 (%,7'$ RI [ [




7DEOH RI &RQWHQWYV

$IWHU DSSO\LQJ VXFK UDQJHV WR WKH SURMHFWHG (%,7'$ IRU &DUPLNH IRU WKH \HDUV HQGMWXR
$FTXLVLWLRQV WKH DQDO\VLV LQGLFDWHG WKH IROORZLQJ LPSOLHG SHU VKDUH HTXLW\ YDOXH UD

,PSOLHG 3HUYTOKDBMR XOH 5DQJHV -KMNFWLRWQKRXW $FTXLVLWLRQV

,PSOLHG 3HU 6KDU

TXLWAONXH

/IRZ +LJK

()9 (%,7'$
()9 (%, 78

=S

$IWHU DSSO\LQJ VXFK UDQJHV WR WKH SURMHFWHG (%,7'$ IRU &DUPLNH IRU WKH \HDUV HQGMWX]
$FTXLVLWLRQV WKH DQDO\VLV LQGLFDWHG WKH IROORZLQJ LPSOLHG SHU VKDUH HTXLW\ YDOXH UD

,PSOLHG 3HYTEOK DM XOH 5DQJHV -XMONFWLRWK2$FTXLVLWLRQV

,PSOLHG 3HU 6KDU

TXLWAOXH

/IRZ +LJK
("

()9 (
()9 (9

RN

78
78

$IWHU DSSO\LQJ VXFK UDQJHV WR WKH FRQVHQVXV HTXLW\ UHVHDUFK DQDO\WW SURMHFWLRQ RI
DQDO\WLYVY LQGLFDWHG WKH IROORZLQJ LPSOLHG SHU VKDUH HTXLW\ YDOXH UDQJHV IRU &DUPLNH FI

,PSOLHG 3HUYTDBWRXH 5DQJHV2&RQVHQ VKK £ BIORYME FBWH R Q

,PSOLHG 3HU 6KDU

TXLWAOXH

/IRZ +LJK

[

()9 (7
()9 (

S S

1'%
$

7KH UDQJHV RI LPSOLHG SHU VKDUH HTXLW\ YDOXHV IRU &DUWRKN BFAFXKRRFRQY LRVQR/F N XEID W HIE-ZRXR MHK
DQG WKH FRQVHQVXY HTXLW\ UHVHDUFK DQDO\WW SURMHFWLRQ BEHUHKFRPSD UMIKHWRU & DLLPD O 5 ¥ RFSGR

VKDUH Rl &DUPLNH FRPPRQ VWRFN DQG WKH FXUUHQW SURSRVHG FRQVLGHUDWLRQ RI SHU VKL
YDOXH RI WKH FXUUHQW SURSRVHG FRQVLGHUDWLRQ RI DV XVHG WKURXJKRXW WKLV VXPPDU\
R1 UHV

DYHUDJH SULFHS$RAFRBPRREODVPWRFN RYHU WKH ILYH WUDGLQJ GD\V HQGLQJ RQ -XO\
WKH LPSOLHG FDVK FRQVLGHUDWLRQ SHU VKDUH RI




/DEOH RI &RQWHQWYV
6HOHRWY OFWLRQ $QDO\VLV

8VLQJ SXEOLFO\ DYD ODEDEOBHYQHRZIHP® WHRARFWS G WUDQVDFWLRQV LQYROYLQJ DRIXQ WHBQBXOXV
FRQVLGHUHG VLPLODU WR &DUPLNH-VIEXYQQHWL RUHBY WKWV R O®HREZILIQFDMVUWDQVDFWLRQV

ORQWHDYU $QQRXQFHG $SFTXRW 7DUJHW 6HOOHU

2FWREHU &DUPLNH &LQHPDV ,QBXQGDQFH &LQHPDV //&

-X 0\ $0& (QWHUWDLQPHQW 6WOGEQM &IQFHPDV

0D\ &DUPLNH &LQHPDV ,QFLJLWDO &LQHPDV 'HVWLQDWLRQV &RUS

1RYHPEHU &DUPLNH &LQHPDV ,QBXYLFR (QWHUWDLQPHQW / / & ORFDWLRQV

-XQH &LQHSOH[ (QWHUWDLQEHQWH 7KHDWUHY /LPLWHG ORFDWLRQV

-XQH /IDQGPDUN &LQHPDV RI(RBQWH DK@OBEWUHV /LPLWHG ORFDWLRQV
YHEUXDU\ 5HJDO (QWHUWDLQPHQAROORXBRG 7KHDWHUV

'"HFHPEHU '"LILWDO &LQHPD 'HVWBQWUDR@\D ERUHHPDY ORFDWLRQV

1RYHPEHU 5HJDO (QWHUWDLQPHQWHDWXSFDSH 7TKHDWUHYV ORFDWLRQV

1RYHPEHU &LQHPDUN +ROGLQJV 5QFH 5HYLHZV &LQHPDV [/ / & ORFDWLRQV
2FWREHU &DUPLNH &LQHPDV ,QBDYH 5HYLHZV &LQHPDV [/ / & ORFDWLRQV

0D\ 'DOLDDQGD *URXS &R $WEG(QWHUWDLQPHQW +ROGLQJV ,QF

0D\ $0& (QWHUWDLQPHQW HRODGURMWHMYV ,QKRZ30DFH 7KHDWUHYV ORFDWLRQV
ODUFK &LQHPDUN +ROGLQJV 0@FLFR (QWHUWDLQPHQW / / & ORFDWLRQV
-DQXDU\ 5HJDO (QWHUWDLQPHQROVYROEGDWHG 7TKHDWUHV +ROGLQJV *3 ORFDWLE
6HSWHPEHU 5HJDO (QWHUWDLQPHQM & YGWHUWDLQPHQW +ROGLQJV ,QF ORFDWLRQV
$XIXVW &LQHPDUN 86% ,QF &HQWXU\ 7KHDWUHV ,QF

1RQH RI WKH VHOHFWHG WUDQ VD FRWIURRAHWANH HY B G QAW WE R Q W WVAHDOCH MR HBKAHHRHUFKRVHQ EHF
Rl - 8BRDQ V DQDO\WLV PD\ EH FRQWMWEBEKEHHXRVDORYBD W WRHWKBIURIOY LQYROYH FRPSOH[HFRIQYEBW WLQW I
RSHUDWLRQDO FKDUDFWHULVWLFV RI WKH FR PESHDW WRKR/HL WY YR Q ¥ BEVOXRERDEH P HDHNY REBW D/IIKDW FRXC

8VLQJ SXEOLFO\ DY D D@&DEOHDIOFIRUPWWEROQRU BDFK VHOHFWHG WUDQVDIHW LFRP S\WRM WU DW,7R$ R F
PRQWK SHULRG SULRU WR DQQRXQFHPHQW RI WKHODE&®JLFDEOH WUDQVDFWLRQ UHIHUUHG WR DV V

2l WKH VHOHFWHG7W (B VD PWORQ'S OW KD G9D/ KLJK R [ DORZ RI [ DPHDQ RI [ DQG D F
ORUDQ VHOHFWHK®B, 7% /PXOWLSOHV RI [ DQG [ DQG DSSOLHG WKHP WR WKH (%,7'$ RI &DUPLNH IRl
IROORZLQJ LPSOLHG SHU VKDUH HTXLW\ YDOXH UDQJH IRU &DUPLNH V FRPPRQ VWRFN

,PSOLHG 3HU 6KDU

TXLWAOXH
/IRZ +LJK

79 70 (%,7'$ IRU WKH WZHOYH PRQWKYV HQGHG -XQH




/DEOH RI &RQWHQWYV

7KH UDQJH RI LPSOLHG SHU VKDUH HTXLW\ YDOXHV IRU &DUPLNH V FRPPRQ@ YVIWRFKN ZDV FRWKSDRH
FRQVLGHUDWLRQ RI SHU VKDUH RI &DUPLNH FRPPRQ VWRFN DQG WKH FXUUHQW SURSRVHG FRC(

'LVFRXQWHG &DVK )ORZ $QDO\VLV

ORDQ FRQGXFWHG D GLVFRXQWHG FDVK IORZ DQDO\VLYV IRU WKH SXUSRVH RI GHWHUPLQLQJ D
FDVK IORZ DQDO\VLV LV D PHWKRG RI HYDOXDWLQJ DQ DVVHW XVLQJ HVWLPDWHYV RI WKH IXWXUH X
ZLWK UHVSHFW WR WKRVH FDVK IORZV E\ FDOFXODWLQJ WKHLU SUHVHQW YDOXH 7KH XQOHYHUH
LQFOXGLQJ LQ VXFK FDOFXODWLRQ DQXQOHEWUWHU YURHQIDNRKVNR Z6IRWFWIKEY SUSRVH UHSUHVHQWYV
ZRUNLQJ FDSLWDO DQG FHUWDLQ RWKHU RQH WLPH FDVK H[SHQVHV DV DSSOLFDEOH 3UHVHQW YL
GLVFRXQWLQJ WKRVH FDVK IORZV EDFN WR WKH SUHVHQW XVLQJ D GLVFRXQW UDWH WKDW WDNHYV
RWKHU DSSURSHUPW@DOMDRXWHW UHIHUV WR WKH SUHVHQW YDOXH RI DOO IXWXUH FDVK IORZV JHQ!t

ORBDQ FDOFXODWHG WKH XQOHYHUHG IUHH FDVK IORZV WKDW &DUPLNH LV H[SHFWHG WR JHQH
WKH PDQDJHPHQW RI &DUPLNH XVLQJ HWRRRW $FONX L V LILRRAQOH/F D/Q B QYKTH F T X LAMLRWLIRIOW L B RV 21 DEFRIOVH \
DOVR FDOFXODWHG D UDQJH Rl WHUPLQDO YDOXHV RI &DUPLNH DW WKH HQG RI WKH WHQ \HDU SHU
IUHH FDVK IORZ RI &DUPLNH GXULQJ WKH WHUPLQDO SHULRG RI WKH SURMHFWLRQV 7KH XQOHYHU}
-XQH XVLQJ D UDQJH RI GLVFRXQW UDWHV IURP WR 0RD QK \DQDVRRIXD W | UNDKAHH FUDSQ YWD @ DA
GHEW RI &DUPLNH DQG LWV SXEOLFO\ WUDGHG FRPSDUDEOH FRPSDQLHV

%DVHG RQ WKH IRUHJRLQJ WKLV DQDO\WVLYVY LQGLFDWHG WKH IROORZLQJ LPSOLHG SHU VIKWKR:
$FTXLVLWLRQV DQG -XOLWK 3B RNMHAWLLAR@W? :

,PSOLHG 3HU 6KDU

(TXLVWDOXH
IRZ +LJK
-X0\ BURMHPMWKRXQW 2$FTXLVLWLRQV
-X0\ BURMHAMWK. BEVX.LVLWLRQV

7KH UDQJHV RI LPSOLHG SHU VKDUH HTXLW\ YDOXHV IRU &DUPWNKR XWF KPP VWIRRFQI\VEDY E & XROQ - X
$FTXLVLWLRQV ZHUH FRPSDUHG WR &DURQNH VFIKORVLQJIJWKHD BH LIUDMHO RSIURSRVHG FRQVLGHUDWLRCG
WKH FXUUHQW SURSRVHG FRQVLGHUDWLRQ RI SHU VKDUH RI &DUPLNH FRPPRQ VWREFEN

OLVFHOODQHRXV
7KH IRUHJRLQJ VXPPDU\ RI FHUWDLQ PDWHULDO ILQDQFLDO DQDO\WHY GRHV QRW (SR@ RUKN\H V&R HE

D IDLUQHVYVY RSLQLRQ LV D FRPSOH[ SURFHVV DQG LV QRW QHFHVVDHID® EXUEH®%W\L BAOKD W RVEBIUIW LB
DQDO\WHV PXVW EH FRQVLGHUHG DV D ZKROH DQG WKDW




7DEOH RI &RQWHQWYV

VHOHFWLQJ SRUWLRQV RI WKH IRUHJRLQJ VXPPDU\ DQG WKHVH DQDO\VHV ZLWKRXW FRQVLGHULQJ
DQDO\WHV DQG LWV RSLQLRQ $V D UHVXOW WKH UDQJHV RI YDOXDWLRQV UHVXOWLQJ IURP DQ\ SD
RI UHIHUHQFH IRU DQDO\WLFDO SXUSRVHV DQ&R®RRXKONK QRW FHHF W DNR QV WHR EFHWWX R YIDHOZX R IRI 3% DU P
UHSUHVHQW WKH UHODWLYH LPSRUWDQFHRINQZHRJRWUILYHG WARW\§ RG/ARS D@ADRQY\W W ELEX3AWH DQ\ SDU
IDFWRUV FRQVLGHUHG E\ LW DQG GLG QRW IRUP DQ RSLQLRQ DV WR ZKHWKHU DQ\ LQGLYLGXDO DQ
RSLQLRQ -5BWWRHUFRQVLGHUHG WKH WRWDOLW\ RI WKH IDFWRUV DQG DQDO\VHV SHUIRUPHG LQ GHYV

$QDO\WHYVY EDVHG XSRQ IRUHFDVWYV RI IXWXUH UHVXOWY DUH LQKHUHQWO\ XQFHUWDLQ DV WKH\
$FFRUGURUBI\FDVWY DQG DQDO\VHRDXQVBGHRQRAVD ®@HHENVVAIDULO\ LQGLFDWLYH RI DFWXDO IXWXUH UHV
VXJJHVWHG E\ WKRVH DQGDRDWHY DORUGHRHUNUDUH QRW DQG GR QRW SXUSRUW WR EH DSSUDLVDOV RU
DFTXLUHG RU VROG 1RQH RI WKH VHOHFWHG FRPSDQLHYVY UHYLHZHG DV GHVFULEHG LQ WKH DERYH
WR WKHWRUHWAKH FRPSDQLHY VHOHFWHG ZHUH FKRVHQ EHFDXVH WKH\ DUH SXEOLFO\ WUOBO®KGVFRE
PD\ EH FRQVLGHUHG VLPLODU WR WKRVH RI &DUPLNH 7KH WUDQVDFWLRQV VHOHFWHG ZHUHGRNILP VO
DQDO\VLYV PD\ EH FRQVLGHUHG VOLPLRODUWHW R MAHH WRIWLO\ LQYROYH FRPSOH[HRQYEBW UDQWLROQ Q LDE
FKDUDFWHULVWLFV RI WKH FRPSDQLHVIHFWROKXKHG-RREDRNWHKW FRPEWRHBHE WRDAD BRXOHBHDP G WKH WUL

$V D SDUW RI LWV LQYHVW PHRDIN EDQGL OQIVEXYLRBKN WVFRQWLQXDOO\ HQJDJHG LQ WKH YDOXDWLRRBL
DQG DFTXLVLWLRQV LQYHVWPHQWYV IRU SDVVLYH DQG FRQWURO SXUSRVHV QHJRWLDWHG XQGHUZI
IRU FRUSRUDWH DQG (RRMIKH U BBWKVEHRWHWHGIWR DGYLVH &DW MRICN W KH VED WIHW 8 H FIW? RQRIVRRHK A UW KL Q J'
DQG UHSXWDWLRQ LQ FRQQHFWLRQ ZLWK VXFK PDWWHUV DQG LWV IDPLOLDULW\ ZLWK &DUPLNH DQ

YRU VHUYLFHV UHQGH U HIH LS BR QI H FOW UR @ EIDVROSBAHDBNDFWLRQ IHH ZKLFK LV FXUUHQWO\ HV
ZKLFK PLOOLRQ DQG PLOOLRQ EHFDP H BD\® EGID EY HDHIE LLNH/ RS VDK IR QWL R B -X30DQG W&B EDOI
LV SD\DEOH XSRQ W KIH BSCCRWALLQNIHRK DAVK B J RIHRBDGD VDR) DIBGLWLRQDO IHH ZKLFK LV FXUUHQWO\ HVWLPDW
Rl WKBHHRIMUDGGLWLRQ &DUPLNH KDURMBQHRG MWRVUHI[ISHEXWHAH LQFXUUHG LQ FRQQHFWLRQ ZLWK LWV
DQG ZLOO LQG@®RMPLDIDEQVW FHUWDLQ OLDREDQLW HIQV MIHPH@W RXWLRI -WBKH W Z ROFHDQ W RUSH EHFEIQ X
LWM.OLDWHYV KDYH KDG FRPPHUFLDO RU LQYHVWPHQW BHQQLDQ GIN G BBWMDR @ \KOLYSH ZH HKL & B G PRONHWIRI
GXULQJ VXFK SHULRG KDYH LQFOXGHG DFWLQJ DV LQLWLDO SXUFKDVHU LQ FRQQHFWLRQ ZLWK WKF
DQG MRLQW ERRNUXQQHU LQ FRQQHFWLRQ ZLWK &DUPLNH V FUHGLW IDFLOLW\ DJUHHPHQW LQ -XQF
DJJUHJDWH IHHV ORMBHL YBRPE&DWPLNH ZHUH DSSUR[LPDWHO\ PLOOLRQ ZKLFK DPRXQW LQFOXGH
FRXUVH RI WKHLUOBX\V) QIQ\GVEWYWHEY PD\ DFWLYHO\ WUDGH WKH




/DEOH RI &RQWHQWYV

GHEW DQG HTXLW\ VHFXULWLHV RI &DUPLNH RU $0& IRU WKHLU RZQVRRFRXQ\DW BPWY\ RAUL RHK K FDF-G& RORX
VHFXULWLHV

'"HOLVWLQHDIQGN'WWWLRQ RI &DUPLNH &RPPRQ 6WRFN
&DUPLNH FRPPRQ VWRFN LV UHJLVWHUHG DV D FODVV RI HTXLW\ VHFXULWLHV XQGHU WK HI K[|
&DUPLNH ZLOO EHFRPH DQ LQGLUHFW ZKROO\ RZQHG VXEVLGLDU\ RI $J0-RUE D IUW K NGIR FRPP®RIGF \PVID R RINH \B/
RQ 1$6'$4 DQG SULFH TXRWDWLRQV ZLWK UHVSHFW WR VDOHV RI VKDUHV RI LWV FRPPRQ VWRFN L(
FRPPRQ VWRFN XQGHU WKH ([FKDQJH $FW ZLOO EH WHUPLQDWHG DQG &DUPLNH HFOWMWL YR WRAHKU B
JLQDQFLQJ RI WKH OHUJHU
7KH BHU LV QRW VXEMHFW WR D ILQDQFLQJ FRQGLWLRQ

7KH WRWDO DPRXQW RI IXQGY DQWLFLSDWHG QP& WK H RRAHVAD W\UW ) VAERAV/GIORHYWH F\R R MHHYIPIR OUDRHPGH €
DSSUR[LPDWHO\ PLOOLRQ 7KHVH IXQGV LQFOXGH WKH IXQGVY QHHGHG WR

t SD\ &DUPLNH VWRFNKROGHUV LQFOXGLQJ HTXLW\ DZDUG KROGHWW DWKHFAPMRWPBREQW G X
% SD\ FXVWRPDU\ IHHV DQG H[SHQVHV LQ FRQQHFWLRQ ZLWK WKHIWU DQUBFRHR®V FRQWHPS!

,Q FROQQHFWLRQ ZLWK WKH HQWUUHN U @WRHM R H @W HHIREH I8 QDAHEU H B VIVODWRHG WPHIFIRQG DPHQGHG DQ!
ODUNHWYVY ,QF %DQN RI $RBBKFBLHWFHOKNWQQEO / 6PLWK ,QFRUSRUDWHG %DUFOD\V %DQN 3/& &UH

86% //& +6%& %DQN 86% 1 $ DQG +6%& 6HFXUWKHH®RPELWOHQVFFRBOOMRWNY HRQ -X O\ WKH
ZKLFK WKH &RPPLWPHQW 3DUWLHY KDYH FRPPLWWHG WR DUUDQJH DQG SURYLGH $0& ZLWK L D VH
LL D VHQLRU VXERUGLQDWHG EULGJH ORDQ LQ DQ DJJUHJDWH DPRXQW RI XS WR PLOOLRQ L¢

/THWWWULV H[SS$IF&VEICOW KHHN ORQJ WHUP GHEW DQG RU HTXLW\ ILQDQFLQJ LQ OLHX RI GUDZLQJV X¢(
FRQGLWLRQV

,QWHH/WY RI &HUWDLQ 3HUVRQV LQ WKH OHUJHU

,Q FRQVLGHULQJ WKH UHFRPPHQGDWLRQ RI WKH &DUPLNHJI#%EB DUG HHKLHWE WR X RR WKHIRW® GD B IR VK
H[HFXWLFHURM KDYH LQWHUHWKWDV'WUMHWAKGE LR RU LQ DGGLWLRQ WR WKH LQWKH RYWEHRIVEBIUW KMH&D
DZDUH RIHUKH) WLRU DGGLWLRQDO LQWHUHVWY DQG FRQVLGHUHG WKHVH LOWHUHVWVJBDP® DQ U HRMAKH
PHIHWDQG LQ UHFRPPHQGLQJ WR &DUPLNH V VWRFNKRO GHWVDWK EWPWNRMA DB REKH WIS FDLFDHD B H 16 WOL@G

THDWPHQW RI 2XWWZWB®QYGLQJ (TXLW\ $
$W OHDVW VHYHQ GDRAW LSH. RAL RNHRIRWDAEHK RIPW MW DQGLQJ &DUPLNH VWRFN RSWLRQ ZKHWKHU RU QF

FRQVXPPDWLRIHBHHWRRHHU YHVWHG DQG H[HUFLVDEOH (DFK VKDUH RI &DUPLNH FRPPRQ VWRFN U
HQWLWOHG WR W FRIONMH GHKWDRHWKR Q SOXV DQ\




7DEOH RI &RQWHQWYV

GLYLGHQGV RU GLVWULEXWLRQV WR ZKLFK KROGHUV RI &D¥ FIRNH FQ PARROF MW R B ND Q U B HHKRAW [IBM@IHERHH
WKH WHUPV RI WKH DPH®GH D QRN DWHEWPERW H[HUFLVHG HDFK RXWVWHWIGMH) W&PHPENHFB QI
DQG &DUPLNH ZLOO SD\ HDFK KROGHU RI VXFK FDQFHOOHG &DUPLNH VWRFN RSWLRQ DQ DPRXQW L(C
DQ\RI RYHU WKH H[HUFLVH SULFH SHU VKDUH RI &DUPLNH FRPPRQ VWRFN VXEMHFW WR VXFK &l
VXFK &DUPLNH VWRFN RSWLRQ 1RWZLWKVWDQGLQJ WKH IRUHJRLQJ LI WKH SHU VKDUH H[HUFLVH ¢
RSWLRQ ZLOO EH FDQFHOOHG ZLWKRXW SD\PHQW RI DQ\ FRQVLGHUDWLRQ ZLWK UHVSHFW WKHUHWI

,Q DGGLWLRQ LPPHGAVIDMYHHOW BERIHEBRY W R HVKHHUH |

¥ HDFK VKDUH RI &DUPLNH UHVWULFWHG VWRFN WKDW LV WKHQ RXWVWDQGHQEHERAMW KHUYRIQ
DOO RXWVWDQGLQJ LVVXDQFH DQG IRUIHLWXUH FRQGLWLRQV ZLOO EH GHHPHG JHU VVRWMLIK
SOXV DQ\ GLYLGHQGY RU GLVWULEXWLRQV WR ZKLFK KROGHUV RIFKPPRINMWRPNP RRUVIMR\FDI
HIHFWLYH WLPH VXEMHFW WR WKH WHUP D RIHHPH PWHQGHG DQG UHVWDWHG PHU

t HDFK DZDUG Rl &DUPLNH UHVWULFWHG VWRFN XQLWYV WKDW LV WKHQ RXWVWBQESHRRPZKHW
YHVWHG DQG DOO RXWVWDQGLQJ LVVXDQFH DQG IRUIHLWXUH FRQGLWLRQV ZLOO EH GHHP}#
UHVWULFWHG VWRFN XQLWYV LVVXH WKH QXPEHU RI VKDUHV RI &DUPLNH FRPPRQ VWRFN
UHFHLYH WKHPHWLGHUDWLRQ SOXV DQ\ GLYLGHQGV RU GLVWULEXWLRQV WR ZKLBKFRP®RE
VWRFN IRU DQ\ UHFRHBWGEIWHMWDPWHUQVIKHFRUGDQFH ZUWHK WKHHBPHQ®H®G @® G UFDAW.MWHIGY R
DFFUXHG EXW XQISIFMA PNV WLMKHALMWK UHVSHFW WR WKH QXPEHU RI VKDUHV RI &DUPLNH FR

t HDFK DZDUG RI &DUPLNH SHUIRUPDQFH VKDUHV WKDW LV WKHQ RXWVWDQGLQJ ZKHWKHU F
FRQWLQJHQW XSRQ FRQWXPRPRFAIRQ RYWKWHG DQG DOO RXWVWDQGLQJ LVVXDQFH DQG IRU
UHVSHFW WR WKH DFWXDO QXPEHU RI VKDUHV RI &DUPLNH FRPPRQ VWRW N YH{DW Q F S UDR/W |
GHWHUPLQHG E\ &DUPLAWLS biLW URMRRW@HOHPRIWGDQFH ZLWK WKH WHUPV RI WKH DSSOLFDEC
H[LVWHQFH IBI¥ VRIL WHKE DWW H R I MUK B JRIWIHIRIQOW FCHLG WKH QXPEHU RI VKDUHV RI &D U P L NHiWF
VKDUHV IRU DQ\ SHUIRUP D QF H HFHAVLLRHG VELXAUM ®IR RO HIR G HRU HDFK VXFFHHGLQJ SHUIRUP
SHUIRUPDQFH VKDUHV DQG WKH KROGHUV RI UXEKFPRCQDALIGH Z DW/Q FEQY 1SQ WY VDQN G WR GWHIE G Y
&DUPLNH FRPPRQ VWRFN DUH HQWLRRPPR QQ/WR¥SHRW R Q$ WEHER 0SNG IWAH D P HIUF WRBIGHDIQ F |
UHVWDWHUGDRMWBHPHQW

JRU DQ HVWLPDWH RI WKH DPRXQWY WKDW ZRXOGLEH WB\D FOE ¢H WWROHIPHQ W/l RIDWRHNH X @QDHPVHGH
OHULHBHODWHG &RP3KRQVVWOMWLIRP@WHG DJJUHIJDWH DPRXQW SD\DEOH WR QRQ HPSOR\HH GLUHFWRUMB
ZHUH FRPSOHWHG RQ 6HSWHPEHU LV




7DEOH RI &RQWHQWYV
7KH IROORZLQJ WDEOH VHWV IRUWK WKH FR QMLRGHWD IVQ B @ RVG DIW SHIRAK 1R IGE D bl F MNRH V- F REXFDHYOV Wt R
% FRQYHUVLRQ RI VKDUHV RI &DUPLNH FRPPRQ JHMURFRQVK BWUW MH\RDO DIPIEG\ KROG LQWR WKH

t FRQYHUVLRQ RI WKHLU YHVWHG LQ WKH PRQH\ RSWLRQV WR SXU¥KDWVH MKHDWHW R IS&DBALC
WKH FDVK FRQVLGHUDWLRQ

7KH YDOXH RI YHVWHG VWRFN RSWLRQV LV EDVHG RQ WKH FDVK FRQVLGHUDWLRQ RI J HE KU WK
FDVH RI WKH FRPPRQ VWRFN RZQHG DQG RWKHU HTXLW\ DZDUGM W kKREX ZG & 0 DEML RRQ YWKUIHWVHEZO X@IWR-
ILIHG WKH DPRXQWV WR EH UHFHLYHG IRU WKH VKDUHV RI &DUPLNH FRPPRQ VWRFN LQ WKH WDEOF}
ILUVW ILYH EXVLQHVY GD\V IROORZLQJ WKH ILUVW SXHUOLPIJNAEARKNQMHRRBQWORI WKH DWH B ®HGV DRI Y
E\ &DUPLNH V GLUHFWRBN UD/QRDM [HHF XWHDMW RU RU OHVV WKDQ WKRVH SURYLGHG EHORZ

1R QHZ VKDUHV RI &DUPLNH FRPPRQ VWRFHN R QR HEWE B\ WHR ®LQU HH{\WRX\ DR ERN B IA H P ISHOUIDNUNWD
HPSOR\HH GLUHFWRUV DOVR KROG FHUWDLQ XQYHVWHG HTXLWA\FMALW H UW IV RARY RN KADEND PHOUDY & FHRTPH. W
&DUPLNH QRQ HPSOR\HH GLIWHHWR UR WIQHU HYKBXOWMALYHH BD PHIGHHGHN AW LEHGRLQ IRRW QRW HVK HDXQ®@Y H W
DZDUGV KHOG E\ &DUPLNHFHR/HDBUH[ FHWF UY. B HRG0 HOH W K & DWIHESD 8 R PESEHEREHVLRRUPDWLRQ EHORZ LV |
RZQHUVKLS Rl &DUPLNH FRPPRQ VWRFN DV RI 6HSWHPEHU

9DOXH RI &DUPBRBXH RI 7TRWDO

&RPPRQ 6WRPNVWHG 6WRBNVWHG

2ZQHG 2SWLRQV  (TXLW\

1DPH

IDPHG ([HFXWAWIV2I
6 'DYLG 3DVVPDQ ,,,
5LFKDUG % +DUH
JUHG ®Q 1R\
‘DQLHO ( (OOLV

$ 'DOH OD\R

2WKHU ([HFXWHYW 21
5RE &ROOLQV
-RKQ $ /XQGLQ
-HUH\ $ &ROH
*UHJRU\LBJLQV

1RQ (PSOR\HH 'LUHFWRUYV
5RODQG & 6PLWK

ODUN 5 %HOO

-HUH\ %HUNPDQ
6HDQ(UZLQ

-DPHV $ )OHPLQJ
3DWULFLOVRQ

,QFOXGHYV VKDUHV WKBMUW BRI & [@IRQWIIPSORIHH GLUHFWRUV KDYHLFXHWAKDRBGQRQG HK
KDYH UHFHLYHG RQ H[HUFLVH RI VWRFN RSWLRQV DQG YHVWLQJ RI UHVWULFWHG VWt




7DEOH RI &RQWHQWYV
6HH7WHDWPHQW RI 2XW\Z\BG®QEELRYH TRUWY §LVFXVVLRQ RQ WKH WUHDWPHQW RI YHYWH

,Q DGGLWLRQ WR WKH YHVWHG HTXLW\ DZDUGM BHUAF UR WK E U QV MIKQ \& BVUDFELENHHU ¥ DOKCRACHE
UHVWULFWHG VWRFN DQG SHUIRUPDQFH VKDUHY DV IROORZ4WUZKR @K LA HUWD WH FR QR U U

9DOXH RI 8QYHDWNKE RI 8QYHVRWDBO
5HVWULFWHG3HUIRUPDQFBQYHVWHG
6WRFN 2ZQHGG6KMY 2ZQHG (TXLW\
1DPH

2WKHU ([HREXWHYW 2|
5RE &ROOLQV

-RKQ $ /XQGLQ
-HUH\ $ &ROH
*UHJRU\LBJILQV

,Q DGGLWLRQ WR WKH YHVWHG HTXLW\ DZDUGY GHVFULEHG LQ WKLY WDEOH &DUPLN
EH FRQYHUWHG LQWR W KIHH U I[FIKQW MWGRHU B WHIRYH IR KHWRHUIROORZLQJ YDOXH

9DOXH RI 8QYHWVRWBO

S5HVWULFWHG SQWRHIPAMNW H G

8QLWV 2ZQHG(TXLW\
1DPH

1RQ (PSOR\HH 'LUHFWRUV
5RODQG & B6PLWK

ODUN 5 %HOO

-HUH\ %HUNPDQ
6HDQ(UZLQ

-DPHV $ )OHPLQJ
3DWULFLOVRQ

(PSOR\PHQW DQG BHPBIQIMVLRQ $JU

6 'DYLG 3DVVPDQ ,,, 3UHVLIGHE&M GGG 'OIOH D DN\RFBWHYH@H QW RI $OWHUQDWLYH 3URJUDPPLQ!
DJUHHPHQWY ZLWK &DUPLNH ,Q DGGLWILR&UVHUWHDSE DR URMW KWAR) \QHDFPIHUED MIHRFX W UOYHHAHQWY ZLWK &DU
SURYLGH IRU VHYHUDQFH EHQHILWYV LQ WKH HY H®WVWHK HVH L XQWHRR @ QLH/F W HRI @ LAY DWKHREU ENR &URFZILNOH X\
JRRG UHDVRQ B8QGHU WKH DHH@GUHBHPR® W HFWIDWMH PHOUPLNH HPSOR\VHHV LG RO X &L@JIODEHD GRH HA
H[SHULHQFHG D JRRG UHDVRQ HYHQW

JRU DQ HVWLPDWH RI WKH DPRXQWYVY WKDM FRXORB | EHD 8B LNHOXSWQ IV K X 0)MLA HLG H W H X ®/ILY BIVWRHR
VHH EHORZOMQIBBWIODWHG &RPSHQVDWLRQ

,QGHPQLILFDWLRQ DQG ,QVXUDQFH
&DUPLNH LV SDUW\ WR LQGHPQLW\ DJUHHP H DM\ Z LWHKKDMD B K TRALIUW V&G UP I R W R D B RIDQI GR M KIHF O VR IE

RILFHUV DJDLQVW FHUWDLQ OLDELOLWLHVY WKDW PD\ DULVHIEFRHBWVRKHRH W R IGIHP @ VWD\WXMW R H PVHHQUNY
FRUSRUDWLRU Q Q\KALPHUVXUYRYB WKOWLHUX HI H QW X0 DIRRFHGD@QE HZLWK WKHLU WHUPV




7DEOH RI &RQWHQWYV

,Q DGGLWLRQ HDFK RI $0& DQG WKH VXUYLYLQJ FRUSRUDWLRQ KDV DJUHHG WR LQGHPQLI\ DC
RILFHUV LQ UHVSHFW RI DFWV RU RPLVVLRQV RFFXKUWR WRBW IXKWO GCHY RUHWRHWY KWH SHRIFPAOMHWH R @ \RO DWZK
LQFRUSRUDWLRQ E\ ODZV DQG RWKHU JRYHUQLQJ GRFEXPHQWYV RI &DUPLNH DQG UWAHYXEOILGIED DI M
FRYHUDJH IRU WKH EHQHHIULW RQ&DEPULNHWRRBY IRU VL[ \HDIHW IROORZLQJ FRPSOHWLRQ RI WKH PHU

6XFK LQGHPQLILFDWLRQ DQG LQVXUBQFY KRR WHUWDSMHIQG HGHYREEHD B DWEBWHEG G HDD G 21ILFHUV ¢
,QVXUDEHH QQLQJ RQ SDJH RI WKLV SUR[\ VWDWHPHQW SURVSHFWXV

(PSOR\HH %HQHILWYV

7KH DPHQGHG DQIHU HDVW B WHIGQMHUHTXLUHYV $0& WR SURYLGH HPSOR\HHV RI &DUPLNH ZKR FRQWL
UHVWDWHG LQFOXGLQJ &DUPLNH EHQHILWY WKDW DUH QR OHVV IDYRUDEOH LQ WKH DJJUHJDWH W
DQG UHVWHBWBGUMHPHQW IRU D SHULRG RI WZHOYHIRBQW RPKVRODRY RQRIDWEW IFIOR ¥ HQW R L @/ K PEIR\
WZHOYH PRQWKYV IROORZLIHIUWKH FORVLQJ RI WKH PHU

&DUPLNH ZLOO SD\ HREKWW\D /&R RIMHKFMMAH H FRR 0 KRRIIDWKQRIHU WKH &DUPLNH DQQXDO H[HFXWL
'"HFHPEHU DV IROORZWY REFXUWSEHLRHWUWR 'HFHPEHU DQQXBW FBHWKRERRDQAH ZH OOERIQS |
PHIHU RFFXUV RQ RU DIWHU 'HFHPEHU DQG LI WKH &RPSHQVDWLRQ &RRPQYXMHH FKIDWK FEHRIWKM H
RQ DFWXDO DFKLHYHG SHUIRH PDRAFHX UVQRSQ IR DILWW ¥ HHFHWP E H U DQG LI WKH &RPSHQVDWLRQ
WKHJIPHDQQXDO FDVK ERQXVHYHAN GO EIHR $PDGFHWOWKHONVBEDUPLNH ZLOO SD\ DQQXDO FDVK ERQXVHV
DFFRUGDQFH ZLWK WKH WHUPV Rl WKH DSSOLFDEOH ERQXV SODQ

OHUHBHODWHG &RPSHQVDWLRQ

7KH LQIRUPDWLRQ VHW IRUWK LQ WKH WDEOH EHORZ LV LQWHQGHG WR FRPSO\ ZLWK ,WHP w
HDFK QDPHG HIARXWAKBPWRLY EDVHG RQ RUHRUIWWKHUZLVH UHODWHY WR WKH PHU

30OHDVH QRWH WKDW WKH DPRXQWYV LQGLFDWHG EHORZ DUH HVWLPDKMHYX PDVHRGE RQ \WKRHWRIPHX
WKHVH DVVXPSWLRQV DUH EDVHG RQ LQIRUPDWLRQ FXUUH@W D W DPYID\ L OHDREFOR-H DSG D B O HD \RURHND RGINFEHME|
PDWHULDO UHVSHFWV IURP WKKHWRRXYRRWHYV HRW IBXNWKREFHURZI FDOFXODWLQJ VXFK DPRXQWYV &DUPL

t D FORVLQJ GDWH IRIUGW & W HPRHEUH U WKH ODWHVW SUDFWLFDEOH GDWH SULRU WR WKH




7DEOH RI &RQWHQWYV

¥ XQOHVV RWKHUZLVH IGWMK FRIH\ESHF WHW R H D [FKHR MPHHGP HQHDAXIWRIQY RIRHP SOR\PHQW RQ WKH FOR!
H[HFXWLYH IRU JRRG UHDVRQ RU D WHUPLQDWLRQ E\ WKH VXUYLYLQJ FRUSRUDWLRQ ZLWKI

&DVK SHIUXLVLWHYV
6HYHUDQFH(TXLW\ %HQHILWY 7RWDO
1DPH

6 'DYLG 3DVVPDQ ,,,
5LFKDUG % +DUH
JUHG ®Q 1R\
'DQLHO ( (OOLV

$ 'DOH OD\R

5HSUHVHQWY SRWHQWLDO FDVK VHYHUDQFH SD\PHQWY XSRQ D TXDOLI\LQJ WHUPLQD"
DSSOLFDEOH $00 VXFK DPRXRM/YBUGH WG ROKHOBIPW Q GBIGUDDIG HH P W@W HZOPHRI & D WIPRH
ZLOO EH GHHPHG WR KDYH H[SHULHQFHG D JRRG UHDVRQ HYHQW

7KH IROORZLQJ WDEOH TXDQWLILHY HDFK VHSDUDWH IRUP RI FDVK VHYHUDQFH LQFO:

%DVH 6DODU\%RQXV
&RPSRQHQW&RPSRQHQW RI
6HYHUDQFHB6HYHUDQFH
1DPH

6 'DYLG 3DVVPDQ ,,,
5LFKDUG % +DUH
JUHG ®Q 1R\
'DQLHO ( (OOLV

$ 'DOH O0D\R

5HSUHVHQWV XQYHVWHG WLPH EDVHG UHVWULFWHG VWRFN DQG S$HU IRKWIFAKQEHOOKDBH
PHWHU FRQVLGHUDWLRQ DOO LQ DFFRUGDRBH ZUWHKPWRM DO Q &XE KD Q BRKKH)VHD DWHR F
RSWLRQV LV EDVHG RQ WKH FDVK FRQVLGHUDWLRQ RI SHU VKDUH DQIHDOQVWRHW
WKH FRPPRQ VWRFN RZQHG DQG RWKHU HTXLW\ DZDUGV ZHKHBEKFRIQO/Q E&HIUBRMLYRHU WHKG-
FRQVLGHUDWLRQ LV QRW IL[HG WKH DPRXQWV WR EH UHFHLYHG IRU WKH VKDUHV RI
RI VKDUHV RI &DUPLNH FRPPRQ VWRFN RYHU WKH ILUVW ILYH EXVLQHVY GD\VJIROORZ
DJUHHPHQW RQ -XO\ RUWKH DRBWRROGLMOR®M UHFHLYHG E\ &DRHUW B DA & HU HFMOR/
WKRVH SURYDBH®OEBOWZRQDO GLVFORVXUH UHODWHG WR WKH DPRXQWY GLVFORVHG

7KH IROORZLQJ WDEOH TXDQWLILHY HDFK VHSDUDWH IRUP RI HAXLWQ ® Z UL AEXOGH G F
UHSRUWHG LQ WKLV FROXPQ 6HH




/DEOH RI &RQWHQWYV

27HDWPHQW RI 2XW\WZ\D®QEBEHRYH TRUWGGLWLRQDO GHWDLOV UHJDUGLQJ UHVWULFWH!

$FFHOHUDWHFRHOHUDWHG
5HVWULFVWHGIRUPDQFH
1DPH 6 WRFEN 6 K IHW
6 'DYLG 3DVVPDQ ,,,
5LFKDUG % +DUH
JUHG ®Q 1R\
'DQLHO ( (OOLV

$ 'DOH OD\R

5HSUHVHQWY WKH HVWLPDWHG FRVW IRU &DUPLNH SDLG LQVXUDQFH FRYHUDJH SD\Dt
RU VHSDUDWLRQ DJUHHPHQW DV DSSOLFD EORZ HEHQGWHF KV R R RDAQHVQ\G IDKEUHD [G3R M H & /@AW
&DUPLNH V QDPHIGRHUY X2W OOHERI GHHPHG WR KDYH H[SHULHQFHG D JRRG UHDVRQ H*

&HUWDRMHFWHRBR@® EY WKH ODQDJHPHQW RI &DUPLNH

$V D PDWWHU RI FRXUVH &DUPLNH GRHV QRW GHYHORS RU SXEOLFO\ GLVFORVH ORQJ WHUP SUR
SURMHFWLRQV IRU HIWHQGHG SHULRGY GXH WR WKH XQSUHGLFW@Q FELRILGH FRV L\R R HZ K @ & HWIOH LY DIDVD
DOWHUQDWLYHY GHVFULEHG LQ WKLV SUR[\ VWDWHPHQW SURVSHFWXV &DUPLNBD\Q \FHUVRL BD@DQ +
SURVSHFWLYH ILQDQFLDO LQIRUPDWLRQR®R DLQVER QVWE&H ULIU P IDN)-D @\} DQJ DDANEG HYD OXDWLQJ RDWPL

7KH SURMHFWHG ILQDQFLDO LQIR UFDQWDLIRIE V¥ RLHRIE/L IO R 2 KKIGIGW B GV MHR FROOHFWLYHO\ DV W
E\ WKH &DUPLNH %RDUG LQ HYDOXDWLQJ &DU P LIMKZ K H/ \&D D RMLHUIH P B O WE IDMDAR LY H YL HDHF® X\GULD $ WRAMI
ODQDJHPHQW ([(WKBBROQOWLRQWYDOXDWLQJ &DUPLNH VWHIWD WAHILLAK CHJW H D 8 R /D W H @ Q KpOIGHR & B (M
DQG WRJIHWHKBQ ZLAMARYWANWWREO DJHP HPD R DGGLW DR QDW U-HIT X HV W0 RINIR) ALK/ WW V3 ILQDQFLDC
GHVFULEHGDHERMHRQ®! &DUPLNH V )RQDOENB O/ $\GHQVRW P D QD J 19 RIDQWZ D\U ¥ RVEUR-KIOBHG -33 RMHFWLR
(IWUDSRODWLRQV VHW IRUWK EHORZ

7KH ODQDJHPHQW )RUHFDVWY DOVR ZHUH SURYLGHG WR WKH &DUPLNH %RDUG DQG FHUWDLQ RI '
DV GHVFULE,IQGDBHARZARQ WKH -XO\ SURMHFWLRQV DQG WKH -XO\ (IWUDSRODWLRQV VHW IRU
ZDV SUHSDUHG DV GHVFULEHG DERYH D QGOBHY)L H2HRR Q Q 8 FIMSERIR ¥HME R R (BRXU\DHD ED Q D3O \V L V¥ 2/SIL QDR O LR
&DUPLNH V 3IGYDYRKBIOODQDIJHPHQW )RUHFDVWY DUH QRW EHLQJ LQFOXGHG LQ WKLV GRFXPHQW WR
WKH DPHQGHG D OHU UHMMABIRH GW H U

7KH ODQDJHPHQW )RUHFDVWYV ZHUH QRW SUHSDUHG ZLWK D YLHZ WR SXEOLF GLVFORVXUH DQG C
DYDLODEOH DV GHVFULEHG DERYH 7KH ODQDJHPHQW )RUHFDVWY ZHUH DOVR QRW SUHSDUHG ZLWK
3XEOLF $FFRXQWDQWYV IRU SUHSDUDWLRQ DQG SUHVHQWDWLRQ Rl SURVSHFWLYH ILQDQFLDO LQIRU
WKH EHVW FXUUHQWO\ DYDLODEOH HVWLPDWHY DQG MXGJPHQWY )RU H[DPSOH FHUWDLQ




/DEOH RI &RQWHQWYV

PHWULFV LQFOXGHG LQ WKH ODQDJHPHQW )RUHFDVWY DUH QRQ *$$3 ILQDQFLDO PHDVXUHV DQG Wil
JXUWKHUPRUH QHIRXEKKH /&BDIRAMIWHY LOGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP QRU I
RU RWKHUZLVH DSSOLHG SURFHGXUHV WR WKH ODQDJHPHQW )RUHFDVWYV QRU KDYH WRRBGHIBSVYNKREM!}
UHVSRQVLBEL@XE WLVFODLP DQ\ DVVRFLDWLRQ ZLWK WKH ODQDJHPHQW )RUHFDVWY 7KH ODQDJHPHD(
DUH WKH UHVSRQVLELOLW\ RI &DUPLNH V PDQDJHPHQW

7KH ODQDJHPHQW )RUHFDVWYV UHIOHFW QXPHURXYV HVWLPDWHY DQG DVVXPSWLRQV ZLWK UHVSHF
FKDQJHV WR &DUPLNH V EXVLQHVV ILQDQFLDO FRQGLWLRQ RU UHVXOWV RI| RBHXDWLR®RVS WHGL RW
HFRQRPLF DQG FRPSHWLWLYH XQFHUWDLQWLHY DUH EH\RQG &DUPLNH V FRQWURO DQG PDSLAWNXVH
J)DFWRBNVQFH WKH ODQDJHPHQW )RUHFDVWYVY FRYHU PXOWLSOH \HDUV WKH LQIRUPDWLRQ FRQWDLQH
HYHQ OHVV UHOLDEOH ZLWKWBRH YXOEPIMPHOW\HRDWHFDVWY GR QRW WDNH LOQWR DFFRXQW DQ\ FLU
$V D UHVXOW WKHUH FDQ EH QR DVVXUDQFH WKDW WKH ODQDJHPHQW )RUHFDVWYV ZLOO EH UHDOL]

YRU WKH IRUHJRLQJ UHDVRQV DV ZHOO DV WKH EDVHV DQG DVVXPSWLRQV RQ ZKLFK WKH 0DQ
YJRUHFDVWV LQ WKLV SUR[\ VWDWHPHQW SURVSHFWXV DUH QRW IDFW DQG VKRXOG QRW EH UHJDUGI
DQG WKH\ VKRXOG QRW EH UHONKISGURIQFDQ EXF&R $FFRUEGLQBO\WKDW WKH SURVSHFWLYH UHVXOWV D
ZLOO QRRWP®IWHULDOO\ IURP WKRVH SUHVHQWHG LQ WKH SURVSHFWLYH ILQDQFLDO LQIRUPDWLRQ

SURVSHFWLYH LQIRUPDWLRQ ,QFOXVLRQ RI WKH ODQDJHPHQW )RUHFDVWV LQ WKLV SUR[\ VWDWHPI
FRQWDLQHG LQ WKH ODQDJHPHQW )RUHFDVWYVY ZLOO EH DFKLHYHG ([FHSW DV PD\ EH UHTXLUHG E\ I
ODQDJHPHQW )RUHFDVWV RU WKH VSHFLILF SRUWLRQV SUHVHQWHG WR UHIOHFW FLUFXPVWDQFHV
QR UHSUHVHQWDWLRQ WR $0& RU DQ\ RWK HIW $ HDUVR® RLDQWKRIUDRW R BH BL Y B G RIGIMMDOLIQE WHB 0D QD

YRU SXUSRVHV RI WKH ODQDJHPHQW 3URMHFWLRQV%DR G QRQPEIHPGI®@ \8 QOW Y Bl S RGD)W HRIQVDV KW C
t (%,7'$ LV GHILQHG DV HDUQLQJV EHIRUH LQWHUHVW WD[HVY GHSUHFLDWLRQ DQG DPRUWL]
EDVHG FRPSHQVDWLRQ H[SHQVH DQG E JSWURDEGVDRQOLO/ HWIHRQVR Y SRHODVDH &/ WHR/ P&DIUP L N H
SURYLGHV D PRUH DFFXUDWH UHSUHVHQWDWLRQ RI (%,7'$ IRU SXUSRVHV Rl WKHVH SURMH
&DUPLNH V RSHUDWLRQV DQG VWUDWHJILF LQLWLDWLYHV
t (%,7 LV GHILQHG DV HDUQLQJV EHIRUH LQWHUHVW DQG WD[HV
t 12%7 LV GHILQHG DV QHW RSHUDWLQJ SURILW DIWHU WD[HV

t 8QOHYHUHG )UHH &DVK )OBRZFODW GHEQHBELDWILR® DQG DPRUWL]DWLRQ OHVV FDSLWDO H[S
FDSLWDO

7KH ODQDJHPHQW )RUHFDVWYV DUH IRUZDUG ORRNLQJ VWDWHPHQWY DQG DUH SURWHFWHG DFFRL
ILQDQFLDO UHVXOWYV WR




7DEOH RI &RQWHQWYV
PDWHULDOEDOVWLIRQDU\ 6 WDWHPHGW RAERNLFHU @U B JIRMWAIRW RQ SDJH RI WKLV SUR[\ VWDWHPHQW
ODQDJHPREWFMWLRQV2)HERMEBWLR QW

&DUPLNH V VHQLRU PDQDJHPHQW SUHSDUHG WKH EHORZ ODQDJHPHQW 3URMHFWLRQV UHIRUU
%DFR3¥QG RI WHKUHEHHHWQLQEJ RQ SDJH RI WKLV SUR[\ VWDWHPHQW SURVSHFWXYV

7KH )HEUXDU\ 3URMHFIWLRFEVVFVYHXIRHER PQWWURZWK IURP QHZ EXLOG WKHDWUHV LQFOXGLQJ
DSSUR[LPDWHO\ WKHDWUHV DQG VFUHHQV SHU \HDU WKURXJK &DUPLNH VUH Y HIQWXAD OU\B-Z/MK B
GULYHQ E\ DWWHQGDQFH JURZWK DQG DGRVWW EQ VG 0IDRV IQR QIDVM XLRGBRWIHDQAH VS DQ WVIKIHIDAW URH RSHUD W
F LQFUHPHQWDO SULFH LQFUHDVHV LQ DGPLVVLRQV DQGVEROQREXI BRYW ISNMUVSDWURWQFRD \HDWQ G

JHEUXDU\ RMBBWLRQV

GROODUV LQ PLOOLRQV (VWLPDWHKHWGWLPDWHWGWLPDWHG
S5HYHQXH
(%,7'%$
(%,7
1237
8QOHYHUHG )UHH &DVK )ORZV
ODQDJIJHPHQW ([WUDSRODWLRQV2)HEUXDU\ (( WUDSRODWLRQV
,Q DGGLWLRQ &DUPLNH V VHQLRU PDQDJHPHQW SUHSDUHG WKH EHORZ ODQDJHPHQW ([WUDSR
(( WUDSRODWLRQV ZHUH SUHSDUHG XVLQJ WKH VDPH DVVXPSWLRQV DV WKH )HEUXDU\ BURMHFWIL
DFTXLVLWLRQ FDSLWDO H[SHQGLWXUHY GHFUHDVH IURP WKURXJK DV LQGXVWU\ FRQVROL
ODMU FLUFXLW DQGJLQVYU RU$WKOH WKURXJK \HDUV UHPDLQ FRQVLVWHQW ZLWK WRKHHEBXYRDU
(( WUDSRODWLRQV ZHUH QRW SURYLGHG WR $0& RU DQ\ RWKHU SRWHQWLDO SXUFKDVHU RI &DUPLN'}
JHEUXDU\ ([ WUDSRODWLRQV
GROODUV LQ PLOOLRQV (VWLPDWHKHWBWLPDWHKHWGWLPDWHGWLPDWHGWLPDWKHBGWLPDWHKHGWLPDWHG
S5HYHQXH
(%,7'$
(%,7
1237

8QOHYHUHG )UHH &DVK )ORZV




7DEOH RI &RQWHQWYV
ODQDJHPRE®WFIWLRQV2'HFHRAVEHAW L R GBW

&DUPLNH V VHQLRU PDQDJHPHQW SUHSDUHG WKH EHORZ ODQDJHPHQW 3URMHFWLRQV UHIHUU

WKH &DUPLNH %RDUG RI D SRWHQWLDO VKDUH UHSXUFKDVH SURJUDP 7KH 'HFHPEHU SURMHFWL
BURMHFWLRQV ZHUH EDVHG RQ WKH VDPH DVVXPSWLRQV DV WKH )HEUXDU\ SURMHFWLRQV L
SURMHFWLRQV ZHUH EDVHG RQ &DUPLNH V DFWXDO SHUIRUPDQFH WKURXJK 2FWREHU DQG DOVR
DJUHHPHQWY E &DUPLNH V DFWXDO DFTXLVLWLRQ DFWLYLW\ WKURXJK 2FWREHU F WKH DQW
&LQHPDV //& G &DUPLNH V VHQLRU PDQDJHPHQW V UHILQHG H[SHFWDWLRQV ZLWK &HYBSIHNFN VWIRGW
RQ WRS SULFLQJ SROLF\ LQ WKH IRXUWK TXBDRWHRIRGQFHVDEIHWZIHWRHK BREPERNQ/GLDRW XD O UHVX(
LQFOXGLQJ &DUPLNH V DFTXLVLWLRQ DQG QHZ EXLOG VWUDWHI\ RQ &DUPLNH V EXVLQHVV LQ IXW

‘'HFHPEHU RMHBBWLRQV

GROODUV LQ PLOOLRQV (VWLPDWHWGWLPDWHWGWLPDWHG
5HYHQXH
(%,7'$
(%, 7
1237
8QOHYHUHG )UHH &DVK )ORZV
ODQDJHPHQW ([WUDSRODWLRQV2'HFHPEHU (IWUDSRODWLRQV
$GGLWLRRD WHKH SXUSRVH RI DGYLVLQJ WKH &DUPLNH %RDUG RQ WKH SRWHQWLDO VKDUH UHSXL
(IWUDSRODWLRQV UHIHUUHG WR DV WKH 'HFHPEHU (IWUDSRODWLRQV
7KH '"HFHPEHU (IWUDSRODWLRQV ZHUH SUHSDUHG XVLQJ WKH VDPH DVVXPSWLRQV DV WKH "HFf
DVVXPH WKDW DFTXLVLWLRQ FDSLWDO H[SHQGLWXUHV GHFUHDVH IURP WKURXJIK DV LQGX

UHPDLQ FORVHU WR KLVWRULBDQVOBNPIDVQDERR VL(WHQWPDIWWNK WKH 'HFHPEHU 7 KHJ RAVFHHPWE HRIQ V IR
((WUDSRODWLRQV ZHUH QRW SURYLGHG WR $0& RU DQ\ RWKHU SRWHQWLDO SXUFKDVHU RI &DUPLNE

'HFHPEHU (( WUDSRODWLRQV
GROODUV LQ PLOOLRQV (VWLPDWHKHWGWLPDWHKHWGWLPDWHGWLPDWKHGWLPDWHKHGWLPDWHKHGWLPDWHKHWGWLPDWHG
5HYHQXH
(%,7'$
(%, 7
1237
8QOHYHUHG )UHH &DVK )ORZV
ODQDJHPREWFWLRQV2)HERMBEBWLR QW
$W WKH )HEUXDU\ &DUPLNH %RDUG PHHWLQJ VHQLRU PDQDJHPHQW UHYLHZHG ZLWK WKH &

BURMHFWLRQV20DUFK BURMHFWLRQV H[FHSW WKDW WKH ODUFK SURMHFWLRQV ZHUH XSGDW




7DEOH RI &RQWHQWYV

UHIOHFW LQFUHPHQWDO GHSUHFLDWLRQ DQG DPRUWL]DWLRQ H[SHQVH RI PLOOLRQ UHODWHG W
PLOOLRQ FRPSDUHG WR PLOOLRQ DV GLVFORVHG LQ WKH '"HFHPEHU BURMHFWLRQV 7KH S
PHHWLQJ ZHUH SURYLGHG WR $0&

ODQDJHPREWFWLE®V20RMHFWLRQV

&DUPLNH V VHQLRU PDQDJHPHQW SUHSDUHG ERWK RI WKH EHORZ ODQDJHPHQW 3URMHFWLRQV
3DUW\ $ 7KH ODUFK SURMHFWLRQY D LQFRUSRUDWH WKH UHVXOWY RI &DUPLNH V JDLQYIFD O H ¥
JURZWK D@ WBWDQVLRQ GULYHQ E\ DWWHQGDQFH JURZWK DQG DGPLVVLRQV SHU SDWURRFBRQXH BR Q
WKH )HEUXDU\ SURMHFWLRQVY DQG WKH "HFHPEHU SURMHFWLRQV F LQFOXGHG WKH UHYHUV
G UHIOHFWHG &DUPLNH V VHQLRU PDQDJHPHQW V UHILQHG H[SHFWHBWILQ QY FAID/DOK SWHR\WSHRWL RURV &\DH
UHIHUUHG WR DV WKH ODUWKRXW3HRWHAMNIMRRQYAN DVVXPH QR DGGLWLRQDO WKHDWUH DFTXLVLWLI
WKH VHFRQG WBBOH/IHBORRE DV WKH ODIWWK $FT3URIMHRMDMRQBY¥VXPH WKH DFTXLVLWLRQ RI DSSUR]JL

ILVFDO \HDU DW D FRVW RI DSSURKHPDWHPHG PEDOILRQVEROMHRU WKH ILVFDO \HDU DUH HI[S
IRU WKH ILVFDO \HDU LV7&HRO\DWFWHG CBRARWHEASTIRQVLWLRQV DOVR DVVXPH WKH DF TXLMLW WD ¢
FRQWHPSODWHG E\ WKH )HEUXD U\ 3URMHFWLRQV DQG WKH '"HFHPEHU 3URMHFWLRQV

0DBK BRMHFWLRWQKRXW
$FTXLVLWLRQV
GROODUV LQ PLOOLRQV (VWLPDWHKHWGWLPDWHWBWLPDWHG
5HYHQXH
(%,7'$
(%,7
1237

8QOHYHUHG IUHH FDVK IORZV

0DBK RMHFWLRQK?:
$FTXLVLWLRQV

GROODUV LQ PLOOLRQV (VWLPDWHGWLPDWKBWLPDWHG

S5HYHQXH

(%,7'$

(%,7

1237

8QOHYHUHG IUHH FDVK IORZV
ODQDJHPHQW ([WUDRRODWLRQYSRIDIDWLRQV

&DUPLNH V VHQLRU PDQDJHPHQW SUHSDUHG ERWK RI WKH EHORZ ODQDJHPHQW ([WUDSRODWL
IURP WKH ODUFK SURMHFWLRQV

7KH ODUFK (IWUDSRODW LRRIVQZ HY HF RYEBFEVL-RE) ZLWK LWV225LQQR ¥ \RR & DYIPR GG M V) R @ BEHEKIDQ
(IWUDSRODWLRQV VHW IR UWHI i Q UWAIGHW R UDW WAKIHE (D EENMDIRRZX (Y VB & I % R\DIDMLLRRIQN 2:Z H U H




7DEOH RI &RQWHQWYV

SUHSDUHG XVLQJ WKH VDPH DVVXPSWLRQWKBRBXW §RTOCOWEK LR Q33U ZMWKWLHRSHFW WR WKH WKURX
WKHDWUH DFTXLVLWLRQV EHLQJ FRQVXPPDWHG E\ &DUPLNH 7KH 0 DWQHI HRRJHHGWW(RWOM W/KEGID WD B BW KV
$FTXLVLWLRQV ZHUH SUHSDUHG XVLQJ WKH VDPH IDNK $FISWILRIQVLBRY W EKHWKD UHAK SHF3UWR R HFKRH- RQ W
WKDW WKHDWUH DFTXLVLWLRQ DFWLYLW\ VXEVHTXHQW WR &DUPLNH V ILVFEDO \HDU ZLOO JUD

DV LQGXVWU\ FRQVROLGDWLRQ RFFXUV FDSLWDO H[SHQGIMWX FHVY FXQMU HDY®E LIQ R ®,H PIDW & UFRRQI\KL \
ODUFK ((WUDSROYBWIFRQ@UY.LWLRQV IRU &DUKRH NHD WFK ILVPROD\FHWDWLRQV ZHUH QRW SURYLGHG
&DUPLNH

0DBK (JWUDSRODWHROW2$FTXLVLWLRQV

(VWLPDWHKHWBWLPDWHKHGWLPDWKHGWLPDWHBGWLPDWHKHGBWLPDWHKHBWLPDWHG

GROODUV LQ PLOOLRQV
S5HYHQXH

(%,7'$

(%,7

1237

8QOHYHUHG )UHH &DVK )ORZV

0DBK ((WUDSRODWH BEVXLVLWLRQV

GROODUV LQ PLOOLRQV (VWLPDWHKHWBWLPDWHKHGWLPDWHGWLPDWHBWLPDWHKHWBWLPDWHKHWBWLPDWHG

5HYHQXH
(%,7'$

(%, 7

1237
8QOHYHUHG )UHH &DVK )ORZV

ODQDIJHPRNMWFWLRQV2-XNMNFWLRQ YV

&DUPLNH V VHQLRU PDQDJHPHQW SUHSDUHG ERWK RI WKH EHORZ ODQDJHPHQW 3URMHFWLRQV
ZHUH QRW SURYLGHG WR $0& RU DQ\ RWKHU SRWHQWLDO SXUFKDVHU RI &DUPLNH 7KH -XO\ 3UR
D &DUPLNH V HVWLPDWHV IRU LWV ILVFDO \HDU LQFOXGHG LQ WKH -XO\ 3URMH FW.ICRF@W G HQC(

PLOOLRQ RI H[SHQVHVY UHODWHG WR WKH SRWHQWLDO WUDQVDFWLRQ ZLWK $0& DQG DVVXPH WK
SURMHFWLRQV DQG E WKH -XO\ BURMHFWLRQV LQFRUSRUDWH GHSUHFLDWLRQ H[SHQVH UHYLV
DV D UHVXOW RI LWV UHFHQW DFTXLVLWLRQV DQG FDSLWDO SURMHFWYV HDFK RI ZKLFK XSGDWHV L

7KH ILQDQFLDO SURMHFWLRQV VUMW HRUWG WR WKHMK H V VIK\OKREOON EERIDIREM. WR@WYAY DVVXPH QR DG
FRQVXPPDWHG E\ &DUPLNH 7KH ILQDQFLDO SURMHFWUR®G WHRWDNR WMWK L-Q\OKK B FTBXER D W EWY DR R Q MB K N &
WKHDWUH DFTXLVLWLRQV EHLQJ FRQVXPPDWHG E\ &DUPLNH GXULQJ LWV ILVFDO \HDU GXH WR W
LQ VXEVHTXHQW \HDUV DQG E WKH DFTXLVLWLRQ GXULQJ &DUPLNH V DQG ILVFDO \HDUV RI
PDMLQV DV FRQWHPSODWHG E\ WKH ODUFK BURMHFWLRQV ZLWK WKH H[FHSWLRQ RI WKH




7DEOH RI &RQWHQWYV

DFTXLVLWLRQV RFFXUULQJ PLG \HDU DQG DFTXLVLWLRQ UHODWHG &EUP BENR WV B KRIDHF WHIEAFHDE R B DUK
SBURMHFWLRQV LQ FRQQHFWLRQ ZLWK LW¥2BDIQULRQV & DRIFPLQIHR Q G \DFRUHALEHG $SERYIR X Q GHU

-X0\  RMHFWLRQKNRXW
$FTXLVLWLRQV

GROODUV LQ PLOOLRQV (VWLPDWHGWLPDWHKHGBWLPDWHG

5HYHQXH

(%,7'$

(%,7

1237

8QOHYHUHG IUHH FDVK IORZV

-XO\  RMHFWLRWQK?:
$FTXLVLWLRQV

GROODUV LQ PLOOLRQV (VWLPDWHGWLPDWHKHBWLPDWHG

S5HYHQXH

(%,7'$

(%,7

1237

8QOHYHUHG IUHH FDVK IORZV

ODQDJHPHQW ([WUDSRODWLRQV2-XO\ (IWUDSRODWLRQV

&DUPLNH V VHQLRU PDQDJHPHQW SUHSDUHG ERWK Rl WKH EHORZ 0DQDJHPHQW ([WUDSRODWL
H[WUDSRODWHG IURP WKH -XO\ 3URMHFWLRQV 7KH -XO\ (IWUDSRODWLRQV ZHUH SUHSDUHG
D &DUPLNH V HVWLPDWHV IRU WKH ILVFDO \HDU EDVHG RQ &DUPLNH V DEQWXDXGESEU IR PRDQER Q

WR WKH SRWHQWLDO WUDQVDFWLRQ ZLWK $0& DQG E GHSUHFLDWLRQ H[SHQVH UHYLVHG WR UHIO
RI &DUPLNH V UHFHQW DFTXLVLWLRQV DQG FDSLWDO SURMHFWY HDFK RI ZKLFK XSGDWHV LPSDFWEFH

-X 0\ ([WUDSRQODWKIRKQW SFTXLVLWLRQV

GROODUV LQ PLOOLRQV (VWLPDWHWGWLPDWHGWLPDWHKHBWLPDWHKHWBWLPDWHKHGWLPDWHKHGWLPDWHG
5HYHQXH

(%,7'$

(%,7

1237

8QOHYHUHG )UHH &DVK )ORZV

-X 0\ ([WUDSRQDWKLRRIWRLVLWLRQV

GROODUV LQ PLOOLRQV (VWLPDWHKHWBWLPDWHKHWGWLPDWHGWLPDWHGWLPDWHGWLPDWHKGWLPDWHG
5HYHQXH

(%,7'$

(%, 7

1237

8QOHYHUHG )UHH &DVK )ORZV




/DEOH RI &RQWHQWYV
2ZQHUVKLS RI &RPPRQ 6WRFN RI WKH &RPELQHG &RPSDQ\ $IWHU WKH OHUJHU

$W WIKHHWLYH WLRHW®RWWRKHHRSHFWHG WKDW $ FRAKFIRULH V VRR B0 & LAOQFMWKWGLQJ DSSUR[LPDWH®R\PPF
VWRFN LVVXHG WR &DUPLNHWWRENKR O G HVKDIUHNRRHPIPIRQEVWRFN H[SHFWHG WR EH LVVXHG LQ FROQ(
WUDQVDFWLRQ DVVXPLQB WRHAPRO WAVRFSORDOBGRUDWHG LQ DFFRUGDQFH ZLWK WKH 6KDUH 3XUFKD'
ZKLFK ZDV WKH H[FKDQJH UDWH RQ 6HSWHPEHU $V D UHVXOW KROGHUV RI VKDUHV RILGD KK
DSSUR[LPDWHO\ LQ WKH DJJUHJDWH RI WKH LWFVRPABRDQBGWRANVIWID CEQURKPOMAHAY $0&LEYODKH
VKDUHV Rl $9 & RPOODRY VWRFN DQG $0& &0DVV % FRPPRQ VWRFN LBPRHOGLDWWOUPRQOIRBZRQIDWMKID GOR N
FDOFXODWLRQ RI $0& DQG &DUPLNH VWRFNKROGHU RZQHUVKLS IXOO\ GLOXWHG PHDQV WKH QXPE
LVVXDEOH XSRQ FRQYHUVLRQ RU H[HUFLVH DV DSSOLFDEOH RI RXWVWDQGLQJ HTXLW\ DZDUGV LQ

SHVWULFWLRQV RIY RDGHE REABRPPRQ 6WRFN 5HFHLYHG LQ WKH OHUJHU

6KDUHV R$ $R&PRPOWMWRFN LVMKXHA 0Q YRW EHUWWXEMHFW WR DQ\ UHVWULFWLRQV RQ WUDQVIH!I
VKDUHV Rl $9 & REODRY VWRFN LVVXHG WR DQ\ &DUPLNH VWREQGKBW®WEHRB|Z¥0R R RU B GSRI\PHI\G RV 5 EGIHD
WKH FRPSOHWIR@HUWRKQY ZKR PD\ EHLOHBWHGE WRFPDX®H LQGLYLGXDOV RU RQ\UUW DHYGW K DR/R FIRROQV E
DQG PD\ LQFOXGH IWKHUN[ HGXWHAWRRIV DQG VLIJQLILFDQW VWRFNKROGHUV Rl $0& 7KLV$SURRP R QY D/W|
UHFHLYHG E\ DQ\ SHUVRQ XSRQHWKHGFRR SSHHIW RRQLR I DXKKHK RHUJHG WR PDNH DQ\ XVH RI WKLV SURTJ\

/ILVWLQJ RI $8&&&POGBRQ 6WRFN ,VVXHG LQ WKH OHUJHU

6KDUHV R$ $RPRPOQWMWRFN DUH TXRWHG RQ WKH 1<6( XQGHU WKH V\PEROHORKDW WWH \FREUGH
FRPPRQ VWRFN WR EH LVVXHG WR &D UPIHNH P/XWRW | KRIDGMHKUR/US X X R Q VD MWRV IMDXOH RFEHWLKER RI61(V VXE M|

$FFRXQW-LIMW FTH Q W

$0& ZLOO DFFRXQWUIRKIQ GWHKH WKW DFTXLVLWLRQ PHWKRG RI DFFRXQWLQJ DV SUHVFULEHG LQ $FF
FRPELQDWLRQV XQGHU *$%$3 ZLWK $0& EHLQJ GHHPHG WR KDYH DFTXLUHG &DUPLNH 7KLV PHDQV Wk
PHIHWDW WKHLU IDLU YDOXHVY DQG DGGHG WR WKRVH RI $0& IHQARQRKB LEHWY® D@ RKKHNVSIRWF EPR 6 23 OIOF
QHW DVVHWV )LQDQFLDO VWDWHPHD WMORI $18 O HFWK RQ @\ WHKH WEHUDPHVWIR QD R G &ZDLIORCL IR W E K VLIV
WKH KLVWRULFDO ILQDQFLDO SRVLWLRQ RU UHVXOWYV RI RSHUDWLRQV RI &DUPLNH

/ILWLIJDWLRQ 5HODWHG WR WKH OHUJHU
2Q $suULO DQG 0D\ WZR SXWDWLYH FODVV DFWLRQ FRPSODLQWYV ZHUIHDIL&ORIGXPE ¥

'LYLVLRQ DJDLQVW &DUPLNHJH G BXHEFMRUAL QFERU RIWGHE KRB BN $FWLRQ DQG WKW 196D WK HWSW W LSFFQW. D(
SUHOLPLQDU\N SUR[\ VWDWHPHQW SURVSHFWXV ILOHG E\ &DUPLNH RQ




/DEOH RI &RQWHQWYV

O0DUFK ZLWK WKH 6(& LQ RRIQQFHFOWL R QQHLGN KD O\KHl PG PLVOHDGLQJ VWDWHPHQWY DQG RPLWW
(IFKDQJH $FW DQG 6(& 5XOH D DURP XOUWWHIEG WKW HXIQHG BUUHFWRU GHIHQGDQWY DUH SHUVRQDC
6HFWLRQ D RIS¥KH BEBD@WRI DOOHJH WKDW WKH GLUHFWRU GHIHQGDQWY EUHDFKHG WKHLU ILG)
WKHJIPMHWUDQG WKDWJI$0K6XEGDLBHWG DQG DEHWWHG WKRVH EUHDFKHV 7KHISIFWLRW VOVWKN DPRIQIHREN
DQG EUHDFKHV RI ILGXFLDU\ GXWLHV D WH W HRMYE HIPGE QWRRUHYF L @/G WPKHWRKH.UHRD & R WMUKH H[WHQW \
DQG DQ DZDUG RI DWWRUQH\V DQG H[SHUWV IHHV DQG FRVWY ,Q DGGLWLRQ WKH %DVNHWWH $F\

2Q -XQH WKH &RXUW FRQVROLGDWHG WKH &RQVROLGDWHG $FWLRQ LQWR D VLQJOH DF!
&'/ 2Q -XQH WKH &RV W KTHHMWEG IRAWDDQWILGHU WHHPW PWQOsU LFOY H FSHNGU DMHG. GL WRKRHYY RHULQ V.
HQMRLQIWYRCHRZLQI WKDW UXOLQJ DOO SURFHHGLQJV LQ WKH &RQVROLGBHWHOW EKRW IR Q ¥ HWHQWR M
WKH RXWFRPH RI OLWLJDW BPQ@ PIDNHWEHHOL A YWY WHKODWDW®W\FODLPYV UDLVHG LQ WKH $FWLRQV DUH ZI

ODWHULDO 8 6 )HGHUSDRQVHRAHQFHY RI WKH OHUJHU

7KH IROORZLQJ GLVFXVVLRQ LV D VXPPDU\ Rl WKH PDWHUHDOWR 68 BH GHRDIEM LY FORPG QRXJ 8 F6Q KR
UHFHLYH FDVK DQG RUSRRPPRRQRVWRE & QQVN[FKDQJH IRU VKDUHV RI &DHBELNN BRIVFER YW W R FGRFNVUY
FRPSOHWH DQDO\VLV RI DOO SRWHBWKBOMBPFRRY MM XMAB R P RRUIVK BHPIRIBWHUDO WD[ ODZV RWKHU Wi
VXFK DV HYWDWH DQG JLIW WD[ ODZV DQG DQ\ DSSOLFDEOH VWDWH ORFDO DQG QRQ 8 6 WD[ ODZ
OHGLFDUH FRQWULEXWLRQ WD[ RQ QHW LQYHVWPHQW LQFRPH 7KLV GLVFXVVLRQ LV EDVHG RQ WKF
VWDWHPHQW SURVSHFW KD \DXU W KHiJ XeORIBML R O K H5 WRKFSH. G L DW HZH WIKHIRHOV/Q BB SXEOLVKHG UXOLQJV D
5HYHQXH 6HUYLFH ZKLFK LV UHIHUUHG WR LQ WKLV SUR [\H¥WDDWHR HQWHS G B WHH K MWUXIWRD V7WHKWH ,B & W
GLHULQJ LQWHUSUHWDWLRQVH WG DQWWXBSKI A WDWIHRRUPBLIEH DSSOLHG W HWKHR D F LY DI\ RIQWK R DAY
VHW IRUWK LQ WKHWHVKXP®EH QR DVVXUDQFH WKH ,56 RU D FRXUW ZLOO QRW WDNH D FRQWUDWKU SR

7KLV GLVFXVVLRQ LV OLPLWHG WR KROGHUV RI VKDUHV RI &DUPLNH FRPPRQ VWRFN ZKR KROG V)
SURSHUW\ KHOG IRU LQYHVWPHQW 7KLV GLVFXVVLRQ GRHV QRW DGGUHVY DOO 8 6 IHGHUDO LQFR
FLUFXPVWDQFHV ,Q DGGLWLRQ WKLV GLVFXVVLRQ GRHV QRW DGGUHVV WKH 8 6 IHGHUDO LQFRPH
LQFOXGLQJ ZLWKRXW OLPLWDWLRQ

t 8 6 H[SDWULDWHV DQG IRUPHU FLWL]HQV RU ORQJ WHUP UHVLGHQWY RI WKH 8QLWHG 6WD'
¥ SHUVRQV VXEMHFW WR WKH DOWHUQDWLYH PLQLPXP WD][
b 8 6 KROGHUV ZKRVH IXQFWLRQDO FXUUHQF\ LV QRW WKH 8 6 GROODU

b SHUVRQV KROGLQJ VKDUHV RI &DUPLNH FRPPRQ VWRFN DV SDUW RI D KHGJH VWUDGGOH R
LQYHVWPHQW




7DEOH RI &RQWHQWYV
t EDQNV LQVXUDQFH FRPSDQLHYV DQG RWKHU ILQDQFLDO LQVWLWXWLRQV
t EURNHUV RU GHDOHUV LQ VHFXULWLHV
t  WUDGHUV LQ VHFXULWLHY WKDW HOHFW WR DSSO\ D PDUN WR PDUNHW PHWKRG RI DFFRXQ
t FRQWUROOHG IRUHLJQ FRUSRUDWLRQV SDVVLYH IRUHLJQ LQYHVWPHQW FRPSDQLHV DQ

t 6 FRUSRUDWLRQV SDUWQHUVKLSYV RU RWKHU HQWLWLHYVY RU DUUDQJHPHQWY FODVVLILHG
LQYHVWRUV WKHUHLQ

t UHDO HVWDWH LQYHVWPHQW WUXVWV DQG UHJXODWHG LQYHVWPHQW FRPSDQLHV

f  WD[ H[HPBOQLRULRQV RUJIR¥HDWRRQWDO RU

t SHUVRQV GHHPHG WR VHOO WKHLU VKDUHV Rl &DUPLNH FRPPRQ VWRFN XQGHU WKH FRQVW
t SHUVRQV ZKR KROG RU UHFHLYHG WKHLU VKDUHV RI &DUPLNH FRPPRQ VWRFN SXUVXDQW W
f WD[ TXDOLILHG UHWLUHPHQW SODQV

7KLV GLVFXVVLRQ DOVR GRHV QRW DGGUHVV WKH 8 6 IHGHUDO LQFRPH WD[ FRQVHTXHQFHV WR
WKHIPIIUXQGHU WKH "*&/

.1 DQ HOWLW\ RU DUUDQJHPHQW WUHDWHG DV D SDUWQHUVKLS IRU 8 6 IHGHUDO LQFRPH WD]
SDUWQHUVKLS JHQHUDOO\ ZLOO G MKHODFRQ YLKH MW BWWK IR ISTY KW GHWWKQISUDQG FHUWDLEDEMAQHUXI
&DUPLNH FRPPRQ VWRFN DQG SDUWQHUV LQ VXFK SDUWQHUVKLSY VKRXOG FRQV X0 W HUKW RUWKBI[PD C

7+,6 ',6&866,21 ,6 B2BD,&( +2/'(56 2) &$50,.( &200212&7 6+28/' &216&/ 7+(,5% $'9,6256 :,7+ 5(63(&7
7+( 86 )('(5$/ ,1&20$;78&216(48(1&(6 Zy( 0(5*(5 @ 7+(0 ,1 /,*+7 2) 7+(,%5B,&8/$5 &,5&80%T&(6 ,1&/8',1*
7+( $33/,8M21 2) 7+( 0(',&$5( &2175,%87$212%F 1(7 ,19(670(17 ,1&20( $6 :(// $6 $1&T16(48(1&(6 2) 7+(
0(5*(5 $5,6,1* 81'(5 7+( 8 6 )('(5% 7$:6 27+(5 7+%$1 7+26( IB51,1* 2 7+( ,1&20($7 ,1&/8',1* (687 ( 25 *,)7
7$; /$:6 25 81'(5 $1< $7( /28&%/ 25 121 8%; /B:6 25 81'(5 $1< $33/,8$%/( ,1&2W;(75(F<

D[ &RQVHTXHQFHVY WR 8 6 +ROGHUV

'HILOQLWLRQ RI D86 +ROGHU

JRU SXUSRVHV RI WKLV GLVFXVVLRQ D 8 6 KROGHU LV DQ\ EHQHILFLDO RZQHU RI VKDUHV R
t DQ LQGLYLGXDO ZKR LV D FLWL]HQ RU UHVLGHQW RI WKH 8QLWHG 6WDWHV

b D FRUSRUDWLRQ RU RWKHU HQWLW\ FODVVLILHG DV D FRUPRUDMA RQ GRIU VEHIBDGHAV RO WK
WKHUHRI RU WKH 'LVWULFW RI &ROXPELD

¥ DQ HYWDWH WKH LQFRPH RI ZKLFK LV VXEMHFW WR 8 6 IHGHUDO LQFRPH WD[ UHJDUGOHW"




7DEOH RI &RQWHQWYV

b D WUXVW WKDW LV VXEMHFW WR WKH SULPDU\ VXSHUYLVLRQ RI D 8 6 FRXUW DQG RQH F
DUH DXWKRUL]J]HG WR FRQWURO DOO VXEVWDQWLDOHEWFWRLRQQ WRHDWHGVDX\WWVN 8RUWH&KDBW
SXUSRVHV

(IIHFW RI WKH OHU

7KH UHFHLSW RI FDVK DQG$RRRFRRBQHWRIFSIOB\&DOBWY KROGHU LQ H[FKDQJH IRUJWKDUHVORE H DUW D
IRU 8 6 IHGHUDO LQFRPH WD[ SXUSRVHV $Q\ JDLQ RU ORVV UHDOL]JHG E\' D 8 6 KROGHU LQ FRQQHF
VWRFN WKDW LV VKDUHV DFTXLUHG DW WKH VDPH FRVW LQ D VI$SQBRPPW Q DVQN/RFRNA LKW DI RN HRG |
RU ORVV UHDOL]JHG ZLWK UHVSHFW WR HDFK EORFN RI VKDHUN CGRAHZBH\RDANH @ RIP PR QHY W)&RF R 1JW® H UDF
SOXV WKH IDLU PDUNHW YDOXH GHWHURUQ RG DY\ RIKW K H BRRBARAQS @\ RWHNRU MAHH. YHIE® |IRU VXFK EOR
VWRFN DQG LL WKH 8 6 KROGHU V DGMXVWHG WD[ EDVLV LQ VXFK EORFN RI VKDUHV RI &DUPLNH F
DPRXQW WKH 8 6 KROGHU SDLG IRU WKH VKDUH $Q\ JDLQ RU ORVV UHDOL]IGFEPPRQ6VWRPXHQ KEHF
Rl &DUPLNH FRPPRQ MNMRFMQIHY WKXO\ ZHOO EH FDSLWDO JDLQ RU ORVV DQG ZLOO EH ORQJ WHUP FD
DW WHKHHWHLYH WI1HPWH VWK HPWHALVH VXFK JDLQ RU ORVV ZLOO EH VKRUW WHUP FDSLWDO JDLQ RU ORVV .
LQFOXGLQJ LQGLYLGXDOV DUH JHQHUDOO\ WD[DEOH DW D UHGXFHG UDWH 7KH GHGXFWLELOLW\ RI

LQIRUPDWLRQ 5HSRUWWREKP@&GL BDFNXS :

3D\PHQWY PDGH WR D 8 6 KROGHU LQ H[FKDQJH IRU VKDURDA EIH&DXEM NHW R/MRP RQI R WHRIFNM LFXQU A
EDFNXS ZLWRKROFRLD EDFNXS ZLWKKROGLQJ RQ VXFK SD\PHQWYV 8 6 KROGHUV WKDW GR QRW RWKH
SURSHUO\ HIHFXWHG HUBN)RURJIJ WKDW VXFK KROGHU LV D 8 6 SHUVRQ WKH WD[SD\HU LGHQWLILFD)\
ZLWKKROGLQJ &HUWDLQ KROGHUV LQFOXGLQJ FRUSRUDWLRQV DUH QRW VXEMHFW WR EDFNXS ZL'

%DFNXS ZLWKKROGLQJ LV QRW DQ DGGLWLRQDO WD[ $Q\ DPRXQWV ZLWKKHOG XQGHU WKH ED
IHGHUDO LQFRPHIWHUYAYDEHGLWKH UHTXLUHG LQIRUPDWLRQ LV WLPHO\ IXUQLVKHG WR WKH ,56 8 €
H[HPSWLRQ IURP EDFNXS ZLWKKROGLQJ DQG WKH SURFHGXUHV IRU REWDLQLQJ VXFK DQ H[HPSWLR(

D[ &RQVHTXHQFHY WR 1RQ 8 6 +ROGHUV

'HILOQLWLRQ RI D 1RQ 8 6 +ROGHU

JRU SXUSRVHV RI WKLV GLVFXVVLRQ D QRQ 8 6 KROGHU LV D EHQHILFLDO RZQHU RI VKDUHYV
FODVVLILHG DV D SDUWQHUVKLS IRU 8 6 IHGHUDO LQFRPH WD[ SXUSRVHV




7DEOH RI &RQWHQWYV

(IIHFEW RI WHKH OHU

$ QRQ 8 6 KROGHU JHQHUDOO\ ZLOO QRW EH VXEMHFW WR 8 6 IHGHUDO LQFRPHSWRPRRQDLQWRFN
H[FKDQJH IRU VKDUHV RI &DUPLNHUFR@ORQVVWRFN LQ WKH PHU

b WKH JDIHFWYYHO\ FRQQHFWHG ZLWK WKH QRQ 8 6 KROGHU V FRQGXFW RI D WUDGH RU EXV
WUHDWRK JDLQ LV DWWULEXWDEOH WR D SHUPDQHQW HVWDEOLVKPHQW RU IL[HG EDVH PDL

t WKH QRQ 8 6 KROGHU LV D QRQUHVLGHQW DOLHQ LQGLYLGXDO SUHVHQW LQ WKH 8QLWHG
FRPPRQ VWRF BHLD QGKHHRIMWDLQ RWKHU UHTXLUHPHQWY DUH PHW RU

¥ &DUPLNH LV RU KDV EHHQ D 8QLWHG 6WDWHYV UHDO SURSHUW\ KROGLQJ FRUSRUDWLRQ IR
SHULRG HQGLQJ RQ JHKUHD®IW H LR IWKKIHORHU8 6 KROGHU V KROGLQJ SHULRG IRU &DUPLNH FI

*DLQ GHVFULEHG LQ WKH ILUVW EXOOHW SRLQW DERYH JHQHUDOO\ ZLOO EH VXEMHFW WR 8 6
JHQHUDOO\ LQ WKH VDPH PDQQHU DV LI VXFOR®@ 8 6K KROIBH WEHWHLY B & RNBEEGPWLRQ DOVR PD\ [
VXFK ORZHU UDWH DV PD\ EH VSHFLILHG XQGHUHF g IDYS-SM\LFR @ Q H FVOHF & RIID MDD [ DW UDHEDNNA V W & G/ XKFEW FiIH L

*DLQ GHVFULEHG LQ WKH VHFRQG EXOOHW SRLQW DERYH JHQHUDOO\ ZLOO EH VXEMHFW WR 8
LQFRPH WD[ WUHDWNM\HAK IER KB D \VREKWRAH FDSLWDO ORVVHV RI WKH QRQ 8 6 KROGHU HYHQ WKRXJK
WKH QRQ 8 6 KROGHU KDV WLPHO\ ILOHG 8 6 IHGHUDO LQFRPH WD[ UHWXUQV ZLWK UHVSHFW WR V

,|] &DUPLNH LV D 8QLWHG 6WDWHYVY UHDO SURSHUW\ KROGLQJ FRUSRUDWLRQ DW DQ\ WLPH GXU
JHQHUDOO\ ZLOO EH VXEMHFW WR 8 6 IHGHUDO LQFRPH WD[ LQ WKH VDPH PDQQHU DV JDLQ UHDOL]
HVWDEOLVKHG VHFXULWLHYV PDUNHWHDMXKLGHWWKIDO PWDRQYJ &D WDPAINH. EBIBQHYHY WKDW LWV FRPPRQ
PHDQLQJ RI WKRVH UHJXODWLRQV ,| &DUPLNH VWRFN LV UHJXODUO\ WUDGHG WKH WD[ GHVFULEHC
SXUVXDQWIWRB MWXBHWWUWKH KROGHU RZQV GLUHFWO\ RU XQGHU DSSOLFDEOH FRQVWUXFWLYH RZQI
&DUPLNH FRPPRQ VWRFN DW DQ\ WLPH GXULQJ WKH SHULRG GHVFULEHG LQ WKH WKLUG EXOOHW SF

LQIRUPDWLRQ 5HSRUWWREKP@&GL BDFNXS :

3D\PHQWV RI FDVK PDGH WRHMRRD8 &HKWRCEVHRAWLWYW RVIKYI RBIRRDWLRQ UHSRUWLQJ DQG EDFENXS ZI
ZLWKKROGLQJ DQG LQIRUPDWLRQ UHSRUWLQJ E\ SURYLGLQJ WKH H[EKDRHHWWLINQW ZNKHK KRIOHG B 8 SO
RWKHUZLVH HVWDEOLVKLQJ DQ H[HPSWLRQ &RSLHV RI LQIRUPDWLRQ UHWXUQV WKDW DUH ILOHG Z
DJUHHPHQW WR WKH WD[ DXWKRULWLHV RI WKH FREQWUGL @RRNKIK ®IKWNMKKXR® G LEQ JKRWO QRW WDHV DG &Y
EDFNXS ZLWKKROGLQJ UXOHYV PD\ EH DOORZHG DV D UHIXQG RU D FUHG DWURNDL&HE VDK@ RWLH § X6L LKHRGD
IXUQLVKHG WR WKH ,56




7DEOH RI &RQWHQWYV
$SSUDLVDO 5LIKWV

,| WKH PHMFRPSOHWHG VWRFNKROGHUV ZKR GR JHRIWSYRWRVID® IDPR UZRR V8 K R PHERBWAHRRD R IG VWDKS
ZLWKGUDZ VXFK GHPDQG RU ORVH WKHLU ULJKW WR DSSUDLVDIHYULO@GHHY HRWWWRM G WR WEXKFHUDEYVD

7KH IROORZLQJ GLVFXVVLRQ LV QRW D FRPSOHWH VWDWHPHQW RI WKH ODZ SHUWDLQLQJ WR DS¢
ZKLFK LV DWWDFKHG WR WKLV SUR[\ VWDWHPHQW SURVSHFWXV DV $QQH[ & DQG LQFRUSRUDWHG Kt}
GRHVY QRW FRQVWLWXWH D UHFRPPHQGDWLRQ WKDW VWRFNKROGHUV H[HUFLVH WKHLU DSSUDLVDO
GHPDQG DSSUDLVDO ULJKWV IRU WKH VKDUHV UHJLVWHUHG LQ WKDW KROGHU V QDPH $ SHUVRQ KI
DOQRWKHU SHUVRQ VXFK DV D EDQN EURNHU RU RWKHU QRPLQHH PXVW DFW SURPSWO\ WR FDXVH
SHUIHFW DSSUDLVDO ULJKWV ,I \RX KROG \RXU VKDUHV RI &DUPLNH FRPPRQ VWRFN WKURXJK D ED!
ZLWK \RXU EDQN EURNHU RU WKH RWKHU QRPLQHH

8QGHU 6HFWLRQ KROGHUV RI VKDUHV RI &DUPLNH BRBPRURSRRFO ZKRFRQ®R QR WRWHIRD G
WLPH RI JWHKH PEG RWKHUZLVH IROORZ WKH SURFHGXUHV VHW IRUWK LQ 6HFWLRQ ZLOO EH HQ'
DQG WR UHFHLYH JHYU IRV RG MKIHWRIRY SD\PHQW LQ FDVK RI WKH DPRXQW GHWHUPLQHG E\ WKH &R)>
H[FOXVLYH RI DQ\ HOHPHQW RI YDOXH DULVLQJ |URH YR IDWRRIRISDLLW K FLEDOWH B VAV SHAE VE B VBIDR.GE RRIQWA
GHWHUPLQHG E\ WKH FRXUW 8@ Q HWWVWH I RRKWIWRR! &KMHHUHULQHY RWKHUZLVH IRU JRRG FDXVH VK
TXDUWHU O\ HERWL YWK M HBH IR MW KR °IHKUWKH GDWH WKH MXGJPHQW LV SDLG DW  RYHIHWEBY HY@HEDQ
WLPH WR WLPH GXULQJ VXFK SHULRG 6WRFNKROGHUV FRQVLGHULQJ VHHNLQJ DSSUDLVDO VKRXOG
FRXOG EH PRUH WKDQ WKH VBB H RE VWG DHINW LVRIQD KDWKEH P HIX U V XIBIQWD WRH WKHQMPHQGHG DQG UHVV

8QGHU 6HFWLRQHU DAKHURHOQ®WHULUV WR EH VXEPLWWHG IRU DGRSWLRQ DW D PHHWLQJ RI VWRFI
QRWLI\ HDFK RI LWV VWRFNKROGHUVY HQWLWOHG WR DSSUDLVDO ULJKWV WKDW DSSUDLVDO ULJKWYV
FRQVWLWXWHY &DUPLNH V QRWLFH WR VWRFNKROGHUYV WHXDUVQES W/ KBl L NXCDGD UN B KW/ R ID&JHHF VY. R IQO D E O\H
VWDWHPHQW SQRN[SE& FWXVRIDMMHFWHEBERY KR GHHRPIHUKDUHY RI &DUPLNH V FRPPRQ VWRFN ZKR ZLVK
VXFK KROGHU V ULJKW WR GR VR V)IDRXOXG HU MRLNM ¥V 8 DWW O \& FIRIPBHOIX DIOWK WKH UHTXLUHPHQWYV Rl 6HF
DSSUDLVDO ULJKWV XQGHU WKH '"*&/ %HFDXVH RI WKH FRPSOH[LW\ RI WKH SURFHGXUHV IRU H[HUFI
LI D VWRFNKROGHU LV FRQVLGHULQJ H[HUFLVLQJ DSSUDLVDO ULJKWV WKDW VWRFNKROGHU VKRXO

6WRFNKROGHUV ZLVKLQJ WR H[HUFLVH WKH ULJKW WR VHHN DQ DSSUDLVDO RI WKHLU VKDUHYV
WKLRIWI WKH IROORZLQJ

b WKH VWRFNKROGHU PXVW QRW YRRSRYQADYRU RI WKH PHU
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b WKH VWRFNKROGHU PXVW GHOLYHU WR &DUPLNH D ZULWWHQ GHPDQG IRU DSSUIHWY B30 RI RNV
VSHFLDO PHHWLQJ

t WKH VWRFNKROGHU PXVW FRQWLQXRXVO\ KROG WKH VKIHFML Y BRW LV KIKR GEVW W ARAHNBKCRNOL@H UWz
ULJKWV LI WKH VWRFNKROGHU WEWNQYIHH W.RHKHDMK® UHYV EHIRUH WKH HI

t WKH VWRFNKROGHU RU WKH VXUYLYLQJ FRUSRUDWLRQ PXVW ILOH D SHWLWLRQ LQ WKH &R
VKDUHV ZLWKLQ | B BW. DHWHIUR W BRHK W KX lPYHLWY LQJ FRUSRUDWLRQ LV XQGHU QR REOLJDWLR!
GRLQJ VR

JLOLQLWWHQ 'HPDQG

$Q\ KROGHU RI VKDUHV RI &DUPLNH FRPPRQ VWRFN ZLVKLQJ WR H[HUFLVH D85 3D RBRY Q@ JBEAWNWK P
VSHFLDO PHHWLQJ D ZULWWHQ GHPDQG IRU WKH DSSUDLVDO RI WKH VW RHFN KRIGRGRY D/OVHDW KN U H@\
GHPDQGY GHOLYHUHG SULRU WR WKH PDLOLQJ RI WKLV SUR[\ VWDWHPHQW SURVSHFWXV ZLOO QRW
ZULWWHQ GHPDQG IRU DSSUDLVDO RI \RXU VKDUHV SULRU WR WKH PDLOLQJ RI WKLV SUR[D b WDHMHPF
PXVW DJDLQ GHPDQG DSSUDLVDO IRU \RXU VKDUHVY WR SHUIHFW \RXU DSSUDLVDO ULJKWV $ KROGF
RQ WKH GDWH WKH ZULWWHQ GHPDQG IRU DSSUDLVDO LV PDGHHP @& YAHX WW RRHRUB VAWERK HRWKED W RLO/G VY K F
FRQWDLQ YRWLQJ LQVWUXFWLRQV ZLOO XGQOHWRBRYBAHOQBEH.WRALKD® LIF® XMWRLD \RWRAFKNKRBGHU WR
DQ\ SUHYLRXVO\ GHOLYHUHG ZULWWHQ GHPDQG IRU DSSUDLVDO 7KHUHIRUH D VWRFNKROGHU ZKR
LQVWUXFWLRQV WRIMRVEH RSRYQ OV W DHE WMDLIQUI SR R ARWDL@ H-+RVZHANKRY RW UQB WD SIRBWRWV DK RPHD EVW
IDLOLQJ WR YBRMWH RURBRKWDROHULOO LQ DQG RI LWVHOI FRQVWLWXWH D ZULWWHQ GHPDQG IRU DSSL
PXVW EH LQ DGGLWLRQ WR DQG VHSDUMWHS URRSRRPRQO S§ W RENXRW B HROQ WIKOH XIWH WR PDNH WKHJAU
SURSRVDO DW WKH VSHFLDO PHHWLQJ ZLOO FDXVH WKH VWRFHKROGHU WR ORVH LWV DSSUDLVDO L

2Q0\ D KROGHU Rl UHFRUG RI VKDUHV RI FRPPRQ VWRFN LV HQWLWOHG WR GHPDQG DSSUDLVI
VKDUHV Rl FRPPRQ VWRFN VKRXOG EH H[HFXWHG E\ RU RQ EHKDOI RI WKH KROGHU RI UHFRUG DQG
LQWHQGY WKHUHE\ WR GHPDQG DSSUDLVDO RIJMKH KRB G/HD WHWKDWUH \R Z Q HFR @ Q H\FDERE Q \Z BWR | WEMF
FXVWRGLDQ VXFK GHPDQG PXVW EH H[HFXWMGGEL | RUKRIQVEBKBI® | [RU HWREHQUBIIGF R U B HERQIMUE\ PRUH WK
FRPPRQ WKH GHPDQG PXVW EH H[HFXWHG EDRW KRRUE HK® O IRQ I O DQW R XGWQRZDG® DK WKRUL]JHG DJIHQ
IRU DSSUDLVDO RQ EHKDOI RI WKR®GHQWR IPXNRRUGH ERZHYWKH UHFRUG RZQHU RU RZQHUV DQG HI[S
DV DJHQW IRU WKH UHFRUG RZQHU RU RZQHUYV

672&.+2/'(56 :+2 +2/" 7+(,5 6+$5(6 ,1 %52.(5$*( 25 %$1. $&&28176 25 27+(5 120,1((6 $1' :27; (568, 6(
$335$,6$/ 5,*+76 6+28/' &216,'(5 &T168/:,7+ 7+(,5 %$1. %52.(5 25 27+(5 120,1((6 $6 $33/2&$WKO0,1( 7+(
$3352357 352&('85(6 )25 7+( %$1. %52.(5 25 27+(5
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120,1(( 2 0$.( $ '(0$1' )25 $335%,6$/ 2) 7+26( 6+$5(6 $ 3(D621 $®(1(),&,$/ ,17(5(67 ,1 6+$5(6 +(/' 2) 5(&
7+( 1$0( 2) $127+(5 3(5621 68&+ $6 $ %$1. %52.(5 25 27+(5 120,1(B50DBTHLT&S86( 7+( 5(&25' +2/ (R 7
y2//12: 3523(5/< $1' ,1 $ 7,04/0$11(5 7+( 67(36 1(&(66®53(5)(&7 $335%$,6%/ 5,*+76

$00 ZULWWHQ GHPDQGYV IRU DSSUDLVDO SXUVXDQW WR 6HFWLRQ VKRXOG EH PDLOHG RU GHO

&DUPLNH &LQHPDV ,QF
YLU VWX H
&ROXPEXYLDHRU
$WWQ &RUSRUDWH 6HFUHWDU\

$Q\ KROGHU RI VKDUHV RI &DUPLNH FRPPRQ VWRFN ZKR KDV QRW FRPPHQFHG DQ DSSUDLVDO SU
GHPDQG IRU DSSUDLVDE W QKQNVARBHSM WIKRHQPENUGHOLYHULQJ WR &DUPLNH D ZULWWH @ XA KWIK\G Wb PIS3W/
GHPDQG PDGH PRUH WKD®&FWGYNVWLIRMHE AWNKS FIHTUXLUH ZULWWHQ DSSURYDO RI WKH VXUYLYLQJ FR
RI WKH 6WDWH RI '"HODZDUH ZLOO EH GLVPLVVHG ZLWKRXW WKH DSSURYDO RI VXFK FRXUW DQG VXF

IRWLFH E\ WKH 6XUYLYLQJ &RUSRUDWLRQ

LWKLQ WHQ G DHVWU WHH W MRKHHBM KW KX BMUYLQJ FRUSRUDWLRQ ZLOO QRWLI\ HDFK KROGHU RI VKD!
DSSUDLVDO SXUVXDQW WR 6HFWLRQ DQBUZERRKIRV DA VR 1Y W WHHIEKDDWH PARHREBNARNNK K HP R H U

J)LOLQJ D BHWLWLRQ IRU $SSUDLVDO

: LWKLQ G D\ M HOA W HNUH WAKLHR H IUE X W KHR WH W K HUMADOU WIHYLL QJ FRUSRUDWLRQ RU DQ\ KROGHU RI VKDU
WKH UHTXLUHG FRQGLWLRQV RI 6HFWLRQ PD\ FRPPHQFH DQ DSSUDLVDO SURFHHGLQJ E\ ILOLQJ I
VXUYLYLQJ FRUSRUDWLRQ LQ WKH FDVGHRIDD GHQIL B IGRHW HWWMHLE EWD RV R F WKRIOI®GH U Y D O X H BRH QWK HF &
RZQHU Rl VKDUHV KHOG HLWKHU LQ D YRWLQJ WUXNMNW WF KE\SB WQRRPQ YHRIZRQQBPIPKIDIQOORIDV SHKVEWUR R C
WLPHO\ ILOHG WKHQ WKH ULJKW WR DQ DSSUDLVDO ZLOO FHDVH 7KH VXUYLYLQJ FRUSRUDWLRQ L\
DVVXPH WKDW WKH VXUYLYLQJ FRUSRUDWLK® @EG80VIIR]H RDSHWLMMLEKDU BIENFR FRIPPRM VWRFN ZKR Gt
&KDQFHU\ VKRXOG DVVXPH WKDW WKH\ ZLOO EH UHVSRQVLEOH IRU ILOLQJ D SHWLWLRQ IRU DSSUDI
RI &DUPLNH FRPPRQ VWRFN WR ILOH VXFK D SHWLWLRQ IRU DSSUDLVDO ZLWKLQ WKH SHULRG VSHFI

: LWKLQ G D\M HOAW HYUHWKIHIH IWBIQW KR PGHHU RlI VKDUHV RI &DUPLNH FRPPRQ VWRFEFN ZKR KDV FRPS
ULJKWV RU D EHQHILFLDO RZQHU RI VKDUHV KHOG HLWKHU LQ D YRWLQJ WUXVW RU E\ D QRPLQHH
FRUSRUDWLRQ D VWDWHPHQW VHWWLQJ IRUWK WKH DHW BURSERMWIXP PG FZIL WKDUHYSGIRW WRWAKG K
DQG WKH DJJUHIJDWH QXPEHU RI KROGHUV RI VXFK VKDUHV 7KH VXUYLYLQJ FRUSRUDWLRQ PXVW PI
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ZULWWHQ UHTXHVW IRU VXFK D VWDWHPHQW RU ZLWKLQ WHQ GD\V DIWHU WKH H[SLUDWLRQ RI WKH

,] D SHWLWLRQ IRU DQ DSSUDLVDO LV GXO\ ILOHG E\ D KROGHU RI VKDUHV RI &DUPLNH FRPPR!
ZLOO WKHQ EH REOLJDWHG ZLWKLQ WZHQW\ GD\V DIWHU VXFK VHUYLFH WR ILOH ZLWK WKH '"HODZD!
VWRFNKROGHUV ZKR KDYH GHPDQGHG SD\PHQW IRU WKHLU VKDUHVY DQG ZLWK ZKRP DJUHHPHQWYV D
UHTXLUHG E\ WKH FRXUW WKH &RXUW RI &KDQFHU\ RI WKH 6WDWH RI '"HODZDUH LV HPSRZHUHG WR
6HFWLRQ DQG ZKR KDYH EHFRPH HQWLMWOHERWRW 8 § & B DWQIFG! W\L BROW Y HAKHUHXWQIGHH VWRFENKROGHU
KROG VWRFN UHSUHVHQWHG E\ FHUWLILFDWHVY WR VXEPLW WKHLU VWRFN FHUWLILFDWHYV WR WKH
VWRFNKROGHU IDLOV WR FRPSO\ ZLWK WKH GLUHFWLRQ WKH &RXUW RI &KDQFHU\ PD\ GLVPLVV WKl

'"HWHUPLQDWDROXIRI )DLU 9

$IWHU GHWHUPLQLQJ WKH KROGHUV RI &DUPLNH FRPPRQ VWRFN HQWLWOHG WR DSSUDLVDO WK}
FRPPRQ VWRFN H[FOXVLYH RI DQ\ HOHPHQW RI YDOXH DULWHMW RUR® KMKH Z FAFHRVRD GVHH/KEPIHED WISR QW E
GHWHUPLQHG WR EH WKH IDLU YDOXH ,Q GHWHUPLQLQJ IDLU YDOXH WLKQHEERX2IVOFR! &K R BEK$\UHPMH
'HODZDUH GLVFXVVHG WKH IDFWRUV WKDW FRXOG EH FRQVLGHUHG LQ GHWHUPLQLQJ IDLU YDOXH L
JHQHUDOO\ FRQVLGHUHG DFFHSWDEOH LQ WKH ILQDQFLDO FRPPXQLW\ DQG RWKHUZLVH DGPLVVLEO
UHOHYDQW IDFWRUV LQYROYBAFWIKRQYDOXHRRLGHVRWEKDW IDLU YDOXH LV WR EH H[FOXVLYH RI DQ)\
RI WKHHRHQ &HGH WHRKQLFRFRUWKH 6XSUHPH &RXUW RI '"HODZDUH VWDWHG WKDW VXFK H[FOXVLRQ
YDOXH EXW ZKLFK UDWKHU DSSOLHV RQO\ WR WKH VSHFXODWLYH HO HR QEWY KRH YDCODXAD D H LOUXLSQIHIR
6HFWLRQ WR PHDQ WKDW HOHPHQWYV RI IXWXUH YDOXH LQFOXGLQJ WKH QDW XU HJRIUWKHS HRRWH t
RI VSHFXODWLRQ PD\ EH FRQVLGHUHG

BWRFNKROGHUV FRQVLGHULQJ VHHNLQJ DSSUDLVDO VKRXOG EH DZDUH WKDW WKH IDLU YDOXI
PRUH WKDQ WKH VDPH DV RU OHVV WKDQ WKH FR Q@WIUGH UDKMHRG L\E KGR VE RAMHMHO IDISSHILDYLIY [3 G LRV XVD QR
EDQNLQJ ILUP DV WR WKH IDLUQHVV IURP D ILQDQFLDOHIRLYD Y RW DIHR RIQURE PROW RG B QGWARIQV SO
6HFWLRQ RI WKH '*&/ $OWKRXJK &MWP E R B VELHEO-LLARM VR\VG KLBAYIHMRAWD WHBQ LV PDGH DV WR WKH RXWH
E\ WKH &RXUW RI &KDQFHU\ Rl WKH 6WDWH Rl '"HODZDUH DQG VWRFNKROGHUV VKRXOG UHFRJQL]H \
VDPH DV JHKHFRBVLGHUDWLRQ (DFK RI &DUPLNH DQG $0& UHVHUYHV WKH ULJKW WR DVVHUW LQ D¢
&DUPLNH FRPPRQ VWRFNHW PORIYWLEKDRQWLRIQ PHU

8QOHVV WKH &RXUW RI &KDQFHU\ RI WKH 6WDWH RI '"HODZDUH LQ LWV GHFRMUHW L\R QRGHHRAMAK PR
GDWH RI SD\PHQW RI WKH MXGJPHQW ZLOO EH FRPSRXQGHG TXDUWHUO\ DQG ZLAQ® DF¥ HWNDWO L \RK
WLPH GXULQJ WKH SHURW GY HHWILZRBHH | IMK&HMKHHUG DWH RI SD\PHQW RI WKH MXGJPHQW 7KH FRVWYV RI
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GR QRW LQFOXGH DWWRUQH\V IHHV RU WKH IHHVY DQG H[SHQVHV RI H[SHUWYVY PD\ EH GHWHUPLQHG
&KDQFHU\ GHHPV HTXLWDEOH XQGHU WKH FLUFXRP\KWDXRPHMW FRIRKDQEPBUFPWLRQ\RR B UWGHRF WKPOG B
VWRFNKROGHU LQ FRQQHFWLRQ ZLWK DQ DSSUDLVDO SURFHHGLQJ LQFOXGLQJ ZLWKBH® ®UR LLDIW
YDOXH RI bOO WKH VKDUHVY HQWLWOHG WR EH DSSUDLVHG

,] DQ\ VWRFNKROGHU ZKR GHPDQGYV DSSUDLVDO RI KLV KHU RU LWV VKDUHV RI &DUPLNH V FR
KROGHU V ULJKW WR DSSUDLVDO WKH VWRFNKROGHU V VKDUHMHAWIRPH RQ RVVWR E R/\E R (ROKE HU G KW B
FRQVLGHUDWLRQ

JURP D Q G HFWIHYUHWKIHIH IRIRWKHRFNMKROGHU ZKR KDV GHPDQGHG DSSUDLVDO ULJKWV LQ FRPSO
&DUPLNH FRPPRQ VWRFN IRU DQ\ SXUSRVH RU WR UHFHLYH SD\PHQW RI GLYLGHQGV RU RWKHU GLV
&DUPLNH FRPPRQ $WWHENOH WIRQYWRFNKROGHUV RHBWERHGVD WHDRRW WAKH SAHWIRU WR WKH HI

7(506 2) 7+( $O(L'(" $1' 5(&7 (" 0(5*(5 $*5((0(17

7KH IROORZLQJ VXPPDU\ GHVRUYLEHR GHBW VK@ WIFPR\Y B BEIEMDEHO W DQG LV T X-DV/O\LHELHUG FIHQW.RV W KIQ \I |
HVWDWHG BHBHQW D FRS\ RI ZKLFKR LVVDADWRPEIQBVWER SOKQIRD BKILFK LV LQHRQS R ULDDARRS WK MWV E @ SR
7KLV VXPPDU\ GRHV QRW SXUSRUW WR EH FRPSOHWH DQG PD\ GIRW [FR B @ BH@ DO \K K DWK H° D Q ERR RS
HQFRXUDHBIG WRHUD P Y &/DGV H G GHBH GHV XU D Q GHIWD VWWHYWUKH OHJDO GRIFMPHQW JRYHUQLQJ WK

7KH DPHQGHG D QG UHBDVWBWHEQMHDQG WKH VXPPDU\ RI WHUPV LQFOXGHG LQ WKLV SUR[\ VWDWHF
UHJDUGLQJ WKH WHUPV RI WEHUDDP HQHGHGH Q GCD QI SVIMDIWRIBWHQWHQGHG WR SURYLGHWDWXBEDFWRDOR
UHVSHFWLYH VXEVLOGWBVLEBXRULDIRUPDWLRQ FDQ EH IRXQG HOVHZKHUH LQ WKLYV SUR[\ VWDWHPHQC
DV GHVFULEHG I'KWH:BWRENKRQGHUWY &QDRURBRWBIFRROLQIJ RQ SDJH RI WKLV SUR[\ VWDWHPHQW SUR
FRYHQDQWY FRQWDLQHG LQ WHKH DPHKQHAH WVQIGD ¥ H VBMMHWHRD BHUVROHO\ IRU WKHKH ®XUSRYHQ W | DWIGHL
DQG VROHO\ IRU WKH EHQHILW RI SDUWUHNVIWHRHRKQW PPIQGHG DQG UHVWDWHG PHU

¥ DUH QRW LQWHQGHG DV VWDWHPHQWYV RI IDFW EXW UDWKHU DV D ZD\ RH WD D ORHFIDMH QW WK I
VWDWHPHQWY WKHUHLQ SURYH WR EH LOQDFFXUDWH

¥ KDYH EHHQ PRGLILHG RU TXDOLILHG E\ FHUWDLQ FRQILGHQWLDO GLVFORYKXWU HV WKTPM @W UL
ZLWK WKH QHIJRWLDWLRQ RI WKW DPHOHFPHD VQ G KULFKWIOIWHGRMXWHY DUH QR WUURBJIOHHRAWHG@GW

b PD\ QR ORQJHU EH WUXH DV RI D JLYHQ GDWH

b PD\ EH VXEMHFW WR D FRQWUDFWXDO VWIDUHDN GURPPODKRMH DBQWUDQ O DPBSWKMPMEQW @W/IR \
GRFXPHQWYV ILOHG ZLWK WKH 6(& DQG
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b PD\ EH VXEMHFW LQ VRPH FDVHV WR RWKHU H[FHSWLRQV DQG TXDOLILFDWLRQV LQFOXGLC
LQGLYLGXDOO\ RU LQ WKH DJUHMHN D IVWH GH IR QW 8 UHH®R 2 GXYHUBY W URBGIVS UHYHQWDWLRQV DQG :

$FFRUGLRXOYKRXOG QRW UHO\ RQ WKH UHSUHVHQWDWLRQV ZDUUDQWLHV RU FRYHQDQWV RU DQ
&DUPBR& OBMU 6XE RU DQ\ RI WKHLU U HIVGHFWH Y HDRUEAMBYGHM RICH ¥ RROUF BUQLQJ WKH VXEMHFW PDWWI
FKDQJH DIWHU WKH GDWH RI WHW DPHQEPHER WQ G KWIHFKWXEWBTXHQOW LQIRUPDWLRQ PD\ RU PD\ QRW E
$FFRUGLWKB\UHSUHVHQWDWLRQV ZDUUDQWLHY FRYHQDQWYHDQIE RMHKRHUQSWR Y LI/Q R G M \VRA UW 8 W LORRQH |
DORQH EXW LQVWHDG VKRXOG EH UHDG WRJHWKHU ZLWK WKH LQIRUPDWLRQ SURYLGHG HOVHZKHU
SUR[\ VWDWHPHQW: ISKHHR § &/IRIFW K R O GHIHUI &DRURBWLRIQLQJ RQ SDJH RI WKLV SUR[\ VWDWHPHQW S

7THUPV RI WKH OHUJHU OHUJHU &RQVLGHUDWLRQ

7KH DPHQGHG D QG UBDVYWBWHKQMHEURYLGHY WKDW XSRQ WKH WHUPYV DQG VXEMHRWDWERHWNMRH @R C
DFFRUGDQFH ZLWIKOHNHQUDZOE LA EH WKUD QG LQWRHE VU F HNW LOJR WR/K WBHHXSIRIQ WKH VHS DWW H [Z VAV
DQG &DUPLNH ZLOO FRQWLQXH DV WKH VXUYLYLQJ FRUSRUDWLRQ DQG DV DQ LQGLUHFW ZKROO\ RZ

$W WIKHHFWLYH WLRHUWRQWKKHPWMHUPY DQG VXEMHFW WR WKH FRQGLUWURMMMHPWHIRWWK LQ WKH DPH

% HDFK VKDUH Rl &DUPLNH FRPPRQ VWRFN LVVXHG DQG RXWVWDQGLQJ LPPHGLDWHO\ SULRU
UHFHLYH DV HOHFWHG SXUVXDQW WR DQG DHUSDRYHIBHMEQMQ WIKMKMRHQGHG DQG EBIWVKY DAL W
&OBVFRPPRQ VWRFN DQG OHVV DQ\ DSSOLFDEOH ZLWKKROGLQJ WD[HV

¥ DOO RI WKH VKDUHV RI &DUPLNH FRPPRQ VWRFN RWKHU WKDQ WKH H[FOXGHG VKDUHV ZL(
ZLOO WKHUHDIWHU UHSUHVHQWHOQBR QMK HUDKW. RMR UHFHLYH WKH PHU

t HDFK VKDUH RI &DUPLNH FRPPRQ VWRFN KHOG E\ &DUPLNH RU $0& RU DQ\ RI WKHLU UHVSH

¥ HDFK VKDUH RI FRPBRQ ¥XMRRNWRVYWBQGLQJ LPPHGLDWHO\ SULRU WR VXFK WLPH ZLOO EH FI
VXUYLYLQJ FRUSRUDWLRQ

&HUWLILFDWH RI ,QFRUSREWRUR @ Q¥%\ T DAHUVU

$W WIKHWLYH WLRHUMKWMKFHBPMWUWILFDWH Rl LQFRUSRUDWLRQ DQG E\ ODZV Rl &DUPLNH ZLOO EH DF
DPHQGHG DQG JHWVIVIMWHBHOW DQG DV VR DPHQGHG ZLOO EH WKH FHUWLILFDWH Rl LQFRUSRUDW
WKH FRQGLWLRQV VHW IRUWK 1BUWKXHBFRRB QWG MD\Q S URYVW\G B HAGK AH H L Q 7TIXQIGGILQ HDAAE IRH BRI BN K
LPPHGLDWHO\ SHUR\RUYW RVWKH HIOO EH WKHHUYLRILW® HG U X HFWRIOI FRG KSRUDWLRQ XQWLO WKHLU VXI
HDUOLHU GHDWK UHVLJQDWLRQ RU UHPRYDO
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&RPSOHWLRQ RI WKH OHUJHU

7KH FORVLQIJHRWWEMHAFW WR WKH FRQGLWLRQV VHWHR WDW K HHP WEW DALHOQOG WG NoHQ S ODHAHWVDQV B GG P M
WKH FRQGLWLRQV VHW IRUWK 01RUWKHJBEHARRGQGWGDQQ GG H ¥ R @ ICEWMBGEBINMURVZR XERFAHLOKDWLHR @ HRH QVKBIWOLH L
WKDQ FRQGLWLRQV WKDW E\ WKHLU WHUPVY DUH WR EH VDWLVILHG DW FORVLQJ EXW VXEMHFW WR
&DUPLNH DQG $0& PD\ PXWXDOO\ DJUHH LQ ZULWLQJ RU XQOHVV WKH PDUNHWLQJ SHULRG WR V\QG
FRPPLWPHQW OHWWHUV KDV QRW HQGHG LQ ZKLFK FDVH WKH FORVLQJ ZLOO LQVWHDG RFFXU RQ VW
EXVLQHVYVY GD\V ZULWWHQ QRWLFH WR &DUPLNH DQG WKH VHFRQG EXVLQHVYV GD\ LPPHGLDWHO\

(ITHFWLFPH 7

7KHIHFWLYH WLRHWR ZWX® PHWDW WKH WLPHIBEKHIQY VG F HWOMIA LAADMKHWAHP FHODZDUH 6HFUHWDU\ R

E\ &DUPLNH $0&HDQ&EXBHIQG VSHFLILHG 018 WAKR IFWKMW IGDRHWRI RUKRNUS UR [\JWW DLW HH 8 @ AWWSHER WRHE M/ )
+RZHYARPSOHWLRIHBILWKMKPMHFW WR WKH VDWLVIDFWLRQ RU ZDUHHMORS WKHWBRGYWHRKY W WIRV

Rl &DUPLNH RU $0& FRXOG GHODJHURUYH $§BRE¥PEWLRQ IRIRW KEH PRIU FRPSOHWHG DW DOO 7KHUH PD\ EH
WKH FRPSOHWIRQWLWKHPARWYH & WKHEFHBRPSOHWHG SURPSWO\ IROORZLQJ WKH UHFHLSW RI DOO |

7ZHDWPHQW RI 2XWVWDQGVQJ (TXLW\ $

$W OHDVW VHYHQ GHRW LSUH. RAUL RHRIRWDKEHK RIPW VWD QGLQJ &DUPLNH VWRFN RSWLRQ ZKHWKHU RU QF
FRQVXPPDWLRIHEHHWRRHHU YHVWHG DQG H[HUFLVDEOH (DFK VKDUH RI &DUPLNH FRPPRQ VWRFN U
HQWLWOHG WR MW FHRIONVH. BHKWDRMHWRQ SOXV DQV GLYLGHQGV RU GLVWULEXWLRQV WR ZKLRBKFRP®RBUX
IRU DQ\ UHFRUG IGIFWH YoH WH.WP iV KEKEMHFW WR WKH WHUWP D RJ HR RMKGR H AGHBWD Q WU H MANF W VAKEGP HHWD F K
ZLOO DWFWKMHWLPH EH FDQBRGOHIAPXMWMREZDWOQFIDOMDFK KROGHU RI VXFK FDQFHOOHG &DUPLNH
ZLWKKROGLQJV GHWHUPLQHG E\ PROWLSORLYHU WHKNHKH[HFHWH SUDEH SHU VKDUH RI &DUPLNH FRPI
\ WKH QXPEHU RI VKDUHV RI &DUPLNH FRPPRQ VWRFN VXEMHFW WR VXFK &DUPLNH VWRFN RSWLRQ
&DUPLNH VWRFN RSWLRQ H[FHHGV WKH FDVK FRQVLGHUDWLRQ WKHQ VXFK &DUPLNH VWRFN RSWLR

,Q DGGLWLRQ LPPHGAVDMYHHOW BERIHRERI W R HWKHHUH |

t HDFK VKDUH RI &DUPLNH UHVWULFWHG VWRFN WKDW LV WKHQ RXWVWDQGHQEHERHAMW KHUYRQ
DOO RXWVWDQGLQJ LVVXDQFH DQG IRUIHLWXUH FRQGLWLRQV ZLOO EH GHHPHG JHU VRWMLK
SOXV DQ\ GLYLGHQGYVY RU GLVWULEXWLRQV WR ZKLFK KROGHUV RIFKPPRINMWRPNY RRUVIMR\FUI
HIHFWLYH WLPH VXEMHFW WR WKH WHUP WD RIHHRPH @PWHQGHG DQG UHVWDWHG PHU
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¥ HDFK DZDUG Rl &DUPLNH UHVWULFWHG VWRFN XQLWYV WKDW LV WKHQ RXWVWBQEBHRRPEZKHW
YHVWHG DQG DOO RXWVWDQGLQJ LVVXDQFH DQG IRUIHLWXUH FRQGLWLRQV ZLOO EH GHHP}
UHVWULFWHG VWRFN XQLWYV LVVXH WKH QXPEHU RI VKDUHV RI &DUPLNH FRPPRQ VWRFN
UHFHLYHIWKHPHWLGHUDWLRQ SOXV DQ\ GLYLGHQGV RU GLVWULEXWLRQV WR ZKLBKFRP®RE
VWRFN IRU DQ\ UHFRHBWEIWHMWDPWHUQVIKHFRUGDQFH ZUWHYW WKXHHBPHQ®H®G @® G UFDAW.MWHIGY R
DFFUXHG EXW XQISIFMWA PNV WLMKHALMWK UHVSHFW WR WKH QXPEHU RI VKDUHV RI &DUPLNH FR

t HDFK DZDUG RI &DUPLNH SHUIRUPDQFH VKDUHV WKDW LV WKHQ RXWVWDQGLQJ ZKHWKHU F
FRQWLQJHQW XSRQ FRQWXPRPRFAIRQ RYWKWHGHDQG DOO RXWVWDQGLQJ LVVXDQFH DQG IRU
UHVSHFW WR WKH DFWXDO QXPEHU RI VKDUHV Rl &DUPLNH FRPPRQ VWRW NYHIDW Q F IS UDR/W |
GHWHUPLQHG E\ &DUPHLAWLS UL URPMRRWRHOHPRIWGDQFH ZLWK WKH WHUPV RI WKH DSSOLFDEC
H[LVWHQFH IBI¥ VRIL WHKE DWW H R MUK B JRIWIHIRIQOW FCHLG WKH QXPEHU RI VKDUHV RI &D U P L NHHWF
VKDUHV IRU DQ\ SHUIRUPD QF H HRHNLLRHG VELXAM RIR BRMOR IR IG HRU HDFK VXFFHHGLQJ SHUIRUP
SHUIRUPDQFH VKDUHV DQG WKH KROGHUV RI UXEKFPRCQDALIGH Z D@ FEQY 1SQ WY VDQN G WYR GHIE G Y
&DUPLNH FRPPRQ VWRFN DUH HQWLRRPPR QQ/ WR¥SHRW R Q$ 0HEW D%NG IWA-H D LV HIUF WRBIGHDIQ F |
UHVWDWHUGDRMWBHPHQW

&DVK 6WRFN (OHFWLRQ

(DFK KROGHU RI UHFRUG RI VKDUHV RI &DUPLNH FRPPRQ VWRFN ZLOO KDYH WHKH DLUKWP N®B&M
HOHFWLRQ LQ DFFRUGDQFH ZLWK WKH SURFHGYHH\DERBBMWMDHLQW G, DORW & H LD AWHRQIEIHNGH DI & ULR-B\HW DRVCH-
IRUP RI HOHFWLRQ QR ODWHU WKDQ S P ORFDO WLPH RQ WKH GDWH WKDW LV ILYH EXVLQHVV G
HOHFWLRQ GHDGOLQH

$0& ZLOO SUHSDUH D IRUP RI HOHFWLRQ UHDVRQDEO\ DFFHSWDEOH WR &DUPLNH DQG ZLOO FDXV
UHVWULFWHG VWRFN UHVWULFWHG VWRFN XQLWY DQG SHUIRUPDQFH VKDUHV QR ODWHU WKDQ G
WKH FHUWLILFDWHYV RU WKH WUDQVIHU RI XQFHRRMNHICG BW A8 G XKD 8V RAGR W K H GHLL I 3§ RHL WY \KHRQ WDVERLFS
RU WUDQVIHU RI XQFHUWLILFDWHG VKDUHV WR WKH H[FKDQJH DJHQW

(DFK SHUVRQ ZKR LV D UHFRUG KROGHU RI VKDUHV RI &DUPLNH FRPPRQ VWRFN DV RI WKH HO'l
&DUPLNH FRPPRQ VWRFN ZKR KROG VXFK VWRFN DV QRPLQHHV WUXVWHHV RU LQ RWKHU UHSUHVH(
GRFXPHQWDWLRQ ZLWK UHVSHFW WR HDFK EHQHILFLDO RZQHU IRU ZKRP VXFK QRPLQHH KROGV &D
UHDVRQDEO\ EH UHTXHVWHG E\ DOO UHFRUG KROGHUV RU EHQHILFLDO RZQHUV RI &DUPLNH FRPPR(
LQLWLDO PDLOLQJ EXW EHIRUH WKH HOHFWLRQ GHDGOLQH
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(DFK IRUP RI HOHFWLRQ ZLOO SHUPLW &DUPLNH FRPPRQ VWRFNKROGHUV RU LQ WKH FDVH RI
LOQVWUXFWLRQV DQG GRFXPHQWDWLRQ WR HOHFW WR UHFHLYH WKH FDVK FRQVLGHUDWLRQ IRU
VWDWHPHQW SURVSHFWXV DV D FDVK HOHFWLRQ HOHFW WR UHFHLYH WKH VWRFN FRQVLGHUD
VWDWHPHQW SURVSHFWXV DV D VWRFN HOHFWLRQ RU PDNH QR HOHFWLRQ 1RWZLWKVWDQGLQ
UHFHLYH WKH VWRFN FRQVLGHUDWLRQ DQG RI WKH VKDUHV Rl &DUPLNH FRPPRQ VWRFN ZLOO EI
SURFHGXUHVY VHW IRUWK LQ WHW DPHLHPHER WQ 6 RUWDHNON DRUH & R B XUSRVHY RI WKH SUHFHGLQJ VHQW
GLVVHQWLQJ VKDUH

6KDUHV RI &DUPLNH FRPPRQ VWRFN DV WR ZKLFK D FDVK HOHFWLRQ KDV EHHQ PDGH DQG QRYV
GLVVHQWLQJ VKDUHV DV RI WKH HOHFWLRQ GHDGOLQH DQG VKDUHV RI &DUPLNH FR® FRPRQPRFWN RFFR
UHIHUUHG WR KHUHLQ DV FDVK HOHFWLRQ VKDUHV 6KDUHV RI &DUPLNH FRPPRQ VWRFN DV WR ZK
KHUHLQ DV VWRFN HOHFWLRQ VKDUHV ©6KDUHV RI &DUPLNH FRPPRQ VWRFN DV WR ZKLFK QR HOHF
LQ D WLPHO\ IDVKLRQ RU DV WR ZKLFK D IRUP RI HOHFWLRQ KDV EHHQ UHYRNHG DQG QRW UHSODF!
QXPEHU RI VKDUHV RI &DUPLNH FRPPRQ VWRFN ZLWK UHVSHFW WR ZKLFK D VWRFN HOHFWLRQ KDV
VWRFN HOHFW,IRQ&XPEMNH VWRFNKROGHU GRHVY QRW VXEPLW D SURSHUO\ FRPSOHWHG IRUP RI HO
VXFK VWRFNKROGHU ZLOO EH GHVLIJQDWHG QRQ HOHFWLRQ VKDUHYV

&RP SXWMNUWKORMSID QDY WKH H[FKDQJH DJHQW ZLOO EH DXWKRUL]JHG WR UHFHLYH HOHFWLRQ\
FRQWHPSODWHG E\ WKH DPHD B HEHBI@ 8 QW VHD WG PWURQ ZLOO KDYH EHHQ PDGH SURSHUO\ RQO\ L
IRUP RI HOHFWLRQ SURSHUO\ FRP SO HWHXG WICGH ADL\II) IRE DO & LEPPRPBDWLHEFEBEWHY UHSUHVHQWLQJ VI
IRUP Rl HOHFWLRG DHIODWRY ORVWLQ OLHX WKHUHRI RU E\ DQ DSSURSULDWH FXVWRPDU\ JXDUDQV
PHPEHU RI DQ\ UHJLVWHUHG QDWLRQDO VHFXULWLHV H[FKDQJHSRU LEBARKRIPW HVUXFAKD B HEUDAQLN LR D WHIK DW
H[FKDQJH DJHQW E\ WKH HOHFWLRQ GHDGOLQH )DLOXUH WR GHOLYHU FHUWLILFDWHY UHSUHVHQW
GHDGOLQH VKDOO EH GHHPHG WR LQYDOLGDWH DQ\ RWKHUZLVH SURSHUO\ PDGH HOHFWLRQ XQOH\
EH QRQ HOHFWLRQ VKDUHV

$0& ZLOO HVWDEOLVK HOHFWLRQ SURFHGXUHV IRU XQFHUWLILFDWHG VKDUHV ZKLFK SURFHGXU
Rl VKDUHV RI &DUPLNH FRPPRQ VWRFN DQ\ HOHFWLRQ VXEPLWWHG E\ VXFK VWRFNKROGHU ZLWK U
HOHFWLRQ GHDGOLQH ZLOO EH GHHPHG LQYDOLG $00O IRUPV RI HOHFWLRQ ZLOO EHJBXWRRMWM PHR
WHUPLQDWHG LQ DFFRUGDQFH ZLWK LWV WHUPV $IWHU DQ HOHFWLRQ LV SURSHUO\ PDGH ZLWK UH
DXWRPDWLFDOO\ UHYRNH VXFK HOHFWLRQ

7KH HOHFWLRQ GHDGOLQH PD\ EH FKDQJHG E\ WKH PXWXDO DJUHHPHQW RI &DUPLNH DQG $0& L(C
HOHFWLRQ GHDGOLQH $Q HOHFWLRQ PD\ EH UHYRNHG RU FKDQJHG RQO\ E\ GHOLYHULQJ WR WKH H
FKDQJH D SURSHUO\ FRPSOHWHG UHYLVHG IRUP




7DEOH RI &RQWHQWYV

RI HOHFWLRQ WKDW LGHQWLILHVY WKH &DUPLNH FRPPRQ VWRFN WR ZKLFK VXFK UHYLVHG IRUP RI H(
IRUP RI HOHFWLRQ ZLWK UHVSHFW WR DQ\ VKDUHV RI &DUPLNH FRPPRQ VWRFN ZLOO FRQVWLWXWH
XVH UHDVRQBBHOWY BHR/WXHEIOLFO\ DQQRXQFH WKH HOHFWLRQ GHDGOLQH DW OHDVW ILYH EXVLQHVV (
&DUPLNH DQG $0&

6XEMHFW WR WKH WHUPV RI WKH H[FKDQJH DJHQW DJUHHPHQW LI $0& UHDVRQDEO\ GHWHUPL
VWRFN VXFK HOHFWLRQ ZLOHFWH DEHG WHKG WRDEBEHHQ RW &QUWPILNH FRPPRQ VWRFN FRYHUHG E\ VXFK H
HOHFWLRQ LV WKHUHDIWHU PDGH SULRU WR WKH HOHFWLRQ GHDGOLQH 1HLWKHU $0& QRU WKH H[F
HOHFWLRQ

&DBPENDH)G WKH H[FKDQJH DJHQW PD\ DJUHH XS R Ql HHWDHFW Ll B R PS WK FHSXRIFH/G XY HD\G & HWY L BROLW R
DIJUHHBEQMGHG KWEPWHUXEMHFW WR WKH H[FKDQJH DJHQW DH U HHRHGW HQE WKE DO HQQGH GHDY®R QI
WR PDNH DOO GHWHUPLQDWLRQV JRYHUQLQJ L WKH YDOLGLW\ Rl WKH IRUPV Rl HOHFWLRQ DQG FF
ZKLFK HOHFWLRQV DUH WR EH WDNHQ LQWR DFFRXQW LQ PDNLQJ WKH [$3ORRPFIR/QL R'W FAHNWLHIMP R (ZIKW E
FRPPRQ VWRFN DUH FRIQY BQWHGYLQVWKH RWKRG Rl SD\PHQW RI FDVK IRU VKDUHV RI &DUPLNH FRPP
DQG FDVK LQ OLHX RI IUDFWIL RRPPROKDWRY NI $0& &ODVV

SRUDWLRQ DQG $OORFDWLRQ

IRWZLWKVWDQGLQJ DQ\ HOHFWLRQV PDGH E\ &DUPLNH VWRFNKROGHUYV RI WKH WIRWW O Y®IX
H[FOXGLQJ DQ\ GLVVHQWLQJ VKDUHV DQ\ WUHDVXU\ YKD BX¥ RU DQ\ RK DKM B MXHEF LES LODUPIW H L&
VWRFN FRQVLGHUDWLRQ VXFK QXPEHU LV UHIHUUHG WR LQ WKLV SUR[\ VWDWHPHQW SURVSHFWXV
ULJKW WR UHFHLYH WKH FDVK FRQVLGHUDWLRQ SXUVXDQW WR WHWH DIORAHQMVR @ G® R/KHPEOWH YHGH
VWDWHPHQW SURVSHFWXV

,] WKH VWRFN HOHFWLRQ QXPEHU M|{RHRCGWOW KAD VN RIEN F\R DR @ DAKICRUH Q XRBWHKB U WKDQ GLVVHQ\
WKH ULJKW WR UHFHLYH WKH FDVK FRQVLGHUDWLRQJHXDMURWPWNR W KHDWK KRWY EH W RH \DW R R HH® HDF
VWRFN FRQVLGHUDWLRQ LQ UHVSHFW RI WKDW QXPEHU RI VWRFN HOHFWLRQ VKDUHV KHOG E\ VXFK
E\ VXFK KROGHU E\ LL D IUDFWLRQ WKH QXPHUDWRU RI ZKLFK LV WKH VWRFN FRQYHUVLRQ QXPEH
KROGHU V VWRFN HOHFWLRQ VKDUHV ZLOO EH FRQYHUWHG LQWR WKH ULJKW WR UHFHLYH WKH FDV

,] WKH VWRFN HOHFWLRQ QXPEHU LV OHVV WKDQ WKH VWRFN FRQYHUVLRQ QXPEHU WKH DPR>
VWDWHPHQW SURVSHFWXV LV UHIHUUHG WR DV WKH VKRUWIDOO DPRXQW WKHQ DOO VWRFN HOH

,] WKH VWRFN HOHFWLRQ QXPEHU LVDQKVW KWHKDIQRW WH DVOVORE R REFOQWY H W VORWQV QXREQ IRU HTXDO W
HOHFWLRQ VKDUHV RWKHU WKDQ GLVVHQWLQJ VKDUHV ZLOO EH FRQYHUWHG LQWR WKH ULJKW WF
FRQVLGHUDWLRQ LQ UHVSHFW RI WKDW QXPEHU RI QRQ HOHFWLRQ
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VKDUHV KHOG E\ VXFK KROGHU HTXDO WR WKH SURGXFW REWDLQHG E\ PXOWLSO\LQJ D WKH QXPE!
VKRUWIDOO QXPEHU DQG WKH GHQRPLQDWRU RI ZKLFK LV WKH WRWDO QXPEHU RI QRQ HOHFWLRQ \
ULJKW WR UHFHLYH WKH FDVK FRQVLGHUDWLRQ

,] WKH VWRFN HOHFWLRQ QXPEHU LVDQIBVW KWHKDIQRW WH D\OVORE R REFQQNY HUVHIRQVQW RBEHYUXPEHU RI Q
EH FRQYHUWHG LQWR WKH ULJKW WR UHFHLYH WKH VWRFN FRQVLGHUDWLRQ DQG LL HDFK KROGH!
RI WKDW QXPEHU RI FDVK HOHFWLRQ VKDUHV HTXDO WR WKH SURGXFW REWDLQHG E\ PXOWLSO\LQJ
ZKLFK LV WKH DPRXQW E\ ZKLFK [ WKH VKRUWIDOO QXPEHU H[FHHGV \ WKH WRWDO QXPEHU RI QF
ZLWK WKH UHPDLQLQJ QXPEHU RI VXFK KROGHU V FDVK HOHFWLRQ VKDUHV EHLQJ FRQYHUWHG LQW

([IFKDQJH RHVBKQUNKH OHUJHU

$W RU SULRWFWRYWKMLPH $0& ZLOO PDNH DYDLODEOH WR WKI$ FARPRIRGI N VDR AR W RL E H YX\GHX BHR FSI
LL FDVK HTXDO WR DQ\ GLYLGHQGV RU GLVWULEXWLRQV J$HD\DEOHHRHDIF R U GID QFFTHY K LANVTKK BVGX KV R PWAK
LY FDVK LQ OLHX RI DQ\ IUDFWLRQDO VKDUHV WR EH LVVXHG LQ H[FKDQJH IRU &D U P L N$HFRAPFPRRROQ V\X
UHIHUUHG WR FROOHFWLYHO\ LQ WKLV SUR[\ VWDWHPHQW SURYV SHIEWRQ \DIVG WK B W HRRX IV@RJ & DX BIGN H

3URPSWO\ DQG QR ODWHU W KIHE WIKYUH W LEPXH LEORY Y LOD\ W HRIGVRU WIKXVHIWKH H[FKDQJH DJHQW
VWRFN ZKR GLG QRW SURSHUO\ FRPSOHWH DQG WLPHO\ VXEPLW IBFRUWE R W6 HFWLLRHQ B HOH RIWDHQ\ K1
&DUPLNH FRPPRQ VWRFN ZKLFK LV UHIHUUHG WR LQ WKLV SUR[\ VWDWHPHQW SURVSHFWXV DV WKF
UHIHUUHG WR LQ WKLV SUR[\ VWDWHPHQW SURVSHFWXV DV JX¥QFFHRIQAL GHMW ME R/GK MVRH ¥ K L FLKQ HXOFRKK \F
DPHQGHG DQGJHHWVIVDMWHE HQW ,1 \RXU VKDUHV Rl &DUPLNH FRPPRQ VWRFN DUH KHOG LQ VWUHHW
IURP \RXU EDQN EURNHU RU RWKHU QRPLQHH DV WRIRWZWKR VXERIHNY ®HIR RP FRIXHO W FWIILHRHQV DQ@IEP K R 3
FRQVLGHUDWLRQ IRU WKRVH VKDUHYV

&DUPLNH VWRFNKROBWNXYV QY KRIXOE IQ RIWMHWR ALMDKU & KBEQHQ & DB F HEHSWW RFNKROGHUV VKRXOG QRW
ZLWKRXW D IRUP RI HOHFWLRQ RU OHWWHU RI WUDQVPLWWDO

8SRQ SURSHU VXUUHQGHU RI| WIKGDNHWW LRIL FDRWHVLIR O HHRKWIQHHHRU DRG FDQFHOODWLRQ RU \
WRIJHWKHU ZLWK VXFK SURSHUO\ FRPSOHWHG OHWWHU RI WUDQVPLWWDO WKH KROGHOQRLENKBR WH
WRIJHWKHU ZLWK DQ\ GLYLGHQGYV RU GLVWULEXWLUR®W LW KHW L SIB IR BFHWHK K RHAWVDL VIRF ¥V WHURIQ KB H G WD |
ULJKW WR UHMHL FR QWK I PHDWLRQ WRJIJHWKHU ZLWK DQ\ GLYLGHQGY RU GLVWULEXWLRQV WKHQ SD

1R GLYLGHQGY RU RWKHU GLVWULEXW IFR®@ Y FoGH ¥V QVIRFNGZ £ DV® KE U HS/C5LIHF W RV 1610 (KR OB WY RI DQ\ F
XQFHUWLILFDWHG VKDUH WKDW KDV QRW EHHQ WUDQVIHUUHG XQWLO WKH KROGHU RI VXFK VKDUH\
PHWHU DJUHHPHQW $IWHU WKH VXUUHQGHU RI D FHUWLILFDWH RU WUDQVIHU RI DQ XQFHUWLILFDWI
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WKH DPRXQW RI GLYLGHQGVY RU RWKHU GIHFWULYHXWILREDWEKHWKVWRURER WB® IGE® WH W KWNW \URQM LH}W F
&OBVFNRPPRQ VWRFN UHSUHVHQWHG E\ VXFK FHUWLILFDWH RU XQFHUWLILFDWHG VKDUH DQG DW
GDWH DIWHHFWMWKH WLPH EXW SULRU WR VXUUHQGHU DXQ®& I SBHVEHEW @&/ RWIHFRPE\RHET | XSORWANG B MN\BXIUHWY HH ¢
RU XQFHUWLILFDWHG VKDUH

,| DQ\ VKDUH} FFIRPIRRR QODWRFN LV WR EH LVVXHG LQ RU DQ\ FDVK FRQVLGHUDWLRQ LV WR EH S
FHUWLILFDWH RU WKH WUDQVIHUUHG XQFHUWLILFDWHG VKDUH LV UHJLVWHUHG LW ZLOO EH D FRQ
IRU WUDQVIHU RU VXFK XQFHUWLILFDWHG VKDUH KDV EHHQ SURSHUO\ WUDQVIHUUHZF W VKR R D €
SHUVRQ UHTXHVWLQJ VXFK SD\PHQW SD\ WR WKH H[FKDQJH DJHQW DQ\ WUDQVIHU RU RWKHU WD[HV
RU HVWDEOLVK WR WKH VDWLVIDFWLRQ RI WKH H[FKDQJH DJHQW WKDW VXFK WD[ KDV EHHQ SDLG R

7KH VKDUHV RI$ $ORP®BRQVWWRFN GHOLYHUHG DQG FDVK SDLG LQ DR BRJGMAFPH @IWWXSWE® H- RO M B G Yl
FRPPRQ VWRFN ZLOO EH GHHPHG WR KDYH EHHQ GHOLYHUHG DQG SDLG LQ |XHFW DWH W DFMW LRXQE RIH
LQ WKH FDVH RI GLVVHQWLQJ VKDUHV DOO KROGHUV RI FHUWLILFDWHV DQG XQFHUWLILFDWHG VKD
PHIHU FRQVLGHUDWLRQ WRJHWKHU ZLWK DQ\ GLYLGHQGV RU GLVWULEXNLRQYHMRHQ VSFMEEH WLKPH
EH QR IXUWKHU UHJLVWUDWLRQ RI WUDQVIHUV RHVWDRUYHWR P&#MUHPWNH I PREWR Y RW RFEN H,U WOLIMW F DWW
FRUSRUDWLRQ RU WKH H[FKDQJH DJHQW WKHIHU ¢Q EH. EBQYPMQARG DWRJIH KD Q ZHEV KRDQW IGH. YLHIH Q |
WKH DPHQGHG D QHU UIHMMABIWH G WP H U

1R FHUWLILFDWHY RU VFULS UHSUBVHPPR@I VWRFWN LAR@OD0 EVHK DVYVHYVHS! \§ R&EKEKO@BWHWI YV RI &DUPLNI
UHVSIBW 8\ FVRPPRQ VWRFN ZLOO EH SD\DEOH RQ RU ZLWK UHVSHFW WR DQ\ IUDFWLRQDO VKDUH
DQ\ RWKHU ULJKWV RI D VWRFNKROGHU RI $0& ,Q OLHX RI WKH LVVXDQFH RI DQ\ VXFK IUDFWLRQDC
HQWLWOHG WR UHFHLYH VXFK IUDFWLRQDO VKDUH DQ DPRXQW LQ FDVK GHWHUPLR HFEBFERRRXGWREO\
1<6( IRU WKH FRQVHFXWLYH SHULRG RI ILYH WUDGLQJ GD\V EHJLQQLQJ RQ WKH HLIJKWK WUDGLQJ !
WKLUG WUDGLQJ GD\ LPPHGLDWHO\ SUHFHGLQJ WKH &ORWERPPRO@H WRFN WRH KUBRWIXF®& RRD G/HW Z
SXUVXDQW WR WKH WHUPV RIWKHDDBHRBHQGW QG UHVWDWHG PHU

$Q\ SRUWLRQ RI WKH H[FKDQJH IXQG WKDW UHPDLQV XQFODLPHG E\ WKH | RIHFML XHR OVG IR RZ V3!
UHWXUQHG WR $0& XSRQ GHPDQG $Q\ IRUPHU VWRFNKROGHUV Rl &DUPLNHIZKRUKBPH @R W L\GIW WRF
WKH SD\PHQWHRI MRKHVBEEHUDWLRQ FDVK LQ OLHX RI DQ\ IUDFWLRQDO VKDUHY DQG DQ\ XQSDLG GLY
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/RVW 6WRO RQHRBU&HIWWIUILFDWHYV

.1 DQ\ FHUWLILFDWH UHSUHVHQWLQJ &DUPLNH FRPPRQ VWR FINGPIV VE HRH QV R B WW D ¥ W REQ HNK R US B
EH ORVW VWROHQ RU GHVWUR\HG DQG LI UHTXLUHG E\ WKH VXUYLYLQJ FRUSRUDWLRQ $0& RU WK
FRUSRUDWLRQ $0& RU WKH H[FKDQJH DJHQW CP\D L GG WRHQLP Q B JIDV. @ W\D VORI DFECD LPHWK BWDRD\ EH PDG
H[FKDQJH DJHQW RU LI VXEVHTXHQW WR WKH WHUPLQDWLRQ R JWKHDH [FFKIDRH G W X @ G&D B GORIX @ B HEMA
FDVK LQ OLHX RI IUDFWLRQDO VKDUHV DQG DQ\ XQSDLG GLYLGHQGYV DQG GLVWULEXWLRQV LQ H[FKI

"LVVHQWLHM 6KDU

$Q\ VKDUHV RI &DUPLNH FRPPRQ VWRFN KHOG E\ KROHWHRY ER R WKDQ"\M HER@WY RYUR W @ H Q Q B YZKR KKIDW |
VXFK VKDUHV LQ DFFRUGDQFH ZLWK 'HODZDUH ODZ ZKLFK LV UHIHUUHG WR LQ WKLV SUR[\ VWDWHF
PHWHU FRQVLGHUDWLRQ XQOHVV MMXPKLKROGHUWERGOD ZWRRIHRWKFHW RIWHIORVHY WKH ULJKW WR DSS
FRPPRQ VWRFN WKDW GHPDQGY DSSUDLVDO ULJKWV SURSHUO\ SHUIHFWV VXFK ULJKWV VXFK KROG

&KDQFHU\ SOXV LR® MMKHVE/PRX QW\GHWHUPLQHG WR EH WK1 RSRY YO O3$H6 RIBW DRUDWK IH W KGHH $PHHUD 1B BHES HI
2$SSUDLVDO 5LIJKWV

5H SV HQW D W LIRQWDDOVG H V

&DUPLNH KDV PDGH FXVWRPDU\ UHSUHYVKHBW BWE RQVWKHG DPIHQUITHIBMD.EUZH W R NKO\R VMR VORI H V X E
VSHFLILHG H[FHSWLRQV DQG TXDOLILFDWLRQWBRQWEHOHGW Q7WKKHHDBHOGHGHDWD WHRYDWBG EBU I

t WKH GRIQIROWLRQ JRRG VWDQGLQJ FRUSRUDWH SRZHU DQG TXDOLILFDWLRQV RI &DUPLNH

t WKH DXWKRULW\ Rl &DUPLNH WRJHQJW H H PLHOQWR DAQKGH VR KJHL JRHED@GRIHBUHPGHI® W HD/O\GHRIREES B HRANHK W/
FROQOWHPSODWHG E\ WKH DPHD OB HEHB®E QMAIVWDWHG PHU

¥ WKH XQDQLPRXVY DSSURYDO RI WHW DPHLHPH® WS WHWWDWIRGNHH®WRDUG

t WKH FRQVHQWY ILOLQJY DQG DSSURYDOV UHTXLUHG E\ JRYHUQPHQWDO HQWLWLHVHW FRC
DJUHHPHQW

s WKH DEVHQFH RI DQ\ FRQIOLFW ZLWK RU YLROD@LJPQ RRQDUWH B RIK XA HIQQN \S B R & DVULFR.QN H L W
EUHDFK Rl DSSOLFDEOH ODZV DQ\ UHTXLUHG FRQVHQWY RU DSSURYDOV GHIDXOWV RU
RU LPSRVLWLRQ RI DQ\ OLHQV RQ WKH DVVHWYVY RI &DUPLNH RU DQ\ RI LWM YXEMLHEHBDHQ WVD
WUDQVDFWLRQV FRQWHPSODWHG WKHUHE\

¥ WKH FDSLWDO VWUXFWXUH RI &DUPLNH DQG LWV VXEVLGLDULHY DQG WKH DEVHQFH RI UHV
VXEVLGLDULHV

b FRPSOLDQFH ZLWK 6(& ILOLQJ UHTXLUHPHQWY IRU &DUPLNH V 6(& ILOLQJV VLQFH -DQXDU\
WKH DEVHQFH RI RXWVWDQGLQJ RU XQUHVROYHG FRPPHQWY UHFHLYHG IURP WKH 6(& ZLWE




7DEOH RI &RQWHQWYV

+

t

FRPSOLDQFH ZLWK WKH UXOHV DQG UHJXODWLRQV RI WKH 1$6'$4 DQG WKH 6DUEDQHYV 2[OH
VHFEXULWLHY ODZV DQG UHJXODWLRQV

&DUPLNH V LQWHUQDO V\VWHP RI GLVFORVXUH FRQWUROV DQG SURFHGXUHV FRQFHUQLQJ
&DUPLNH V ILQDQFLDO VWDWHPHQWYV

WKH DFFXUDF\ RI WKLV SUR[\ VWDWHPHQW SURVSHFWXV DQG LWV FRPSOLDQFH ZLWK DSSO
WKH DFFXUDF\ RI WKH LQIRUPDWLRQ VXSSOLHG E\ WKH &RPSDQ\ IRU XVH LQ WKLV UHJLVWL
WKH DEVHQFH RI FHUWDLQ FKDQJHY DQG HYHQWYV VLQFH 6HSWHPEHU

WKH DEVHQFH RI FHUWDLQ XQGLVFORVHG OLDELOLWLHYV

FRPSOLDQFH ZLWK DSSOLFDEOH ODZV

UHTXLUHG JRYHUQPHQWDO OLFHQVHV JUDQWY UHJLVWUDWLRQV FOHDUDQFHVY DXWKRUL]
DVVHWY DQG &DUPLNH V FRPSOLDQFH WKHUHZLWK

OLWLIJDWLRQ PDWWHUYV

YDOLG DQG PDUNHWDEOH WLWOH WR RZQHG UHDO SURSHUW\ DQG WKH YDOLGLW\ RI OHDVF
LQWHOOHFWXDO SURSHUW\ DQG FRQILGHQWLDOLW\ PDWWHUYV

LQIRUPDWLRQ WHFKQRORJ\

GDWD SURWHFWLRQ DQG SULYDF\ PDWWHUV

WD[ PDWWHUV

HPSOR\HH EHQHILW SODQV

ODERU DQG HPSOR\PHQW PDWWHUYV

HQYLURQPHQWDO PDWWHUV

PDWHULDO FRQWUDFWY DQG WKH DEVHQFH RI EUHDFKHV RU GHIDXOWVY WKHUHXQGHU
IRRG DQG EHYHUDJH LQYHQWRULHYV

JRRGZLOO SDVVHV DQG SUHSDLG WLFNHWYV

LQVXUDQFH PDWWHUYV

ILQGHUV DQG EURNHUVJHWHY UHODWLQJ WR WKH PHU

WKH RSLQLRQ RI &DUPLNH V ILQDQFLDO DGYLVRU

FRPSOLDQFH ZLWK FHUWDLQ DQWLWDNHRYHU VWDWXWHYV DQG

QRQ UHOLDQFH RQ HVWLPDWHVY SURMHFWLRQV DQG ILQDQFLDO IRUHFDVWYV SURYLGHG E\ §

$0& KDV PDGH FXVWRPDU\ UHSUHVHQWDWLRQV DQG ZDUUHWWIHNHPR @W UPKDNW DY W K XEDNVFHFG HG
TXDOLILFDWLRQV FRQWDLQHG L@ WE HUBIMPOGMG DIV H HMBSDW MB AHLWLRQV DQG ZDUUDQWLHV UHO

t

WKH GPWIRDWLRQ YDOLG H[LVWHQFH JRRG VWDQGLQJJMHYGEKE USRY BWa \S R XEV LIEQ 6 WDHVK
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+

WKH FRUSRUDWH SRZHU DQ GHXSKERWRWH RW 1308 RYY/E® 0 KH RHQW. QQG MHH DR @G H B HPGIE
FRQVXPPDWH WKH WUDQVDFWLRQV FRQW HMHIODWHG EN QM{H D RPMHIQHG B G RDSQAGL R @ YRY DINAKKHE DHPHHC
VROH VWRFNKROGGXE RQGBGHU WKH HQIRUFHDELOLWHR IDWKH HPHQQ/G 1BG DRLQW \WXES & DWW GO RH U

WKH FRQVHQWYV ILOLQJYV DQG DSSURYDOV UHTXLUHG E\ JRYHUQPHQWDO HQWLWLHVHW FRC
DJUHHPHQW

WKH DEVHQFH RI DQ\ FRQIOLFW ZLWK RU YLRODIL]PQVRRQDUWH B RK XRAHNGXER % D 80 R\D FORIQWY
YLRODWLRQ RU EUHDFK RI DSSOLFDEOH ODZV DQ\ UHTXLUHG FRQVHQWY RU DSSURYDOV
FUHDWLRQ RU LPSRVLWLRQ RI DQ\ OLHQV RQ WKH DVVHWYV Rl $0& RU DQ\ RI 1MWV DVDUEMHFGH O\
WUDQVDFWLRQV FRQWHPSODWHG WKHUHE\

WKH FDSLWDO VWUXFWXUH RI $0& DQG LWV VXEVLGLDULHY DQG WKH DEVHQFH RI UHVWULF

FRPSOLDQFH ZLWK 6(& ILOLQJ UHTXLUHPHQWYV IRU $0& V 6(& ILOLQJV VLQFH -DQXDU\
DEVHQFH RI RXWVWDQGLQJ RU XQUHVROYHG FRPPHQWY UHFHLYHG IURP WKH 6(& ZLWK UHYV

FRPSOLDQFH ZLWK WKH UXOHV DQG UHJXODWLRQV RI WKH 1<6( DQG WKH 6DUEDQHV 2[OH\ {
VHFEXULWLHY ODZV DQG UHJXODWLRQV

$0& V LQWHUQDO V\VWHP RI GLVFORVXUH FRQWUROV DQG SURFHGXUHV FRQFHUQLQJ ILQDQ
$0& V ILQDQFLDO VWDWHPHQWYV

WKLV UHJLVWUDWLRQ VWDWHPHQW DQG LWV FRPSOLDQFH ZLWK WKH UHTXLUHPHQWYV RI WK
WKH DFFXUDF\ Rl LQIRUPDWLRQ SURYLGHG E\ $0& IRU XVH LQ WKLV SUR[\ VWDWHPHQW SUR
WKH DEVHQFH RI FHUWDLQ FKDQJHV DQG HYHQWV VLQFH 0DUFK

WKH DEVHQFH Rl FHUWDLQ XQGLVFORVHG OLDELOLWLHYV

FRPSOLDQFH ZLWK DSSOLFDEOH ODZV

OLWLIJDWLRQ PDWWHUYV

DEVHQFH Rl FHUWDLQ DJUHHPHQWYV ZLWK &DUPLNH VWRFNKR OGHW W RIHWKHQ® SDIGWDGIR SW

WKH EXVLQHVV DFWLYLWLHV RICHOBWHW Y Y@ @DHEMOYKHWWH DQGXVIWU\ *URXS &R DWHE & GFKV
WKLV SUR[\ VWDWHPH QI &DRMERHFSN XY UWMVL WK H

ILQGHUV DQG EURNHUVJHWHY UHODWLQJ WR WKH PHU
WKH DYDLODELOLW\ RI ILQDQHUQD Q\GR SFBR QWKKHP FDW K ARIVEBHUDWLRQ
WKH GHOLYHU\ WR &DUPLNH DQG YDOLGLW\ RI FHUWDLQ ILQDQFLQJ GRFXPHQWYV LQFOXGLC

WKH VROYHQF\ RI WKH VXUYLYLQJ FRUSRIFFDWLYRIQWRL.@E DWE VY RPWGEDIMHG\WVDDW HRU WKH ARQV
WKH DPHQGHG D QHUUHMWBIWHGW HU

WKH RZQHUVKLS RI &DUPLNH FBRRBRXE \VREMWR MiAXY DOH U
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+

WKH DEVHQFH RI DJUHHPHQWYV RU XQGHUVBXEQ & DQWYK HE R\ B HKHIQ 0 8D RGGD QN PHPEHU RI &DU
WKH RWKHU KDQG UHODWLQJ WR WKH WUDQVDFWHRQDJ B R 8 WHIE\S CROUN R SH E)\DWIHFE AR RIO G\ELE M
PHAHU DQG

$0& DQGJBIWU6XE QRW UHO\LQJ RQ FHUWDLQ HVWLPDWHY SURMHFWLRQV IRUHBBYUWNXD @G &
DQG WKH LQDELOLW\ WR EULQJ DQ\ FO DIHU XDQJ® Hi Wt RAHKCHVD P HIQLGH/GV DRPE RIHVHIVR W H B/ WP NX EV LG
HVWLPDWHYV

1RQH RI WKH UHSUHVHQWDWLRQV DQG J2DW D DIQMH QW) AMVHHRVIY KX i QWE VRBHMIR) IBVMIH VRMHIDLWW HG PHU

0DQ\ RI WKH UHSUHVHQWDWLRQV DQG ZBUUDIQUMWHHPWHQY WKH DRBEQGIHE @ QG DU BWBWIHEC PWG R U

QRW EH GHHPHG WR EH XQWUXH RU LQFRUUHFW XQOHVVY D PDWHULDOLW\ WKUHVKROG LV VDWLVILH
RU LQ WKH DJJUHIJDWHHBWDWHULDO DGYHUVH HI

JRU SXUSRVHV RI WKH DHPHQGUHISBHPRIQ@ W HY WBBNWGURHIDDO D G Y HW K HUHV SHFW W R HSFDAW RION W KBl IPLDQADH

EXVLQHVVY DVVHWVY OLDELOLWLHY RU UHVXOWYVY RI RSHUDWLRQV RI &DUPLNH DQG LWV VXEVLGLDUL
FROQWHPSODWHG E\ WKH DPHOQ O HEGHBI® 8 QMW VWD Wb ISKHPIFIW H H Y KFOOKIGL R UUR@\CHQ\ FLUFXPVWDQFH LQYR
UHVSHFW WR

¥

t

FKDQJHV LQ *$$3 RU DQ\ RWKHU DFFRXQWLQJ UHTXLUHPHQWY DSSOLFDEOH WR WKH LQGXV
ILQDQFLDO VHFXULWLHV GHEW RU ILOQDQFLQJ PDUNHWY RU JHQHUDO HFRQRPLF RU SROLW
WKH LQGXVWU\ LQ ZKLFK &DUPLNH RU DQ\ RI LWV VXEVLGLDULHY RSHUDWH

FKDQJHV LQ ODZV RI JHQHUDO DSSOLFDELOLW\ WR FRPSDQLHV LQ WKH ILEGHXUWQWHU 3 K HRK
JRYHUQPHQWDO DXWKRULWA\

DFWV RU GHFODUDWLRQV RI ZDU RU RWKHU DU P H & KRYRUIOUPVMRMDFFNE BR W 0 DHV XWHIECEIUN B &
FRQGLWLRQV

WKH H[HFXWLRQ DQG GHOLYHU\ RHW DR WHHHRHIHEG DWW @&/ K DWW KQGFHHPH QW RU FRQVXPPDWL
DQG UHVWHBDWBGUMHMHPHQW RU WKH LGHQWLW\ Rl RU DQ\ IDFWV RU FLUFXPVWDQFHY UHODWI
RWKHUZLVH RI &DUPLNH RU DQ\ RI LWV VXEVLGLDULHV ZLWK HPSOR\HHV FXYMURBBHUNHFKXQ

DQ\ IDLOXUH E\ &DUPLNH RU DQ\ RI LWV VXEVLGLDULHVY WR PHHW DQ\ LQWHUQDO RU SXEOL
IRU DQ\ SHULRG LQFOXGLQJ DV D UHVXOW RI DQ\ IDLOXUH RI &DUPLNH RU DQ\ RI LWV VXE\
UROO RXW H[FHSW WKDW WKH XQGHUO\LQJ FDXVH RI DQ\ VXFK IDLOXUH GHVFULEHG LQ WK
FRQVLGHUHG LQ GHWHUPLQLQJ ZKHWKHH RNV KRWREF FR)OUPHEH PDWHULDO DGYHUVH HI

DQ\ DFWLRQ WDNHQ RU RPLWWHG WR EH WDNHQ DW WKH ZHUVWWHQ UHTXHVW RU ZLWK WEk
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+

t

WKH SULFH DQG RU WUDGLQJ YROXPH RI &DUPLNH V FRPPRQ VWRFN RQ 1%$6'$4 RU DQ\ RWKF

DQ\ DFWLRQ WDNHQ E\ $0& &DUPLNH DQ\ IROWXW HMW QRELD S{HFRXISY S DVUNELVH\G MDKLIOW VL \R W DT X L U
WR WKH DPHQGHGJHEQ @ VHVMHOMG PEPOXGLQJ UHIXODWRU\ XQGHUWDNLQJV LQFOMGLIMUUL
WR REWDLQ DQ\ DSSURYDO RU DXWKRUL]JDWLRQ XQGHU DQWLWUXVW FRPSHWUWUR®UWUDG

DQ\ OLWLIJDWLRQ DFWLRQ VXLW SURFHHGLQJ RU LQYHVWLIJDWLRQ PDGH RU EURXJKW E\ I
DVVHUW DOOHJDWLRQV RI D EUHDFK RI ILGXFLDUWH WG BWWY HHHROHDQW. QY L\R R DVMKLHR Q ¥ HRQ G/HHG XOLLGV
VWDWHPHQW SURVSHFWXV RU RWKHUZLVH DULVLQJ RXW RI DQ\ RIHWKBPIWHBDRN@WWLRQV FR

,Q WKH FDVH RI WKH ILUVW ILYH FODXVHV DERYH VXFK FLUFXPVWDQFHYV PD\ EH WDNHQHRWR

HIWHQW VXFK FLUFXPVWDQFHY KDYH D IHFWHRQ XDA\PEGNHSDRSES RWWL RRQDWLIG IDOGYLHON HWBINHQ DV D ZKfF
ZKLFK &DUPLNH DQG LWV VXEVLGLDULHY RSHUDWH

YRU SXUSRVHV Rl WKH DHPUH QGUISHPOGQ W HY WIBDRNWGUAPHEIIQ U G YHW K HUHV SHFEW WHIRF$A0 & QD WPKDHW IH.\QLODCF

EXVLQHVV DVVHWVY OLDELOLWLHV RU UHVXOWYV RI RSHUDWLRQV RI $0& DQG LWV VXEVLGLDULHV W
FRQWHPSODWHG E\ WKH DPHWD G BIGHBI®@ 8 QU VD W B ISKHPIFEW H H W KFOOKIGLQ UUBR®\CHI\ FLUFXPVWDQFH LQYR(
UHVSHFW WR

t

t

ILQDQFLDO VHFXULWLHV GHEW RU ILQDQFLQJ PDUNHWY RU JHQHUDO HFRQRPLF RU SROLW
WKH LQGXVWU\ LQ ZKLFK $0& RU DQ\ Rl LWV VXEVLGLDULHY RSHUDWH

FKDQJHV LQ ODZV RI JHQHUDO DSSOLFDELOLW\ WR FRPSDQLHV LQ WKH.ERQBX\LW UVW\HIUG \Z K WX
JRYHUQPHQWDO DXWKRULWA\

DFWV RU GHFODUDWLRQV RI ZDU RU RWKHU DU P H & KRYRUIOUPMRMDFFNE BR W Q DHV XWHIELCEIUN. B @
FRQGLWLRQV

FKDQJHV LQ *$$3 RU DQ\ RWKHU DFFRXQWLQJ UHTXLUHPHQWY DSSOLFDEOH WR WKH LQGXV
WKH H[HFXWLRQ DQG GHOLYHU\ RHW IDH WDHFPHR-EHE PO @ K DWQRWKGFMPW QW RU FRQVXPPDWL
DQG UHVWIBDWBGURMHP HQW RU WKH LGHQWLW\ RI RU DQ\ IDFWV RU FLUFXPVWDQFHY UHODW!I
RWKHUZLVH RI $0& RU DQ\ Rl LWV VXEVLGLDULHV ZLWK HPSOR\HHV FXVWRRMUUDJWVXISSOQW
DQ\ IDLOXUH E\ $0& RU DQ\ RI LWV VXEVLGLDULHY WR PHHW DQ\ LQWHUQDO RU SXEOLVKHG
DQ\ SHULRG LQFOXGLQJ DV D UHVXOW RI DQ\ IDLOXUH RI $0& RU DQ\ Rl LWV VXEVLGLDULH’
RXW

DQ\ DFWLRQ WDNHQ RU RPLWWHG WR EH WDNHQ DW WKH ZULWWHQ UHTXHVW RU ZLWK WEk




/DEOH RI &RQWHQWYV
b WKH SULFH DQG RU WUDGL® FRREOX@ W\RRBEN&RY WKV Y¥<6( RU DQ\ RWKHU PDUNHW LQ ZKLFK

t DQ\ DFWLRQ WDNHQ E\ $0& &DUPLNH DQ\ IROWXW HMW QRELD S{HFRXISY S DVUNELVH\G MDKLIOW VL \R W DT X L U
WR WKH DPHQGHGJEQ @ VHVMAHOMG PEPOXGLQJ UHIXODWRU\ XQGHUWDNLQJYV LQFOMGLIMIUL
WR REWDLQ DQ\ DSSURYDO RU DXWKRUL]JDWLRQ XQGHU DQWLWUXVW FRPSHWUWUR®UWUDG

t DQ\ OLWLIJDWLRQ DFWLRQ VXLW SURFHHGLQJ RU LQYHVWLIJDWLRQ PDGH RU EURXJKW E\ I
DOOHIJDWLRQV RI D EUHDFK RI ILGXFLDU\ GX¥HUW B OWHHRHQWRRW KRHWIKMHHQZ GHIE DQIGY UL WRW |
WKH DPHQGHG D QHUUHMWBWHGW HU

,Q WKH FDVH RI WKH ILUVW IRXU FODXVHY DERYH VXFK FLUFXPVWDQFHV PD\ EH WDNHI}EWWR
HIWHQW VXFK FLUFXPVWDQFHYV KDYH D IHIFWHRQ D50 @ \ DALG/ $ WR/SRXBEWMLREQ. DW HHIVG WHOUNVHQHDY D ZKROH I
ZKLFK $0& DQG LWV VXEVLGLDULHY RSHUDWH

,Q DGGLWLRQ IRU SXUSRVHVJRU WK H HHE-EDEWGIDIREDQNY \Z DWK & PHIHFW WR DQ\ SHUVRQ DQ\
FRQWUR®ROHEQBEHU FRPPRQ FRQWURO ZILWHK WHRKS BAWWVWR BLEIRD\WMHGWRWHY R RON LQFOXGH $0& V FRQWL
FRQWUROOLQJ VWRPWKROBWKNUDWKDQ $0& RIULMDWHWO& V FRQWUROOHG DI

&RYHQDQWY 5HIJDUGLQJ &RQGXFW RI %XVLQHVYV E\ &DUPLNH 3HQGLQJ WKH OHUJHU

&DUPLNH KDV DJUHHG WR FHUWDLQ FRNUH @DQWHNPHDR W KH VRWHQ 6W G QD QW KBIHVRMIGAKHF & RHIHW YV E X
DJUHHPHQW HRWML WH MV HIH (RQ WHK@HRHDW &DUPLNH KDV DJUHHG WKDW H[FHSW ZLWK WKH SULRU Z
RU GHOD\HG DV FRQWHPSODWHGHUY WEKHHBIFPHQGHG DREG WHWWRUWIGC IPH & D UPLNH I'VY R \GIDOARH RU WV
PHWHU DJUHHPHQWFXWQWHONWRH RIDUPLNH ZLOO DQG ZLOO FDXVH HDFK RI LWV VXEVLGLDULHV WR D
E FRQGXFW LWV EXVLQHVV LQ PDWHULDO FRPSOLDQFH ZLWK DOO DSSOLFDEOH ODZV H[FHSW ZKH
WKH DJJUHJDWH D IHFWHRQDX® DBIYNHH) VBIQHEI F XV H LMY W R P/PRI BRLHDVAHA Y BHIDQAR D BAR 8 WM CEXG/ LUH-OVDWVR
DQG NHHS DYDLODEOH WKIH AHHWW DEHSY NRH \LMWPS S B HHVHHWQ W R |

:LWKRXW OLPLWLQJ WKH JHQHUDOLW\ RI WKH SUHFHGLQJ SDUDJUDSK &DUPLNH KDV DJUHHG WK
FRQGLWLRQHG RU GHOD\HG DV FRQWHRBRSODDNKE HR H/QR\H FDlP H Q G N GV B @ Gl RIUHW EVIDRL HRIE! UZRHLONOH YR GWL WC
SHUPLW DQ\ RI LWV VXEVLGLDULHV WR

b DPHQG LWV FHUWLILFDWH RI LOQFRUSRUIDWWR QPOO®RENVXRY RWMWAKHU VLPLODU RU
t VSOLW FRPELQH RU UHFODVVLI\ DQ\ VKDUHV RI LWV FDSLWDO VWREFN GHFODUH VHW

DQ\ FRPELQDWLRQ WKHUHRI LQ UHVSHFW RI LWV FDSLWDO VWRFN H[FHSW IRU GLYLGHQG)\
RUIRU WR UHGHHP UHSXUFKDVH RU RWKHUZLVH DFTXLUH DQ\ &DUPLNH VHFXULWLHV RU D!
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+

JubQW LVVXH GHOLYHU RU VHOO RU DXWKRUL]JH WKH JUDQW LVVXDQFH GHOLYHU\ RU
RWKHU WKDQ WKH LVVXDQFH RI $ DQ\ VKDUHV RI &DUPLNH VWRFN XSRQ WKH H[HUFLVH RI
VWRFN RSWLRQV % DQ\ &DUPLNH UHVWULFWHG VKDUHV DQG &DUPLNH UHVWULFWHG VWR
& DQ\ VKDUHV RI HDUQHG &DUPLNH SHUIRUPDQFH VKDUHV WEBW XDWHHEBHR® RID Q WDBHIBHRE
&DUPLNH VHEXULW\ RU DQ\ VHFXULW\ RI D &DUPLNH VXEVLGLDU\

DFTXLUHJHEWRIQVROLGDWLRQ DFTXLVLWLRQ RI VWRFN ROQDDVNWWWWRRKHUZILNY SEIRSHHRN
YDOXH LQ H[FHVV RI RIUO O IPR@ @ RREQ YLLQG WIKGIOD JJUHJIDWHH IRIR F DM RROL ISIBDW B ZUWRQD Q\ |
SODQ RI FRPSOHWH RU SDUWLDO OLTXLGDWLRQHG IRV RODKML)BRQHFBWFDSLWDOL]DWLRQ UHV!'

VHOO OHDVH OLFHQVH RU RWKHUZLVH WUDQVIHU DQ\ VXEVLGLDU\ RU DQ\ DPRXQW RI DVV
LQGLYLGRDO®LOOLRQ LQ WKH DJJUHJDWH H[FHSW SXUVXDQW WR H[LVWLQD®E8QW WURQFW!
FRXUVH RI EXVLQHVV FRQVLVWHQW ZLWK SDVW SUDFWLFHYV LQ DQ DPRXQW QRW WR H[FHHC

PDNH DQ\ ORDQV DGYDQFHV RU FDSLWDO FRQWULEXWLRQV WR RU LQYHVWPHQWYV LQ DQ\
FROQOWULEXWLRQV WR FDSXWHEKDVHURSBQWS WRIDHIMWYMRU DVVHWY RI DQ\ SHUVRQ RU RWKHUZ
&DUPLNH DQG RU DQ\ RI LWV ZKROO\ RZQHG VXEVLGLDULHVY PDGH LQ WKH RUGLQDU\ FRXUV
LQYHVWPHQWY LQ ZKROO\ RZQHG VXEVLGLDULHYVY PDGH LQ WKH RUGLQDU\ FRXUVH RI EXVLC

FUHDWH DVVXPH LQFXU RU RWKHUZLVH EH OLDEOH ZLWK UHVSHFW WR DQ\ LQGHEWHGQHYV

H[LVWLQJ LQGHEWHGQHVV IRU ERUURZHG PRQH\ RWKHU WKDQ $ XS WR PLOOLRHURI
DJUHHPHQW % DQ\ LQGHEWHGQHVV RU JXDUDQWHH LQFOXGLQJ DQ\ OHDVH JXDUDQWHH
QRW WR H[FHHG PLOOLRQ LQ WKH DJJUHJDWH RU LOQGHEWHGQHVV LQFXUUHG EHWZHH

FRXUVH RI EXVLQHVYV FRQVLVWHQW ZLWK SDVW SUDFWLFHV RU EHWZHHQ DQ\ RI VXFK ZKRQO
VXEVLGLDU\ PDGH LQ WKH RUGLQDU\ FRXUVH RI EXVLQHVVY FRQVLVWHQW ZLWK SDVW SUDF\

SUHSOMGHHP UHSXUFKDVH GHIHDVH FDQFHO RU RWKHUZLVH WHUPLQDWH RU DPHQG UH)
IRU ERUURZHG PRQH\ Rl &DUPLNH RU DQ\ RI LWV VXEVLGLDULHYV

H[FHSW DV UHTXLUHG E\ DSSOLFDEOH ODZ DQG H[FHSW DV UHTXLUHG XQGHU DQ\ HPSOR\HF
H[LVWLQJ VHYHUDQFH SD\ RU WHUPLQDWLRQ DUUDQJHPHQW ZLWK DQL@BPURDNH BRSGRAWN
VHYHUDQFH RU WHUPLQDWLRQ SD\ SROLFLHY RU HPSOR\PH®W DIJUHHPHQWYV H[HQWLH LDOAVA
FRPSHQVDWLRQ UHWHQWLRQ RU RWKHU VLPLODU DJUHHPHQW RU DQ\ DPHQGPHQW WR DQ'
VXEVLGLDWYWDEOLVK DGRSW RULDMRH®GE D QU HFROHMWFVWRIWY BOEDALNH HPSOR\HH SODQ RU L
SD\DEOH WR DQ\ &DUPLNH HPSOR\HH RU GLUHFWRU RI &DUPLNH RU DQ\ VXEVLGLDU\ RWKHU
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RUGLQDU\ FRXUVH RI EXVLQHVVY FRQVLVWHQW ZLWK SDVW SUDFWLFH % LQFUHDVHV LQ DI
GHVFULEHG LQ $ RU & DV FRQWHPSOPWBGUMKRHPWMQGHG DQG UHVWDWHG PHU

b FKDQJH &DUPLNH V PHWKRGV RI DFFRXQWLQJ RU DFFRXQWLQJ SULQFLSOHV RU SUDFWLFHV
([FKDQJH $FW DSSURYHG E\ LWV LQGHSHQGHQW SXEOLF DFFRXQWDQWYV

¥ PDNH RU FKDQJH DQ\ PDWHULDO WD[ HOHFWLRQ FKDQJH DQ\ DQQXDO WD[ DFFRXQWLQJ SH
UHWXUQV RU ILOH FODLPV IRU PDWHULDO WD[ UHIXQGV HQWHU LQWR DQ\ PDWHULDO FORYV
FODLP D PDWHULNBWRUUWRWXGE WRHGXFWLRQ LQ WD[ OLDELOLW\ RU WDNH DQ\ PDWHULIHW S
DJUHHPHQW RU DGRSW DQ\ PDWHULDO DFFRXQWLQJ PHWKRG WKDW LV LQFRQVLVWHQW ZLW
UHWXUQV LQ SULRU SHULRGV

¥ PDNH DQ\ FDSLWDO H[SHQGLWXUH RU LQFXU DQ\ REOLJDWLRQ RU OLDELOLW\ LQ UHVSHFW
PLOOLRQ LQ WKH DJJUHJDWH RU FRQWHPSODWHG E\ &DUPLNH V ILVFDO \HDU IRUHF

¥ FUHDWH RU LQFXU DQ\ OLHQ RQ DQ\ PDWHULDO DVVHW RWKHU WKDQ LQ WKH RUGLQDU\ FR:

t HOQWHU LQWR DQ\ FRQWUDFW WKDW ZRXOG KDYH EHHQ D PDWHULDO FRQWHW PWUHHPHQL
HQWU\ LQWR UHQHZDOV RI H[ILVWLQJ FRQWUDFWYV LQ WKH RUGLQDU\ FRXUVH RI EXVLQHVYV
PRQWKY RU OHDVH DJUHHPHQW IRU UHDO SURSHUW\

¥ WHUPLQDWH RU DPHQG LQ DQ\ PDWHULDO UHVSHFW DQ\ PDWHULDO FRQWUDFW RU UHDO SL
WKHUHXQ/EHSW IRU VXFK WHUPLQDWLRQV DPHQGPHQWY ZDLYHUV UHOHDVHV RU DVVLJQPI

t WHUPLQDWXMWSH@®BZ DEURIJDWH DPHQG RU PRGLI\ LQ DQ\ PDWHULDO UHVSHFW DQ\ SHUPLW

¥ VHWWOHU RU BURSRVH WR VHWWOH DQ\ OLWLIJDWLRQ LQYHVWLJDWLRQ DUELWUDWLRQ S
SD\PHQW E\ &DUPLNH RU DQ\ VXEVLGLDU\ LQ H[FHVV RI PLOOLRQ LQGLYLGXDOO\ RU P

¥ IDLO WR XVH FRPPHURWDWO WMRHPYR@WED® HILVWLQJ PDWHULDO LQVXUDQFH SROLFLHV RU F

t H[FHSW DV LQ WKH UHDVRQDEOH MXGJPHQW RI &DUPLNH LV QHFHVVDU\ WR FRPSO\ ZLWK
6(& DJUHH UHVROYH RU FRPPLW WR GR DQ\ RI WKH IRUHJRLQJ

6WRFNKROGHU OHHWLQJ

&DUPLNH KDV DJUHHG WKDW VXEMHFW WHRUWKKN MHPHQMWR T W KMK B RHDQE®H 8 HD % & DUHS/ WIDAWCH G HHRU
DQG UHVWHDWB GUMHRHP HQWH D G SMKHPEPNY V VWRFNKROGHUY DQG LQFOXGH VXFK UHFRPPHQGDWLRQ L
EHVMRWHWY WR REWDLQ WKH &DUPLNH VWRFNKROGHU DSSURYDO DQG &DUPLNH ZLOO RWKHUZLVH
VWRFNKROGHU PHHWLQJ
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IRWZLWKVWDQGLQJ WKH IRUHIJRLQJ LI RQ D GDWH ZLWKLQ WZR EXVLQHVV GD\V RI DQ\ GDV
UHFHLYHG VXFK QXPEHU Rl SUR[LHVYUUFHUKERWVGOW R MESUNHY ADVISRVPWHBERQH RU DGMRXUQ RU PDNH R
WKH UHFRQYHQHG &DUPLNH VWRIENWRE @H WF PHHWINVWD GREVWYWHDWPLNH PD\ QRW SRVWSRQH RU DGMR>
WKDQ WKH ODWHU RI GD\V IURP WKH GDWH WKDW WKH UHFRQYHQHG &DUPLNH VWRFNKROGHU F

EXVLQHVV GD\V IROORZLQJ WHUPLQDWLRQ RI21K B R@H.FR W DWW R GR 8 R & BROX/L \GLHNA@RRHIFER R CR B BUD B
ZLWKRXW WKH SULRU ZULWWHQ FRQVHQW RI $0& QRW WR EH XQUHDVRQDEO\ ZLWKKHOG &DUPLNH
UHFRQYHQHG VWRFNKROGHU PHHWLQJ LI LW LV UHTXLUHG E\ DSSOLFDEOH ODZ WR SURYLGH &DUPL
YRWHG XSRQ DW WKH UHFRQYHQHG VWRFNKROGHU PHHWLQJ RQO\ IRU VXFK SHULIRG LRHIQWL WH. IPDH/ W
DGGLWLRQDO LQIRUPDWLRQ RU GLVFORVXUH

1R 6ROLFLWDWLRQ RSRWOGVVRRWDRQHMWLQ %RDUG 5HFRPPHQGDWLRQ

([FHSW DV SURYLGHG LQ WKH DPHRIBMEQMNQ G URPYVW B MWHAG WHIR H WHKEGIWR ¥ Q IV K-V IR HIHH W U P H HRUU RV
WKH DPHQGHG D QHUUHMMWBWHGQGW HWDUPLNH LWV VXENHGVDLQG \G DQKEFWRH VUKDNYWSHFWHHG RRW WR
UHSUHVHQWDWLYHVY WR GLUHFWO\ RU LQGLUHFWO\

t VROLFLW LQLWLDWH RU WDNH DQ\ DFWLRQ WR NQRZLQJO\ IDFLOLWDW H HRW VNIQIRVE LKRI@V W Qv
UHDVRQDEO\ EH H[SHFWHG WR OHDG WR DQ\ DFTXLVLWLRQ SURSRVDO

t HOQWHU LOQWR FRQWLQXH RU RWKHUZLVH SDUWLFRSGWH EBVIVOW B WK \EWOR@\H RV G K RFSW UM
RU DQ\ Rl LWV VXEVLGLDULHY WR DQ\ WKLUG SDUW\ ZLWK UHVSHFW WR DQ\ SRWHQWLDO D

¥ H[FHSW IRU DQ DFFHSWDEOH FRQILGHQWLDOLW\ DJUHHPHQW HQWHU LQWR DQONW DUKHPRGY
DFTXLVLWLRQ DJUHHPHQW MRLQW YHQWXUH DJUHHPHQW RSWLRQ DJUHHPHQW RU RWKHU
ZKLFK LV UHIHUUHG WR LQ WKLV SUR[\ VWDWHPHQW SURVSHFWXV DV DQ DOWHUQDWLYH C

t VXEMHFW WR FHUWDLQ H[FBIBMQEPNQWURIQ W HIXH ADH XGEHU DQ\ VWDQGVWLOO RU FRQILGH

&DUPLNH KDV DOVR DJUHHG WR DQG WR FDXVH LWV VXEVLGLDULHY DQG WKH UHVSHFWLYH Ut
RI WKHIFMWILYH WLRHWRDWRHVKHH® H[LVWLQJ DFWLYLWLHYLWKVFQV WKRLQ\G SOG \QHD RS LIDWWL RE '8 UHIVBQ\
SURSRVDO

IRWZLWKVWDQGLQJ WKH IRUHIJRLQJ IROORZLQJ WKH UHFHLSW RI D€ W BT XHWHPMIORN V8 KRW RG/1D&
EUHDFK E\ &DUPLNH DQ\ RI LWV VXEVLGLDULHV RU LWV RU WKHLU UHVSHFWLYH UHSUHVHQWDWLYH
RU DQ\ RI LWV UHSUHVHQWDWLYHY KDV UHFHLYHG DQ DFTXLVLWLRQ SURSRVDO WKDW WKH &DHIPLRI(
EHOLHYHV LV RU FRXOG UHDVRQDEO\ UHVXOW LQ D VXSHULRU SURSRVDO DV WKDW WHUP LV GHILQ
FRXQVHO WKDW WKH IDLOXUH WR WDNH VXFK DFWLRQ ZRXO G VEKHIQQ PREWLHMH QW BUWR K LLGN D J LGXKPAL
WDNH VXFK
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DFWLRQ DQG FRPSOLDQFH LQ DOO PDWHULDQHWHY SWHFMPH DIVWV K& VKL B A H G G Ul 16 FIVIDG B U \ML\Q B W b1 6 F VHOU
% HQJDJH LQ QHJRWLDWLRQV RU GLVFXVVLRQV ZLWK VXFK WKLUG SDUW\ DQG LWV UHSUHVHG

t IXUQLVK WR VXFK WKLUG SDUW\ RU LWV UHSUHVHQWDWLYHY QRQ SXEOLF LQIRUPDWLRQ U}
DJUHHPHQW DV ORQJ DV &DUPLNH SURPSWO\ DQG LQ DQ\ HYHQW ZLWKLQ WZHQW\ IRXU KR
DQ\ VXFK SHUVRQ RU HQWLW\ ZKLFK ZDV QRW SUHYLRXVO\ SURYLGHG WR RU PDGH DYDLOD

&DUPLNH KDV DJUHHG WR SURPSWO\ DQG LQ DQ\ HYHQW ZLWKLQ WZHQW)\ IRXU KRXUV QRWL
UHTXHVW IRU LQIRUPDWLRQ RU DFFHVV UHODWLQJ WR &DUPLNH RU DQ\ RI LWV VXEVLGLDULHV ZLWI
SHUVRQ RU HQWLW\ H[FHSW WR WKH HIWHQW GLVFORVXUH RHNWFXULBHQWR W\KAHRG BE HE BUHHDHKPHH R & R
PDWHULDO WHUPVY DQG FRQGIHWINVNRQQ RIXCBL\QISURERSBOVFDE®H FRSLHMBY DIQQ ZAUXGLWVOH BURIRMME
FDVH PD\ EH UHGDFWHG LI QHFHVVDU\ WR UHPRYH WKH LGHQWLW\ RIHFQM BKILRIG \8 R UMK HVGRBRIRD ROR
DQG WKHUXBPMMAW WR WKH IRUHJRLQJ FRQILGHQWLDOLW\ TXDOLILFDWLRQV ZLOO NHHS $0& UHD
SURSRVDOYVRU@®HFOXGLQJ DQ\ PDWHULDO DPHQGPHQWYV WKHUHWR DQG WKH VWDWXV RI DQ\ VXFK G
ZULWWHQ SURSRVLRQ¥ RHXGRQJ SURSRVHG DJUHHPHQWY VHQW RU SURYLGHG WR &DUPLNH RU DQ\ RI
DFTXLVLWLRQ SURSRVDO WKDW GHVFULEHV DQ\ RI WKH ILQDQFLDO RU RWKHU PDWHULDO WHUPV RL

([FHSW DV SURYLGHG LQ WKH DBPHRIBMEQINQ GVK H VDWW HEHPWBDUG DQG HDFK FRPPLWWHH WKHU
¥ ZLWKKROG ZIXKWRGIWIRA PRGLI\ RU SXEOLFO\ SURSRVH RU DQQRXQFAXDODLIQRHPEWRGRQ WIRQF
$0& RU DHHW 6 XE WKH UHFRPPHQGDWLRQ E\ WKH &DUPLNH %RDUG RI 85 DR Y B B PIH@GV DEG RDW
VWRFNKROGHUV ZKLFK LV UHIHUUHG WR LQ WKLV SUR[\ VWDWHPHQW SURVSHFWXV DV WKH

t RWKHU WKDQ LQ WKH FDVH RI DQ DFTXLVHW RRUQHSBRE® YD GMROSWEEWRG\POR U PLWH QERDUB I U+
$0& V ZULWWHQ UHTXHVW ZLWKLQ ILYH EXVLQHVV GD\V DIWHU VXFK UHTXHVW DIWHU D SXE

t IDLO WR UHFRPPHQG DJDLQVWHF R SH B RIF GWRK DEVOL WSHOEHWF ®I GLVFORVHG RWKHU WKDQ E
HOHYHQWK EXVLQHVV GD\ DIWHU WKH FRP PHWD SHPN®IORY WRFEX\®HQ G3H U XRQG M [UF KADKQHI K[ RK D Q

¥ UHFRPPHQG WKDW WKH VWRFNKROGHUV RI &DUPLNH WIHQGRHW MRKDQ MKRUHV RI &DUPLNH V
t IDLO WR LQFOXGH WKH &DUPLNH %RDUG UHFRPPHQGDWLRQ LQ WKLV SUR[\ VWDWHPHQW SU
¥ DSSURYH DGRSW UHFRPPHQG RU SXEOLFO\ SURSRVH WR DSSURYH DGRSW RU UHFRPPHQ!

$Q\ DFWLRQ GHVFULEHG LQ WKH IRUHJRLQJ LV UHIHUUHG WR DV DQ DGYHUVH UHFRPPHQGDWLRC(
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1IRWZLWKVWDQGLQJ DQ\WKLQJ WR WK K HR Q WWUHDHR H@WW IS K LORPH Y& HVE KIHQIES S H R WD @V BIRI®E HDG B B W/
&DUPLNH V VWRFNKROGHUV LI L Q HFHW SRIQYWHOWR B FLHO WH YW DW F KO QDHEWHI FRQGLWLRQ FLUFXPVW
RQ WKH GDWH RIJWKH RUHHPGHWRRY WKH FRQVHTXHQFHV RI ZKLFK ZHUH QRW NQRZQ WHRJ VDK H HHDRH
UHIHUUHG WR DV DQ LQWHUYHQLQJ HYHQW EXW LQ QR HYHQW ZLOO WKH UHFHLSW H[LVWHQFH R
HYHQW WKH &DUPLNH %RDUG RU DQ\ FRPPLWWHH WKHUHRI GHWHUPLQHYV LQ JRRG IDLWK DIWHU FF
VXFK DFWLRQ ZRXOG EH LQFRQVLVWHQW ZLWRKULW V& DLUGPAANLHD W\HE K WY_HY XQ ®H T XL/ LROE S H RCBIRA/ D O
&DUPLNH V QRQ VROLFLWDWLRQ REOLJDWHRQNINBOBPHQOWK HVEPMQW KB 8DGPUNWWIRDHG RIUUDQ\ FRPP
FRQVXOWDWLRQ ZLWK LWV ILQDQFLDO DGYLVRU DQG RXWVLGH OHJDO FRXQVHO FRQVWLWXWHYV D \

¥ PDNH DQ DGYHUVH UHFRPPHQGDWLRQ FKDQJH RU

% LQ WKH FDVH RI D VXSHULRU SURSRVDO DXWKRUL]JH &DUPLNH RU DQ\ Rl LWV VXEVLGLDULH
DFTXLVLWLRQ DJUHHPHQW ZLWK UHVSHFW WR VXFKHXSHUHRB HUR IR/VDRQIEIXW K H DPEI\QW H (
SURSRVDO DQG GHILQLWLYH DFTXLVLWLRTHDPUBPMHEAW R VWEHYVFRHIBFHRBEHPORIEKY EFBWHG 0

7KH &DUPLNH %RDUG DQG HDFK FRPPLWWHH WKHUHRI DUH JHQHUDOO\ QRW SHUPLWWHG WR PDN
SURSRVDO DQG &DUPLNH DQG LWV VXEVLGLDULHVY DUH JHQHUDOO\ QRW SHUPLWWHG WR HJHBXMNH H
LQ FROQQHFWLRQ ZLWK D VXSHULRU SURSRVDO XQOHVV

¥ &DUPLNH KDV JLYHQ $0& DW OHDVW WKUHH EXVLQHVV GD\V SULRU ZULWWHQ QRWLFH RI L\
LQFOXGH WKH FXUUHQW YHUVLRQ RI WKH SURSRVDO DJUHHPHQW XQGHU ZKLFK VXFK VXSHI
PDWHULDO LQIRUPDWLRQ ZLWK UHVSHFW WR VXFK LQWHUYHQLQJ HYHQW

t &DUPLNH KDV QHJRWLDWHG DQG FDXVHG LWV UHSUHVHQWDWLYHV WR QHJRWLDWH LQ JRF
QRWLFH GHVFULEHG DERYH ZKLFK &DUPLNH UHIHUV WR LQ WKLV SUR[\ VWDWHPHQW SURVSE
$0& WR SURSRVH LQ ZULWLQJ UHYLVLRQV WRJW K H WHUPP/H R MWKR] VDR BIVY GG 1D @ % SBHHIN\R D VB HI(
SURSRVDO RU WKH IDLOXUH WR PDNH DQ DGYHUVH UHFRPPHQGDWLRQ FKDQJH ZLWK UHVSH
XQGHU DSSOLFDEOH ODZ

t IROORZLQJ WKH HQG Rl WKH QHJRWLDWLRQ SHULRG WKH &DUPLNH %RDUG RU DQ\ BR®BP LW\
GHWHUPLQHG VXFK VXSHULRU SURSRVDO FRQWLQXHVY WR FRQVWLWXWH D VXSHULRU SURSE
LOWHUYHQLQJ HYHQW FRQWLQXHV WR EH LOQOFRQVLVWHQW ZLWK ILGXFLDU\ GXWEZHV K QBN
DQG

b LQ WKH HYHQW RI DQ\ PDWHULDO FKDQJH WR WKH PDWHULDO WHUPV RI VXFK VXSHULRU SU
UHTXLUHPHQWY GHVFULEHG DERYH DQG DOORZHG WKH QHIJRWLDWLRQ SHULRG WR UHFRPPI
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IRWZLWKVWDQGLQJ DQ\WWKLQJ WR WKHHWR Q WWUDHR H@WW K @ WY G/HKIEH D @E QUEHH/BHDIDMNE GY/RW W D UG
DFFRUGDQFH ZLWK LWV WHUPYV WKH REOLJDWMIYR) GRRVWIDAH RN HDWW R HWXNEIVEHFIWIRAY B BVBHUHR B ISH Q@ M 18
KROG WKH &DUPLNH VWRFNKROGHU PHHWLQJ DQG WR KROG D YRWH RI &DHPE IINH N HPW R BN B RDG/GVMKKH
VWRFNKROGHU PHHWLQJ SXUVXDQWW WM WKH PRAYHG ©® QR W HEHW®IIGPHEGY WE R B RRAP KIKQWFAHIPHD /I GLV F(
VXEPLVVLRQ WR LW RI DQ\ DFTXLVLWLRQ SURSRVDO ZKHWKHU RU QRW D VXSHULRU SURSRVDO RU
UHFRPPHQGDWLRQ FKDQJH &DUPLNH PXVW QHYHUWHKHIMHWWHRKXEWLWRWIX N PWH QG HEV YD GV R HN KRDONGHHC
SXUSRVH RI WKH DSSURYDO RI| WHKH DDJRHPCHRWQG UHVWDWHG PHU

I1RWKLQJ FRQWDLQHG LQ WHKH MIRHPCPH@ W @& OUH W DB WHGWP&DUPLNH RU WKH &DUPLNH %RDUG |
FRQWHPSODWHG E\ 5XOH G DQG 5XOH H D SURPXOJDWHG XQGHU WKH ([FKDQJH $FW RU DQ\ V
DPHQGPHQW RIHLD WHG HMDRIRW RURP PDNLQJ DQ\ GLVFORVXUH WR LWV VWRFNKROGHUV ZLWK UHJIHU
DJUHHPHQW RU DQ DFTXLVLWLRQ SURSRVDO ZKLFK WKH &DUPLNH %RDUG DIWHU FRQVXOWDWLRQ Z
ZRXOG UHDVRQDEO\ EH H[SHFWHG WR YLRODWH 8 6 IHGHUDO RU VWDWH VHFXULWLHY ODZ RU RWKl
%RDUG POHRWWGE®IDGYHUVH UHFRPPHQGDWLRQ FKDQJH XQOHVV SHUBHWWHGHMR KRV RS WKDVE R W 2
DOQ\WWKLQJ WR WKH FRQWUDU\ LQOHW KH] DI HRKEGW DG WHWRASD VORE NP IBYPG OLVWHQ GLVFORVXUH LQ D(C
FKDQJH RU FRQWDFWLQJ DQG HQJDJLQJ LQ GLVFXVVLRQV ZLWK DQ\ SHUVRQ HQWLW\ RU JURXS I
SXUSRVH RI FODULI\LQJ VXFK DFTXLVLWLRQ SURSRVDO DQG WKH WHUPV WKHUHRI

YRU WKH SXUSRVHV RI WKLV SUR[\ VWDWHPHQW SURVSHFWXV DQ DFTXLVLWLRQ SURSRVDO P
PHIHU DJUHHPHQW RU DQ\ RWKHU WUDQVD FWLE Q@ RERNRIDDY RYJ LPGE.LE Q & L8R RL NI WIHQAHRIW UHODWLQJ
RU PRUH RI WKH FRQVROLGDWHG DVVHWV RI &DUPLNH DQG LWV VXEVLGLDULHV DVVHWYV RI &DUF
FRQVROLGDWHG QHW LQFRPH RI &DUPLNH DQG LWV VXEVLGLDULHV RU RU PRUH RI DQ\ FODVV RI
RU LQ WKH DJJUHJDWH FRQVWLWXWH RU PRUH Rl WKH FRQV R OH G DMWH® DS VG W H (R HRD WG KT
FRQVXPPDWHG ZRXOG UHVXOW LQ D WKLUG SDUW\ V EHQHILFLDOO\ RZQLQJ RU PRUH RI DQ\ FOD
LQGLYLGXDOO\ RU LQ WKH DJJUHJDWH FRQVWLWXWH RU PRUH RI WHHFRRQREDGBWWRIQG EXWVHQNV
UHFDWLIDWLRQ UHFDSLWDOL]DWLRQ OLTXLGDWLRQ GLVVROXWLRQ RU RWKHU VLPLODU WUDQVDFW
FRQVWLWXWH RU PRUH RI WKH FRQVROLGDWHG DVVHWV RI &DUPLNH DQG LWV VXEVLGLDULHYV

JRU WKH SXUSRVHV RI WKLV SUR[\ VWDWHPHQW SURVSHFWXV VXSHULRU SURSRVDO PHDQV C
&DUPLNH FRPPRQ VWRFN RU PRUH WKDQ RI WKH FRQVROLGDWHG DVVHWYV RI &DUPLNH DQG LWV V
FRQVROLGDWHG QHW UHYHQXHV RU FRQVROLGDWHG QHW LQFRPH RI &DUPLNH DQG LWV VXEVLGLDU
FRXQVHO DQG D ILQDQFLDO DGYLVRU RI QDWLRQDOO\ UHFRJQL]JHG UHSXWDWLRQ LV UHDVRQDEC
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UHOHYDQW IDFWRUV LQFOXGLQJ WKH OHJDO ILQDQFLDO DQG UHJXODWRU\ DVSHFWV RI WKH SURSI
IDYRUDEOH WR &DUPLNH V VWRFNKROGHUV IURP D ILQDQFLDO SRUGW BJWHHEHQKD QL Q@ FOXEGR-VQLIGBIG\ .
DPHQGHG DQGJHHWVWNIDWHEG HHMW DV FRQWHPSODWHGHEN DVKIH BDPHQWHG DQG UHVWDWHG PHU

&RQVHOQWRY BGBWAQG )LOLQJIV
86 $QWLWUXVW )LOLQJIV

7KH BHU LV VXEMHFW WR WKH H[SLUDWLRQ RU WHUPLQDWLRQ RI WKH DSSOLFDEOH ZDLWLQJ SHU
WKHUHXQGWWLQ WUDQVDFWHRRNV QRWOKK FRP SWKHWHHIJ XQOHVYV VSHFLILHG ZDLWLQJ SHULRGV KDYH
SDUW\ PXVW ILIOH QRWIHLFBWLRQ IRUP ZLWK WKH )7& DQG WKH $QWLWUXVW 'LYLVLRQ RI WKH '2- §
H[SLUDWLRQ RI D FDOHQGDU GD\ ZDLWLQJ SHULRG IROORZLQJ WKH SDUWLHV ILOLQJ RI WKHLU U
E\ D UHTXHVW IRU DGGLWLRQDO LQIRUPDWLRQ RU GRFXPHQWIW QR WWHEDMWIL\R Q& CRUPAWN A LIVKG VWK & V7
0D\ WKH '2- LVVXHG D 6HARQGRS WWIKHH WWFR®QB BHTXHVW LV WR HIWHQG WKH ZDLWLQJ SHULRG
KDYH VXEVWDQWLDOO\ FRPSOLHG ZLWK WKLV UHTXHVW XQOHVV WKDW SHULRG LV HIWHQGHG YROX
FRRSHUDWH ZLWK WKH '2- LQ LWV UHYLHZ RI WKLV WUDQVDFWLRQ

$W DQ\ WLPH EHHAFRWUM HVWHRHH BMKWKB-PRU RWKHUV FRXOG WDNH DFWLRQ XHUE 8 B OXGW QW WXHW LA Z'
FRPSOHWLRQHRWW KUH P HURIG WK HVRHRR Q G LW L RIHJOXOS D@ SWKRY B LWKN WHWXUH RI DVVHWY RU WR LPSF
IROORZLQJ WKH FRPISOBWLRLRE RPWWRH Q@HW JHQHUDO KDYH QRWLILHG &DUPLNH DRBWA & WHKIDEY BABKGH.\
RWKHU VWDWH DQWLWUXVW DXWKRULWLHY DQG SULYDWH SDUWLHV LQ FHUWDLQ HFUUFXR\HMD QO B \F k
FRPSOHWLRQHRF RHUHPADWOD EH QR DVMXWZQEH ORWWE M kKK IPGHHQWH Q JH G/ RIK DR WH MUKW @VJ BIUIRVX R B G HR UV K [
VXFFHVVIXO

2EOLJDWLRQV RI WKH 3DUWLHV 8QGHW WBHBHEWQGHG DQG 5HVWDWHG O0HU
$0& &DUPLNHIBQGGXXEHWKDYH HDFK DJUHHG VXEMHFW WR WHKH BVHWHHP RQW K W B XNIERGEIWWEY DAROW By BY
WDNHQ DOO DFWLRQV DQG WR GR RU FDXVH WR EH GRQH DQG WR DVSALRSH D QRJ ARRYSIWVIDIEEVWW H - 2RV F
HIHFWLYH DV VRRQ DV SUDFWLFDEOH DQG LQ DQ\ HYHQW SULRU WR WKH HHUGDGDWHP HWQKMH MO\

t REWDLQLQJ DQG PDLQWDLQLQJ DOO QHFHVVDU\ DFWLRQV RU QRQDFWLRQV ZDLYHUV FROQ\
SUR[\ VWDWHPHQW SURVSHFWXV DV DSSURYDOV IURP JRYHUQPHQWDO DXWKRULWLHV DQ

t REWDLQLQJ DOO DSSURYDOV IURP WKLUG SDUWLHVY WKDW DUH QHFHVVDU\ RU GHVLUDHEWH
DJUHHPHQW

t WKH H[HFXWLRQ DQG GHOLYHU\ RI DQ\ DGGLWLRQDO LQVWUXPHQWYV DQGIE HVR DXO GARFDRIQV RI
DPHQGHG DQGJHHWVIVIMHE AW DQG
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b SURYLGLQJ DOO VXFK LQIRUPDWLR @GR QFFBM B LIDIVUNDQRNOWENBMBVERI GLUHFWRUV HPSOR\HHV DC
$0& WKHQGD *URXS SDUWLHV DUFG® WK HI WU H AWRHIAMW HYE RR\HHYV DQG SDUWQHUV DV PD\ UHL
PDWWHUV VHW IRUWK LQ WXHHUDPHIHFHHPG QW GJ H HVWDLVQH QAU AFBXODWRU\ PDWWHUYV

$0& &DUPLNHIBQGBGXHWKDYH HDFK DJUHHG WKDW QRQH RII MCKHDRVAHIVOW R QWD NYH GRQJ DA USHHHU LRV V\DDON! -
H[SHFWHG WR LPSRVH DQ\ PDWHULDO GHOD\ LQ WKH REWDLQLQJ RI RU PDWHULDOO\ LQFUHDVH WK
WUDQVDFWLRQV FRQWHPSODWHG HV WEKBHMHPH@GOGHG DQG UHVWDWHG PHU

$QWLWUXVW &RRSHUDWLRQ
6XEMHFW WR WKH WHUPV RHW OH WDPHRHEHE BQ& NI VEDWRIGNAHKUDYH DJUHHG WR

T PDNH RU FDXVH WR EH PDGH WKH ILOLQJM OHOWHWYH G QRG VL RQFK KBHY BV HR B MOSDEB DWW R D LWV X
XQGHU WKH +65 $FW ZLWK UHVSHFW WR WKH WUDQVDBWURQWV H RBMMHP DO/DSUHRP EWEKBVWDBHI
PXWXDOO\ DJUHHG E\ WKH SDUWLHY DQG QRW ODWHU WKDQ 6HSWHPEHU XQOHVV R\

t PDNH RU FDXVH WR EH PDGH VXFK RWKHU ILOLQJV DV DUH UHD{IDUWHEGY XLAG HRW B SB® MPOB VK L
FRPSHWLWLRQ WUDGH UHJXODWLRQ RU VLPLODU PDWWHUV DVHRRQUHHRH@PWRQDEO\ SUDF

t FRPSO\ ZLWK DQ\ UHTXHVW IRU DGGLWLRQDO LQIRUPDWLRQ GRFXP®IQDWWHR U URRAPKW i H> DI&H U
JRYHUQPHQWDO DXWKRULW\ XQGHU WKH +65 $FW RU DQ\ RWKHU DSSOLFDEOH ODZV ZKHQ S

t FRRSHUDWH LQ JRRG IDLWK ZLWK WKH RWKHU SDUW\ LQ REWDLQLQJ DOO DSSURYDOV UHTX
UHVROYLQJ DQ\ LQYHVWLIJDWLRQ RU RWKHU LQTXLU\ RI DQ\ VXFK DIJHQF\ RU RWKHU JRYHU!
DSSURYDO

$0& DQG &DUPLNH KDYH DJUHHG WR FRRUGLQDWH ZLWK UHVSHFW WR WKH RYHUDOO VWUDWHJ\ U
FRPPXQLFDWLRQV ZLWK RU WR DQ\ DQWLWUXWW DUM J X ODXVE RIB\F VX W R R\ D PEHIEBGIHH@ HD@QVEK BB K WHDWY ®f &
GHWHUPLQDWLRQ DV WR WKH DSSURSULDWH FRXUVH RI DFWLRQ DQG QHLWKKHVF&O0&DQRVWA EDOOLN}
FRRSHUDWH ZLWK WKH RWKHU SDUW\ UHJDUGLQJ DOORZ WKH RWKHU SDUW\ WR KDYH D UHDVRQDE
IDLWK WKH YLHZV RI WKH RWKHU SDUW\ UHJDUGLQJ WKH IRUP DQG FRQWHQW RI DQ\ ILOLQJV FRUL
DIXPHQWY RSLQLRQV DQG SURSRVDOV PDGH RU VXEPLWWHG E\ RU RQ EHKDOI RI HLWKHU SDUW\ LC
RWKHU SDUW\ ZLWK FRSLHVY RI DOO FRUUHVSRQGHQFH ILOLQANVDINGHS DQGVWHKEALRRBAXQHFWWY R QM B
VXFK JRYHUQPHQWDO DXWHKROLWKRWRUWKH W KD RHEF W IL YWHK VUMY IS HHW W RUW K A HBOPW @ @ 6 GWEKGHG WULHDVWQIWIDW W

JLYH WKH RWKHU SDUW\ WKH RSSRUWXQLW\ WR DWWHQG DQG SDUWLFLSDWH LQ DQ\ LQ SHUVRQ
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WKH )7& RU DQ\ RWKHU JRYHUQPHQWDO DXWKRULW\ WR WKH HWHQW SHUPLWWHG E\ WKH '2- WKH
SDUW\ LV SURKLELWHG E\ DSSOLFDEOH ODZV RU E\ WKH '2- WKH )7& RU VXFK JRYHUQPHQWDO DXWt!
UHDVRQDEO\ DSSULVHG ZLWK UHVSHFW WKHUHWR WR WKH H{WHQW SHUPLWWHG XQGHU DSSOLFDEO

$0& DQG &DUPLNH KDYH HDFK DJUHHRBUWR XWMH | XW § LWHKDW R Q-H-CEFOKH REMFHKWHAWU HDIOO LQIRUPDWLRQ UHTX
DQ\ DSSOLFDEOH ODZ LQ FRQQHFWLRQ ZLWK WKH WUDQYHD¥ WUR &M FFHR@W HIFF-SLO\DKHHIGS B\UWK H LDCPGH GG H
SHULRG XQGHU WKH +65 $FW RU HQWHU LQWR DQ\ DJUHHPHQW ZLW K JIH U RD/YJHUAHHRPHH@W/D R UD W W H RAULLD\Q
H[FHSW ZLWK WKH SULRU ZULWWHQ FRQVHQW RI WKH RWKHU SDUW\ VXFK FRQVHQW QRW WR EH XQ

(DFK Rl $0& DQG &DUPLNH KDYH D JIRHHNGY WWRR XW BINIHVWX B K DDVIRMDICRED BVEABWEHHI UHTXLUHG WR FDX
XQGHU WKWV +88 RWKHU DQWLWUXVW ODZV ZLWK UHVSHFW WR WKH MW D QVIDHFRH QW VD F RVQRRIKP B © 5W B!
WKH RULJHQDEBDIBHHPHQW I DQ\ SURFHHGLQJ LV LOQVWLWXWHG RU WKUHDWHQHG WR EH LQVWWUWXMW
DJUHHPHQW DV YLRODWLYH RI DQ\ DSSOLFDEOH ODZV HDFK RI $0& DQG &DUPRWH\K BYRH DUURHRBX WR
VXFK SURFHHGLQJ WKURXJK QHJRWLDWLRQ OLWLJDWLRQ RU RWKHUZLVH LQFOXGLQJ DQ\ DGPLQL
MXGIJPHQW LQMXQFWLRQ RU RWKHOIRPUDW \ZRHY VEKIWEP WNHPSWUBDFK UHIHUUHG WR LQ WKHNFWS DR[G W
SURKLELWY SUHYHQWYV GHOD\V RU UHVWULFWV WKH FRQVXPPDWLRRURD WKH RHIPW VD@ ML RALQB REQ\
DYDLODEOH DYHQXHV RI DGPLQLVWUDWLYH DQG MXGLFLDO DSSHDO

IRWZLWKVWDQGLQJ DQ\WKLQJ WR WKHHWR Q WUHDHR H@WW & B WAPLHNHG K BV DRI M H @& VQIRWHE RP HAL WK \R
DQWLWUXVW DFWLRQ UHTXLUHGIEQHHDFHVMXYHURRHDYWDG WKW KRPIPMQFHPHQW RI DQ\ SURFHHGLQJ E)
XQGHU WKH DPHQGHG® D @G UHHPHDQWHGCQBHW DQ\ DSSOLFDEOH ODZV RU LIHFOW WIKG\ GRWPWPRIOW GR QV R
SURKLELW SUHYHQW RU UHVWULFW WKH FRQVXPPDWLRQ RI WKH \VUDQNPH QW R @K HQ Q WHEPNSFOIW MER
SDUDJUDSK $0& KDV DJUHHG WR | DQIGD W QWUARIRIGDWRI BIDG/ B B BIR\ DQS LWKIDOWHDFWLRQ ZLWK
UHVSHRWQLYHHWMHY EXVLQHVVHV RU DVVHWYV SURYLGHG WKDW $0& ZLOO QRW EH UHTXLUHG WR DJUt
DILOLDWHVY WKHDWUHV WKDW ZRXOG UHVXOW LQ D ORVV RI WKHDWUH OHYHO FDVK IORZV LQ H[FHV
DQ DJJUHJDWH QHW ERRN YDOXH LQ H[FHVV RI PLOOLRQ 1RWZLWKVWDQGLQU WXUHHHAHIW L\PR&RAY
QRW EH UHTXLUHGHWR DQU D) WIRWRIXWHWW DFWLRQ ZLWK UHVSHFW @/IRD &IHYP BN/ LEOEY R H VDR Y IVW K WIVU
XSRQ WKH RFFXUUHQFH RHW KMHIFEMAL @I RRY R/K HD IRNMHHUUJ WIDHD 6 ORRY IS@QU WA WY IR HWHRKHHU O3 1P QOBIHUGH HD RIHGQ WH X/ by
ZDLYH DQ\ FORVLQJ FRQGLWLRQYVRM\H WK HXKMHS B BW WRQVXWR SHDQU WU SURSRVHG WR EH WDNHQ SXUVXEL
UHSUHVHQWDWLRQV DQG ZDUUDQWLHV YHW ORWAHP HQ W R VKD QG HEH DRRE VIHFZAMMDHNGHIR B FBIKU SRV HW R
RU DQ $0& PDWHUHB®W BGVHMAFAXHUHG




7DEOH RI &RQWHQWYV
3R[\ 6WDWRFISE®WWAXY DQG 5HILVWUDWLRQ 6WDWHPHQW &RRSHUDWLRQ

&DUPLNH DQG $0& KDYH DJUHHG WR FRRSHUDWH ZLWK RQH DQRWKHU LQ FRQQHFWLRQ ZLW
GHWHUPLQLQJ ZKHWKHU DQ\ DFWLRQ E\ RU LQ UHVSHFW RI RU ILOLQJ ZLWK DQ\ JRYHUQPHQWDO D
I[URP SDUWLHY WR DQ\ PDWHULDO FRQWUDFWY LQ FRQQHFWLRQ ZLWK WKH FRIHMXPBDWHRQQRY W& E
DFWLRQV RU PDNLQJ DQ\ VXFK ILOLQJV IXUQLVKLQJ LQIRUPDWLRQ UHTXLUHG LQ FRQQHFWLRQ WKF
WLPHO\ WR REWDLQ DQ\ VXFK DFWLRQV FRQVHQWY DSSURYDOV RU ZDURWWW WRUPLREBWDRIO® DB D’
UHDVRQDEO\ UHTXHVWHG E\ $0& LQ FRQQHFWLRQ ZLWK WKLY UHJLVWUDWLRQ VWDWHPHQW DQG

&DUPLNH KDV DJUHHG WR PDLO WKLV SUR[\ VWDWHPHQW SURVSHFWXVHFW BVR PEW¥&\ DU B KD
WKH RWKHU ZLWK D UHDVRQDEOH RSSRUWXQLW\ WR UHYLHZ DQG FRPPHQW RQ DQ\ DPHQGPHQW RU
VXFK ZLWK WKH 6(& DQG LI UHTXLUHG &DUPLNH KDV DJUHHG WR GLVVHPLQDWH WR &DUPLNH V VW]
SUR[\ VWDWHPHQW SURVSHFWXV UHTXLUHG DV D UHVXOW RI MXFKORRRBPRIQWY R B HQGRWEWURU WK 8 8l
VWDWHPHQW RU WKLV SUR[\ VWDWHPHQW SURVSHFWXV RU UHVSRQVH WR 6(& FRPPHQWY ZLWK UHV
ZKLFK ZLOO QRW EH XQUHDVRQDEO\ ZLWKKHOG FRQGLWLRQHG RU GRAOMYHWR WON B @ & B WKIHNH DKET
WKH ([FKDQJH $FW 'HODZDUH ODZ DQG WKH UXOHV RI 1$6'$4 DQG WKH 1<6( LQ FRQQHFWLRQ ZLWK
VWDWHPHQW DQG WKH VROLFLWDWLRQ RI SUR[LHV IURP WKH &DUPLNH V VWRFNKROGHUV DV WKH F

&DUPLNH KDV DJUHHG WR | IDRHG W IDXQVGH HRG\O R XHEW Y BAURVUKX WIR (RWIRWR GBIEWWR $10& XSRQ $0& V UHD)
SHUWLQHQW LQIRUPDWLRQ UHODWLQJ WR &DUPLNH DQG LWV VXEVLGLDULHV WR DVVLVW $0& LQ SU
FRQQHFWLRQ ZLWK $0& V SHQGLQJ DFTXLVLWLRQ Rl 2GHRQ GRD\WA'G R&D, USPLLONHHP D IVO-OR (DGUMRIN (GNDFEE@CH
HPSOR\HHV WR XML WNDWRQDEREWBLQ DFFRXQWDQWY FRPIRUW OHWWHUY UHDVRQDEO\ UHTXHVWH
DFFRXQWDQWY WR FRQVHQW WR WKH XVH RI WKHLU UHSRUWV LQ WKH 2GHRQ 8&, UHJLVWUDWLRQ V

$0& KDV DJUHHG WR XSRQ UHTXHVW E\ &DUPLNH UHLPEXUVH &DUPLNH IRU DQ\ RI LWV UHDVRQD
IHHV LQFXUUHG E\ &DUPLNH RU DQ\ Rl LMOL MWEWLGQ DFRIGHYH R W IMRIKQH £ UMUKH WKHHF SVULI FIHEBIL Q) SDUDJUD ¢
DQG LWV VXEVLGLDU L HIV MLV WK HDLQIG UMV SBHFWHQW W L Y H VI HRUH 6 RE L DFXQAM ® @\ IVKE D 0Q PRYGHF)
WKHP LQ FRQQHFWLRQ WKHUHZLWK DQG DQ\ LQIRUPDWLRW KOW. GMKH G RUHB R D@H EQE R B QI KLHFUDHZLLRAQK
WKH UHOHYDQW DPRXQWYV UHVXOW IURP &DURLRHDWRY LEADG VIDE WLKG LDLOLGIX ORRIL WKRIQ G XUFRW 8 B FVWIRYM
UHVWDWHUGDRMWBWHPHQW LQ HDFK FDVH DV GHWHUPLQHG E\ D ILQDO DQG QRQ DSSHDODEOH MXGJPH:!




/DEOH RI &RQWHQWYV
(PSOR\HH %HQHILWY ODWWHUV

$0& KDV DJUHHG IRU D SHULRG RI WZHOYH RRQWKR $SRAERYRGEHQWRVKEFKOKNMURUNH WKFHORMWH ZKR L'
ZKR EHFRPHY DQ HPSOR\HH RI $0& &DUPLNH RU DQ\ RI LWV VXEVLGLDULHV XSRQ WKH FORVLQJ HD
HPSOR\HH HPSOR\HH EHQHILWY WKDW DUH QR OHVV IDYRUDEOH LQ WKH DJJUHJDWH WKDQ WKHIIDOWH
DJUHHPHQW $0& KDV DJUHHG IRU D SHULRG RI WZHOYH PRQWKY IROORZLQJ WKH FORVLQJ WR PDLQ
SODQV RU EHQHILWYV

$0& KDV DJUHHG WR DQG KDV DJUHHG WR FDXVH LW VXEVLGLDULHV LQFOXGLQJ &DUPLNH WR F
FRQWLQXLQJ HPSOR\HHV ZLWK &DUPLNH IRU DOO SXUSRVHV RI YHVWLQJ HOLJLELOLW\ DQG EHQHIL
FUHGLW ZRXOG UHVXOW LQ D GXSOLFDWLRQ RI EHQHILWYV IRU WKH VDPH SHULRG ZDLYH DQ\ SUF
UHDVRQRBWN MR SURYLGH FUHGLW WR HDFK SDUWLFLSDWLQJ FRQWLQXLQJ HPSOR\HH XQGHU WKH
FORVLQJ GXULQJ WKH \HDU LQ ZKLFK WKH FORVLQJ RFFXUV XQGHU DQ\ DQDORJRXV &DUPLNH HPSOF
RI SRFNHW PD[LPXPV DV WKRXJK VXFK DPRXQWV KDG EHHQ SDLG LQ DFFRUGDQFH ZLWK WKH WHUPYV

&DUPLNH KDV DJUHHG WR SD\ D QUPHLY MIMK FEWR KB FH WIRS O[RMFMEWL MRRRIUHG E\ &DUPLNH V H[H
‘HFHPEHU DFFRUGLQJ WR WKH WHUBMWDWKH+HBPABYGHG DQG UHVWDWHG PHU

'LBUFWRUV DQG 2IILFHUV ,QGHPQLILFDWLRQ DQG ,QVXUDQFH
$0& DQG WKH VXUYLYLQJ FRUSRUDWLRQ KDYH DJUHHG WR DQG $0& KDV DJUHHG WR FDXVH WKH

t LQGHPQLI\ DQG KROG KDUPOHVV DQG SURYLGH DGYDIQFHBNQM®) ® | GH[SHIFOWV RV VW SDKHP ISNUHH i
LQ WKLV SUR[\ VWDWHPHQW SURVSHFWXV DV DQ LQGHPQLILHG SHUVRIKQFHW RIHYSWAEMN R |RR
RU DVIDRH®EUUHFMSRAR\HH ILGXFLDU\ RU DJHQW RI DQRWKHU HQWHUSULVH LI WKH LQGHPQLI
RI LWV VXEVLGLDULHV LQ DQ\ FDNWAWRFAXWUPEJ) WR WK H ULGROHW R/ W KMHQW SHUPLWWHG E\
QRQ 'HODZDUH HQWLWLHY RU SURYLGHG XQGHU WKH FHUWLILFDWH RI LQFRUSRUDWLRQ E
DQG LWV VXE MLV DRI MAK HQG B W H IRU W KB HRIPLHIQ WD O PHU

t IRU D SHULRG R V LI[HFVDIWHDWW PId WWMKHH HFIHUWLILFDWH RI LQFRUSRUDWLRQ DQG E\ ODZV RI
HOLPLQDWLRQ RI OLDELOLW\ RI GLUHFWR.UFW D\ GGPDEBWHRWW DQGFOHIQYJHUFDWQRQ RDBN
SHULRGYV SULRU WRIBBDWLYMF WXBHQWWHKW BUH QR OHVV DGYDQWDJHRXVY WR WKH LOQWHQGH:!
JRYHUQLQJ GRFXPHQWY LQ H[LVWHQHAH RQUWMKR HXDW H/ RH W& B HRRQUILED® PRIQ D JIWLKF H P N QWD
WKHJIPHUZLOO FRQWLQXHHIFQ IXQ ®FREBEG D@FHHILWK WKHLU WHUPV

¥ IRU D SHULRG RI VLI[HADIUYWHDWW P WE& ZHIOO FDXKVAWWROPHSRRYQWDRQWEQ QWKH FHUWLILFDYV
JRYHUQLQJ GRFXPHQWYV RI &DUPLNH V VXEVLGLDULHV UHJDUGLQJ HOLPLQDWLRQ RI OLD




7DEOH RI &RQWHQWYV

LOQGHPQLILAPMURQ RLWHFWRUV DQG PDQDJHUV DQG DGYDQFHPHQW RI H[SHQVHV LQ
WKDQ WKH FRUUHVSRQGLQJ SURYLVLRQV LG HRVWHHPHORQ WKH GDWH RI WKH RULJLQDO P

b SULRU WHRFWKWHHWLPH &DURDNUHPEZNBOQVRUWDEOH WR RU GRHV QRW $0& ZLOO DQG ZLOO FD>»
SUHPLXP IRU WKH QRQ FDQFHOOD E O AFHHUW\H QWILIREL @ L W\K HRG HWHDRPW RRU V& IEEGRE NRH L\Q WM KLUVDARLFGH)
&DUPLNH V H[LVWLQJ ILGXFLDU\ OLDELOLW\ LQVXUDQFH SROLFLHV LQ HDFK FDWHRWRYH WIO
UHVSHFW WR DQ\ FODLP UHODWHG WR HFW LYHHUWR 8 HR IWXERHH BW W B %/UKIHR W HRUEP 0/ RHAMIPH @\W H

&RYHQDQWYV 5HIJDUGLQJ &RQGXFW RI %XVLQHVV E\ $0& 3HQGLQJ WKH OHUJHU

$0& KDV DJUHHG WR FHUWDLQ FRYHQD QKN LU WHPMHDRMH Q B VW LDLG G/ UV WBW HF® PEIXIFW RI LWV EXV
PHWHU DJUHHPHQMW \U QGHWKIHRIHIKRQ WHKAHRHHDW $0& KDV DJUHHG WKDW H[FHSW ZLWK WKH SULRU zZU
FRQGLWLRQHG RU GHOD\HG DV FRQWHRSODDNKHE HFRHQKAH D P DY GHBNVDIRG WK \L VY DHW & &/ FBHLWR ® R\DXNUH
DPHQGHG D QG JHHVIVIDWHG HGHUFXQWHOVNWRH HI0& ZLOO DQG ZLOO FDXVH HDFK RI LWV VXEVLGLDULHYV
FRXUVH

: LWKRXW OLPLWLQJ WKH JHQHUDOLW\ RI WKH SUHFHGLQJ SDUDJUDSK $0& KDV DJUHHG WKDW H

FRQGLWLRQHG RU GHOD\HG DV FRQWHRSODDNKHE HER H/\QRAH FDWP H Q G N GV B @Y G RIIM\RYY DVpKSG &PIYMGH R F Q\RWH
PHWHU DJUHHPHQWFXQWHONVKH WD& KHOMHQRW QRU ZLOO $0& SHUPLW DQ\ RI LWV VXEVLGLDULHV W

t DPHQG LWV FHUWLILFDWH RI LQFR UDRULDIWL RRQ ECOGR FXPWH @WK HUQVHBERIFD R LQ D QN D @R
ULJKWV RI KROGH$ ¥ RA PG W\WRVN

t WDNH DQ\ DFWLRQ RU IDLO WR WDNH DQ\ DFWLRQ WKDW LV LQWHQGH G JRW LR/UUW B N RAQIDIEDV |
FRQWHPSODWHG E\ WKH DPHWD B HEHBI@ 8 QW VIVDWHPG HPGIILP HQW WR $I0HUVRDJEW® HWW WWDRQ F R @ WX F
DPHQGHG DQGJHHWVIVDMWHEHPW DQ\ Rl LWV UHSUHVHQWDWLRQV DQG HW DU D B WRHY W EWLIRU
LQ DQ\ PDWHULDO UHVSHFW DWFIVQ\Y W LVPHP BIWDRU B U MRAH UF R BNAKLINR IRVCKY L\@ RWW K HD P QDGIHUGH HDR:
EHLQJ VDWLVILHG RU D PDWHULDO YLRODWLRQ RHWDQUSHRNHQMR HRAHEMH D@ HPGK G DG DI

t DJUHH UHVROYH RU FRPPLW WR GR DQ\ Rl WKH IRUHJRLQJ

2WKHU &RYHQDBOMRHRAE $JU
7KH DPHQGHG D Q)G U H\VWB WHMEQMHERQWDLQV FHUWDLQ RWKHU FRYHQDQWY DQG DJUHHPHQWYV L
t $0& V XVLQJ LWV U HBWAR ) MEFO A REHWP MDWH WKH JHQODQFLQJ UHODWLQJ WR WKH PHU

b UHDVRQDEOH DFFHVV WR LQIRUPDWLRQ DERXW &DUPLNHJIJIHQG6BQ\ RI LWV VXEVLGLDULHV W
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+

t

t

t

FRQILGHQWLDOLW\ REOLIDWERRDWRI BHHEWIRLE OHURUPDWLRQ DERXW &DUPLNH SXUVXDQW W

$0& FDXVLQJ WKH VKDHRIFPRQLWVREMNDAKWLFK DUH WR EH LVVXHG WR WKH KROGHWW RV R BEHPD
IRU OLVWLQJ RQ WKHLEFLEO \QFRBEWLHFHNVRW RVR/IXD Q FH

WKH H[HFXWLRQ DQG GHOLYHU\ RI bQ\ GHHGVY ELOOV RI VDOH DVVLIJQPHQW RU DVVXUDQF
RWKHUZLVH LQ WKH VXUYLYLQJ FRUSRUDWLRQ

$0& DQG &DUPLNH SURYLGLQJ HDFK RWKHU SURPSW QRWLFH RI DQ\ QRWLFH RU RWKHU F
RU HQWLW\ LV UHTXLUHG LQ FRQQHFWLRQ ZLWK WKH W UIHQV D FOHIRRWQMR Q W HDRS ODRMHLG: HE \RV
DQ\ JRYHUQPHQWDO DXWKRULW\ LQ FRQQHFWLRQ ZLWK WKH MiWUDmMMIHHPLRON FQG W H DI [
LQYHVWLIDWLRQV RU SURFHHGLQJV FRPPHQFHG RU WKUHDWHG DJDLQVW RU LQYROYLQJ &I
WKH GDWH RI WKHN PUUHHPHDWHEZRXOG KDYH EHHQ UHTXLUHG WR KDYH EHHIQ SIUHIORYVNE §
WKH FRQVXPPDWLRQ Rl WKH WUDQVDFWLRQV FRQWHRSHPMIQ® E\ WKH DPHQGHG DQG UHVW

WKH FRQWURO GHIHQVH DQG VHWWOHPHQW RI DQ\ OLWLIJDWLRQ EURXHUW BPWU&D U@L NREKW WRF
WUDQVDFWLRQV FRQWHPSODWHG HV WEBHMHPH@GOGHG DQG UHVWDWHG PHU

&DUPLNH DW WKH UHDVRQDEOH UHTXHVW RI $0& DGRSWLQJ DPHQGPHQWY DQG WDNLQJ VX

$0& FDXVLOHWHBXE WR SHUIRUP LWV REOLIJDWLRQWHXYX @GHHHPKHIHQWPHQGHG DQG UHVWDWHG F

&RQGLWLRQV WR &RPSOHWLRQ RI WKH OHUJHU

7KH REOLJDWLRQV RI &DURLGEXE $OR ORGVEHREB DWH WXEMRAHW WR WKH VDWLVIDFWLRQ RI WKH IROGQC

T

WKH DSSURY DIQURD QWK MV RH W P H Q G HHBU DORI® WHHFR/AVMDW B G VPKIW & DUPLNH VWRFNKROGHUV

WKH VKDUHV Rl BRRPSROODVWRFN WR EH LVVXHG WR WKH KROGHUV R &DIHUW KB YRPIP R QHQWRX
OLVWLQJ RQ WKH 1«6 DWXRRWEWHWRI RVVXDQFH

WKLV UHJLVWUDWLRQ V WHDRMAHPHQXWQ IGHYL ¥ K E HBHFXKM IHVLHV $FM PWIGY B Q HWW RRSI RUKGWUUWX Y 8 ¥
LVVXHG DQG QR SURFHHGLQJV IRU WKDW SXUSRVH KDYLQJ EHHQ LQLWLDWHG RU WKUHDWH

WKH DEVHQFH RI DQ\ SURFHHGLQJ EURXJKW E\ DQ\ JRYHUQPHQWDO DXWKRULW\ LQ WKH 80Q
VHHNV WR SUHYHQW HQMRIQRD @®WYH R IRWKGFHHRWK WK WWBBQVDFWLRQV FRIQW BPSBBRHHBVE Wi

WKH DEVHQFH RI DQ\SUHVONLBDQOUQ REWBGHHUWPDQHQW LQMXQFWLRQ RU RWKHU RUGHU LVVXHG
LQ WKH 8QLWHG 6WDWHV RI $PHULFD S UMYUH @ WD Q. KDRAMVEDRMNGY PAPHOIY G D @HRI FENIRUHK 1R PRALOLVY (L ER@X
DQG
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+

WKH H[SLUDWLRQ RU WHUPLQDWLRQ RI DQ\ DSSOLFDEOH ZDLWLQJ SHULRGIHUQBGQIEQD GI{WHQ
DQ\ JRYHUQPHQWDO DXWKRULW\ ZLWK UHVSHFW WR WKH +65 $FW QRW WR FORVH WKH WUD

7KH REOLJDWLRQ RH \$BX B QUR (FRWD VXHPE DLW HXWKHKRH W XEMHFW WR WIKH W DY\ W] DR M/URARYY WM/ HRHIRIQ O |
FRQGLWLRQV

t

WKH UHSUHVHQWDWLRQV DQG ZDUUDQWLHV RI &IHUP DN H HHPM QRW WHOIDQV WEH W R HWXKGH 5DBQ &
DV RI WKH GDWH RHW KOH RWHLBHQDWODRHU DV RI WKH FORVLQJ GDWH H[FHSW IRU LQDFFXUDFL
WKDW DUH PDGH DV RI D SDUWLFXODU GDWH RU SHULRG QHHG RQO\ WR EH WUXH DV RI VXF

HDFK RI WKH UHSUHVHQWDWLRQV DQG ZDUUDQWLHY JRIU&DIPH MNPHHDQNN ZIIRVWKY K H\NQS JAZFQM. T RH GR(
H[LVWHQFH JRRG VWDQGLQJ DQG FRUSRUDWH SRZHU DQG JD QWK BVWLERVHIF K& RF X¥XARHQ W/IVF R/l &
DPHQGHG DQGJHHWVWIDWHG HW DQG WKH WUDQVDFWLRQV FRQWHPSODWHG WKHUHE\ EHLQJ
PHWHU DJUHHPHQW DQG DW DQG DV RI WKH FORVLQJ GDWH DV WKRXJK PDGH DW DQG DV RI
SDUWLFXODU GDWH RU SHULRG QHHG RQO\ WR EH WUXH DV RI VXFK GDWH RU SHULRG

WKH UHSUHVHQWDWLRQVY DQG ZDUUDQWLHV RI &IHUP DN H HHPM QRW MKW IKQUW K B HIFR\H @/GRH\E KOHQ .
WR HQWHU LQWRHWKMJI B HHPHYDO PGIE® FRQVXPPDWH WKH WUDQVDFWLRQV FRQWHPSODWHG V
RI WKH RULBUQDJWRHPHQW DQG DW DQG DV RI WKH GDWH LPPHGLDWHO\DSWHHHPEIQQN V8 K IR YA
UHSUHVHQWDWLRQV DQG ZDUUDQWLHVY WKDW DUH PDGH DV RI D SDUWLFXODU GDWH RU SH

HDFK Rl WKH UHSUHVHQWDWLRQV DQG ZDUUDQWLH V JRIU&DPH. B PIHDHWY ZIRWKY K HAQS WKW BV IRH Q ¢
DGYLVRU DQG &DUPLNH V FRUSRUDWH SRZHU DQG DXMWIK R DU WA RAHRY W QDAQHI FLRIQAVEX RAPKDHV Bi P
WKHUHE\ EHLQJ WUXH DQG FRUUHFW LQ DOO PDWHULDO UHWSHFW\H BRMHDYGDM\G FIWVEE GG D W
PDGH DW DQG DV Rl WKH FORVLQJ GDWH SURYLGHG WKDW UHSUHVHQWDWLRQV DQG ZDUUL
SHULRG

HDFK RI WKH UHSUHVHQWDWLRQV DQG ZDUUDQWLHYV JRIU&DIUPHHMPHHOQNV ZIIRVKV Kl H\NQS WKW WWRH Q (
WKLV UHJLVWUDWLRQ VWDWHPHQW DQG &DUPLNH V QRQ UHOLDQFH RQ $0& V HVWLPDWH
DPHQGHG DQGJIJHHWVIWDWHEG HHW DQG DW DQG DV RI WKH FORVLQJ H[FHSW ZKHUH VXF K& DIULRQ.
PDWHULDOI DW HDUQVGH \WIPLODU TXDOLILHUV FRQWDLQHG LQ VXFK UHSUHVHQWDWLRQV DQG Z
LQGLYLGXDOO\ RU LQ WKH DJJUHJDMWFHW DSERYPGNB MIXWMUUB S UHS/NHHUWMHWHIRQY DQG ZDUUDC
RQO\ WR EH WUXH DV RI VXFK GDWH RU SHULRG

WKH RWKHU UHSUHVHQWDWLRQV DQG ZDUUDQWLHVJRU &DIWAHHNRH Q MWWE HRLUOQW KWILX MV BRI ® FIRQ G
RULJLQMHW WHUHHPHQW DQG DW DQG DV RI WKH FORVLQJ GDWH DV WKRXJK PDGH DW WKH F
PDWHULS®DUMANH PDWHULDO
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DGYHUNHWHDQG VLPLODU TXDOLILHUV FRQWDLQHG LQ VXFK UHSUHVHQWDWLRQV DQG ZDUUI
WKH DJJUHJDWH D &DUPIHFWPBWRVYILGKWGDS XBWVBHHBIUHVHQWDWLRQV DQG ZDUUDQWLHV WKI
RI VXFK GDWH RU SHULRG

¥ &DUPLNH DQG LWV VXEVLGLDULHY KDYLQJ SHUIRUPHG DQG FRPSOLHG LQ DOO PDWHULBO U
DJUHHPHQW FRQWHPSODWHG WR EH SHUIRUPHG RU FRPSI®IEMG YHWWK. EM &DUPLNH RU LWV VX

t WKHUH QRW KDYLQJ EHHQ FLUFXPVWD QHU \D YU RHRAHQKH VGHODNH KRD YWHKKIDREU IRIUL QR PEH WHDVR G
DJJUHJDWH D &DUPLNHHPIWWWBQGDW KA BUWHFROQWLQXLQJ

¥ &DUPLNH KDYLQJ GHOLYHUHG WR $0& D FIHRHWL RU F&DAUHP IVNL B QGHBSWHH\ GBI WHER ¥ FAKYAHLREHD MAHHU RVIL W K@<
FRQGLWLRQV KDYH EHHQ VDWLVILHG DQG

¥ WKH DJJUHJDWH QXPEHU RI GLVVHQWLQJ VKDUHV QRW HTXDOLQJ RU H[FHHGLQJ RI WKH
PHHWLQJ

&DUPLNH V REOLJDWLRQUWR/ FRQW X PiRIDWHE WHKHWPWER WIKIHF W DYWH. W DFNV RR QVR MW IRO GRZ RQJWR QUKL

% WKH UHSUHVHQWDWLRQV DQG ZDUUDQWLHV RIJ$0EDHMHRHOW UG WKIQDREPHQIGRE B & 8 LESH N |V
VWDQGLQJ DQG FRUSRUDWH SRZHU DQG DXWKRULW\ EHLQJ WUXH DQG FHRW DH BWHLPMH Q @D Pm
FORVLQJ GDWH DV WKRXJK PDGH DW DQG DW RD W K SFOHRWH QW G\ WRQ \S DRY:L BB GU X@E/H MM UV
EH WUXH DQG FRUUHFW RQO\ DV Rl VXFK GDWH RU SHULRG

¥ WKH UHSUHVHQWDWLRQV DQG ZDUUDQWLHV RIJ$0& D/HM HRH QW WUQ JWDKIHG D@HQGEH @ BRIGSRIDW
RULJLQMHW WHUHHPHQW DQG FRQVXPPDWH WKH WUDQVDFWLRQV FRQWHPSODWHG WKHUHE\
PHWHU DJUHHPHQW DQG DW DQG DV RI WKH GDWH LPPHGLDWHO\DSJWHHHPGEILQQN V8 KW YCIIBWA Kb HRE B
DQG ZDUUDQWLHV WKDW DUH PDGH DV RI D SDUWLFXODU GDWH RU SHULRG QHHG EH WUXH

t WKH UHSUHVHQWDWLRQV DQG ZDUUDQWLHV RIJ$0ED/JHMHRHOW WG WDKIHG DOHQGH & B RGSRIDW
DPHQGHG DQG JHHWVIVIMWHE HQW DQG FRQVXPPDWH WKH WUDQVDFWLRQV FRQWHPSODWHG W}
WKH DPHQGHG D OHUUHMMBWHGW IBQG DW DQG DV RI WKH FORVLQJ GDWH DV WHKWRKOW PBIGH F
DQG ZDUUDQWLHY WKDW DUH PDGH DV RI D SDUWLFXODU GDWH RU SHULRG QHHG EH WUXH

% WKH UHSUHVHQWDWLRQV DQG ZDUUDQWLHV RIJ$0ED/JHMHRHOW ZQ WKK H HDFSHFGWH & FD /& HJ DXV
DQG FRUUHFW DV Rl WKH GDWH R UVKHUB PR @ Q WGDD@GGDWHR/IWDKMHH EOFRMLQJ GDWH H[FHSW IR
UHSUHVHQWDWLRQV DQG ZDUUDQWLHY WKDW DUH PDGH DV Rl D SDUWLFXODU GDWH RU SH

¥ HDFK RI WKH UHSUHVHQWDWLRQV DQG ZDUUDQWLHWRI BOEHWHPW Q RUINSK/ &K QU WKEN B BHI@E R 0
VHFEXULWQ&E W VXEVLGI@DUVHMS& ILOEQE&W ILQDQFLDO VWDWHPHQWYV WKLV UHJLVWUDWLRC
DEVHQFH RI FHUWDLQ FKDQJHYV QR XQGLVFORVHG




7DEOH RI &RQWHQWYV

PDWHULDO OLDELOLWLHV $0 & R/PIS@LDDQFAH Z MARKFGRP B\Q BORH WWKRIORHIQ F\ EHLQJ WUXH DQG FR
RI WKH DPHQGHG DG HMMPWA® PG DW DQG DV Rl WKH FORVLQJ GDWH DV WKRXJK PDGF
DQG FRUUHFW ZLWKRXW $0rJ B D& HAUR. DIRSCAMGDHQUBVOMMPL ODU TXDOLILHUV FRQWDLQHG LQ VXFK
ZRXOG QRW UHDVRQDEO\ EH H[SHFWHG WR KDYH LQGLY LIGI¥WO G\URY LLGNEKHOKNRIXHISHHUH Y W € WD
WKDW DUH PDGH DV RI D SDUWLFXODU GDWH RU SHULRG QHHG EH WUXH DQG FRUUHFW RQC

WKH RWKHU UHSUHVHQWDWLRQV DQG ZDUUDQWLHM B IDHLEH MR WQIW LBMHK Q L WMIKHH DIPHI® G R G UDHC
RULJLQMHW WHUHHPHQW DQG DW DQG DV RI WKH FORVLQJ GDWH DV WKRXJK PDGH DW DQG D
UHJDUG WR PHONVEHRO\W B UWDIG /G DBV HMLIPILODU TXDOLILHUV FRQWDLQHG LQ VXFK UHSUHVHQ
EH H{SHFWHG WR KDYH LQGLYLGXDOO\ RU L QHW WHSLRNJLHHEK HKWOAHHEBLEH ¥ PIVY WIDIMDLAR Q @& YDHIUGY
SDUWLFXODU GDWH RU SHULRG QHHG EH WUXH DQG FRUUHFW RQO\ DV RI VXFK GDWH RU St

$0& DQG LWV VXEVLGLDULHY KDYLQJ SHUIRUPHG DQG FRPSOLHG LQ DOO PDWHULDOJWHHV SH
DJUHHPHQW FRQWHPSODWHG WR EH SHUIRUPHG RU FRREBPWHEHZMWRH\ $0& RU LWV VXEVLG

WKHUH QRW KDYLQJ EHHQ FLUFXP VWD QU \D YU BF P HQKH VGIODWWH KD WHKKIDRSU [RIUL QR PG WHD VR G
DJJUHJDWH DQ $0& PIH¥MU LIDMOGDWKBWVIHUHIFRQWLQXLQJ DQG

$0& KDYLQJ GHOLYHUHG WR &DUPLNH D FIHRHWL RU FEOOWE HG Y WIQGE ® \A YR OV KYHHH GARLVP HY RIHRANK HIHLIQ J !
FRQGLWLRQV KDYH EHHQ VDWLVILHG

THUPLQDWLRQ RI WKH $PHQGHG BRBHEHVWWDWHG OHUJHU $JU

7KH DPHQGHG D QX U HDVWBWHEQMHRD\ EH WHUP L QDIMFWA DRV VIDIOA HWE P A XS RO ZMVR WWHQHDJUHHPHQ'
$0& RU &DUPLNH PD\ WHUPLQDWH WKH DPUHHQHRHHI DIGSEVNIRMHWIRVIMHS HR H IU

t

WKHJPHWUKDY QRW EHHQ FRQVXPPDWHG RQ RU EHIRUH 'HFHPEHU ZKLFK LV UHIHUUHG
WKDW LI DOO RI WKH FORVLQJ FRQGLWLRQV H[FHSW WKRVH UHODWHG WR FHUWDLQ FRPSH)
$0& RU &DUPLNH PD\ H{IWHQG WKH HQG GDWH DQ DGGLWLRQDO GDWKDS/RQIZWK W \F B Q NHRWL
DV Rl WKH WKLUG EXVLQHVV GD\ SULRU WR WKH HQG GDWH DQG DOO RWKHU FORVLQJ FRQ(
EH VDWLVILHG DW FORVLQJ WKH HQG GDWH ZLOO EH H{ WHQGHG DXWRPDWLFDOO\ WR WKH
WKDW LI WKH FORVLQJ FRIFOULLW HRM VW @D WIKQY WRIWKWUHIWLRQ VWDWHPHQW KDV QRW EHH
$0& KDV FRPSOLHG LQ DOO PDWHULDO UHVSHFWV ZLWK FHUWIL Q JRIHHPW @E CZLM KV URIY'S FKRY
VWDWHPHQW RU &DUPLNH RQO\ LQ WKH FDVH ZKHUH &DUPLNH KDV FRPSOLHG LQ DOO PDUA
DJUHHPHQW ZLWK UHVSHFW WR WKLV UHJLVWUDWLRQ VWDWHPHQW ZLOO KDYH WKH ULJKW
VDWLVILHG DQG WKH &DUPLNH VWRFNKROGHU PHHWLQJ WR EH UHFRQYHQHG DQG KHOG EX
LI VR YDOLGO\ H{WHQGHG ZLOO EHFRPH WKH HQG GDWH IRU DOO




7DEOH RI &RQWHQWYV

SXUSRVHV XQGHU WKH DRHQTH® HHREH QMV VEDWR® LAHLD ) WKH RWKHU SDUW\ LQ ZULWLRRBZHY
WKDW WKH ULJKW WR H[WHQG WKH HQG GDWH IRU D IDLOXUH WR VDWLVI\ WKH FORVLQJ
SDUW\ ZKRVH LOWHQWLRQDO IDLOXUH WR SURYLGH DOO Rl WKH LQIRUPDWLRQ UHTXLUHG S
UHVWDWHGDRIMWHWHPHQW FDXVHG VXFK FORVLQJ FRQGLWLRQ QRW EH VDW LWIWHG IDHHP H Q W Kk
SDUDJUDSK ZLOO QRW EH DYDLODEOH WR DQ\ SDUW\ ZKRV H EU D EK RP D@W SIHRNXLOM R @ IR W
FRQVXPPDWHG E\ WKH HQG GDWH

WKHUH KDV EHHQ DQ\ SHUPDQHQW LQMXQFWLRQ RU RWKHU RUGHU LVVXHG E\JBIQ\FRX WW FR
RU RWKHU RUGHU KDV EHFRPH ILQDO DQG QRQDSSHDODEOH RU

WKH &DUPLNH VWRFNKROGHU DSSURYDO ZDV QRW REWDLQHG DW WKH &DUPLNH VWRFNKRO
PHHWLQJ LQ DFFRUGDQFH ZLWKIJWKHO DPHIQRBHEGWD QG UHVWDWHG PHU

DGGLWLRQ $0& PD\ WHUPLQDWH WKXKHHBIPHQGH GW Q CH BAWN/VHD SIHERP BHWR WKH HI
DQ DGYHUVH UHFRPPHQGDWLRQ FKDQJH KDV RFFXUUHG RU

D EUHDFK RI bDQ\ UHSUHVHQWDWLRQ RU ZDUUDQW\ RU IDLOXUH WR SHUIRUP DQ\ FRYHIHIUQW
DJUHHPHQW KDV RFFXUUHG WKDW ZRXOG FDXVH WKH FRQGLWLRQV WR WKH RHBOEBDWUIREDW
WR EH VDWLVILHG DQG LQFDSDEOH RI EHLQJ VDWLVILHG E\ WKH HQG GDWH

DGGLWLRQ &DUPLNH PD\ WH U PIHWD VHJ) WHPHRH Q &/HBHD FWAL RIHH S ISR RREL AAVHUK HP tH U

DW DQ\ WLPH SULRU WR EXW QRW DIWHU UHFHLSW Rl WKH &DUPLNH VWRFNKROGHU DSSUF
DPHQGHG DQG JHHWVIVIMWHG HOGW WR HQWHU LQWR DQ DOWHUQDWLYH DFTXLVLWLRQ DJUHHPI
EUHDFK Rl WKH QRQ VROLFLWDWLRQ SURMUVDROQWHRHWWH D PHRGHAU DB G WIGAVZNDWK HVG KRHHA kL
DJUHHPHQW &DUPLNH LQ DFFRUGDQFH ZLWK JKHDW bk R B HRY VWV KHHD I/PMHUQY GLHIBN IR QEEQ UDHOY W/ HD WVQHX
VXSHULRU SURSRVDO WKDW GLG QRW UHVXOW IURP D PDWHULDO EUHBEKDR U WHKRMHQRQ D\QRD |
FROFXUUHQWO\ ZLWK VXFK WHUPLQDWLRQ &DUPLNH SD\V WR $0& WKH WHUPLQDWLRQ IHH

D EUHDFK RI bQ\ UHSUHVHQWDWLRQ RU ZDUUDQW\ RU IDLOXUH WR SHUIRUP DQ\ FRYJH@DQW
DJUHHPHQW KDV RFFXUUHG WKDW ZRXOG FDXVH WKH FRQGLWLRQV WR WKH REOILFIHWLRIQ%0
WR EH VDWLVILHG DQG LQFDSDEOH RI EHLQJ VDWLVILHG E\ WKH HQG GDWH RU

DOO RI WKH FORVLQJ FRQGLWLRQV KDYH EHHQ VDWLVILHG RWKHU WKDQ WKRVH FRQGLWLF
$0& DQGJIBIWUBXE WKDW LW LV SUHSDUHG WR FRQMXP B R B HDW® HVIRORR/Q QX P P Q8 Hs M&K Bl QNEU DHRLY/
DQG UHVWHDWBGUMHHHPHQW RQ WKH GDWH WKH FORVLQJ VKRXOG KIDHH RIAAXKHRRJHH@GWS XUV XD QW




7DEOH RI &RQWHQWYV

7JHUPLQDWLRQ )HHURL®BW LRRIQ7

8QGHU WKH DPHQ&HG IMIQYE HAHYQWD WeHDGJ PHNUH ZLOO EH UHTXLUHG WR SD\ $0& D WHUPLQDWLRQ

$0& WHUPLQDWHY WKH DPHUG B GUNAIE UHW WKBWE GVRHURFFXUUHQFH RI DQ DGYHUVH UHFRPP

&DUPLNH WHUPLQDWHYV WKH BDW®W HDQ GHBPHQ UHK WDRDWHG PEWR DQ DOWHUQDWLYH DFTXLVLW
WHUPV RI WKH DPHQGHE® DQGHHPHQIW RG PHU

$0& RU &DUPLNH WHUPLQDWHYV WHUW DPUHHHPHE WI0EH HHMARL DN Q@R EWHQ FRQVXPPDWHG EF
FLUFXPVWDQFHV ZKHUH $0& LV UHTXLUHG WR SD\ WKH UHJXODWRU\ WHUPLQDWLRQ IHH RU
PHHWLQJ DQG DW WKH WLPH RI WHUPLQDWLRQ DOO RWKHU FORVLQJ FRQGLWLRQVWKKHY A DB
WR REWDLQ &DUPLNH VWRFNKROGHU DSSURYDO SXEOLPOUEBDPRQYFHIGG DIRWA Z WKKHS G D Ve
PHHWLQJ DQG ZLWKLQ PRQWKVY IROORZLQJ WKH GDWH Rl VXFK WHUPLQDWLRQ &DUPLN
DFTXLVLWLRQ SURSRVDO ZKLFK LV WKHUHDIWHU FRQVXPPDWHG RU DQ DFTXLVLWLRQ SUR
WR LQ WKH GHILQLWLRQ RI DFTXLVLWLRQ SURSRVDO ZLOO EH GHHPHG WR EH D UHIHUF

8QGHU WKH DPHQ&SHG MIQYE WAHYQWD W& PHVYW SD\ WR &DUPLNH D UHJXODWRU\ WH U RIHQYDWURHLH

WHUPLQDWHG

t

E\ &DUPLNH RU $0& GXH WR WKH H[LVWHQFH RI DQ\ SHUPDQHQW LQMXQFWLRQ RU RWKHU R
WKHIPMRUUWKDW KDV EHFRPH ILQDO DQG QRQDSSHDODEOH

E\ &DUPLNH XSRQ WKH PDWHULDO EUHDFK E\ $0& RI FHUWDLQ FRYHQDQWY UHODWLQJ WR U
FRPSHWLWLRQ ODZ PDWWHUY QRW EHLQJ VDWLVILHG RU

E\ &DUPLNH RU $0& B-XH QRRVWKKDHY PBIU EHHQ FRQVXPPDWHG E\ WKH HQG GDWH LQ WKH FDVH
&DUPLNH KDV D FRQFXUUHQW ULUHKWQRR VKBUY R QQ EWMH @ X R QWK RWPKCHVPMKBUE WKH HQG GDWH

FRQGLWLRQV UHODWLQJ WR DQWLWUXVW ODZV DQG WKH +65 $FW KDYH QRW EHHQ VDWLVIL
WKDW KDYH D UHJXODWHRRW BPOMEHULDO M B Y WKWHWHRMIKHU FORVLQJ FRQGLWLRQV KDYH EHHQ "
FDQQRW EH VDWLVILHG XQWLO WKH FORVLQJ GDWH EXW VXEMHFW WR VXFK FRQGLWLRQV E

,] HLWKHU &DUPLNH RU $0& IDLOV WR SURPSWO\ SD\ DQ\ DSSOLFDEOH WHUPLQDWLRQ IHH RU L

PHWHU DJUHHPHQW DQG LQ RUGHU WRHRESXELRUVEKPKWPID\MPHRWD $GHO LFBDEOH FRPPHQFHV D VXLW Wk
DSSOLFDEOH IRU WKH WHUPLQDWLRQ IHH RU UHJXODWRU\ WHUPLQDWLRQ IHH WKHQ LQ WKH FD
WHUPLQDWLRQ IHH $0& ZLOO SD\ WR &DUPLNH LWV UHDVRQDEOH FRVWY DQG H[SHQVHV LQFOXGL(
RQ WKH DPRXQW RI WKH IHH




/DEOH RI &RQWHQWYV

([FHSW DV VHW IRUWK LQ WKH SUHFHGLQJ VHQWHQFH RU LQ WKH RBWHDRUHHPHDW XR&RHY FQU
WHUPLQDWLRQ IHH LV SD\DEOH DQG VXFK WHHBLEXEWAIRGOIHEH BY BEAXGCGHE IMRP BQ& PWKHIHUHWP H&EE
DJUHHG QRW WR VHHN WRXBERHQLW RQ\ GBIFBYHW\RI DQ\ NLQG DJDLQVW &DUPLNH RU DIQFRUVY WHNPBXI
SDUWQHUV PDQDJHUV PHPEHWDWHNWRBNKROIGHUWMVSHBPWLYH UHSUHVHQWDWIHWHW I1LWHHRG Q MF R/U RAX .
FRQWHPSODWHG WKHUHE\ DQG XSRQ DQ\ WHHB LIIDM HRP® W WIOHS BB HFQ G A BPY Vd® Q HNVW B KWHHUWGH PW KIH
UHIJXODWRU\ WHUPLQDWLRQ IHH LV SDLG LQ IXOO &DUPLNH ZLOW 6&4E S DR BOXBUHRE. NUHR R DIVQD RMAKIKEU Q
MXGJPHQW RU GDPDJHV RI DQUNU@XEDRD LAV BOBKRUUOMKNEVLGLDULHYLRHUD/Q\HRISW RYHHHIVU I3 D & MW
VWRFNKR QIGAHUWDWRIY RIU WKHLU UHVSHFWLYH UHSUHVHQWDWIHWHW 1LWHHR G Q MF R/U RAK A LW W DWQ K/ 1D FOVIP HR)E

YHHV DQG ([SHQVHV

(IFHSW DV VHW 2RUWWPK QEW YR QX QHHHRLIODBM EGRFRVWY DQG H[SHQVHV LQFXUUHG LQ FRIHWHE WL,
ZLOO EH SDLG E\ WKH SDUW\ LQFXUULQJ VXFK FRVW RU H[SHQVH

6SHFLILF 3HUIRUPDQFH

7KH DPHQGHG D QX U HDVWDBWHKQMHIUHQHUDOO\ SURYLGHY WKDW WKH SDUWLHV ZLOO EH HQWHWOH
DJUHHPHQW RU WR VSHFLILFDOO\ HQIRUFH WKH SHUIRUPDQFH RI WKIHW B UPNHPFPG® \8 URY EQXREQQ F RQ
PHWHU DQG WKH SD\PHOD WRRIVWGEHUPDNUL R Q

$PHQGPH@LYHUV

$Q\ SURYLVLRQ RI WKH DPHQG B GUBIGE HHHW WDWEE PPHQGHHFWRUYZD WY IPE SUNVRB KWIRPWRBARHQW RU .
WKH FDVH RI DQ DPHQGPHQW E\ HDFK S DKW DWRHW K Ig QDK HREDH/GH HRQHID D \SWHW H G JIDH.Q VW  Z KHRPPWW K H
SURYLGHG WKDW DIWHU WKH &DUPLNH VWRFNKROGHU DSSURYDO KDV EHHQ REWDLQHG WKHUH ZLO(
FRPPRQ VWRFN XQGHU '"HODZDUH ODZ ZLWKRXW VXFK DSSURYDO KDYLQJ ILUVW EHHQ REWDLQHG

,Q WKH HYHQW WKDW DQ\ SDUW\ VHHNV DQ DPHQGPHQW RU HW IDYVHWWB MPRH @MUWIPD Y &V RDYAYH B QN
ZULWWHQ FRQVHQWHREMWWMIGH! IDEDYGIFRIMHIOY DXUFH ZLOO EH UHTXLUHG

*RYHUQLQJ /D RADEYHU RIULOD 7

7KH DPHQGHG D QG U HBDVWBMWHEQMHUY JRYHUQHG E\ DQG ZLOO EH ER®NKWXWHGHLIQ WG FRRJ G/IX®IF 'HH @ DY
(DFK SDUW\ WR WKH DPH®GHIZ DIQKEP B IQWNVIOIMWHBIRHBM G WR LUUHYRFDEO\ FRQVHQW WR WKH H[FOXWNILY
VXFK FRXUW GRHV QRW KDYH MXULVGLFWLRQ DQ\ IHGHUDO FRXUW ORFDWHG LQ WKH 6WDWH RI 'HC
RI DQ\ DFWLRQ VXLW RU SURFHHGLQJ VHHNLQJ WR HQIRUFH DQ\ SURYLVLRQ RI RU EDVHG RQUBI®WE
WUDQVDFWLRQV FRQWHPSODWHG HUV W EKBHMHPH@QGWH G COFKGS D i WW DWRHMBKRPA DUPHHHOPGHHQGN DKQDGSY UKV W R MWUH G URU
ULJKW WR WULDO E\




7DEOH RI &RQWHQWYV
MXU\ LQ DQ\ OHJDO SURFHHGLQJ DULVLQJ RXWJR U R WH IDMMGHE RVUR WKK-H WDUP DIQ@\GIHFGV D R G VU FIROGWAD MIBHBEO
9RWH 5HTGXLU

$VVXPLQJ D TXRUXP ILWBDWYMBWRWKHRDWKH KROGHUV RI D PDMRULW\ RI WKH RXWVWDQGLQJ VK
UHTXLUHG WR DSISURYRSWNB®HJUIDLOXUH WR YRWH \RXU VKDUHV RI &DUPLNH FRPPRQ VWRANFWDD
$*$,167 WKMBHWRSRVDO
&DUPLNH %RDUG 5HFRPPHQGDWLRQ

7KH &DUPLNH %RDUGHX@PRHRBXVWKDW &DUPLNH VWRFNKR&RESHRWD PRWH )25 WKH PHUJHU




7DEOH RI &RQWHQWYV
'"(6&5,37,21 2) $0& &3, B2&.
6XPPDUL]HG EHORZ DUH WKH PDWHULDO WHUPV RI $0& V FDSLWDO VWRFNWVRHK L$0 & YOFPRHIQUG HE T
FHUWLILFDWH Rl LQFRUSRUDWLRQ FHUWLILFDWH RI LQFRUSRUDWLRQ DQG WKH $0& DPHQGHG DQ
SURYLVLRQV WKDW PD\ EH LPSRUWDQW WR \RX SOHDVH UHDG WKH $0& FHUWLILFDWH RI LQFRUSRU
ZKHUH WR REWDLQ W KKINHH 6 GVRRAPOPKHRIDVG\H UWH&D R U)R BWLRIIQPLQJ RQ SDJH
$XWKRUL]HG &DSLWDO 6WRFN

$0& V DXWKRUL]JHG FDSLWDO VWRFN FRQVLVWYV RI

¥ VKDUHV$RARPPIRVQY VWRFN SDU YDOXH SHU VKDUH
¥ VKDUHV RI &0DVV % FRPPRQ VWRFN SDU YDOXH SHU VKDUH DQG
¥ VKDUHV Rl SUHIHUUHG VWRFN SDU YDOXH SHU VKDUH
$V RI 6HSWHPEHU $0& KDG $ FRPFRQUWHVRRN&ODVYV VKDUHV RI &0DVV % FRPPRQ VWRFN

9IRWLQJ 5LIKWYV

+ROGHB W RPRRO®PVWRFN DUH HQWLWOHG WR RQH YRWH SHU VKDUH DQG KROGHUV RI &0DVY¥ %
FRPPRQ VWRFN DQG &0ODVV % FRPPRQ VWRFN YRWH WRJHWKHU DV D VLQJOH FODVV RQ DOO PDWWH

$0& V GLUHFWRUVY DUH HOHFWHG E\ DOO RI WKH FRPPRQ VWRFNKROGHUYV YRWLQJ WRJHWKHU DV

*HQ DOWmOPDWWHUY WR EH YRWHG RQ E\ VWRFNHKROWKH \FPXN VR IEHOMHFWIRYHEK IEGLLURPWRUVWE\ R
SRZHYWFHSW DV RWKHUZLVH UHTXLUHG E\ WKH '*&/ $0& V FHUWLILFDWH RI LQFRUSRUDWLRQ RU YRW
VKDUHV RI $0& FRPPRQ VWRFN DQG $0& SUHIHUUKN®W W ®DNMNRHAHWHMDOH/GZW\K KY B WWHSWRKW UWHR @ Ol PRQW\
WKH '*&/ DPHQGPHQWVY WR $0& V FHUWLILFDWH RI LQFRUSRUDWLRQ WKDW ZRXOG DOWHUHFW RKDIQB
DGYHUVHO\ DOVR PXVW EH DSSURYHG E\ D PDMRULW\ RI WHKHFYRWH K&\ QKWL B/HHGGW R B FYIRWWL @&J WK

&RQYHUVLRQ
7KH &®FRPPRQ VWRFN LV QRW FRQYHUWLEOH LQWR DQ\ RWKHU VKDUHV RI $0& FDSLWDO VWRFN

(DFK VKDUH RI &0DVV % FRPPRQ VWRFN LV FRQYHUWLEOH DMWFRRP RVQ AV R WNW KH RGGULLVRICRR | W
VWRFN VKDOO FRQYHUW DXWRPDRRFPR@\VWRFR RQREGMHMKMIBR@ @IV IRU YDOXH H[FHSW IRU FHUW
LQFRUSRUDWLRQ

$00 DXWKRULJHG VKDUHV RI &0DVV % FRPP R QS$VRMRPR § KD/OROF N XW RRBWAIKIDQ QW KAR QR 8 BWUW RR & @D
WKDQ Rl WKH DJJUHJDWH QXPEHU RI RXWVWDQGLQJ VKDUHV RI $®&FRPPRRQVVWRFERN W2KHF 1 \DUIVD/Q ¥
EH UHLVVXHG 1R FODVV RI FRPPRQ VWRFN PD\ EH VXEGLYLGHG RU FRPELQHG XQOHVV WKH RWKHU
LQ WKH VDPH PDQQHU




JDEOH RI &RQWHQWYV
'LYLGHQGV

+ROGHBVFRPRRO@VWRFN DQG &0DVV % FRPPRQ VWRFN VKDUH UDWDEO\ EDVHG RQ WKH QXPEH
%RDUG VXEMHFW WR DQ\ SUHIHUHQWLDO ULJKWV RI DQ\ RXWVWDQGLQJ SUHIHUUHG VWREFN

2WKHU 5LIJKWYV

8SRQ OLTXLGDWLRQ GLVVROXWLRQ RU ZLQGLQJ XS DIWHU SD\PHQW LQ IXOO® KRR OEKHU U PRR XFER¥
UHJDUGOHVV RI FODVV ZLOO EH HQWLWOHG WR VKDUH UDWDEO\ LQ DQ\ DVVHWY DYDLODEOH IRU G
WR UHGHPSWLRQ RU KDYH SUHHPSWLYH ULJKWV WR SXUFKDVH DGGLWLRQDO VKDUHV RI FRPPRQ VW

SWIHUGW 6 WRFN

$0& V FHUWLILFDWH RI LQFRUSRUDWLRQ DXWKRUL]JHV WKH $0& %RDUG WR LVVXH IURP WLPH WR \
ZLWKRXW IXUWKHU VWRFNKROGHU DSSURYDO 7KH $0& %RDUG LV DXWKRUL]JHG ZLWKRXW IXUWKHU
OLPLWDWLRQV RU UHVWULFWLRQV Rl WKH VKDUHV RI HDFK VXFK VHULHV WKHUHRI LQFOXGLQJ WKF
VLQNLQJ IXQG SURYLVLRQV UHGHPSWLRQ SULFH RU SULFHV OLTXLGDWLRQ SUHIHUHQFHY DQG WK

$QWRNHRYHU (IIHFWVRRL%&HRQWD BQ /8D & HUWLILFDWH RI ,QFRUSRUDWLRQ DQG WKH %\ODZV
&HUWDLQ SURYLVLRQV RI $0& V FHUWLILFDWH RI LQFRUSRUDMAW @ QR @ E\ GIHOWD P RUHEHURR @ DA
FRUSRUDWH WUDQVDFWLRQ WKDW D VWRFNKROGHU PLJKW FRQVLGHU WR EH LQ LWV EHVW LQWHUH
$0& VKDUHV 7KHVH SURYLVLRQV DUH GHVLJQHG WR GLVFRXUDJH FHUWDLQ W\SHV Rl WUDQVDFWLR(
WKH $0& %RDUG 7KHVH SURYLVLRQV DUH PHDQW WR HQFRXUDJH SHUVRQV LQWHUHVWHG LQ DFTXL!
EXVLQHVV FRPEHQBRWIHHQOPRRWORI WKH FHUWLILFDWH RI LQFRUSRUDWLRQ DQG E\ODZzZV
t SURYLGH IRU D FODVVLILHG ERDUG RI GLUHFWRUV SXUVXDQW WR ZKLFK WKH $0& %RDUG L

b SURYLGH WKDW WKH VL]H RI WKH ERDUG RI GLUHFWRUV ZLOO EH VHW E\ PHPEHUV RI WKH E
HQOHDRIHQW RI WKH $0& ERDUG RI GLUHFWRUV PD\ EH ILOOHQLF®O\ E\ YRWH RI D PDMRULW\

t GR QRW SHUPLW VWRFNKROGHUV WR WDNID QG 'R QXS ZEQGDVEQ ZKRG V& RMYNORIB Y & L' Q O FIRE@
UHSUHVHQWLQJ DW OHDVW RI WKH WRWDO YRWLQJ SRZHU

b SURYLGH WKDW H[FHSW DV RSWKH WA VHHWIFILVYHRG EFWRPMKROGHUYVY FDQ RQO\ EH FDOOHG E

t HVWDEOLVK DQ DGYDQFH QRWLFH SURFHGXUH IRU VWRFNKROGHU SURSRVDOV WR EH EURX.
FDQGLGDWHYV IRU HOHFWLRQ WR WKH $0& %RDUG

b OLPLW FRQVLGHUDWLRQ E\ VWRFNKROGHUY DW DQQXDO PHHWLQJV WR RQO\ WKRVH SURSR
DW WKH GLUHFWLRQ RI WKH
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$0& RDUG RU E\ D VWRFNKROGHU RI UHFRUG RQ WKH UHFRUG GDWH IRU WKH PHHWLQJ ZK
SURSHU IRUP WR $0& V VHFUHWDU\ RI WKH VWRFNKROGHU V LQWHQWLRQ WR EULQJ VXFK E

b DXWKRUL]JH WKH LVVXDQFH RI EODQN FKHFN SUHIHUUHG VWRFN WKDW FRXOG EH LVVXHG
VWRFNKROGHUV ULJKWYV SODQFXDNL @B WBSHQRNAN B PRQYE GLI

¥ GR QRW SHUPLW FXPXODWLYH YRWLQJ LQ WKH HOHFWLRQ RI GLUHFWRUV ZKLFK ZRXOG RW

7KH FHUWLILFDWH RI LQFRUSRUDWLRQ H[SUHVVO\ VWDWHY WKDW $0& KDV HOHFWHG QRW WR EH
IURP HQJDJLQJ LQ D EXVLQHVV FRPELQDWLRQ ZLWK DQ LQWHUHVWHG VWRFNKROGHU IRU \DX&EMNUIE
FHUWDLQ H[FHSWLRQV LQFOXGLQJ LI SULRU WR VXFK WLPH WKH ERDUG RI GLUHFWRUYV DSSURYHC
LQWHUHVWHG %MRFNKROBERRELQDWURQDVVERAOXBGBIHVHDQG RWKHU WUDQVDFWLRQV UHVXGWERHEW |
H[FHSWLRQV DQ LQWHUHVWHG VWRFNKROGHUO LIVWH 8 HHQ/®R @ \Z\KRF LV RVIHHW KRHZWD V L WK KL W KR KWHKIUBIH
RXWVWDQGLQJ YRWLQJ VWRFN 7KHVH UHVWULFWLRQVHUY RWDRPWK W RKDLEHRYRIU RYOLCKDWKH DE FRP
FRPSDQ\ V ERDUG RI GLUHFWRUV $OWKRXJK $0& KDV HOHFWHG WR RSW RXW RI WKH VWDWXWH V S

6SHFLDO OHHWLQJ RI 6WRFNKROGHUV
6SHFLDO PHHWLQJY Rl WKH $0& VWRFNKROGHUV PD\ EH FDOOHG RQO\ E\ D PDMRULW\ RI WKH ¢
$FWLRQUIBWWHQ &RQVHQW

6WRFNKROGHU DFWLRQ E\ ZULWWHQ FRQVHQW RQG®LRXCM BRPHPRWL\DWFPIN BB OV HEWHYINBQ bR
SRZHIKHUHDWRFWKROGHU DFWLRQ FDQ EH WDNHQ RQO\ DW DQ DQQXDO RU VSHFLDO PHHWLQJ RI VV

$GYDQFH 1RWHPHGWYVYXIRW 6 WRFRKROGHIFAVGRUL URPLQDWLRQV

7KH E\ODZV SURYLGH WKDW VWRFNKROGHUV VHHNLQJ WR EULQJ EXVLQHVV EHIRUH DQ DQQXDO F
PHHWLQJ RI VWRFNKROGHUV PXVW SURRLBH WLIFPHIDR ONRKRLFGHW KH QRRILE® ZHDWUQD OA PXVW EH GH
RILFHV QRW OHVV WKDQ GD\V QRU PRUH WKDQ GD\V SULRU WR WKH ILUVW DQQLYHUVDU\ RI WK
DGYDQFHG PRUH WKDQ GD\V SULRU WR RWKIG @M HGHEVPRU R IWKIDH) S U B BMG DOW HKDU V DQQXDO Pt
WR EH WLPHO\ PXVW EH VR GHOLYHUHG QRW HDUOLHU WKDQ WKH FORVH RI EXVLQHVV RQ WKH WK
WR VXFK PHHWLQJ RU WKH WK GD\ IROORZLQJ WKH GD\ RQ ZKLFK SXEOLF DQQRXQFHPHQW RI WKH
IRUP DQG FRQWHQW RI D VWRFNKROGHU V QRWLFH 7KHVH SURYLVLRQV PD\ SUHFOXGH VWRFNKROG
QRPLQDWLRQV IRU GLUHFWRUV DW DQ DQQXDO PHHWLQJ RI VWRFNKROGHUYV




7DEOH RI &RQWHQWYV
$XWKRUL]HG %XW BQLVVXHG 6KDU
7KH DXWKRUL]JHG EXW XQLVVXHG VKDUHV RI FRPPRQ VWRFN DQG SUHIHUUHXKNWR BI6 ®UWLRDDLOD U
IRU D YDULHW\ Rl FRUSRUDWH SXUSRMHW WERFOXIGULK D GO YMLIR GXECLUIFSRWDO FRUSRUDWH DFTXLVLYV
XQLVVXHG VKDUHV Rl FRPPRQ VWRFN DQG LFXHIWURUH G LVWFR KN IFRX D Q D WQGIHPS W RURI EWDLQ FROUNU
PHIHU RU RWKHUZLVH
$PHQGPHQWYV WR &HUWLILFDWH RI ,QFRUSRUDWLRQ RU %\ODZV
7KH FHUWLILFDWH RI LQFRUBRPDWLRG YRRV GHY WRDWUW WH BRIl WKH VKDUHY HQWLWOHG WR YRW
,Q DGGLWLRQ XQGHU WKH '*&/ DQ DPHQGPHQW WR WKH FHUWLILFDWH RI LQFRUSRUDWLRQ WKDW Z
DIHFW WKHP DGYHUVHO\ DOVR PXVW EH DSSURYHG E\ D PDMRULW |\ HFEIWWIGH EX RMKHHV DHPQMQ IGVW € B @&/ WYRR BVH
WR WKH E\ODZV WKH $0& %RDUG PD\ IURP WLPH WR WLPH PDNH DPHQG VXSSOHPHQW RU UHSHDO
/LPLWDWLRQ RI /LDELOLW)\ D QG WRGNPRQ A RDIWERQVRI 'LU
$V SHUPLWWHG E\ WKH '*&/ $0& KDV DGRSWHG SURYLVLRQV LQ WKH FHUWLILFDWH RI LQRFEBIRUI
PRQHWDU\ GDPDJHV IRU D EUHDFK Rl WKHLULIRMAXFHLGXWEG RWF RU K DU 9 HDWDD G\L UH FWIRUHR UVRKDW ZKH
DQALFHUY H[HUFLVH DQ LQIRUPHG EXVLQHVV MXGJPHQW EDVHG RQ DOO P IGWHH EDRIWIER GRO DYVR\VR @ H
WR $0& RU LWV VWRFNKROGHUV IRU PRQHWDU\ GD P D JHVHHLRAH § WHIRFK CRUIDIEIGXIFWD UR WG XW\ DV D GLUH
t DQ\ EUHDFK Rl WKH SHUVRQ V GXW\ Rl OR\DOW\ WR $0& RU LWV VWRFNKROGHUYV
DQ\ DFW RU RPLVVLRQ QRW LQ JRRG IDLWK RU WKDW LQYROYHV LQWHQWLRQDO PLVFRQGXF
t DQ\ DFW UHODWHG WR XQODZIXO VWRFN UHSXUFKDVHV UHGHPSWLRQV RU RWKHU GLVWULE
% DQ\ WUDQVDFWLRQ IURP ZKLFK WKH SHUVRQ GHULYHG DQ LPSURSHU SHUVRQDO EHQHILW
7KHVH OLPLWDWLRQV RI OLHMELOLKH BRDQRWEILHOQMUDRIHTXILWDEOH UHPHGLHY VXFK DV LQMXQFW
$V SHUPLWWHG E\ WKH '*&/ WKH FHUWLILFDWH RI LQFRUSRUDWLRQ DQG E\ODZV SURYLGH WKDW
t $0& ZLOO LQGHPQLI\ LWV FXUUHQMWF PQG DRGPHQ\BQH HAVRRIUW W GEDRM VHUYLQIFAHW Ra & R/UUBH
UHSUHVHQWDWLYHDIQ®G PDRWKGHPOQWLLWAY FXUUHQW RU IRUPHU HPSOR\HHV DQG RWKHU DJ
H[FHSWLRQV DQG

% $0& PD\ SXUFKDVH DQG PDLQWDLQ LQVXUDQFH RQLEMKINO HRE DW VH AXURJH QWHRW VR D PHLLY 8 WU
LQFXUUHG E\ WKHP LQRIOD WIX\FIKQB DRSO IRV\WKHLU VWDWXV DV VXFK

$0& FXUUHQWO\ PDLQWDLQV OLDELOLMAHWQNN XUDQFH IRU LWV GLUHFWRUV DQG RI

7KH FHUWLILFDWH RI LQFRUSRUDWLRQ UHTXLUHVLFHRUWR @ G RDQ HHF W[ RIQQAHNVKWIR A.MID G LSUHRAAVIA RIC
VXFK GLUHEMRW VRR) R




7DEOH RI &RQWHQWYV

UHSD\ DGYDQFHG DPRXQWYV LI LW LV GHWHUPLQHG KH RU VKH LV QRW HQWLWOHG WR LQGHPQLILFD
VXFK WHUPV DQG FRYGIW GRIGIWV VLD DS RSULDWH

SRYLVLRQV RI WKH &HUWLILFDWH RI ,QFRUSRUDWLRQ 5HODWLQJ WR &RUSRUDWH 2SSRUWXQLWLHV

7R DGGUHVV VLWXDWHRQ VRUQGAKIHHKWRIUV KDIGILBRHOG LHFRVUISRIUG YWW RQY W6R BW LR Q RI WKH "*&
FHUWLILFDWH RI LOQOFRUSRUDWLRQ RU E\ DFWLRQ RI LWV ERDUG RI GLUHFWRUV DQ\ LOWHUHVW RU
DQG LQ RUGHU WR DGGUHVV SRWHQWLD®GRQID QEBWIMWVR/I \LXQBAWH. GH B WLENW WHKHQF $IUWD QEDWH RI LQFR
WKH IXOOHVW H[WHQWK 5 Hf B BIGMHWGER BWVAW EBIN BRGDQYRGFHWY BOQG GLUHFWRUV

7KH FHUWLILFDWH RI LQFRUSRUDWLRQ SURYLGHV WKDQ@GDNM XHEMDIDOFKMDWR Q@R \GCW\WWWRH Q HJ WUDH. I PIRUGRF
DFWLYLWLHV RU OLQHV RI EXVLQHVV WKDW $0& HQJDJHV LQ DQGD GGRH Q WUPNWWHRU I B U WHFMWR WK H LK
VWRFNKROGHUV IRU DQ\ EUHDFK RI DQ\ ILGXFQBD\ GXW\ GXH WR DQ\ VXFK DFWLYLWLHV RI

7KH FHUWLILFDWH RI LQFRUSRUDWLRQ DOVR SURYLGHV WKDW $0& PD\ IURP WLPH WR WLPH EH R!
SDUW\ WR DQG SHUIRUP RQH RU PRUH DJUHHPHQWY RU PRGLI|DRIRVRK O IRRL WXESS DHMEQM R QWR WRE
ODAMR VXFK DJUHHPHQW QRU WKH SHUIRUPDQFH WKHUHRI LQ DFFRUGQRGPH ZKWXOL B/ FRQUANG HU H B¢
GXW\ WR $0& RU LWV VWRFNKRBIGH RY R0 & RK G LVHAMARRUDRO LRIMEMRBBWIKRIOLPLWHG H[FHSWLRQV WR
ODAR GLUHREWRU RUSRE ZKR LV BDFWHRUDRG LWMPMABB H/ RDOO KDYH RU EH XQGHU DQ\ ILGXFLDU\ GXW\
RQ EHKDOI RI $0& RU DQ\ RI LWV VXEWD GIQDUHNES HHFOWRR) PIQKD/XIFRIDJUHHPHQW RU SHUIRUPLQJ DQ\ V

7KH FHUWLILFDWH RI LQFRUSRUDWLRQ IXUWKHIUFHUR YZKFH V VWIKOWIRA D UDEHE-EF\REREX R UGRU N @ W ROQIN GRIL
WUDQVDFWLRQ RU PDWWHU WKDW PDDRI6 D FQGC SHED WKIHRFGER B @ WWIRYUHRY DBRIWKLHG KLV RU KHU IL
ZLWK UHVSHFW WR WKDW FRUSRUDWH RSSRUWXQLW\ LI KH RU VKH DFWV LQ D PDQQHU FRQVLVWHAQ!

t D FRUSRUDWH IRSS$REUW X @LOW \ SRIIUIVRHQU ZAKIR$DE DQ@RZKR LV DO VIR FIH GDRY & BW RIUOBXBH Q R @ JDWRR
RSSRUWXQLW\ IHW H[S WHRVWEDRI SHUVRQ LQ D FDSDFLW\ RWKHULWKD®Q \LXFKKSIF W VRO N EW SAL

t D FRUSRUDWH IRSSIRRUWR QLAY \SRHIUVR Q ZKR IL\F HDUGR IU $IF&V FOLD & XAK R) R W LIF@\MRRD GBL WH OWREHR R @
WKDW RSSRUW X QIHUHIGY WIRSW KD WOS HRUVRQ LQ WKDW SHUVRQ V FDSDFLW\ DV RQH RI $0& V G

¥ D FRUSRUDWH IRI®HREUW R DLV \ SRHIU VRHQU ZRKIREIRBVDB R QR3 $0& ZLOO EHORQJ WR $0& R QOMNLWUHGKWN R/
SHUVRQ LQ WKDW SHUVRQ VIEPISD¥LW\ DV RQH RI $0& V RI

IRWZLWKVWDQGLQJ WKHVH SURYLVLRQV WKH FHUWLILFDWH RI LQFRUSRUDWLRQ GRHV QRW S




7DEOH RI &RQWHQWYV
7KHVH SURYLVLRQV LQ WKH FHUWLILFDIWFAWIYHQRR W8 RN [EVDMRD WK D0 LFRIGIR @ L0 REDAM 8 EG IHIBNERAIR/U

.l WKH FHUWLILFDWH RI LQFRUSRUDWLRQ GLG QRW LQFOXGH SURYLVLRQV VHWWLQJ IRUWK Wk
$0& V GLUHFWMRWWY QG RLWXDWLRQV ZKH D GIX if R I@X\WWH W WIR [ 5 & IDRYBVHRIVSIO® M DFIKU ¥ X KR Y 1/ WDXDG/
IDFW VSHFLILF DQDO\VLY Rl WKH FRUSRUDWH RS SR US/QGH UV \HE®RPDWIHOMPER D RW DF K R D S\WRHD WQ B 8 LR
GLYHUW LW WR DQRWKHU FRUSRUDWLRQ LQ ZKLFK WKDW GLUHFWRIUW KDL/ L0QQ KLMWRHU KM W LLIQIG IWKIMGKRS
LV QRW HVVHQWLDO WR WKH FRUSRUDWLRQ LLL WKH FRUSRUDWLRQ KRPEOHLV KR/ LOQRMH Z H R & JRUOB|\S
RI WKH FRUSRUDWLRQ LQ SXUVLQ@EDRAHGE [BQRIHFMWQRYKH RSBRUWKQ H\YDFZDL B RHQ HRRMO EHRALSRUHD WK
JXLGHOLQHY VHW IRUWK LQ WKH FHUWLILFDWH KIRZEYRRESG RWLAML R B UAR QY IFO DFM VZH. \B K WIZ 6 Bl RDW K HO S E |
'"HODZDUMHODZDUH ODZ ZRXOG FRQWURO

7UDQVIHU $JHQW DQG 5HJLVWUDU

7KH WUDQVIHU DJHQW D GGFBAPRQVWIW R FINR Ul WWEKRNP SCODRRISDKD UH 7




JDEOH RI &RQWHQWYV
&20385,621 2) 5,*+76 2) $0& $1' &$50,2& 672/'(56

$0& DQG &DUPLNH DUH HDFK LQFRUSRUDWHG XQGHU W KHKE DZIVI RWW RH $WD WHGR&DHWODK B WMWVREG S|
WKH 6WDWH RI '"HODZDUH 8SREBRPSNHWLRWYRFINKRBD GHWY WKDW HOHFW WR UHFHLYH WKH 3HU 6KD
WKH IRUPHU &DUPLNH VWRFNKROGHUVY DQG WKH $0& VWRFNKROGHUYV ZLOO WKHUHIRUH FRQWLQXH
FHUWLILFDWH RI LQFRUSRUDWLRQ DQG WKH $0& DPHQGHG DQG UHVWDWHG E\ODZV HDFK DV DPHQC

7KH IROORZLQJ GHVFULSWLRQ HNXHP®@ BV JHNWZKH @ DVWKHHUUDDK @/IVI RI WKH VW R FE)XXW O\GHU MR R IO RZ& @I
FRPSOHWH VWDWHPHOMQRHY RQ WKHRABGHWH GHVFULSWLRQ RI WKH AKINFYKAPBUR Y VVLROQWL U € W@
'HODZDUH ODZ DQG &DUPLNH V DQG $0& V FRQVWLWXHQW GRFXPHQWY ZKLFK &DUPLNH VWRFNKROCGC
ILOHG ZLWK WKH 6(& )RU PRUH LQIRUPDWLRQ RQ KRZ WR REWDLQ WKH GRAKHMHEOMWRF WKROWGCBUN QB Q

,QIRUPDEWH.R@QLQJ RQ SDJH RI WKLV SUR[\ VWDWHPHQW SURVSHFWXYV
$0& &DUPLNH
&DSLWDO 6WRFN 7KH $0& FHUWLILFDWH RI LQFRUSRAKMHWERQPD X W KRIWIWH M. KBWWRR |
VKDUHV RI FDSLWDO VWRHAN VKIO@QWIH RILXI IR VKL
VKDUHV$RARPPRWYVVWRFN SDWU YDOXH SHU VKDUH DQ
YDOXH SHU VKDUH VKBUMVHRIU&KGDYWREFEN SDU YDOXH
FRPPRQ VWRFN SDU YDOXH SHU VKDUH DQG

VKDUHV RI SUHIHUUHG VWRFN SDU YDOXH
SHU VKDUH

7KH $0& %RDUG KDV WKH DXWKRULWHV&®D GRHW-H ORYDH @&/ KBV WKH
WHUPV RI WKH VKDUHV RI SUHIHUUMKGU YW RA NWAKIHVKIRXWH VX R WE B
VWRFNKROGHU DSSURYDO VWRFNKROGHU DSSURYDO

9RWLQJ 5LIKWV $0& V FHUWLILFDWH RI LQFRUSR U RWURQ NSHU R YALHGUHW L\WWLKEIDWY #H IRF KL Q
KROGHU RI $30& RRRPIRQ VWRFN LV HEWEW®RGGWR) RI FRPPRQ VWRF
RQH YRWH IRU HDEKFRRPRE RWREEWRWH LQ SHUVRQ RU E\ SURJ\
RXWVWDQGLQJ LQ KLV KHU RU LWV QDPH DQG ZKLFK LV HQWLWO
WR YRWH LQ SHUMRX KREGISURN &ODVV %
FRPPRQ VWRFN LV HQWLWOHG WR WKUHH YRWHYV IRU HDFK VKDUF
Rl &0ODVV % FRPPRQ VWRFN RXWVWDQGLQJ LQ KLV KHU RU LWV
QDPH DQG ZKLFK LV HQWLWOHG WR YRWH LQ SHUVRQ RU E\
SURJ\




7DEOH RI &RQWHQWYV

&RQYHUVLRQV

'LYLGHQGYV

/ILTXLGDWLRQ

$0& &DUPLNH

+ROGHUV RI $0RRFCRYVVWRFN DQG&®OPYNHAV FHUWLILFDWH RI LQ
FRPPRQ VWRFN YRWH WRIJHWKHU DHHHSWQD® H H DROWWHKRENCHIVAY R
PDWWHUV VXEPLWWHG WR D YRWHVKDWRHY RWRFMR RIDW KIHY DXYQD N
RWKHUZLVH UHTHOHU®@O® PDXVWHUWXBMRLEMHG WR D YRWH RI WKF
YRWHG RQ E\ VWRFNKROGHUV PXVW EH DSSURYHG E\ D
PDMRULW\ RI $0& V RXWVWDQGLQJ YRWLQJ SRZHU

7KH &®FRPPRQ VWRFN LV QRW FRQYHUWLEOH LQWR DQ\

RWKHU VKDUHV RI $0& FDSLWDO VWRFN (DFK VKDUH RI

&0ODVV % FRPPRQ VWRFN LV FRQYHUWLEOH LQWR RQH VKDUH RI
&OBVFRPPRQ VWRFN DW WKHOWSWLRQ Rl WKH KROGHU

DQ\ WLPH XSRQ ZULWWHQ QRWLFH WR $0& (DFK VKDUH RI

&0ODVV % FRPPRQ VWRFN VKDOO DXWRPDWLFDOO\ FRQYHUW LQWR
RQH VKDUK RRERPRYWWRFNJIDQWSRQ D 7

DV GHILQHG LQ $0& V FHUWLILFDWH RI LQFRUSRUDWLRQ RI
&0ODVV % FRPPRQ VWRFN ZLWK UHVSHFW WR VXFK WUDQVIHUUHG
VKDUHV RU E LQDWED RIQQDNWEIKD W

KROGV OHVV WKDQ RI WKH DJJUHJDWH QXPEHU RI VKDUHYV

RI FRPPRQ VWRFN WKHQ RXWVWDQGLQJ DV GHWHUPLQHG E\
WKH $0& %RDUG ZLWK UHVSHFW WR DOO VKDUHV RI &0DVV %
FRPPRQ VWRFN

$0& V FHUWLILFDWH RI LQFRUSRU RWURQ NSHJ R YALHSIHW LWLKFIDWY BV RH L Q
$0& %RDUG PD\ SURYLGH IRU D FORUVRWNHAURDBIWGRPD\ SURYLGH
SUHIHUUHG VWRFN WR EH FRQYHUWUHMHUUQ® R/ R KM W R HAX BRWG Y
$0& &DUPLNH

+ROGHUV RFRPPRY VWRFN DQG &O0ODKW @ UPLNH FHUWLILFDWH RI

FRPPRQ VWRFN VKDUH UDWDEO\ EBRAFRRQ QY WRHNGERPOEHURIVKDUF
VKDUHV RI FRPPRQ VWRFN KHOG IMXBPMKRWWLB X GHBR VWHREI D
E\ WKH $0& %RDUG VXEMHFW WR DQ\ SUHIHUHQWLDO ULJKWV RI

SUHIHUUHG VWRFNKROGHUYV

8SRQ OLTXLGDWLRQ RI $0& DOO KRIOHGERDWVRINFRPRBW LM WHOANH R
UHJDUGOHVV RI FODVV ZLOO EH KQRQWQHAELERWIKDPQ HVXEW B E®\
DQ\ DVVHWY DYDLODEOH IRU GLVWMWERNWHLRQGCGWRWVWRWRR@ERPPRQ
VWRFNKROGHUV UDWDEO\ LQ DQ\ GLVWULEXWLR




7DEOH RI &RQWHQWYV

I1XPEHU RI 'LUHFWRUV

(OHFWLRQ RI '"LUHFWRUYV

&XPXODRWY & J9

5HPRYDO RI 'LUHFWRUV

$0& &DUPLNH

$0& V FHUWLILFDWH RI LOFRUSRUDWHRSD 5B RNHGHM W KIDL\WDWMKHR |
ERDUG RI GLUHFWRUV PD\ IL[ WK H VOKH EHWP RH G RUFHGAWRBWRHWR ZK
VKDOO FRQVWLWXWH WKH IXO0 ERZKR® R | %R DJHE R R UM HEPIWMR WK IV k
ERDUG RI GLUHFWRUV VKDOO FRQWPDWQWQ RU GRWR YQIGWG W R DRDKW KSLDH.
DQG QR PRUH WKDQ ILIWHHQ GLUHFWRUYV
7KH &DUPLNH E\ODZV SURYLGH
'LUHFWRUV VKDOO FRQVLVW RI
WKDW DW DQ\ DQQXDO RU VSHF
PD\DQG DW DQ\ PHH VRL QU UH FWH
%RDUG RI 'LUHEWRMMHRDN QXPE
GLUHFWRUV ZKR VKDOO FRQVW
GLUHFWRUV EXW WKH IXO0 %R
QRW OHVV WKDQ VL[ DQG QR PF

$0& V FHUWLILFDWH RI LQFRUSRUDWHRE&D BBRNHGERDWEBRW GLUHFV
GLUHFWRUVIVKD QQ MRKQWEHIRIFODVVHV ZLWK
VWDJJHUHG WKUHH \HDU WHUPV

7KH VL]H Rl WKH $0& ERDUG RI GLUKFAWRUKN RV WKH WKHDQUWONH ERD!
IL[HG DW QLQH GLUHFWRUV IL[HG DW VHYHQ GLUHFWRUV

$0& V E\ODZV SURYLGH WKDW GLU®KBPWRUNHDV HE\IDOEFVWSHIR EL®H Wi
SOXUDOLW\ RI WKH YRWHV RI WKHD/EDXHD GLVW\VHRWHR U
UHSUHVHQWHG E\ SUR[\ DQG HQWLWOHG WR YRWH LQ WKH HOHFW
RI GLUHFWRUV

7KH $0& ERDUG RI GLUHFWRUV LV FODVVLILHG

$0& V FHUWLILFDWH RI LQFRUSRURWURQNH G ENQODNAVLER WRWI LQ
SHUPLW FXPXODWLYH YRWLQJ QRW SURYLGH IRU FXPXODWLYF

7KH $0& FHUWLILFDWH RI LQFRUSRAKIHWERQPEN R YH\®BDZ WEODRYDGQH
GLUHRWRWKH HQWLUH ERDUG RI GHOQOMFWRIUVRPD\GERI GLUHFWRUYV
UHPRYHG HLWKHU ZLWK RU ZLWKRUNZEWX\RXWE ¥ D XAVIHM EY WAK\HRY R
WKH YRWLQJ SRZHU RI $0& WKHQ HO@WRWOWE RV R/ K BWHIVDRNY P@S LW
HOHFWLRQ RI GLUHFWRUV DW DQ HOHFWLRQ RI GLUHFWRL




7DEOH RI &RQWHQWYV

IDFDQFLHV RQ WKH %RDUG

%RDUG 4XRUXWH QBTXLUHPHQWYV

$0& &DUPLNH

7KH $0& FHUWLILFDWH RI LQFRUSRAKMHWERQPEN R YE\®HBDVZ W EODR/Y LGH

YDFDQFLHY DQG QHZO\ FUHDWHG GUWRHEW R G VIKQ SWK PIDR HHHWILLIQ © BI &

E\ WHKHUPDWLYH YRWH RI D PDMRUDWGR) HD@G\WUHDWHG GLUHFWR

GLUHFWRUNMHKHY HQ RI OHVV WKDIQ@Q BUHORMHXPQ RWKH DXWKRUL]JHC

E\ D VROH UHPDLQLQJ GLUHFWRU ILOOHG E\ WKH YRWH RI D PDMEF
RILFH SURYLGHG WKDW D TXRU:
YDFDQF\ RFFXUULQJ LQ WKH ER
ILOOHG E\ D PDMRULW\ RILWHKHF
LI OHVV WKDQ D TXRUXP

7KH $0& E\ODZV SURYLGH WKDW DWKMO&DRPRHMWH G0 RAWKWHRY LGH
ERDUG RI GLUHFWRUYV D PDMRULWERD WX HR WKIHHEBEWAU W ®HF /M RBSU
GLUHFWRUV ZLOO FRQVWLWXWH D GXRUNPRIRY ZLIOH W B DY WD FWX MR
EXVLQHVVY DQG WKH DFW RI D PDMRNYWQ HRVWKQGCGCWKHFIWRWUWRI D P
SUHVHQW DW DQ\ PHHWLQJ DW ZK ISARKH WH® W HD MW [DQ Y PRIBIX\PL @ U DOV
EH WKH DFW RI WKH ERDUG RI G L UHH WKWVD HWF R B W KoH/ BPROD LEGH R 1 (
RWKHUZLVH VSHFLILFDOO\ SURY L GRVEKE\UY W\DHV X 8/HHF R ILL FED QMK HS U R
FHUWLILFDWH RI LQFRUSRUDWLRQFHUWLILFDWH RI LQFRUSRUDWL

$QQXDO 6WRFNKROGHUY OHHWLQJ7KH $0& E\ODZV SURYLGH WKDW DQ@RNR®»BPAHVWL QVIODZIV SURYLGH

VWRFNKROGHUV VKDOO EH KHOG RWQWVWR}IRK O EGHHU Y QK DWOVEH K WQ
DV VKDOO EH GHVLIJQDWHG IURP WRLW I K\DFO @/ LEFFHH GEH WL K @ DE/RID® G URRI
GLUHFWRUV GLUHFWRUV DQG VWDWHG LQ W

6SHFLDO 6WRFNKROGHUYV OHHWLQX30& V FHUWLILFDWH RI LQFRUSRUDWHRE&D DRGNH\ DAY ZYURYR GIHG H

WKDW VSHFLDO PHHWLQJV RI WKH SAWHR/AFFNJK R @ G HEL VOPIZ\ RRWQ 6\ WH H
FDOOHG E\ UHVROXWLRQ RI WKH ERDHIEL RO GLHHFMRINR/E | DV FSHNUK

SXUSRVHV PD\ EH FDOOHG E\ H
7KH $0& EVQXDIWKHU SURYLGH WKDW RHURIWEH HRQRIU RU LL WKH 3U
VSHFLDO PHHWLQJ VKDOO VWDWH DMKE \BKKIG @ VEHH FEUD @ RAHHSURED MY QRK.
WKH SURSRVHG VSHFLDO PHHWLQXZ ULQ\G @X WRIL @H F B MARWD. @A CRAWNHIG
DW DQ\ VSHFLDO PHHWLQJ Rl VWREMRRKEEWUMVADLON. @ H RILPWRRAI
WR WKH SXUSRVHV VWIVWHBELD® WKH QRWfikH RIDMKWDO VWRFN RI
PHHWLQJ SURYLGHG E\ $0& RXWVWDQGLQJ DQG HQWLWOHG




7DEOH RI &RQWHQWYV

$0& &DUPLNH

7KH &DUPLNH E\ODZV IXUWKHU
VSHFLDO PHHWLQJ VKDOO VWD
WKH SURSRVHG VSHFLDO PHHW
DW DQ\ VSHFLDO PHHWLQJ RI V
WR WKH SXUSRVHV VWDWHG LQ
PHHWLQJ SURYLGHG E\ &DUPLN

4XRUXP IRU 6BWRFNKROGHUV OHHWERHV$0& E\ODZV SURYLGH WKDW H{RHSW DFLRWKEHODIZVHSURYLGH

6WRFNKROGHU 1RPLQDWLRQV

SURYLGHG E\ ODZ RU E\ WKH FHUWIURFD\GH R E L QPRUBR ED WIKRQF
WKH KROGHUV RI D PDMRULW\ RI WKKHFOBQ®W B OVVRIRF N MR XH & \DF
RXWVWDQGLQJ DQG HQWLWOHG W R ¥R WM DWQIGH. QK DDA GS H & WH QN0 H.G
SHUVRQ RU UHSUHVKDOWH G R VIWRPXWNMRD RU UHSUHVKDOWH 6 REY\S
TXRUXP DW DOO PHHWLQJV RI WK HTXR®RFRN IORVO G 8 0 VP FRUVW® BV R V
WUDQVDFWLRQ RI EXVLQHVV WUDQVDFWLRQ RI EXVLQHVV

BURBWKDWDHVSHFW WR DQ DQQRDO PHHMNIKQ UHWVE HRHVWULRHG DQQRDO

VWRFNKROGHU V QRWLFH IRU WK HVQ\RPANXCRDIGHU RM @ RWVY.R B WP KR/W
HOHFWLRQ WR WKH ERDUG RI GLUHRRFVERUW LRNH IDQN R K HSIW E® WV LIIBI |
PXVW EH GHOLYHUHG WR WKH 6HF&BWBIN HR L @ 0RURSHWKHU LW WHQ
SULQFLSDO H[HFXWL$SHERQRW OHVD QK RAW PRUH WKDQ GD\V S

GD\V QRU PRUH WKDQ GD\V SWDIGRUL WHRUWBH\ IRUWWH SUHFHGL
DQQLYHUVDU\ RI WKH SUHFHGLQJ VHWDRIFM KRGOV P B BRRKIIOE H G  DIQF
SURYLGHG WKDW LI WKH GDWH R W& & XDDQKXBWLHHWIVMQQRW VFKF
FKDQJHG E\ PRUH WKDQ WKLUW\ GSHMHW LRBPWKIDN DFRE IPYHQIRAHDU\ G [
GDWH RI WKH SUHYLRXV \HDU V P HHWQLQIH UAVVIOHU \V B/[RW N KIROG HIQ G V
QRWLFH PXVW EH GHOLYHUHG QRW @QUOHHWVDWK B@ W HG DN K H QIRR\U
WR VXFK DQQXDO PHHWLQJ DQG QRWWHDUIWRIU $V KDIQHWKHQRDKR BB \RI
EXVLQHVV RQ WHHGOD WHIURRI WK ¥ RRQRXQFHPHQW DV GHILQHG L
DQQXDO PHHWLQJ RU WKH WHQWKVKH\ GRWHIRRL K IR @¥P REHF
ZKLFK SXEOLF DQQRXQFHPHQW RI VXX VY SHWR B WR/ WKty @DWH RI
PDGH




7DEOH RI &RQWHQWYV

$0& &DUPLNH

7R EH LQ SURSHU ZULWWHQ IRUP DLWWKRBNKXBBEW UVR QRWSLHADD O
PXVW VHW IRUWK $ LQ WKH FDVHVRVRFQRROGBHWLMRQRWLMKHRU W
QDPH DJH EXVLQHVV DGGUHVV DGIO®G HMHWLRG QFH WGIE ERDW RIR| G
WKH SHUVRQ QRPLQDWHG W K H V8 K H Q6FHLFSLDHOW B FUR XRSI DAWDLLRRQ. NRHU D \
HPSOR\PHQW RI WKH SHUVRQ QRP IRDIDAMIVGR | & DAUKPHL NF D IDYRWY RHUDY K OG:
VHULHV DQG QXPEHU RI VKDUHV R WRDW KW D5 N FLRORN FRH HW & Q J D Q ¢
ZKLFK DUH GLUHFWO\ RU LQGLUHFB)OLRHYNVGREHY K H. BIDDVHOU R U W
RI UHFRUG E\ WKH SHUVRQ QRPLQPWHW®WLQJ WK HVEBWHH QXK GD\ |1
VKDUHV ZHUH DFTXLUHG DQG WK H DEYH\FWPGIQRX DO WROWVRIL WSR-EF
DFTXLVLWLRQ DQG DQ\ RWKHU IPGIIRWP QW DRG RH OVKML QB PAR MH
SHUVRQ QRPLQDWHG WKDW ZRXO GGE W HFHTR UV HERWEH BHDHFWHG D
GLVFORVHG LQ D SUR[\ VWDWHPHQW RU RWKHU ILOLQJV UHTXLUH
WR EH PDGH LQ FRQQHFWLRQ ZLWRRVRID LRL WDREHRW Z IRIVSW IR QL HRU
IRUD FRQWHVWHG HOHFWLRQ RI GRDUHE W RBW LROUW KB RMIKVH FIOIVIB @
RWKHU EXVLQHVV D EULHI GHVFUIQIWHR @ R VEKN LEXHWL D FD\G\G U H V \
GHVLUHG WR EH EURXJKW EHIRUH WKH DIOXO® CRIFMVOIDOVHIZQ G WW
UHDVRQV IRU FRQGXFWLQJ VXFK EXREQRWHDW WKW QXDYRQ Q
PHHWLQJ DQG & LQ WKH FDVH RIVB WRPLQDRW LR R BDISR MADKCD U W'
SURSRVDO RI RWKHU EXVLQHVV  ZKLKK QDPHGD Q8 FINGIE LR Y GRG L L
WKH VWRFNKROGHU SURSRQHQW DRIGUHF RKG EOWKW BEGVRPDRPE
RI VKDUHV Rl VWRFN RI WKH $0& ZXKBPK W HHUH BFWOLFRHLG DQG W
LQGLUHFWO\ KHOG RI UHFRUG RU PROXLVEMIRM RZQHG BUH/ORIWKLEF
VWRFNKROGHU SHUVRQ QRPLQDWHG WKDW ZR>
GLVFORVHG LQ D SUR[\ VWDWHI
WR EH PDGH LQ FRQQHFWLRQ Z
IRUD FRQWHVWHG HOHFWLRQ |
RWEMVLQHVY D EULHI GHVFULS
GHVLUHG WR EH EURXJKW EHIR
UHDVRQV IRU FRQGXFWLQJ VXF
PHHWLQJ DQG & LQ WKH FDVFH
SURSRVDO RI RWKHWDPXVD Q8 Vv
WKH VWRFNKROGHU SURSRQHQ
VKDUHV RI VWRFN RI &DUPLNH |




7DEOH RI &RQWHQWYV

$0&

&DUPLNH

RU LQGLUHFWO\ KHOG RI UHFRL
VXFK VWRFNIGRINEGHUSWLRQ RI C
3RVLWLRQV DV GHILQHG LQ WK
LQGLUHFWO\ KHOG RU EHQHILF
DQG ZKHWKHU DQG WKH H[WHQ'
7JUDQVDFWLRQ DV GHILQHG LQ
EHHQ HQWHUHG LQWR E\ RU RQ

D GHVFULSWLRQ RI DOO DUU
EHWZHHQ VXFK V@QARFMWRRROGHI (
DQ\ RWKHU SHUVRQ RU HQWLW\
SURSRVDO RU QRPLQDWLRQ DQ
VXFK VWRFNKROGHU RU VXFK R
EXVLQHVV RU QRPLQDWLRQ
VWRFNKROGHU LQWHQGV WR D
WKH DQQXDO PHHWLQJ WR EUL
QRPLQDWLRQ EHIRUH WKH PHH\
DV WR ZKHWKHU VXFK VWRFNKF
IURP VWRFNKROGHUV LQ VXSSR
QRPLQDWLRQ

&HUWDLQ RI WKH IRUHJRLQJ LQ
ZLWK UHVSHFW WR FHUWDLQ 6\
DV GHILQHG LQ WKH &DUPLNH
VWRFNKROGHU SURSRQHQW PX’
LQIRUPDWLRQ GLVFORVHG LQ V
&DUPLNH E\ODZV




7DEOH RI &RQWHQWYV

6WRFNKROGHW BRAWIHRR ERQVHQW

$0& &DUPLNH

8QGHU $0& V FHUWLILFDWH RI LQFRKISRDDWLRR EDQD DFWURGLGH
UHTXLUHG RU SHUPLWWHG WR EH WDRMWIQG BE D@ WIKGIQRKHDDWVR UL F D W
VSHFLDO PHHWLQJ Rl WKH VWRFNKRHOGHUM ® RUESHWPNMWHG WR |
ZLWKRXW D PHHWLQJ ZLWKRXW S VISR LCDROVR A H VDIQQE] ZRUVWKARRKAMW DR
YRWH LI D FRQVHQW LQ ZULWLQJ VHVMKWWQD IR T WW KREKMW SAM RRQY
WDNHQ LV VLIQHG E\ VWRFNKR O GHRIYVKIW. QO W LOH MW WHKAHW L ¢
UHTXLVLWH QXPEHU Rl YRWHV WKIVWDARX EE FHIQHBHEW WK HWKR O C
WDNH VXFK DFWLRQ DW D VWRFNKRDWGIHQI FHRHW DRIV VSWRDQGW EH P
KRZHYHU WE&BW® QR:ORQJHU EHQHIZRDOOOERALHFHVVDU\ WR DXWK
PRUH WKDQ RI WKH YRWLQJ SRPHHWR Q $0RWHRDKALIPW OCHIZ0 VK DU H
WR YRWH LQ WKH HOHFWLRQ RI GLAUHFHRUNYWEW @ Q G\ YIRARVWH®R Q
UHTXLUHG RU SHUPLWWHG WR EH WDNHQ E\ WKH VWRFNKROGHUYV
PXVW EH WDNHQ DW D GXO\ FDOOHG DQQXDO RU VSHFLDO PHHWL
DQG PD\ QR ORQJHU EH WDNHQ E\ DQ\ ZULWWHQ FRQVHQW

8QGHU $0& V E\ODZV SURPSW QRWLFH RI WKH FRUSRUDWH
DFWLRQ ZLWKRXW D PHHWLQJ E\ OHVV WKDQ XQDQLPRXV
ZULWWHQ FRQVHQW VKDOO EH JLYHQ WR WKRVH VWRFNKROGHUYV
ZKR GLG QRW FRQVHQW

$PHQGPHQW RI &HUWLILFDWH Rl ,GFRBEIBUDWMRD$0& V FHUWLILFDWHKRH &DBRUSR FHIWWRQLFDWH RI

$0& V FHUWLILFDWH RI LQFRUSRU MW HR®E RG\REHOD EH QUGKHGD SSUR Y
DOWHUHG FKDQJHG RU UHSHDOHGgDY HWRFWRIEWR HE F WKL QHG ¥
*& WKH WKHQ RXWVWDQGLQJ VKDL
VHULHV HQWLWOHG WR YRWH J
DSSURYDO RI WKH VWRFNKROG




7DEOH RI &RQWHQWYV

$PHQGPHQW RI %\ODZV

([FXOSDWLRQ RI 'LUHFWRUV

$0& &DUPLNH

$0& V FHUWLILFDWH Rl LQFRUSR U R URPQ NSHH V PE\WO 0 AVKPDE FEBIUBP RIK

GLUHFWRUV WR DGRSW DPHQG D QRUUHSWMBK BRER WGERO BZWHFWRU

VXFK SRERAHGHRHYV QRW GLYHVW WEKH ¥WRERKRE Eh. W o wH Y HVKRRA

RI WKH VDPH SRZHU VKDUHV SUHVHQW LQ SHUVRQ F
HQWLWOHG WR YRWH RQ WKH V
VKDUHKROGHUV DW ZKLFK D TX
DILUPDWLYH YRWH RI WZR WKLLU
D PHHWLQJ DW ZKLFK D TXRUXF
PD\ EH

$0& V FHUWLILFDWH RI LQFRUSRU RWURQ NHU R YALHBUHW LWLKDW D R1 LQ
GLUHFWRU VKDOO QRW EH SHUVRQDLQUG\FWIRLEDKDWR FORWREBHL ®/NU'
VWRFNKROGHUV IRU PRQHWDU\ GDWWRHNHKRO GHUID FRURPRQHWD U\
ILGXFLDU\ GXW\ H)V¥ HDS GB/L WIR FW/IRH) H [ WEDQRAL D/XX\F & X W\ HD[W¥ HDS @/L W IR FWVIRt
H[HPSWLRQ IURP OLDELOLW\ RU OIHHHROWILRQ WIRHFUGIRD BIMOQWWRL
SHUPLWWHG XQGHU WKH '"*&/ SHUPLWWHG XQGHU WKH '"*&/




/DEOH RI &RQWHQWYV

$0& &DUPLNH
,QGHPQLILFDWLRQ RILEHH¥WRUV Q& YIFHUWLILFDWH RI LQFRUSRURWURQ NOQ ¢ ENQDAVLFDRW. ®RH LQ
D ULJKW WR LQGHPQLILFDWLRQ W FSUWRYH. GXHO D MWK M[ WHRQMQ SHEB B L
E\ ODZ WR DQ\ SHUVRQ ZRH ZDV RSHVPRLBWUW\E\ ODZ WR DQ\ SHL
WKUHDWHQHG W RREHLRDRW KM SDIVMEVLOYKREDPMWHQHG WR EH PDGH I
LQ DQ\ DFWLRQ VXLW RU SURFHHGALIQUHZWHWKBU SHEGQQJ RU FRI
FULPLQDO DGPLQLVWUDWLYH RU ISQURHWWGLIW LY KH B\KYHDAMRQ (R |
WKH IDFW WKDW KH RU VKH RU D BEYMR® LRIDIWRM KRWRKH U KWM KLD/WQ
WKH OHJDO UHS RHVHDW D VBILYHHEWRDUPLNRH E\ UHDVRQ RI WKH II
Rl $0& RU LV RU ZDV VHUYLQJ DW DV® HUGHTRKRHP & ORI\ B BI&RVD JHQ W
D GLUHFWRMURRIRIQRWKHU FRUSR RDWICRQ D FALIDFFAWRL BDUPILNH °
UHSUHVHQWDWLYH LQ D SDUWQHURUS L NIR LVQWH Y M 8 WINFLEHUP B/GER B
RWKHU HQWHUSULVH LQFOXGLQJ DBHGEWFR I ZD QRWKHUS AR WSWBD W
HPSOR\HH EHQHILW SODQV ZKHWKMUXWWH EPYQR\RHVEHFEHILW SO
SURFHHGLQJ LV DO QHBHBODFINE IRFVWKDBMVRKIFK SHUVRQ ZLOO EH Lt
GLUHMIRMU RU RWKHU UHSUHVHQWD WD Y FA LR MDR DK HR WACHUHD/Q\G
FDSDFLW\ ZKLOH VHURMIFGUDYV D GLWHENWRRUN WR WKH FRQGLWLRQ\
UHSUHVHQWDWLYH $61® SORNH MW RIU APAMIQBRIDLQVW DOO H[SHQVHV (
LQFRUSRUDWLRQ SURYLGHV IRU L QIGHPONXG L PD VWLVR\G RIUMH YV WHBI @ ¢
H[SHQVHV OLDELOLWLHV DQG ORW/MHW H® EO X E® JSHIWWRQY QB\FR
IHHV DQG DQ\ RWKHU ILQHV RU SHQXDROMWAH S URKBYRQQEO&DUPLN
LQFXUUHBURIE \EXIVXFK SHUVRQ LQWRI QBN QFEG ZH@®W Rl H[SHQVF
VXFK DFWLRQ VXLW RU SURFHHGLEUGEWERQ@QE@ONI PDFDYEROQLI
VKDOO FRQWLQXH DV WR D SHUVR Q JHCRNVKRI &DHIPLHNG WR BWK B 1XC
GLUHMWRHMHPSOR\HH RU DJHQW RI&DEBPEN& V E\ODZV DXWKRUL]JH
FHUWLILFDWH RI LQFRUSRUDW L R QHIQOAKRI 13 WARKYDL\E HVO (R 8 HWK/HR Q V H
DGYDQFHPHQW RI H[SHQVHV WR D@ UKW GHRGHUABG LSEHPQLILHG L
VXEMHFW WR WKH '*&/ $0& LV QRWG UWARWRHWE WR GHWHUPLQHV ¢
LQGHPQLI\ DQ\ SHUVRQ IRU H[SHQUBVXWQFYEEPWHG GXULQJ D
SURFHHGLQJ WKDW ZDV LQLWLDWHG E\ WKDW SHUVRQ XQOHVV W
ERDUG Rl GLUHFWRUV DSSURYHG WKH LQLWLDWLRQ RI WKH
SURFHHGLQJ $0& V E\ODZV DXWKRUL]JH $0& WR WDNH
VWHSV WR HQVXUH WKDW DOO SHUVRQV HQWLWOHG WR
LQGHPQLILFDWLRQ DUH SURSHUO\ LQGHPQLILHG LQFOXGLQJ LI
WKH ERDUG RI




7DEOH RI &RQWHQWYV

&RUSRUDWH 2SSRUWXQLWLHV

$QWANHRYHU 3URYLVLRQV

3UH HPSWLYH 5LIJKWYV

$0& &DUPLNH

GLUHFWRUV VR GHWHUPLQHV SXUFKDVLQJ DQG PDLQWDLQLQJ
LQVXUDQFH $0& PD\ GHFOLQH WR LQGHPQLI\ SHUVRQV ZKR

KDYH QRW PHW DSSOLFDEOH VWDQGDUGY RI FRQGXFW XQGHU WK
Y

$0& V FHUWLILFDWH RI LQFRUSRUDWLR G BRRIYVLIGRHY WKQRW LQFO>
SXUVXDQW WR 6HFWLRQ Rl WKIHLO&ERUWIRUDWLRQ RU E\ODZV
UHQRXQFHY DQ\ LOWHUHVW RU H[SHFWDQF\ LQ VSHFLILHG
FDWHJRULHV RI EXVLQHVV DSSRUWXQLWLHYV SXUVXHG E\ :

DQG LWV VXEVLGLDDQBY D@&G WWHWOWHDVHYV :

VXEVLGLDULHV IURP DQ\ OLDELOLW\ DULVLQJ IURP WKH VDPH

$0& LV QRW VXEMHFW WR 6HFWLR@DUmRUNAHKIHV'V&/EMHFW WR 6HFW
UHJDUGLQJ EXVLQHVYV FRPELQDWLBRIDIIGLR L @ WHIUHMWWHISRPELQL
VWRFNKROGHUV VWRFNKROGHUV

+ROGHUV RI $0& FDSLWDO VWRFN KR®B HWRY SRIHHPSRLINMHFDSLWD O
ULJKWV XQGHU WKH $0& FHUWLILFDMHK\WRY LXQFGRHUS RMKIHWERQPLNH F




/DEOH RI &RQWHQWYV
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OHUJHBHODWHG 1DPHG ([HFXWLYH 2IILFHU &RPSHQVDWLRQ

&DUPLNH VWRFNKROGHUVY DUH EHLQJ DVNHG WR DSSURYH E\ D QRQ ELQGLQJ DGYLVRU\ YRWH
SD\DEOH WR &DUPLNH M RBDPWHE HFRRXOWHMMHALRIQ Z L WHK W K HVFRPBE HAWLIRQL R IGR B IRAROA® DAS CIRISWMLR Q R )
5HVWDWHG 9HBHQWHVWWVHRI &HUWDLQ BHUEHRIQ § QLOQW RI§ BHDU H Rl WKLV SUR[\ VWDWHPHQW SURVSH

7KH &DUPLNH %RDUG HQFRXUDJHV JRX MCRD WHYL B D FFID@ HIDHEBRMAKHVR MWL RQ LQIRUPDWLRQ GLVFOR
XQDQLPRXVO\ UHFRPPHQGV WKDW \RX DSSURYH WKH IROORZLQJ UHVROXWLRQ

5(62/9(" WKDW WKH VWRFNKROGHUY RHEDDBBMH RQ PHERQ EQEGKB@UL DGYLVRU\ EDVLV WKH FRPS
E\ &DUPLNH &LQHPDV ,QF WR LWV QDPHG H[HFXW LFY® DRV H\F KRV WKK-D BVHIUM HEIR [DHIG/E IR QVFHRIR SRAIHBITYZ \VAK B
PHHWLQJ RI VWRFNKROGHUV

9RWH 5HGXLU

7KH YRWH RQ WKLV SURSRVDO LV D YRWH VH S DUDW S URG® \DCSM® UKRWKH B B'S WRKMH YGRRANH \WWHR) [DSBUIARYGH OV
H[HFXWLFHURFRPSHQVDWLRQ SURSRV DG DS GRSRVID QB @G SURN H MKWHDR H M B DAVRMG! Q\ORP BLE-SHUPRIFR \SLKYE
SURSRVDO LV DGYLVRU\ LQ QDWXUH DQG WKHUHIRUH LV QRW ELQGLQJ RQ &DUPLNH $0& WKH %RI
UHJDUGOHVV RI ZKWI\S KRS RVIOND RWUDSSUR Y HG H ®HIWREY QO FRHOMKPHPRMEGVRWLRQ SURSRVDO LV QRW
PHAHWD QG IDLOXUH WR DSSURYH WK LNH P\® YRLQY RVUK HP B RAWHH WY/ LERSES 81\ BHOQ R GHEPAAHIE Q D P HLGF HH HERRSLHY IV
SDLG LQ FRQQHFWHRQL Y LEWDK/ MK iR @ FRQWUDFWXDO D U U DIQRHHPWH QIMO/G ZIVARR WREMDRFOFPHH & | HWHKF X WIHI WY RN
REOLJDWLRQ WR PDNH WKHVH SD\PHQWYV

$VVXPLQJ D TXRUXP IL\UBDWYMBWRWKHRDWKH KROGHUV RI D PDMRULW\ RI WKH VKDUHV RI &DUPL
SUR[\ DQG HQWLWOHG WR YRWH DW WK PH W WMHIG L DUPHHIGK Y HFEX MR YRS B WR RIQ WKHRSRMD O $EV W HIQOA
KDYH WKHHFIW BWYRWHYV $*3HL670 DWKHGP HIAF X WWRWPH RO VDWLRQ SURSRVDO 6K DIWHW QRROVWKCH CRAKWYIF | |
WKHIPMWHODWHG H[HFXWRPHBHRQVDWLRQ SURSRVDO
&DUPLNH %RDUG 5HFRPPHQGDWLRQ

7KH &DUPLNH %RDUGHXQ@PRHRRXVWKDW &DUPLNH VWRFNKR®& GBWWH G RMDH HY2 H [ WKHWRY R RMWHQ F|




7DEOH RI &RQWHQWYV
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&DUPLNH VWRFNKROGHUY DUH EHLQJ DVNHG WR DSSURYH WKH DGMRXUQPHQW SURSRVDO SUI
LQFOXGLQJ WR VROLFLW DGGLWIFRGDQW SRRNHNVDIW WKHUWALPHHRQ RW H/ X SHFLD QHWHBWLIQH PMR \B GW KW
DGGLWLRQDO WLPH IRU WKH ILOLQJ DQG GLVWULEXWLRQ RI DQ\ QHFHVVDU\ VXSSOHPHQWDO RU DPI
PHHWLQJ RU DV RWKHUZLVH UHTXLUHG E\ DSSOLFDEOH ODZ RU ZLWK WKH FRQVHQW RI $0&

,Q WKLV SURSRVDO &DUPLNH LV DVNLQJ \RX WR DXWKRUL]JH WKH KROGHU RI DQ\ SUR[\ VROLFI
DGMRXUQPHQWY WR DQRWKHU WLPH DQG SODFH ,I &DUPLNH VWRFNKROGHUYVY DSSURYH WKH DGMR?
GHVFULEHG DERYH DQG DQ\ DGMRXUQHG VHVVLRQ RI WKH VSHFLDO PHHWLQJ WR D ODWHU GDWHHI
SURSRVDO LQFOXGLQJ WKH VROLFLWDWLRQ RI SUR[LHV IURP KROGHUVHU &DRBRNB 0 RPPR@I \RWRKHN
DGMRXUQPHQW SURSRVDO FRXOG PHDQ WKDW HYHQ LA L&MWP IONKHP KHDG RJIHFIRHAAIY GIRSTRRODVAY  SUIKUBRPHNEH
VSHFLDO PHHWLQJ ZLWXHRXWUR SRWHORBQW KMHRNUVR FRQYLQFH WKH KROGHUV RI WKRVHSVURBBNMD OV F

8QGHU &DUPLNH V ENIOCAHAY RWWKHEVBSWEGDQJIPRIHWLOQFBQ R WKIHURK NHI HDHRXIQVR EDYH WKH LQ
VSHFLDO PHHWLQJ UHJDUGOHVYVY RI WKH RXWFRPH RI WKH YRWH RQ WKH DGMRXUQPHQW SURSRVDO

9RWH S5HGXLU

7KH YRWH RQ WKH DGMRXUQPHQW SURSRVDO LV D YRWH VHSDUDWH DQG DS DU UHR P MKW\ %R FHBt
YRWH WR DSSURYH WKH SURSRVDO WXRHD @RS HPKIHD & PDIDGE N G VDI @ RIW WO BYSISURNY WKH DGMRXUQPI
WKHL.DPDWLYH YRWH RI WKH KROGHUV Rl D PDMRULW\ Rl WKH VKDUHV Rl &DUPLNH FRPPRQ VWRFN W
PHHWLQJ LV UHTXLUHG WR DSSURYH WKH DGMRXUQPHQW SURSRVDQLQ® KDXRHIXAKN VD S BHRMIDW $D § V
DGMRXUQPHQW SURSRVDO ,Q WKH HYHQW WKDW D TXRUXP LV QRW.SPBWH®MW YRSSURY V& IR KR & 8 HU
&DUPLNH FRPPRQ VWRFN WKDW DUH SUHVHQW LQ SHUVRDR RXRENX®UIR\QRWNG HIHV HVQ O/H @ EVVRN HIENWM. RRAY,
$*$,167 WKH DGMRXUQPHQW SURSRYV DAL 0Q & ENRIQHRIHGRKH YORGHRX ULQ FIHIQW SURSRVDO |18 RIWURIY W@ RM
DQ\ YRWH RQ WKH DGMRXUQPHQW SURSRVDO

,] WKH VSHFLDO PHHWLQJ LV DGMRXUQHG IRU WKH SXUSRVH RI VROLFLWLQJ DGGLWLRQDO SUl
WLPH SULRU WR WKHLU XVH

&DUPLNH %RDUG 5HFRPPHQGDWLRQ
7KH &DUPLNH %RDUG EHOLHYHV WKDW LI WKH QXPEHU RI VKDUHV RI &DUPLNH FRPPRQ VWRFNHW

SURSRVDOILAMRRW WRIDGRSW WKH IHRHQGEWHEHPE QW HMWDWHGQG WHKWBH EHVW LQWHUHVWY RI WKH KROG
FRQWLQXH WR VHHRNLWQVWVEWPEQGWRRMXDGGLWLRQDO YRWHYHWRD DIGHRESR\H YWH DPHQGHG DQG UHVWDWFE




7DEOH RI &RQWHQWYV
7KH &DUPLNH %RDUGHF@PPHPRBXVWKDW &DUPLNH VWRFNKROGHBSRARDMH )25 WKH DGMRXUQPHQW
27+(5 0¥ 7(56

$V RI WKH GDWH RI WKLV SUR[\ VWDWHPHQW SURVSHFWXV WKH &DUPLNH %RDUG GRHV QRW NQRZ
SURSHUO\ FRPH EHIRUH WKH PHHWLQJ WKH SHUVRQV QDPHG LQ WKH DFFRPSDQ\LQJ IRUP RI SURJ[\ |

6(&85,7< 2:1(56+,3 2) &%51 % (1(),&,$/ 2:1(56 $1' 0$1$*(0(17
6HFXULW\ 2ZQHUVKLS Rl &HUWDLQ %HQHILFLDO +ROGHUYV

7KH IROORZLQJ WDEOH VHWV IRUWK FHUWDLQ LQIRUPDWLRQ DV WR &DUPLNH V FRPPRQ VWRFN E
XQGHIHFXULW\ 2ZQHUVKLS RI HDWBRANR HYW QORBQ' IEN &DUPLNH WR FPRYU HGWHKBIOW O R R W K B GUDUMFWDQ G L
FRPPRQ VWRFN DV RI WK HDGBVHNIGHRMIR UGWKREADWIRQ SUHVHQWHG HLWKHU LQ HDFK VXFK SHUVR(
RWKHUZLVH LQGLFDWHG LQ WKH IRRWQRWHV DOO RI VXFK RZQHUVKLS LV GLUHFW DQG WKH LQGLF

%HQHILFLDIHAHQW
1DPH DQGH¥®GRJI %HQHILFLDO 2ZQHU 2ZQHUVKLRI &0DVV

"ULHKDXV &DSLWDO ODQDJHPHQW //&
(DVW (ULH 6WUHHW
&KLFDJR ,00LQRLYV

OLWWOHPDQ ,QYHVWPHQW ODQDJHPHQW //&
%LUFK +LOO 5RDG
/RF X \DVD @HS

JLGHOLW\ &DQDGD $VVHW ODQDJHPHQW 8/&
6XPPHU 6WUHHW
%RVWRQ 0%

%ODFN5RFN ,QF

(DVWP6WUHHW
1HZRUN 1<

3HUFHQW RI FODVV LV ZLWK UHVSHFW WR RXWVWDQGLQJ VKDUHV RI &DUPLNH
%DVHG RQ 6FKHGXOH ' $ ILOHG $XJXVW E\ '"ULHKDXV &DSLWDO ODQDJHPHQW //
LV UHIHUUHG WRODM VI KDUHG YRWLQJ DQG GLVSRVLWLYH DXWKRULW\ RYHU \%
DQG GLVSRVLWLYH DXWKRUHW\RY&EHMMUPLNH V FRPPRQ VWRFN 7KH 6FKHGXOH ' FRQW

UHIOHFW FXUUHQW KROGLQJV RI &DUPLNH V FRPPRQ VWRFN

%DVHG RQ 6FKHGXOH "$ ILOHG -XO\ E\ OLWWOHPDQ %URWKHUV //& UHIHUUH
ODVWHU &RQWURO //& ZKLFK LV UHIHUUHG WR LQ OW WIWOSHPD[Q V@NDHAWHPRHHXYW SODRVESIHHRY
WKLV SUR[\ VWDWHPHQW SURVSHFWXWWY¥HWRR DQEG 'BRKUGV-WRISWWWORBPDQ 3KLOLS & (
PHPEHU RI ODVWHU
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ODVWHU LV WKH VROH PHPEHU ®RLVOWO BDREBQ& KVY.VG/ R SKIWUWBOHPDQ DQG 3KLOLS & OLW!
%URWKHUY DQG WKH PDQDJLQJ SDUWQHUV RI 0,0 DQG HDFK KDV VKDUHG YRWLQJ DQ

&KULVWREBHMKMHWCEBHPDQ DOVR KDV VROH YRWLQJ DQG GLVSRVLWLYH DXWKRULW\ RYHU
YRWLQJ DQG GLVSRVLWLYH DXWKRULW\ RYHU VKDUHV RI &DUPLNH V FRPPRQ VWR

VKDUHV RI &DUPLNH V FRPPRQ VWRFN 7KH 6FKHGXOH '"$ FRQWDLQHG LQIRUPD)
&DUPLNH V FRPPRQ VWRFN

%DVHG RQ 6FKHGXOH ) ILOHG E\ )05 L@RHRQBXIKV@MMGD $VVHW ODQDIJHPHQW 8/& KDV
VKDUHV RI &DUPLNH V FRPPRQ VWRFN 7KH 6FKHGXOH ) FRQWDLQHG LQIRUPDWLRQ L

FRPPRQ VWRFN

%DVHG RQ 6FKHGXOH * $ ILOHG -DQXDU\ %ODFN5RFN ,QF EHQHILFLDOO\ RZQ
DXWKRULW\ SRZHU VKDUHVY DQG VROH GLVSRVLWLYH DXWKRULW\ RYHU '
DQG PD\ QRW UHIOHFW FXUUHQW KROGLQJV RI &DUPLNH V FRPPRQ VWREFN

BHFXULW\ 2ZQHUVKLS Rl OBBDWRWRHQW DQG 'LU

8QOHVV RWKHUZLVH LQGLFDWHG WKH IROORZLQJ WDEOH VHWV IRUWK FHUWDLQ LQIRUPDWLR"

6HSWHPEHU E\

¥ &DUPLNH V FXUUHQW GLUHFWRUV DQG GLUHFWRU QRPLQHHYV

t &DUPLNH V QDPHIGAHU¥ XWWQEBH RI

¥ DOO H[HFXPHWIWMHDRQG GLUHFWRUV DV D JURXS

8QOHVV RWKHUZLVH LQGLFDWHG LQ WKH IRRWQRWHYV DOO RI VXFK RZQHWXKKLB G&UGHMYHRN MG
LQGLYLGXDOV LV F R &DUPLNNRQRHPORO XPHXYV *HERBVOWM ®RI WKH VKDUHVY EHORZ LV VXEMHFW WR St

%HQHILFLBKHRHQW RI
1DPH Rl %HQHILFLDO 2ZQHU 2ZQHUVKLSXODVV

6 DYLG 3DVVPDQ ,,,
5LFKDUG % +DUH

JUHG ®Q 1R\

'DQLHO ( (OOLV

$ 'DOH OD\R

-HUH\ %HUNPDQ

ODUN 5 %HOO

6HDQ(UZLQ

-DPHV $ )OHPLQJ

5RODQG & 6PLWK

3DWULFLOVRQ

$00 GLUHFWRUVIDRHY W [BI¥ XONLYRIXSI SHUVRQV

,QGLFDWHY OHVV WKDQ

SHUFHQW RI FODVV LV ZLWK UHVSHFW WR RXWVWDQGLQJ VKDUHV RI &DU
SHUFHQWDJH RI VKDUHVY EHQHILFLDOO\ RZQHG
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E\ HDFK SHUVRQ &DUPLNH LQFOXGHYV DQ\ VKDUHV RI FRPPRQ VWRFN WKDW FRXC
RSWLRQV RU WKH YHVWLQJ RI VWR BN B ARV ¥ RKKWWHGVIKD BR? SKRZIYYHUKH SHUF

,QFOXGHV RSWLRQV WR SXUFKDVH VKDUHV YHVWHG RU YHVWL QR WRKWQQ
WKDW GR QRW SURYLGH WKH KROGHU WKHUHRI WKH ULJKW WR UHFHLYH RU YRW

,QFOXGHV RSWLRQV WR SXUFKDVH VKDUHV YHVWHG RU YHVWLQJ ZLWKLQ
GR QRW SURYLGH WKH KROGHU WKHUHRI WKH ULJKW WR UHFHLYH RU YRWH &DUt}

,QFOXGHV RSWLRQV WR SXUFKDVH VKDUHV YHVWHG RU YHVWLQJ ZLWKLQ
GR QRW SURYLGH WKH KROGHU WKHUHRI WKH ULJKW WR UHFHLYH RU YRWH &DUF

,QFOXGHV RSWLRQV WR SXUFKDVH VKDUHVY YHVWHG RU YHVWLQJ ZLWKLQ
GR QRW SURYLGH WKH KROGHU WKHUHRI WKH ULJKW WR UHFHLYH RU YRWH &DUt}

,QFOXGHYV QRQ YRWLQJ XQLWV WKDW GR QRW SURYLGH WKH KROGHU WKHUF
6HSWHPEHU

,QFOXGHV RSWLRQV WR SXUFKDVH VKDUHV YHVWHG RU YHVWLQJ ZLWKLQ
QRW SURYLGH WKH KROGHU WKHUHRI WKH ULJKW WR UHFHLYH RU YRWH &DUPLN

,QFOXGHYV QRQ YRWLQJ XQLWYV WKDW GR QRW SURYLGH WKH KROGHU WKHUH
6HSWHPEHU

,QFOXGHYV QRQ YRWLQJ XQLWYV WKDW GR QRW SURYLGH WKH KROGHU WKHUH
6HSWHPEHU

,QFOXGHYV QRQ YRWLQJ XQLWV WKDW GR QRW SURYLGH WKH KROGHU WKHUH
6HSWHPEHU

,QFOXGHYV QRQ YRWLQJ XQLWYV WKDW GR QRW SURYLGH WKH KROGHU WKHUH
6HSWHPEHU

,QFOXGHYV QRQ YRWLQJ XQLWYV WKDW GR QRW SURYLGH WKH KROGHU WKHUH
6HSWHPEHU

,QFOXGHV RSWLRQV WR SXUFKDVH VKDUHV YHVWHG RU YHVWLQJ ZLWKLQ
WKDW GR QRW SURYLGH WKH KROGHU WKHUHRI WKH ULJKW WR UHFHLYH RU YRW




7DEOH RI &RQWHQWYV
/(*$/ 0$77(56
7KH YDOLGLW\ Rl WKH Y KRPRR QR VHORFRODR\EH LV VMNH ISXO \B4D 8 DW WIRGWKIR RHEA +XVFK %ODFNZHC
(;3(576
$0&

7KH FRQVROLGDWHG ILQDQFLDO VWDWHPHQWYV RI $0& (QWHUWDLQPHQW +ROGLQJV ,QF DV RI 'H
'"HFHPEHU DQG PDQDJHPHQMWFW DWHGINVYY HRQW RV MWKIDBIFRQWURO RYHU ILQDQFLDO UHSRUWLC
KHUHLQ DQG LQ WKLV SUR[\ VWDWHPHQW SURVSHFWXV DQG HOVHZKHUH LD &K S HDHIH. @ W LLEHW L R @Y HAY
LQFRUSRUDWHG E\ UHIHUHQFH KHUHLQ DQG XSRQ WKH DXWKRULW\ RI VDLG ILUP DV H[SHUWYV LQ DI
VWDWHPHQWY UHIHUV WR $0& (QWHUWDLQPHQW +ROGLQJV ,QF V DGRSWLRQ RI WKH ) %@®IDDFLAHD 6%F
&ODVVLILFDWHLGJPHR/ 'HIHUU

7KH ILOQDQFLDO VWDWHPHQWY RI 1DWLRQDO &LQHOHGLD //& LQFRUSRUDWHG LQ WKLV SURJ[\ VWI
5HSRUW RQ )RUP . KDYH EHH®X©ORGEGL WRG. @ G HHSOHRLGWHMDW UWHILVWHUHG SXEOLF DFFRXQWLQJ ILUP D
UHIHUHQFH 6XFK ILQDQFLDO VWDWHPHQWY KDYH EHHQ VR LQFRUSRUDWHG LQ UHOLDQFH XSRQ WK

7KH DXGLWHG ILODQFLDO VWDWHPHQWY RI 'LILWDO &LQHPD ,PSOHPHQWDWLRQ 3DUWQHUV //& Lt
UHJLVWUDWLRQ VWDWHPHQW KDYH EHHQ VR LQFRUSRUMWHS H@MGHIPOGL DR EHWBRY WIKYH Q HSRRUGV WRK He:
DFFRXQWLQJ DQG DXGLWLQJ

&DUPLNH

7KH FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY DQG WKH UHODWHG ILQDQFLDO VWDWHPHQW VFK
E\ UHIHUHQFH IURP WKH &DUPLNH &LQHPDV ,QAHEQWQXEQH\SRUWDRP )RHP&LQHBMG WHKH BIQG VXEVI
UHSRUWLQJ KDYH EHHQ RXBKMW B® E\QGORHLYMHOWIUHILVWHUHG SXEOLF DFFRXQWLQJ ILUP DV VWD)
FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY DQG ILQDQFLDO VWDWHPHQW VFKHGXOH KDYH EHHQ VR
DFFRXQWLQJ DQG DXGLWLQJ

7KH DXGLWHG FRQVROLGDWHG ILQDQFLDO VWDWHPHQWYV RI 69 +ROGFR //& DV Rl '"HFHPEHU
LQFRUSRUDWHG E\ UHIHUHQFH LQ WKLY SUR[\ VWDWHPHQW SURVSHFWXV DQG HOVHZKHUH LQ W
LOQGHSHQGHQW DXGLWRUV XSRQ WKH DXWKRULW\ RI VDLG ILUP DV H[SHUWV LQ DFFRXQWLQJ DQG C

(+(5( 672&.+2/'(56 &$1 ),1' 025( ,1)250$21
$0& KDV ILOHG D UHJLVWUDWLRQ VWDWHPHQW RQ JRUP 6 ZLWK $AKRP B R XVQGRIFLN WAKRH EEHHI UXKULDUN S5k

VWDWHPHQW SURVSHFWXV FRQVWLWXWHYV WKH SURVSHFWXV RI $0& ILOHG DV SDUW RI WKH UHJLVW
VWRFNKROGHUYVY DQG &DUPLNH VWRFNKROGHUYV




7DEOH RI &RQWHQWYV

FDQ ILQG LQ WKH UHJLVWUDWLRQ VWDWHPHQW RU WKH H[KLELWV WR WKH UHJLVWUDWLRQ VWDWHF
UHJXODWLRQV Rl WKH 6(& 7KH UHJLVWUDWLRQ VWDWHPHQW DQG LWV H[KLELWYV FRQWDLQ LPSRUW
UHVXOWYVY RI RSHUDWLRQVY DQG DUH DYDLODEOH IRU LQVSHFWLRQ DQG FRS\LQJ DV LQGLFDWHG EHO

$0& DQG &DUPLNH ILOH DQQXDO TXDUWHUO\ DQG FXUUHQW UHSRUWYV SUR[\ VWDWHPHQWYV SURYV
LQFRUSRUDWH E\ UHIHUHQFH LQIRUPDWLRQ LQWR WKLV SUR[\ VWDWHPHQW SURVSHFWXV ZKLFK PH
GRFXPHQWY 7KH LQIRUPDWLRQ LQFRUSRUDWHG E\ UHIHUHQFH LV FRQVLGHUHG WR EH SDUW RI WKI
LV LQFOXGHG GLUHFWO\ LQ WKLYV SUR[\ VWDWHPHQW SURVSHFWXV $Q\ ODWHU LQIRUPDWLRQ ILOHC
$FW H[FOXGLQJ DQ\ LQIRUPDWLRQ IXUQLVKHG DQG QRW ILOHG ZLWK WKH 6(& XS XQWLO WKH GDWt}
SUR[\ VWDWHPHQW SURVSHFWXV DQG ZLOO DXWRPROMLHIIRWAH XHFHERWH \RQ G NNHEW R BIRSADMIFKY R XV IKRRBX
UHSRUWYV $0& DQG &DUPLNH PD\ KDYH ILOHG ZLWK WKH 6(& DIWHU WKH GDWH RI WKLV SUR[\ VWDWH

7KLV SUR[\ VWDWHPHQW SURVSHFWXV LQFRUSRUDWHY E\ UHIHUHQFH WKH GRFXPHQWYV OLVWHG E
LQ DQ\ &XUUHQW 5HSRUW RQ )RUP . IXUQLVKHG SXUVXDQW WR ,WHP RU RU WKH H[KLELWV
GHHPHG ILOHG XQGHU WKH ([FKDQJH $FW

$0& V )LOLQJV 6(& )LOH 1R

t $QQXDO 5HSRUW RQ JRUP . IRU WKH \HDU HQGHG 'HFHPEHU

i 4XDUWHUO\ 5HSRUW RQ JRUP 4 IRU WKH TXDUWHUV HQGHG O0DUFK -XQH DQG

t &XUUHQW 5HSRUWY RQ )RUP . ILOHG ZLWK WKH 6(& RQ -DQXDU\ YHEUXDU\ 0D
DQG -XO\

t 7KH GHVFULSWLRQ RI $0& V FRPPRQ VWRFN FRQWDLQHG LQ $0& V 5SHIJLVWUDWLRQ 6WDWHP}
([FKDQJH $FW DQG DQ\ DPHQGPHQW RU UHSRUW ILOHG IRU WKH SXUSRVH RI IXUWKHU XSGI

<RX PD\ UHTXHVW D FRS\ RI WKHVH ILOLQJV DW QR FRVW E\ ZULWLQJ RU WHOHSKRQLQJ $0& DW \

$0& (QWHUWDLQPHQW +ROGLQJV ,QF
2QH $0&DY
$VK 6WUHHW
/HDZRRG .DQVDYV
$WWHQWLRQ ,QYHVWRU 5HODWLRQV
7HOHSKRQH

$0& DOVR PDNHV DYDU&DREDHWYVHIH EYVRFRBKBWWIZHY FRP LWV $QQXDO 5HSRUWYV RQ )RUP . 4XDU
JRUP . DQG bQ\ DPHQGPHQWYV WR WKRVH UHSRUWVY DV VRRQ DV UHDVRQDEO\ SUDFWLFDEOH DIWH
RQ $0& V ZHEVLWH LV QRW SDUW RI WKLV SUR[\ VWDWHPHQW SURVSHFWXYV
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&DUPLNH V )LOLQJV 6(& )LOH 1R

b $QQXDO 5HSRUW RQ )RUP . IRU WKH \HDU HQGHG 'HFHPEHU

t 4XDUWHUO\ 5HSRUW RQ )RUP 4 IRU WKH TXDUWHUV HQGHG ODUFK DQG -XQH

T &XUUHQW 5HSRUWYVY RQ )RUP . ILOHG ZLWK WKH 6(& RQ ODUFK ODUFK DQG 0DU
-XQH -XQH -XQH -X0\  $XIXVWON DQG

b 7KH GHVFULSWLRQ RI &DUPLNH V FRPPRQ VWRFN FRQWDLQHG LQ &DUPLNH V 5HJLVWUDWLR
([FKDQJH $FW DQG DQ\ DPHQGPHQW RU UHSRUW ILOHG IRU WKH SXUSRVH RI XSGDWLQJ VXI

<RX PD\ UHTXHVW D FRS\ RI WKHVH ILOLQJV DW QR FRVW E\ ZULWLQJ RU WHOHSKRQLQJ &DUPLNF}

&DUPLNH &LQHPDV ,QF
YLU VWX H
&ROXPEXYLDHRU
7THOHSKRQH

&DUPLNH DOVR PDNHW RYD L ¥V EOHERMOLMMPH. FOINME REFBVWRUV FRP LWV $QQXDO 5HSRUWYV RQ )RUP
5HSRUWV RQ )RUP . DQG DQ\ DPHQGPHQWY WR WKRVH UHSRUWV DV VRRQ DV UHDVRQDEO\ SUDFW
FRQWDLQHG RQ &DUPLNH V ZHEVLWH LV QRW SDUW RI WKLV SUR[\ VWDWHPHQW SURVSHFWXV

7KH 6(& DOVR PDLQWDLQV D § HR WHWU QMKD WHER'QWEHLQ@YZWKH UHSRUWY SUR[\ VWDWHPHQWY DQG
6(& RX PD\ DOVR UHDG DQG FRS\ DQ\ GRFXPHQW ILOHG ZLWK WKH 6(& DWDIWKY. GNERQF 'UsH IHUHQHT
6(& IRU IXUWKHU LQIRUPDWLRQ RQ WKH RSHUDWLRQ Rl WKH SXEOLF UHIHUHQFH URRP

7KH LQIRUPDWLRQ FRQFHUQLQJ $0& FRQWDLQHG LQ WKLV SUR[\ VWDWHPHQW SURVSHFWXV RU LC
&DUPLNH FRQWDLQHG LQ WKLV SUR[\ VWDWHPHQW SURVSHFWXV RU LQFRUSRUDWHG E\ UHIHUHQFH

,Q RUGHIFFMNLRF W WLPHOUHTGHIOLWHG\GRRAXPHQWY LQ DGYDQFH RI WHTHX B B WPV KHRPOISHHEG DR PCHEAWRQ@ JN P
WHTXHVW DQ\ GRFXPHQWY $0& RU &DUPLNH ZLOO PDLO WKHPRPEWRKHBD\QIV U¥XMWVKQ Q VR/QRDIE BN SRAUHD! @\ IR
WHTXHVW

1HI0W KHRU &DUPLNH KDV DXWKRUL]JHG DQ\RQH WR JLYH DQ\ LQHRBM®PD WU RPD B P L RIBINIHKDWY | UR BEULR
WR WKDW FRQWDLQHG LQ WKLV SUR[\ VWDWHPHQW SURVSHFWXV RU LQ DQ\ RI WKH PDWHULDOV WK
\RX VKRXOG QRW UHO\ RQ LW I \RKUD WHRL B[ BKW® XU HVRSU PAMIBROY ERKRIVURHE R B IQW B VRIUR § X/UHRUKHRGY HE \ W/HKH W B
VWDWHPHQW SURVSHFWXV RU WKH VROLFLWDWLRQ RI SUR[LHV LV XQODZIXO RU \RXUDSUHBHHUNR q
VWDWHPHQW SURVSHFWXV GRHV QRW H[WHQG WR \RX 7KH LQIRUPDWLRQ FRQWDLQHG LQ WKLV SUR
LQFRUSRUDWHG E\ UHIHUHQFH DV RI WKH GDWH RI VXFK GRFXPHQW XQOHVV WKH LQIRUPDWLRQ V¢
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$0(1'(" $1' 5(67$7(" $*5((0(17 $1' 3/$1 2) 0(5*(5
GDWHG DV RI
-X 0\

$PRQJ

&DUPLNH &LQHPDV ,QF
$0& (QWHUWDLQPHQW +ROGLQJV ,QF
DQG

&RQHVV OHUJHU 6 XBR¥LGLDU\

$11(; $

(;(&87,21 9(56,2
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7$%/( 2) &217(176

$57.&/(__'().1.7.216

6HFWLRQ

'"HILQLWLRQV

6HFWLRQ

2WKHU '"H I IHWN MWIRRQHY 8 BIQYYG ,QWHUSU

$57 . &/1(__7+( 0(5*(5

6HFWLRQ JHAKH OHU

6HFWLRQ

&ROWNUVLRQ RI 6KDU

6HFWLRQ

RE H BW URBUID B/ R Q

6HFWLRQ HOGHXUDQG 3D\PHQW

6HFWLRQ

'LVWWMHQWLQJ 6KDU

6HFWLRQ _

6HFWLRQ

__&RPSDQ\ (TXLWDBWQG (TXLW\ %DVHG $

$GMXVWPHQWYV

6HFWLRQA WKKROGLQJ 5LIJKWYV

6HFWLRQ

/[IRVW &HUWLILFDWHYV

$57 . &/( 7+( 6859.1* &25325%21

6HFWLRQ

*RYHUQLQJ 'RFXPHQWYV

6HFWILRQHFWRIUY DQG 2IILFHUV

$57.&/(  5(35(6(H7.216 $1' $55$17.(6 2) 7+( &BAX

6HFWLRQ

&RUSRUDWH ([LVWHQFH DQG 3RZHU

6HFWLRQ

&RUSRUDWH $XWKRUL]JDWLRQ

6HFWLRQ

*RYHUQPHQWDO $XWKRUL]JDWLRQ

6HFWLRQ

1RO FRQWUDYHQWLRQ

6HFWLRQ

&DSLWDOL]DWLRQ

6HFWLRQ

6XEVLGLDULHYV

6HFWLRQ

6HFWLRQ

6(& )LOLQJV
JLODQFLDO 6WDWHPHQWYV

6HFWLRQ

H' LRFORNIW V

6HFWLRQ

$EVHQFH RI &HUWDLQ &KDQJHV

6HFWLRQR 8QGLVFORVHG ODWHULDO /LDELOLWLHV

6HFWLRQ

&RPSOLDQFH ZLWK /DZV

6HFWLRQ

/ILWLIJDWLRQ

6HFWLRORSHUSMLHYV

6HFWLRQ

, REHO@NFWXDO 3U

6HFWLRQ

_ BURUPFOMRLIR Q 7

6HFWLRQ

R WH\F W L3RJQ

6HFWLR®[HV 7

6HFWLRQ

(PSOR\HH %HQHILW 30DQV

6HFWLRQ

/IDERU DQG (PSOR\PHQW

6HFWLRQ

RQ MWW O ODWWHUV

6HFWLRQ

ODWHULDO &RQWUDFWYV

6HFWLRQ

JRRG DQG %HYHUDJH ,QYHQWRULHYV

6HFWLRQ

*RRGASODOGNHWWY 3U

6HFWLRQ

6HFWLRQ

,QVXUDQFH
JLQGHUV )HHV

6HFWLRQ

2SLQLRQ RI )LQDQFLDO $GYLVRU

6HFWLRQ

$OWLWDNHRYHU 6WDWXWHYV

6HFWLRQ

$PHOGHGIBIQ & BBRHWOWDWHG OHU

6HFWLRQ

1RQ SHHADW DX @ AVH ARAMBIWVUHREIDA W R (G) RRIZDILO J 6 WDWHPHQWY DQG BXVLQHVV 30

$L

R o e S o e e e e R R e e e M MR M M R
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$57.&/( 5(35(6(B7.216 $1' $55%$17.(6 2W5(17
6HFWLRQ &RUSRUDWH ([LVWHQFH DQG 3RZHU
6HFWLRQ &RUSRUDWH $XWKRUL]DWLRQ
6HFWLRQ *RYHUQPHQWDO $XWKRUL]DWLRQ
6HFWLRQ 1RO FRQWUDYHQWLRQ
6HFWLRQ &DSLWDOL]DWLRQ
6HFWLRQ 6XEVLGLDULHV
6HFWLRQ 6(& )LOLQJIV
6HFWLRQ JLODQFLDO 6WDWHPHQWYV
6HFWLRQ H LR ERORNEW V
6HFWLRQ $EVHOFH Rl &HUWDLQ &KDQJHV

6HFWLRQR 8QGLVFORVHG ODWHULDO /LDELOLWLHV

1RQ 5HOLDQFH FRRM &R W3RN WW GP RRVRINMIQIUBWDWHPHQWY DQ

BHEWLRQ &RPSOLDQFH ZLWK /DZV
BHFWLROQ _ /LWLJDWLRQ
BHEWLRQ $EVHQHAHMRH@MUYWDLQ $JU
BHEWLRQ %XVLQHVV $FWLYLWLHV
BHEWLRQ JLQGHUV )HHV
BHEFWLRQ JLQDQFLQJ
BHEFWLRQ . B6ROYHQF\
BHEFWLRQ _2Z0HVVKLS RI 6KDU
BHEWLRQ 0 D HHIRHHPR\QW $JU
BHEWLRQ $PHQGHG) BSPE HRVQMD WHG OHU
BHEWLRQ

$57.&/(__&29(1$176 2) 7+( &RI0A

6HFWLRQ

&ROQOGXFW RI WKH &RPSDQ\

6HFWLRQ _

&RPSDQ\ 6WRFNKROGHU OHHWLQJ

6HFWLRQ

$FFHVV WR ,QIRUPDWLRQ

6HFWLRQ

1R 6ROLFLWDWLRQ 2WKHU 2IIHUV

6HFWLRQ _

6HFWLRQ

__&RPSDQ\ (PSOR\HH 30DQ ODWWHUV
IRHYWERWDVWEBQD @WIGHV

$57.&I/(

&29(1$176 25817

6HFWLRQ

& RHOBXFW RI1 3DU

6HFWLRQ

2 E O JHRMWE REOM. R 1L DBI\U

6HFWLR®WLQD RVG6KDU

6HFWLROQHFWRIULUDQG 2IILFHU /LDELOLW\

6HFWLRQ (PSOR\HH ODWWHUV

6HFWLRQ 1<6( /LVWLQJ

6HFWLRQ ILRHYWERWDVWEBQD @WIGHV
$57 . &/( &29(1$176 25817 $1' 7+( &2@3A <

6HFWLRQ_ ___ _5HJXODWRU\ 8QGHUWDNLQJV

6HFWLRQ &HUWDLQ )LOLQJV

6HFWLRQ HOW3DQDQFLQJ

BHEWLRQ 3XEOLF $QQRXQFHPHQWYV
BHEWLRQ YXUWKHU $VVXUDQFHV
BHEWLRQ IRWLFHV Rl &HUWDLQ (YHQWYV
BHEWLRQ BHFWLRQ ODWWHUV
BHEWLRQ___ _'HIHQVH RI /LWLJDWLRQ
BHEWLRQ RORRERGWHU 3DUW\ V %XVLQHVV

$ LL

0,

o i e e e e e e M M

XVLQHVV 3
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$57.&/1( &21'.7,21@ 7+(_ 0(5*(5

6HFWLRQ &RQOGLWLRQV WR WKH 2EOLJDWLRQV RI (DFK 3DUW\
6HFWLRQ &ROQOGLWLRQV MWRNWKMHSDEEDME Y MEIRDQM RI 3DU
6HFWLRQ &ROQOGLWLRQV WR WKH 2EOLJDWLRQV RI WKH &RPSDQ\
6HFWLRQ JUXVWUDWLRQ RI &ORVLQJ &RQGLWLRQV

$57.&/(__ 7(50.1%.21
BHFWLRQHUPLQIDWLRQ
BHEFWLROQ_  _ HUIMFMWWRLRQ

$57.&/( 0.6&(//$1(286
BHEFWLRQIRWLFHV
BHFWLROBXUYLYMHYRQWBHSMDROD @WQGHV
6BHFWLRQ$PHQGPHMWY HIQ/G :
BHFWLRQ([SHQVHV
6HFWLRQ'LVFERWMWWHU DQG 6(&HRFKRHQW 5HIHU
BHFWLRO%LQGLQJ (IIHEW %HQHILW $VVLIQPHQW
BHFWLRQ*RYHUQLQJ /DZ
BHEFWLRO-XULVGLFWLRQ
6BHFWLRQ$.9(5 2) -85/5,%/
BHFWLRQ$.9(56 .52@%%/(
BHFWLRO&RXQWHUSDUWY (IIHFWLYHQHVV
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7DEOH RI &RQWHQWYV

$O0(1'(" $1' 5(67$7 (" $*5((0(17 $1' 3/$1 2) 0(5*(5

7KLV $0(1'(" $1' 5B $*5((0(17 $1' 3/$1 2) 0(5*(5 GDWHG DV RI ODUFK DQG DPHQGHGS$DRIGPHI
DPRQJ &DUPLNH &LQHPDV ,QF D&RPSIZQ\$H&RYWRUDWLROHYWHROGLQJV 3[OMQ WD GHD RRQUHKMRU G
6XEVLGI@®AU\ D '"HODZDUH FRUSRUDWLRQ DQG DQ LQOHUWHRAW &XRDLAK DZR-PGMEHEYWER D G YRWIZG UBIGWD |
KHUHLQDIWHU UHIHUUBDBUMRQIA ER ® DG BO.OWDM DY W KH

,71(66 (7 +

:+(5($6 3DUHQWU BXEVLGLDU\ DQG WKH &RPSDQ\ HQWHUHG GOWR ® @ \§ R HHRUHEE W QDG 0 WRHBRIHUR ST
WKH\ QRZ GHVLUH WR DPHQG DO SUHNWP WE WV KE® WKIH LRDPD RHWKLY $PHQGH GHLUQ GYEH QW B & HD® & JEH
OHUJHUH$IFHQWW EHLQJ XQGHUVWRRG DQG DJUHHG WKDW DOO UHIHUHQFHV KHUHLQ WR WKH GDWH
DOO UHIHUHQFHV WR WKH GDWH RHWXLWH$FPHDGH G HO 8 G SHRVVWODWHG 0HU

'+(5($6 WKH UHVSHFWLYH %RDUGYV RIDUH DMWY & YPHWY & H DR PKSIDYH DSSURYHG WKH H[HFXWLRQ RI
FRQWHPSODWHG KHUHE\ DQG GHFODUHG LW DGYLVDEOH WKDBXBKHGUBYS BEWURN H/ WA &NKKRROSW WK E
RWKHU WKLQJV 3DUHQW ZLOO DFTXIHHRVHIH BRESDGL EV\PHDOK RQ ® IPGIWR WKH &RPSDQ\ RQ WKH Wi
$JUHHPHQW

12#(5()25( LQ FRQVLGHUDWLRQ RI WKH IRUHJRLQJ DQG WKH UHSUHVHQWDWLRQV ZDUUDQWLH
ERXQG KHUHE\ DJUHH WHKW WJWHKHPHQWLEHD ® Q88U YV KHUHE\ DPHQGHG DQG UHVWDWHG LQ LWV HQWLL
$57,&/(

'(),1,7,216

6HFWLREILQLWLRQV
$¥ XVHG KHUHLQ WKH IROORZLQJ WHUPV KDYH WKH IROORZLQJ PHDQLQJV
$FFHSWDEOH &RQIHBPR®WD QWW\ BBRQILGHQWLDI®EW\ PQ UMK ISQW HLK HQHHRII RU LL WKDW FRQWD
WKH DJJUHJDWH WR WKRVH FRQWD L Q3HRY IL@HMIKM &R DK LIGRHIWE B Q WW D & LU HRIWGWPHQW PD\ FRQWDLG
HQWHUHG LQWR DIWHU WKH GDWH KHUHRI VKDOO QRW UHVWULFW WKH &R P SSIHEWR B RIWWKE N SRUHNAHHG
$FTXLVLWBR®PEADQV RWKHU WKDQ ZLWK UHVSHFW WR WKH WUDQVDFWLRQV FRQWHPSODWH® @\
RIHUSURSRVDO RU LQGLFDWLRQ RI LQWHUHVW UHODWLQJ WR L DQ\ DFTXLVLWLRQ RU SXUFKDVH G
DVVHWYV Rl WKH &RPSDQ\ DQG LWV 6XEVLGLDULHY UHSUHVHQWLQJ RU PRUH Rl WKH FRQVROLGDW
PRUH RI DQ\ FODVV RI HTXLW\ RU YRWLQJ VHFXULWLHV Rl WKH &RPSDQ\ RU DQ\ Rl LWV 6XEVLGLDUL
DVVHWY RI WKH &RPSDQ\ DQG LW VHE&X E\QLFEDOGILGM Bl W/ HROD GYHAEHB@@KRRR | L1 FRQVXPPDWHG ZRXOG UH

$




/DEOH RI &RQWHQWYV

RZQLQJ RU PRUH RI DQ\ FODVV RI HTXLW\ RU YRWLQJ VHFXULWLHV Rl WKH &RPSDQ\ RU DQ\ RI LW
WKH FRQVROLGDWHG DVVHWV Rl WKH &RASBRDDRGLGBW BR @V EX VRGN WRRR €11 QB W DFEHIW D& RJD W LR Q
VLPLODU WUDQVDFWLRQ LQYROYLQJ WKH &RPSDQ\ RU DQ\ RI LWV 6XEVLGLDULHV ZKRVH DVVHWV L¢
&RPSDQ\ DQG LWV 6XEVLGLDULHV

$IILOLPWMQYV ZLWK UHVSHFW WR DQ\ 3BHUVRQ DQ\ RWKHU BHURRQXGGHUH RGP RQ &Q G WSRO G K
KRZHYWKDW ZLWK UHMVEBEWWHRVEKDWHQYRWILQFOXGH 3IDUHQWLWOEBQYWVY RRPWK&U YWKREN KR OHE@W DRAUH B (

$QWLWUXVWHIFQWMLRIQ DQ\ GLYHVWLWXUH OLFHQVH KROG VHSDUDWH LQFOXGLQJ E\ WUXQWDRMWH
LL DQ\ RWKHU FRPPLWPHQW RI DQ\IBOUMNVHRW WR \WRO NWW D QU HDFSMIFRVQE. YWHK BW OLPLWYV DQVULOHBWRRE RO
UHWDLQ RSHUDWH PDQDJH JRYHUQ RU LQIOXHQFH DQ\ RI WKHLU UHVSHFWLYH EXVLQHVVHV RU D\

$SSOLFDECPHDI®Y ZLWK UHVSHFW WR DQ\ 3HUVRQ DQ\ IHGREP A QVRIUD RAM K 9 REID\CH FE BE@BHPEL BIRXQ\D
FRGH UXOH UHJIXIMDXOLFRNL RRUGHUGIPHQW GHFUHH UXOLQJ RU RWKHU VLPLODU O HEOWKRWLXM\UW R B
XSRQ RU DSSOLFDEOH WR VXFK 3HUVRQ DV DPHQGHG XQOHVV H[SUHVVO\ VSHFLILHG RWKHUZLVH

%XVLQHVFHDQV RWEBOHMU WKDEXQ@BWXBGBIRWKHU GD\ RQ ZKLFKRERPRRUW K.IDWHEMQMKRILQ JHHZ RU UHT.
FORVH

&LARXPVWDRHMNMQV DQ\ HYHQW FKDQJH RFFXUUHQFH FRQGLWLRQ GHYHORSPHQW VWDWH RI IDF\V
&RGHHDQV WKH ,QWHUQDO 5HYHQXH &RGH RI DV DPHQGHG
&RPSDQ\ PHDQV WKH &RPSDQ\ V DQQXDO UHSRUW RQ )RUP . IRU WKH ILVFDO \HDU HQGHG 'HF

&RPSDQ\ %DOD@PHDQQKHWWH FRQVROLGDWHG EDODQFH VKHHW RI WKH &RPSDQ\ DV RI 6HSWHPEHU
UHSRUW RQ )RUP 4 IRU WKH ILVFDO TXDUWHU HQGHG 6HSWHPEHU

&RPSDQ\ %DODQFHP&GKHHW 6 HDSWHH P EH U

&RPSDQ\ 'LVVFORWRHDQV WKH GLVEFDWMEUMKHHGDNHU KHUHRI UHJDUGLQJ WKLV $JUHHPHQW JMAKIDW
6XEVLGLDU\

&RPSDQ\ (PSCPRABIRY DW DQ\ VSHFLILHG WLPH D FXUUHQW RU IRUPHU HPSOR\HH RI WKH &RPSDQ

&RPSDQ\ (PSOR\RHBO@WDVD®Q\ L HPSOR\HH EHQHILW SODQ DV GHILQHG LQ 6HFWLRQ Rl (5,6%
UHWHQWLRQ RU RWKHU VLPLODU DJUHHPHQW RU SODQ RU LLL RWKHU SODQ DJUHHPHQW RU DUU/
RI LQFHQWLYH RU GHIHUUHG FRPSHQVDWLRQEHQHQUWVESIQBTXWYLWBV¥D®LROER O LSO\LBUWLIPAFN ROHD Y H
HPSOR\PHQW RU UHWLUHPHQW EHQHILWY LQ HDFK FDVH $ IRU WKH EHQHILW RI DQ\ &RPSDQ\ (PS¢
VSRQVRUHG PDLQWDLQHG DGPLQLVWHUHG FRQWULEXWHGLYWRDRUHW QRWH UHZL WEWIRH ¥ 5 MAW & R PSCLE
OLDELOLW\
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&RPSDQ\ ODWHULDO $BNBIQV H (PIHW WIHFVD PG YIHUWKHHILQDQFLDO FRQGLWLRQ EXVLQHVV DVVHW
6XEVLGLDULHY WDNHQ DV D ZKROH RU LL WKH DELOLW\ Rl WKH &RPSDQ\ BOWGHHE®M GW E V QGH D FK H\
HIHFW UHVXOWLQJ IURP DQ\ &LUFXPVWDQFH LQYROYLQJ UHVXOWLQJ IURP UHODWLQJ WR RU ZLWK
LQGXVWU\ LQ ZKLFK WKH &RPSDQ\ RU DQ\ RI LWV 6XEVLGLDULHY RSHUDWHYV % ILQDQFLDO VHFXU
ZKLFK WKH &RPSDQ\ RU DQ\ Rl LWV 6XEVLGLDULHY RSHUDWH ' FKDQJHV LQ $SSOLFDEOH /DZ RI JH
6XEVLGLDULHV RAWUD®H QRUHDYURWDWLRQ WKHUKRDEWD RRYG HRPHOIDIR @ WA RADLWRU RWKHU DUF
F\EHAWH U URULVPWRWDFWNWHURU QDW X U D@ GGILW B @WHUQ WY RHDFMRCGHALWLRQV ) WKH H[HFXWLRQ DQG GH
FRQVXPPDWLRQ Rl WKH WUDQVDFWLRQV FRQWHPSODWHG E\ WKLV $JUHHPHQW RU WKH LGHQWLW\ R
UHODWLRQVKLSY FRQWUDFWXDO RU RWKHUZLVH RI WKH &RPSDQ\ RU DQ\ RI LWV 6XEVLGLDULHV ZL
WKH &RPSDQ\ RU DQ\ RI LWV 6XEVLGLDULHY WR PHHW DQ\ LQWHUQDO RU SXEOLVKHG HVWLPDWHV |
DV D UHVXOW RI DQ\ IDLOXUH Rl WKH &RPSDQ\ RU DQ\ RI LWV 6XEVLGLDULHY WR UHDOL]H WKH DQW
XQGHUO\LQJ FDXVH RI DQ\ VXFK IDLOXUH GHVFULEHG LQ WKLV FODXVH * XQOHVV H[SUHVVO\ H[FO
&RPSDQ\ ODWHULHFWGYHURAFXUUHG + DQ\ DFWLRQ WDNHQ RU RPLWWHG WR EH WDNBIQU BWEW K(
, WKH SULFH DQG RU WUDGLQJ YROXPH RI WKH &RPSDQ\ 6WRFN RQ 1$6'$4 RU DQ\ RWKHU PDUNHW
3DUHQW WKH@RRBEWXHLU UHVSHFMDY.D WKEY®RGWDDQURNXS RBWD $W\ WKDW LV UHTXLUHG FRQWHPSODWH
SXUVXPRRMWWRQLQFOXGLQJ DQ\ DFWLRQV UHTXLUHG XQGHU WKLV $JUHHPHQW WR REWDLQ DQ\ DSSU
$SSOLFDEOH /DZV IRU WKH BRQRAXP.P VWL RQL WL IWKHLRBU DFWLRQ VXLW SURFHHGLQJ RU LQYHVWLJD
WKHLU RZQ EHKDOI RU RQ EHKDOI RI WKH &RPSDQ\ WKDW DV VEIW\A HPGHMHA D WLLRRGDMR IR R \E R VK RU LI
&RPSDQ\ 3UR[\ 6WDWHPHQW 3URVSHFWXV RU RWKHUZLVH DULVLQJ BRWLBSHBQV KRH WKWHHWII DFEOVDEWHIVR
( VXFK &LUFXPVWDQFHV PD\ EH WDNHQ LQWR DFFRXQW LQ GHWHUPLQHGW AR WKKHHU HR W HQQRWY VAXKEI U
PDWHULDOO\ GLVSURISIFUWWVR@ QDKHHEREGBBQV D GG LWV 6XEVLGLDULHY WDNHQ DV D ZKROH DV FRPSEC
6XEVLGLDULHY RSHUDWH

&RPSDQ\ 6WRBRY WKH FRPPRQ VWREFEN SDU YDOXH RI WKH &RPSDQ\

&RPSDQ\ 6 WRFNHDMD/QWKH &DUPLNH ,QFHQWLYH 6WRFN 30DQ DQG WKH &DUPLNH ,QFHQWL

&RPSDQ\ 6WRFNKROBHDQMWWHQUSHFLDO PHHWLQJ RI WKH VWRFNKROGHUV RI WKH &RPSDQ\ RUL

&RPSOLPEWQV ZLWK UHVSHFW WR WKH 5HTXLUHG )LQDQFLDO ,QIRUPDWLRQ WKDW L VXFK 5HT
RU RPLW WR VWDWH DQ\ PDWHULDO IDFW QHFHVVDU\ LQ RUGHU WR PDNH VXFK 5HTXLUHG )LQDQFLD
FRQWDLQHG LQ WKH 5HTXLUHG )LQDQFLDO ,QIRUPDWLRQ DUH PDGH QRW PDWHULDOO\ PLVOHDGLQ.
FRPSOLDQW LQ DOO PDWHULDO UHVSHFWV ZLWK DOO DSSOLFDEOH UHTXLUHPHQWYV RI

$




7DEOH RI &RQWHQWYV

5HIXODWLRQ 6 ; DQG 5HIXODWLRQ HULRQGHRUYU &HHW VHFHKWUWUHM RQ D UHIJLVWUDWLRQ VWDWHPHQW
DQ\ DXGLW RSLQLRQ ZLWK UHVSHFW WR DQ\ ILQDQFLDO VWDWHPHQWY FRQWDLQHG LQ WKH 5HTXLU

&RQILGHQWHEPH®WHIYW WKH FRQILGHQWLDOLW\ DJUHHPHQW GB®MNHBE@EW BPHULFD ,Q YRIRRWPHQ W
'DOLDDQGD *URXS &R /WG DV DPHQGHG -DQXDU\

&ROQRVOU RU BRQWRHDQV ZKHQ XVHG ZLWK UHVSHFW WR DQ\ VSHFLILHG 3HUVRQ WKH SRZHU WR ¢
ZKHWKHU WKURXJK WKH RZQHUVKLS RI YRWLQJ VHFXULWLHV E\ FRQWUDFW RU RWKHUZLVH

'"HEW )LODQFLQJ RHFBEOMQWKWH GHILQLWLYH FUHGLW GRFXPHQWDWLRQ UHTXLUHG WR EH H[HFXWH:"
SURYLGHG SXUVXDQW WR WKH '"HEW &RPPLWPHQW /HWWHUV LQFOXGLQJ DOO L FUHGLW DJUHHPH
QRWHYV LQWHUFUHGLWRU DJUHHPHQWY DQG VHFXULW\ GRFXPHQWY SXUVXDQW WR ZKLFK WKH NLERH
VHFUHWRDAOMHQF\ DQG SHUIHFWLRQ FHUWLILFDWHY OHJDO RSLQLRQV DQG UHVROXWLRQV FRQWHPS
IDFLOLWDWH WKH FUHDWLRQ RI /LHQV VHFXULQJ WKH )LQDQFLQJ DV UHTXLUHG E\ WKH '"HEW &RPPL"

'"HODHDMD ZPHDQV WKH *HQHUDO &RUSRUDWLRQ /DZ RI WKH 6WDWH RI '"HODZDUH

(QYRQPH®WDQV WKH DLU LQFOXGLQJ DPELHQW RU LQGRRU DLU VRLUWUHGPNH QWG ZDWHW L QQ
VXUIDFH RU VXEVXUIDFH SODQW RU DQLPDO OLIH RU QDWXUDO UHVRXUFHV

(QYRQPHQWD ® HDDWV $SSOLRDEDO\ /DFUHHPHQW ZLWK D Q\SHRMHDIQPHIWDR $MHWKRDUMQJ YWD Q@D
REOLJDWLRQV RI FRQGXFW FRQFHUQLQJ L SROOXWLRQ RU SURWHFWLRQ RI KXPDQ KHDOWK RU WK
PDQXIDFWXUH SURFHVVLQJ GLVWULEXWLRQ XVH WKUHDWHQHG 5HOHDVH RU 5HOHDVH RI +D]DUG

(QYRQPHQWDO BHDRWWOO SHUPLWY OLFHQVHV IUDQFKLVHV FHUWLILFDWHY DSSURYDOV JUD
DXWKRUL]DWLRQV RI *RYHUQPHQWDO $XWKRULWLHYVY UHODWLQJ WR RU UHTXLUHG E\ DQ (QYLURQPH

(5,68 PHDQV WKH (PSOR\HH 5SHWLUHPHQW ,QFRPH 6HFXULW\ $FW RI

(5,6$ $IILORDWB\ HQWLW\ PHDQV DQ\ RWKHU HQWZWX QK EW WURIDMVHKE! D \Z LDV LY KO HI LHPS/D RAGIW LY

([HFXWLYH XIDMFWWH PHDQLQJ VSHFLILHG LQ 5XOH E XQGHU WKH $FW

([LVWLEGIBW )DPHOINV\WKDW FHUWDLQ &UHGLW $JUHHPHQW GDWHG DV RI $SULO E\ DQG [
$PHULFD ,QF DV DJHQW DQG WKH RWKHU DJHQWYV DQG DUUDQJHUV SDUW\ WKHUHWR DV DP H@GH:
/RDQ 'RFXPHQWYV DV GHILQHG WKHUHLQ UHODWHG WKHUHWR

JLQDQFL@EHBEMRXMQV WKH ILQDQFLDO LQVWLWXWLRQV SDUW\ WR WKH 'HE W68 R®NRRWYPM QMY S B WIIHHM
DJUHHPHQWY RU DPHQGPHQWY HQWHUHG LQWKUQHBRQ D& BW XRQX WK HT XZWW K RD Q E&FRK N RROBEERD B H §

6XEVLGLDULHV PHPEHUV PDQDJHUV JHQHUDO RU OLPLWHG SDUWQHUV RU DVVLIQHHV RI VXFK OH!
DQG DVVLJIQV




/DEOH RI &RQWHQWYV
*$$3 PHDQV JHQHUDOO\ DFFHSWHG DFFRXQWLQJ SULQFLSOHV LQ WKH 8QLWHG 6WDWHV

*RYHUQPHQWDO PBBKVKWRDRDWWUDQVQDWLRQDO GRPHVWLF RU IRUHLJQ IHGHUDO VWHEB RWPOIRIMC
DIJHQF\IRRLBO LQFOXGLQJ DQ\ SROLWLFDO VXEGLYLVLRQ WKHUHRI

+D]DUGRXV 6 XENWQ@WY B\ VXEVWDQFH SROOXWDQW FRQWDPLQDQW PDWHULDO ZDVWHL RGHAKE
WUHDWHG XQGHU DQ\ (QYLURQPHQWDO /DZ DV D SROOXWDQW FRQWDPLQDQW KD]J]DUGRXV FRQV
VXEVWDQFH KD]DUGRXV ZDVWH KD]DUGRXV PDWHULDO RU LLL DVEHVWRV RU DVEHVWRV FRQ'
IRUPDOGHK\GH IRDP LQVXODWLRQ DQG UDGRQ JDV

+65 $SFWHDQV WKH +DUW 6FRWW 5RGLQR $QWLWUXVW ,PSURYHPHQWYV $FW RI

,QWHO O HREWXPMRIBQY DOO L WUDGHPDUNV VHUYLFH PDUNV WUDGH QDPHV GRPDLQ QDPHV NQI
WKH IRUHJRLQJ RU DQ\ RWKHU VLPLODU W\SH Rl SURSULHWDU\ EUDQG QDPHV ORJRV FRUSRUDWH
ZLWK WKH IRUHJRLQJ DQG UHJLVWUDWLRQV LQ DQ\ MXULV®WKFHWIRRIHRRLQHGLQBO R GE QW IDRQ H [\WQ HIDAL
VXFK UHJLVWUDWLRQ RU DSSOLFDWLRQ LL LQYHQWLRQV DQG GLVFRYHULHV ZKHWKHU SDWHQWD|
GLYLVLRQV FRQWLQXDWLRQV FRQWLQXDWLRQV LQ SDUW DQG UHQHZDO DSSOLFDWLRQV DQG DQ\
ZRUNV RI DXWKRUVKLS PDVN ZRUNV DQG DQ\ DQG DOO FRS\ULJKW ULJKWV ZKHWKHU UHJLVWHUHG
FRS\ULJKWV LQ DQ\ MXULVGLFWLRQ DQG7DRGHHGRDBIOW R HPWHQ B LRIQNK WK HEBWDEDYH ULJKWV V
SXEOLFLW\ ULJKWV DQG SULYDF\ ULJKWV DQG YL DQ\ VLPLODU SURSULHWDU\ ULJKWYV

,OQWHUYHQL ®HDYHQBQ\ HY HE@IWWF IGHYHORSPHQW VWDWH RI IDFWV FRQGLWLRQ FLUFXPVWDQFH
&RPSDQ\ RQ WKH GDWH RLIWNKQRZEIUMKRHFRWVRIXHQFHV RI ZKLFK ZHUH QRW NQRZQ WR V$K H HHPHIQU
ZKLFK HYHQWHFWD GHYHORSPHQW VWDWH RI IDFWV FRQGLWLRQ FLUFXPVWDQFH RU RFFXUUHQFH
&RPSDQ\ EHIRUH UHFHLSW RI WKH &SEPYSLOGHHGE W RIFQN IQRROIGHHIQIS SURYDWKH UHFHLSW H[LVWHQFH RI R
WKHUHWR FRQVWLWXWH DQ ,QWHUYHQLQJ (YHQW

.7 $VVHWMDQV FRPSXWHUV FRPSXWHU VRIWZDUH ILUPZDUH LQFOXGLQJ VRIWZDUH GHOLYHUHG
ZRUNVWDWLRQV URXWHUV KXEV VZLWFKHV FLUFXLWV QHWZRUNV GDWD FRPPXQLFDWLRQWVUDLGH
6HFUHWV GRFXPHQWDWLRQ RZQHG OLFHQVHG RU OHDVHG E\ WKH &RPSDQ\ RU LWV 6XEVLGLDULHYV
YLGHR SURMHFWLRQ RU GLVSOD\ VA\VWHPV FLQHPD VRXQG V\VWHPV DQG FLQHPD PRWLRQ VHDWLQJ

NQRZOHRHBIQV L ZLWK UHVSHN¥FKH VDR WXHOAR@BDQMGJIH DIWHU UHDV RDBOIHR QRT XNBIN RIRWEBIQLNQ L
/[HWWHU DQG LL ZLWK UHVSHFW WR 3DUHQW WKH DFWXDO MERWQRQRH \WBWH3D UHQWR'QVEORVIXUH L

/ILHQPHDQV ZLWK UHVSHFW WR DQ\ SURSHUW\JRU DNFXWL WD QL\QRARHUWHMW HH QEM RE B D@ IBH HR UF R VK H
SURSHUW\ RU DVVHW
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ODUNHWLQJBHDQRGVKH ILUVW SHULRG RI [ SULRU WR WKH GDWH RI GHOLYHU\ RI WKH 5HTXLUH

DW OHDVW ILIWHHQ FRQVHFXWLYH %XVLQHVYV 'D\V DIWHU W K HD®&/D@HHD R WWHKLLM WJ U HRAR B § M/F R\
GDWH RI WKLV $JUHHPHQW L FRPPHQFLQJ RQ WKH ILUVW %XVLQHVV 'D\ DIWHU 3DUHQW KDV UHFH
VKDOO LQ JRRG IDLWK UHDVRQDEO\ EHOLHYH LW KDV SURYLGHG WKH 5HTXLUHG ) LIGEFQF LD Z QU RK FF
&RPSDQ\ VKDOO EH GHHPHG WR KDYH FRPSOLHG ZLWK FODXVH L DERYH XQOHVV 3DUHQW LQ JRRG
JLODQFLDO ,QIRUPDWLRQ DQG ZLWKLQ WKUHH %XVLQHVVG'BOL DHWW WD ¥ K HWGMHIDQ YGHRM HRA WY YR \BORRE
VSHFLILFLW\ ZKLFK 5HTXLUHG )LOQDQFLDO ,QIRUPDWLRQ WKDW WKH &RPSDQ\ KDV QRW GHOLYHUHG
FRQGLWLRQWHNHW. RRQORMK Ry KHU WKDQ WKRVH FRQGLWLRQV WKDW E\ WKHLU WHUPV DUH WR EH VDV
FRQGLWLRQV DW &ORVLQJ WR IDLO WR EH VDWLVILHG LQ HDFK FDVH DVVXPLQJ WKWMWEDWVILQJRAHE

FDOFXODWLQJ VXFK SHULRG 1RYHPEHU DQG 1RYHPEHU VKDOO EH GLVUHJDUGHG DV %>
$XIXVW VXFK SHULRG VKDOO QRW EH GHHPHG WR KDYH FRPPHQFHG SULRU WR 6HSWHPEHU
'"HFHPEHU VXFK SHULRG VKDOO QRW EH GHHPHG WR KDYH FRPPHQFHG SULRU WR -DQXDU\

VXFK GDWH LV SULRU WR WKH HQG RI DQ DSSOLFDEOH SHULRG 1RWZLWKVWDQGLQJ WKH IRUHJRLQ.
GXULQJ RU SULRU WR WKH FRPSOHWXKRQHRI/¥ YK S BUKLIRGH L WHORLWWHLWY DXGLW RSLQLRQ ZLWK L
JLODQFLDO 6WDWHPHQWY LQ ZKLFK FDVH WKH ODUNHWLQJ B3HULRG VKDOO QRW EH DEOH WR FRPPH
&RPSDQ\ )LQDQFLDO 6WDWHPHQWYV IRU WRKKHF KOS $/G LR D EDAHR WHBIIUR IG/YGE\S'HQBGH YW IS XHFOLF DFFRXQWLQ
&RPSDQ\ LQGLFDWHYV LWV LQWHQW WR UHVWDWH DQ\ ILQDQFLDO VWDWHPHQWY RU RWKHU ILQDQFL
VKDOO EH GHHPHG QRW WR FRPPHQFH XQOHVVY DQG XQWLO VXFK UHVWDWHPHQW KDV EHHQ FRPSOH
SURYLGHG ZULWWHQ QRWLFH WR 3DUHQW RU RWKHUZLVH SXEOLFO\ DQQRXQFHG WKDW LW KDV FRQ
ZRXOG EH VDWLVILHG WKURXJKRXW DQG RQ WKH ODVW GD\ RI VXFK SHULRG RU F WKH 5HTXLUHG )
XQGHUVWRRG IRU WKH DYRLGDQFH RI GRXEW WKDW LI DW DQ\ WLPH GXULQJ WKH ODUNHWLQJ 3HU
WR EH &RPSOLDQW WKHQ WKH ODUNHWLQJ 3HULRG VKDOO EH GHHPHG QRW WR KDYH FRPPHQFHG

02)&20 PHDQV WKH OLQLVWU\ RI &RPPHUFH RI WKH 35& DV ZHOO DV LWV ORFDO FRXQWHUSDUW
$FWHDQV WKH 6HFXULWLHV $FW RI
$FWHDQV WKH 6HFXULWLHV ([FKDQJH $FW RI

1$6'$4 PHDQV WKH 1$6'$4 *OREDO ODUNHW

1'5& PHDQV WKH 1DWLRQDO 'HYHORSPHQW DQG 5HIRUP &RPPLVVLRQ RI WKH 35& DV ZHOO DV LW

1<6( PHDQV WRHINHZVRFN ([FKDQJH
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3DHWQW %DODQFHDEKWHMWH FRQVROLGDWHG EDODQFH VKHHW RI 3DUHQW DV RI ODUFK DQG V
WKH ILVFDO TXDUWHU HQGHG ODUFK

3DHQW %DODQFH BKB@W 0D WHK
3DHQW &SOHR/PRQ 6\WRBRV WK HARPEPRWQVVWRFN SDU YDOXH RI 3DUHQW
3DHWQW &ODVV % &RPPRQ\6WKHNFODVY % FRPPRQ VWRFN SDU YDOXH RI 3DUHQW

3DHQW 'LVHFORWPRWHDQV WKH GLVEFDWMEUMKGIHGDWHU R1 WKL\ I$B HQ G HB PIH@GV SHd A \H B BVBHGW MUKD W KD\
3DUHQW WR WKH &RPSDQ\

3DHQW (PSORHBRY D FXUUHQW HPSOR\HH RI 3DUHQW RU DQ\ RI LWV 6XEVLGLDULHV

3DWQW (PSOR\HPHIBQUD®Q\ L HPSOR\HH EHQHILW SODQ DV GHILQHG LQ 6HFWLRQ RI (5,6% L
UHWHQWLRQ RU RWKHU VLPLODU DJUHHPHQW RU SODQ RU LLL RWKHU SODQ DJUHHPHQW RU DUU!
RI LQFHQWLYH RU GHIHUUHG FRPSHQVDWLRQEHQHOQUWVESQUTXWYLWBYD®LRODER O LSWD\LBUWLIPAN ROHD Y H
HPSOR\PHQW RU UHWLUHPHQW EHQHILWY LQ HDFK FDVH $ IRU WKH EHQHILW RI DQ\ 3DUHQW (PSC
3DUHQW RU DQ\ RUCLVDW (BY 6BU$S|I ZLWK UHVSHFW WR ZKLFK 3DUHQW PLJKW KDYH DQ\ OLDELOLW\

3DHWQW ODWHULDO $68MBQVHD(RBWWIWHMDO PG YIHUWKHHILQDQFLDO FRQGLWLRQ EXVLQHVV DVVHWYV
6XEVLGLDULHY WDNHQ DV D ZKROH RU LL WKH DELOLW\ RI 3DUHQW DQG LWV 6XEVLGLDULHV MR W
UHVXOWLQJ IURP DQ\ &LUFXPVWDQFH LQYROYLQJ UHVXOWLQJ IURP UHODWLQJ WR RU ZLWK UHVSH
ZKLFK 3DUHQW RU DQ\ RI LWV 6XEVLGLDULHY RSHUDWHYVY % ILQDQFLDO VHFXULWLHV GHEW RU IL
DQ\ RI LWV 6XEVLGLDULHY RSHUDWH ' FKDQJHV LQ $SSOLFDEOH /DZ RI JHQHUDO DSSOLFDELOLWRL
LOQOWHUSUHWDWLRQ WKHUHRI E\ DPRY HUQ B8HE WDWDFKVRIORFURWIXDU RU RWKHU DU P WGE UWKURR/ W LPMRNLBFNE
QDWXUDO GLVDUYUWBDWRGE EMBQWMWRU FRQGLWLRQV ) WKH H[HFXWLRQ DQG GHOLYHU\ RI WKLV $JL
E\ WKIWVDHHPHQW RU WKH LGHQWLW\ RI RU DQ\ IDFWVQFW XGURIPVKHD QFSIVFWH O BEWUR R IWRRQ WKH &RPE
DQ\ RI LWV 6XEVLGLDULHV ZLWK HPSOR\HHV FXV®$RPHHPH QAX S SO IDHQU M RO RWH VU FIXW H G VB RWWD.GIYV RE
SXEOLVKHG HVWLPDWHV EXGJHWV SURMHFWLRQV IRUHFDVWYV RU SUHGLFWLRQV RI ILQDQFLDO SH
UHDOL]H WKH DQWLFLSDWHG EHQHILWY RI DQ\ EXVLQHVV UHODWHG ODXQFK LQLWLDWLYH RU UROC
RI WKH &RPRSWEH SULFH DQG RU WUDGLE) & FRFORX® 16 VRR FAAK R (B DUKHHQ I« &(OPW WD Q\ RWKHU PDUNHW LQ ZK
VDOH - DQ\ DFWLRQ WDNH® @\ RD WHEWU W KN SSHRFVBEDYOR W K EY RADD*QARNS RBD W\ WKDW LV UHTXLUHG
WR WKLV $JUHHPHQW G&RFWKRQQQFOANLWPDIQMQWBRFWLRQV UHTXLUHG XQGHU WKLV $JUHHPHQW WR R
WUDGH UHJXODWLRQ RU RWKHU $SSOLFDEMUWRUDZVDRU ONKH FIRWQVX®@ PD WA RRQR IVWKW O0HWRFHHGLQJ F
VWRFNKROGHUV RI 3 DUHQW RQ WKHLU RZQ EHKDOI RU RQ EHKDOI RI 3 DUHQW WKDW DVVHUW DOOF

$
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RU RWKHUZLVH DULVLQJ RXW RI DQ\ RI WKH WUDQVDFWLRQV FRQWHPSODWHG E\ WKLV $JUHHPHQW
DFFRXQW LQ GHWHUPLQLQJ ZKHWKHU RU QR W MFR\H WHR RADKVH EHH[MVQH Q VB IV X I @ \\& LOUDRAXHP Y MDDOOQ § & YKHEUW BR @ B\
DQG LWV 6XEVLGLDULHY WDNHQ DV D ZKROH DV FRPSDUHG WR RWKHU SDUWLFLSDQWYV LQ WKH LQ¢

3DHQ W PHDQV 3DUHQW V DQQXDO UHSRUW RQ )RUP . IRU WKH ILVFDO \HDU HQGHG 'HFHPEHU

3DHQW 6(& 'RFXPHQ@W DOO UHSRUWY VFKHGXOHV IRUPV VWDWHPHQWY SURVSHFWXVHV UHJL\
3DUHQW WR WKH 6(& VLQFH -DQXDU\ WRIJHWKHU ZLWK DQ\ H[KLELWYVY DQG VFKHGXOHV WKHUH\

3DHQWD/GLQJ PHLOFHY WKH YROXPH ZHLIJKWHG DYHUDJH SULFH SHU VKDUH FDOF$ORPRE QVRWRIKN
1<6( IRU WKH FRQVHFXWLYH SHULRG RI ILYH WUDGLQJ GD\V EHIJLQQLQJ RQ WKH HLJKWK WUDGLQJ |
WKLUG WUDGLQJ GD\ LPPHGLDWHO\ SUHFHGLQJ WIKHD&PBGRNMOQ/B3 "OWGHIBWIKBORREWWRIG BY %ORRPEHU

SHUPLWWHRHDOQM) L D QDMWY ®URRMAKHU JRMNURIP BEWH\OVPKRWY QRW \HW GHOLQTXHQW RU ZKLFK
SURFHHGLQJV DQG IRU ZKLFK DGHTXDWH UHVHUYHV KDYH EHHQ HVWDEOLYKH BHLFEK DVXLH ¥ S POV D E O
ZRUNHUVY ODQGORUGY UHSDLUPHQ V ZDUHKRXVHPHQ V FRQVWUXFWLRQ DQG RWKHU VLPLODU /L
UHVSHFW WR OLDELOLWLHYV WKDWGXUH MIRWQRW GNELMJIE ESOWDEOHDBY EHLQJ FRQWHVWHG LQ JRRG
KDYH EHHQ HVWDEOLVKHG LQ WKH DSSOLFDEOH ILIQDQEHRY VRWIRVHEHRW 8 URP X PR R WGIEQ E H $SISVOK FB
UHVSHFW WR UBBOXSURSHRWYLQJ EXLOGLQJ RU VLPLODU UHVWULFWLRQV H[FOXGLQJ DQ\ /LHQV FU
GHSRVLWV LQ FRQQHFWLRQ ZLWK ZRUNHUV FRPSHQVDWLRQ XQHPSOR\PHQW LQVXUDQFH DQG RWE
LPSHUIHFWLRQWYQHDMMEHQRRD WLIKWV RI ZD\ ZKHWKHU UHFRUGHG RU XQUHFRUGHG UHVWULFWI
LQGLYLGXDOO\ RU LQ WKH DJJUHJDWH PDWHULDOO\ LQWHUIHUH ZLWK WKH SUHVHQW RFFXSDQF\ RU
PDWHULDOO\ LPSDLU WKH EXVLQHVV RSHUDWLRQV RI WKH &RPSDQ\ DQG LWV 6XEVLGLDULHV YL P
KDYH EHHQ PDGH DYDLODEOH WR 3DUHQW YLL QRQ H[FOXVLYH OLFHQVHV JUDQWHG E\ WKH &RPSI
RZQHG E\ WKH &RPSDQ\ RU DQ\ RI LWV 6XEVLGLDULHBN WHALU IDV\ IROWKHHWH F/RW VIADD/IHHP HOXQ\M Q F IS DHIGD &
HQFXPEUDQFH RI DQ\ NLQG LQ UHVSHFW RI VXFK DVVHW WKDW GRHV QRW PDWHULDOO\ LQWHUIHUH
RGHFWLRQRI WEH &RPSDQ\ 'LVFORVXUH /HWWHU

3HUVRGDQV DQ LQGLYLGXDO FRUSRUDWLRQ CS\DURFQEWY RS WU RWMDHRIED G INRER. (01 LEVG\DARBA SRIQDR LR Y
35& PHDQV WKH 3HRSOH V 5HSXEOLF Rl &KLQDLEDPROXGLQJ +RQJ .RQJ ODFDX DQG 7

SHYLRXVO\ 'LVFORWHDRV3I®IWWFORVHG E\ 3DUHQW L RQ WKHSIDURHUQWR LWIK B FBVDVUH RE WK B WUSHPHHRG
WKH 3DUHQW 6(& 'REXPHQWYV

3WYLRXVO\ 'LVFORVHG BEHINEW GRPEORMHG E\ WKH &RPSDQ\ L R@ WHH RURIPREWD @AR WIKID BRI M BXW HRY
&RPSDQ\ 6(& 'REXPHQWYV

SRVFULEHGHVRHDW WKRVH WKEDBRMIHR/QRH W KR UMRKP BRQ\ 'LVFORVXUH /HWWHU

$
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5HIXODWRU\ ODWHULDPHIBQWHDQN GUHAWWLWXUH OLFHQVH RU KROG VHSDUDWH RI

L DQ\ WKHDWBBWY HRQW RN HRR SO QVEHDW HM USIHRWUMB A DQ\ *RYH BB PWQR@DKOMNVERKQY
WKH ORVV RI DGMXVWHG WKHDWUH OHYHO FDVK IORZV GHWHUPLQHG LQ DFFRUGDQFH ZLWK W¥
PRQWKY HQGHG 'HFHPEHU ZHQW\L)Q YHFHWORRG@ 'ROODUV 7 K H BIARY W KW B RIBBHI IDGAHKCD W KWK H
3URVFULEHG 7KHDWUHV VKDOO QRW EH FRXQWHG WRZDUGV WKH 7KHDWUH $VVHW 7KUHVKRW®G |
SRYLGHGWKHKDW LI LQ DQ\ JHRJUDSKLF DUHD UHJLR G XRY XBE@WHRR 5 Q RHR GHIL QIFTHIHDMO Z4XWKK
DPRQJ WKH WKHDWUHYV RILVOK D V&R P STUQ BIMQHED MWVIXEG W WSEHFNGLYHOWHG OLFHQVHG RU KHOG VHS
DGMXVWHG WKHDWUH OHYHO FDVK IORZ GHWHUPLQHG LQ DFFRUGDQFH ZLWK WKLV FODXVH L
RU KHOG VHSDUDWH IRU SXUSRVHV Rl GHWHUPLQLQJ WHKFHWR 6KXUW R Q¥KHRG LDYGH VBMLIW ® D W RO FOHDQY
WKH 7KHDWUH $8RNMWGKOWMKR WGL | 3DILIDQ WWRHY LWAT $LUH DQ\ WKHDWUH |RAGIR DL GFHBKHK B D WK
WKH DGMXVWHG WKHDWUH OHYHO FDVK IORZ Rl $ VXFK 1HZO\ S8OUXLQW G RAK MDA\ D U DURHY/\SH DR K
DUHD UHJLRQ RU PDUNHW RI VXFK 1HZO\ $FTXLUHG 7KHDWUH WKDW LV UHTXLUHG WR EH GLYH
IRU SXUSRVHV RI GHWHUPLQLQJ WKH RFFXUU HRM IR VIXFK5 b H X B DUIWHRRUH QOVD WVHRU G D O H/GAY HQJIVAHH QI V
DFTXLVLWLRQ RI D 1HZO\ $FTXLUHG 7KHDWUH RU

LL DQ\ QRQ WKHDW B DNFWW R R DWK R | BVRORISIMHYHY B AX MULYG BY DQ\ *RY H BB PW QR@AL \¥ XMW
DJJUHJDWH QHW ERRN YDOXH GHWHUPLQHG E\ UHIHUHQFH WR WKH PRVW UHFHQW ILQDQFLDO '
DSSOLFDEOH SULRU WR WKAHGWWHLOWURRI ' RQOMBMANGHED W LI DQ\ *RY H U QI HUQWKEIME WA RILLRMN L
3DUHQW ZLWK WKH DELOLW\ WR VHOHFW DPRQJ QRQOWEWBW URHU [BIRNIHHVD W FOARG\E RESEHTG . YSHRAVS D Q'
VHSDUDWH WKHQ IRU HDFK VHOHFWLRQ RI QRQ WK H DWKI @R/ MWKV S\ U A LBWW GV E\ZWW K YWRKYHH O
KDYH EHHQ GLYHVWHG OLFHQVHG RU KHOG VHSDUDWH IRU SXUSRVHVIRFWHWHUPLQLQJ WKH RI

5HOHPHDQV DQ\ UHOHDVH VSLOO OHDN HPLVVLRQJIGHS R\DIMH FSKREIL GHIV FSIRSULLIY JO HHPFSKAL\Q D JG K
PLJUDWLRQ RI +D]DUGRXV ®XRMIHD RONMVRLRW RURF EKH (QYLURQPHQW

5HSHVWHQWDPHIDYHW ZLWK UHVSHFW WR DQ\ 3HUMREOV WKFHOBHDMROSY LOQYUHVAVWPRHOW EDQNHUYV DWW
UHSUHVHQWDWLYHV

5HTXL® )LQDQFLDO ,@HOUPDWLRMO ILQDQFLDO DQG RWKHU LQIRUPDWLRQ UHJDUGLQJ WKH &RPS
&RPPLWPHQW /HWWHUV LQ RUGHU IRU 3DUHQW WR FRPSOHWH DQG GHOLYHU $ D FXVWRPDU\ FRQIL
ILQDQFLQJ RU RWKHU VRXUFHV WR VIQGLFDWH WKH )LQDQFLQIHNXNQGH G R\FKHP MBS ROEIBWRNGKH VR \DHEW
VHFXULWLHV XQGHU 5XOH $ RI WKH $FW RWKHU WKDQ WKH SRUWLRQV WKHUHRI FXVWRPDULO
WKH &RPSDQ\ DQG LWV 6XEVLGLDULHYV UHTXLUHG E\ SDUDJUDSKYV DQG RI ([KLELW ' WR S\BKYH. GHHE
WKDW IRU WKH DYRLGDQFH RI GRXEW




7DEOH RI &RQWHQWYV

WKH &RPSDQ\ V REOLJDWLRQV ZLWK UHVSHFW WR LQIRUPDWIHRQ BB®IDMWHIE. MRV SRY WRZQRVIVEL $ RRJ
EH LQFRUSRUDWHG LQWR DQ\ SUR IRUPD ILQDQFLDO LQIRUPDWLRQ RU SURMHFWLRQV VKDOO EH OL
[ UHDVRQDEO\ QHFHVVDU\ LQ RUGHU IRU 3DUHQW WR SURGXFH VXFK SUR IRUPD ILQDQFLDO LQIRUI
'D\V SULRU WR WKH ILOLQJ E\ WKH &RPSDQ\ RI WKH UHOHYDQW ILQDQFLDO VWDWHPHQWY RQ )RUP

6%$)( PHDQV WKH 6WDWH $GPLQLVWUDWLRQ RI )RUHLJQ ([FKDQJH Rl WKH 35& DV ZHOO DV LWV D¢
6DUEDQHYV 2[GBHDQWWWKH 6DUEDQHYV 2[OH\ $FW RI
6(& PHDQV WKH 6HFXULWLHY DQG ([FKDQJH &RPPLVVLRQ

6XEVLGIPHDQV ZLWK UHVSHFW WR DQ\ 3BHUVRQ DQ\ HQWLW\ RI ZKLFK VHFXULWLHYV RU RWKHU R
GLUHFWRUV RU RWKHU SHUVRQV SHUIRUPLQJ VLPLODU IXQFWLRQV DUH DW DQ\ WLPH GLUHFWO\ RU

6XSHULRIRYB®BODQV D ERQD ILGH ZULWWHQ $FTXLVLWLRQ 3URSRVDO IRU DW OHDVW D PDMRULW\
DVVHWV RI WKH &RPSDQ\ DQG LWV 6XEVLGLDULHY RU DVVHWYV RI WKH &RPSDQ\ DQG LWV 6XEVLGLD
RI WKH &RPSDQ\ DQG LWV 6XEVLGLDULHVY WKDW WKH %RDUG RI 'LUHFWRUV RI WKH &RPSDQ\ GHWHL
RI QDWLRQDOO\ UHFRJQL]JHG UHSXWDWLRQ L LV UHDVRQDEO\ OLNHO\ WR EH FRQVXPPDWHG LQ DF
ILQDQFLDO DQG UHJXODWRU\N DVSHFWV RI WKH SURSRVDO DQG WKH SDUW\ PDNLQJ WKH SURSRVDO
VWRFNKROGHUV IURP D ILQDQFLDO SRLQW RI YLHZ WKDQ DV SURYLGHG KHUHX@GEHWLRQEFOXGLQJ DC

7D[ PHDQV L DQ\ WD[ RU RWKHN RIL KB \DNVVHY ZRKIDGW RUY AKDUQFOXGLQJ ZLWKKROGLQJ RQ DPRX!(
SHQDDWGLWLRQ WR WD[ RU DGGLWLRQDO DPRXQWDLPS R \$KG/ ER MDICH/RQ W HELM-P HROW W& H X WEKRVILWLRD F
DQG DQ\ OLDELOLW)\ IRU DQ\ Rl WKH IRUHJRLQJ DV WUDQVIHUHH DQG LL LQ WKH FDVH RI DQ\ 3HUV
EHLQJ RU KDYLQJ EIMIFQ LEFH RIUA HPEMIWRIDMHB! FRQVROLGDWHG FRPELQHI[ W DXL DEIVUHHPXED VR UL
OLDELOLW\ RI VXOFK@HENRRORWRW\ TV GHWHUPLQHG RU WDNHQ LQWR DFFRXQW ZLWK UHIHUHQFH WR

7D[ 5SHW»WH®QV DQ\ UHSRUW UHWXUQ GRFXPHQW GHFODUDWLRQ RD[R®XWKRILQNM U B DW KRG RIFIE
LQIRUPDWLRQ UHWXUQV DQ\ GRFXPHQWV ZLWK UH\O§HVWWRWRZRW D BRR/BSFQA VDR 8D \B APORPS RQ HADW LL
ILOH DQ\ VXFK UHSRUW UHWXUQ GRFXPHQW GHFODUDWLRQ RU RWKHU LQIRUPDWLRQ

7D[ 6KDULEBBHQAWMD QY DOO H[LVWLQJ DJUHHPHQWY RU DUUDQJHPHQWY ZKHWKHU RU QRW ZULW
VKDULQJ RU DVV IDJQ@PHIEN RIWDQR WY EHQHILW RU WKH WUDQVIHU RU DVVLJQPHQW RI LQFRPHDUBYEBDBI

7KLUG 3PBIWRQYV DQ\ 3BHUVRQ LQFOXGLQJ DV GHILQHG LQ 6HFWLIRHQY 6>CE VRIGWEH\ R D QEMM/ IRIRUSID G
$ILOLDWHV
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7UDGH HWFHDQV WUDGH VHFUHWY DQG RWKHU SURSULHWDU\ DQG FRQILGHQWLDO LQIRUPDWLRQ
LV PDLQWDLQHG LQ FRQILGHMFGE ULJRWNGILQ@ DO RXKRZGLFWLRQ WR OLPLW WKH XVH RU GLVFORVXL

8OWLPDNMGW3 DQUMDWWKH PHDQLQJ VHW IRUWK LQ &RGH Rl )HGHUDO 5HJXODWLRQV D
: DQGDRXW$S 3DURHDBQYV % BIOGIIR&XOWXUH ,QGXVWU\ *URXSI&RLDWIBY DQG LWV &RQWUROOHG $I

E (DFK RI WKH IROORZLQJ WHUPV LV GHILQHG LQ WKH 6HFWLRQ VHW IRUWK RSSRVLWH VXFt}

THUP 6HFWLRQ
$GYHUVH 5HFRPPHQGDWLRQ &KDQJH

$JUHHPHQW 3UHDPEOH
$OWHUQDWLYH $FTXLVLWLRQ $JUHHPHQW

$PHQGHG DQG SHHWWHRIW H & POHHQUW S5HFLWDOV

$QWLWUXVW /DZV

$SSURYDOV
%DQNUXSWF\ DQG (TXLW\ ([FHSWLRQ
&DVK &RQVLGHUDWLRQ

&DVK &RQVLGHUDWLRQ 1XPEHU
&DVK (OHFWLRQ

&DVK (OHFWLRQ 6KDUHYV
&HUWLILFDWH

&ORVLQJ

&ORVLQJ '‘DWH
&ROOHFWLYL@BDBYIUHHPHQW
&RPSDQ\ 3UHDPEOH
&RPSDQ\ %RDUG 5HFRPPHQGDWLRQ
&RPSDQ\ )LQDQFLDO 6WDWHPHQWYV
&RPSDQ\ ODWHULDO &RQWUDFW
&RPSDQ\ 2ZQHG 5HDO 3URSHUW\
&RPSDQ\ 3HUIRUPDQFH 6KDUHV
&RPSDQ\ 3HUPLWV

&RPSDQ\ 3UHIHUUHG 6KDUHV
&RPSDQ\ 3UR[\ 6WDWHPHQW 3URVSHFWXV
&RPSDQ\ 5HVWULFWHG 6KDUHV
&RPSDQ\ 5HVWULFWHG 6WRFN 8QLWYV
&RPSDQ\ 6(& 'REXPHQWYV

&RPSDQ\ 6HFXULWLHV
&RPSDQ\ 6WRFN 2SWLRQ

&RPSDQ\ 6WRFNKROGHU $SSURYDO
&RPSDQ\ 6XEVLGLDU\ 6HFXULWLHV
&RPSHQVDWLRQ &RPPLWWHH
&RQWLQXLQJ (PSOR\HH

"2 ,QUVXUDQFH

'"HEW &RPPLWPHQW /HWWHUYV
"LVVHQWLQJ 6KDUHV

.

(HHFWLFH 7

(OHFWLRQ




7DEOH RI &RQWHQWYV

THUP 6HFWLRQ
(OHFWLRQ 'HDGOLQH

H PDLO

(QG 'DWH

(633

([FKDQJH $JHQW

([FKDQJH $JHQW $JUHHPHQW

([FKDQJH )XQG

(IHFXWLYH 30DQ

YHH /HWWHUYV

JLQDQFLQJ
JRUP Rl (OHFWLRQ
YRUP 6

)7 &

,PSURYHPHQWYV
,QGHPQLILHG 3HUVRQ

,QVXUDQFH 3ROLFLHV

LQWHUQDO FRQWUROV

L, QWHUYHQLQJ (YHQW 1RWLFH

,OQWHUYHQLQJ 1HJRWLDWLRQ 3HULRG

,QYHQWRULHV

/HDVHG 5HDO 3URSHUW\

/IHQGHUV

OHUH U

OHUHU &RQVLGHUDWLRQ

OHUHU 6XEVLGLDU\ 3UHDPEOH
1HJRWLDWLRQ 3HULRG

1HZO\ $FTXLUHG 7KHDWUH

1RQ (OHFWLRQ 6KDUHV

2GHRQ 5HIJLVWUDWLRQ 6WDWHPHQW G
2SWLRQ ([HUFLVH 3HULRG

2UGHU

2ULJLQDUOSIUHHPHQW 5SHFLWDOV
3DUHQW 3UHDPEOH

3DUHQW )LQDQFLDO 6WDWHPHQWYV

3DUHQW 3HUPLWYV

3DUHQW 3UHIHUUHG 6KDUHV

3DUHQW 6HFXULWLHV

3DUHQW 6XEVLGLDU\ 6HFXULWLHV

3DUWLHV 3UHDPEOH
3D UW\ 3UHDPEOH
3HUVRQDO 'DWD

3URFHHGLQJ

3URFHVV $JHQW

5HDO 3URSHUW\ /HDVHV

5HJXODMRUQDWLRQ )HH

6KRUWIDOO 1XPEHU

6ROYHQW

6WRFN &RQVLGHUDWLRQ

6WRFN &RQYHUVLRQ 1XPEHU

6WRFN (OHFWLRQ
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7HUP 6HFWLRQ
6WRFN (OHFWLRQ 1XPEHU
6WRFN (OHFWLRQ 6KDUHYV
6XEVWLWXWH )LODQFLQJ
6XSHULRU 3URSRVDO 1RWLFH
6XUYLYLQJ &RUSRUDWLRQ
7DLO &DS

7D[LQJ $XWKRULW\
7JHUPLQDWLRQ )HH

7KHDWUH $VVHW 7KUHVKROG
8QFHUWLILFDWHG 6KDUHYV
8QGHUZDWHU 2SWLRQ

©$51 $FW

6HFWLRAWKHU "HILQLW HRDDNBLWIYEHFR@RW ZRYIGY KHUHRI KHUHLQ DQG KHUHXQGHU DQG ZRUC
WR WKLV $JUHHPHQW DV D ZKROH DQG QRW WR DQ\ SDUWLFXODU SURYLVLRQ RI WKLV $JUHHPHQW
FRQVWUXFWLRQ RU LQWHUSUHWDWLRQ KHUHRI 5HIHUHQFHV WR $UWLFOHV 6HFWLRQV ([KLELWV I
VSHFLILHG $00O ([KLELWV DQG 6FKHGXOHVY DQQH[HG KHUHWR RU UHIHUUHG WR KHUHLQ DUH KHUHE'
WHUPV XVHG LQ DQ\ ([KLELW RU 6FKHGXOH EXW QRW RWKHUZLVH GHILQHG WKHUHLQ VKDOO KDYH
WR LQFOXGH WKH SOXUDO DQXBQHSOXUWDKHWRUBWKHFVFOQREXODWQFOXGHY RU LQFOXGLQJ DUH X
WKH ZRUGV ZLWKRXW OLPLWDWLRQ ZKHWKHU RU QRW WKH\ DWIHWIL@ JD FWUIRODWRQH G G WRR ¥ Bl UDREL
DQG RWKHU PHDQV RI UHSURGXFLQJ ZRUGV LQFOXGLQJ HOHFWURQLF PHGLD LQ D YLVLEOH IRUP ¢
WLPH RQ RU SIHIFRWU PR DMICHWIR DQ\ UXOHV RU UHJXODWLRQV SIHEMXIID VB HGHWK g BHX Q\GRH D RQD RUWHFU
DJUHHPHQW RU FRQWUDFW DV DPHQGHG PRGLILHG RU VXSSOHPHQWHG IURP WLPH WR WLPH LQ DFF
DQG SHUPLWWHG DVVLIQV RI WKDW 3HUVRQ 5HIHUHQFHV IURP RU WKURXJK DQ\ GDWH PHDQ5HKIGIOH
WR ODZ obzv RU WR D SDUWLFXODU VWDWXWH RU ODIZWKHD OO \EW GBI HRHO (D OVIRPW S HQER& XH) Gk
WKH SHULRG LQ TXHVWLRQ VKDOO HQG RQ WKH QH[W VXFFHHGLQJ %XVLQHVYV 'D\

$57,8&/(
7+( 0(5*(5
6HFWLRAKHIBHU

$W WKHFWLFH 70HU 6 XEVLGL D U\NH\GK DODHI EHHZR MK DQG LQWR WKH &RPSDQ\ LQ ZKHRMHXEDQ RHWA NV K
Rl OHWU 6XEVLGLDU\ VKDOO FHDVH DQG WKH &RPS®EXUWKDLQO ERIUVVBRHDMURQYLQJ FRUSRUDWLRQ W

E  BXEMHFW V$R WK BH FRYOLRALIRGEMRR BMBKRY DBED OO WDNH SODED DQVEWKN QWD Q*HRESDOGH DB K
BWUHHW 1( $W@DQWD DMHRRRQ DVEXRW ¥ DEDG\ HWHALW QR ODWHU WWRE GZWH Wk M VALRIHGAMMERRKE! ALY
FRQGLWLRQV WKDW E\ WKHLU QDWXUH DUH WR EH VDWIRVVWKIG HDW MW SIDRRIL\ML EEXMV ¥ & E WIHHE R |VARK

$
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FRQGLWLRQV DW WKH &ORVIWMRI WKHNHYH[®WHIQW \SHWIPYLMHIEBH ZDLYHG E\ WKH 3DUW\ RU 3BDUWLHYV HQW
RWKHU WLPH RU RQ VXFK RWKHU GDWH DV 3DUHQW DQG WKH &RSD Q1 WIK\HPOKDANUXNCHONOL QDI BHBIL RG KWDNM
VDWLVIDFWLRQ RU ZDLYHU RBUWK ARMRKHBL WKRQVWKHRW HRARQIGLWLRQV WKDW E\ WKHLU WHUPV DUH W
RI WKRVH FRQGLWLRQV DW VXFK WLPH WKH &ORVLQJ VKDOO LQVWHDG RFFXU RQ WKH HDUOLHU W/

%XVLQHVYV 'D\V ZULWWHQ QRWLFH WR WKH &RPSDQ\ DQG E WKH VHFRQG %XVLQHVV 'D\ LPPHGL
VDWLVIDFWLRQ RU ZDLYHU RI| DEUOVRFRMWKW KKFHR @G RW LR @ \D ¥V HRW WRKWHWEKDMWH GHWHUPLQHG SXUVXDQW W
DUH WR EH VDWLVILHG DW WKH &0ORVLQJ EXW VXEMHFW WR WKH VDWLVIDFWLRQ RU ZDLYHU RI WKR"
&ORVLQJ 'DWH

$W WKH &ORVLQJ WKHHHRRBXEVQGDRG\ 0HKW O O JH O HZ IDWKHWWH | LFOWVAD BH FBHHFUHW DU\ RI 6 WDWH Dt
E\ '"HODZDUH /DZ LQ FRQ QHRMNKIFROHAL WKKD OYBIHEFBW BPH BIW VK FHFWILPH DWVKWKH FHUWHULED VBEX QR IRIDBI G Z
6HFUHWDU\ RI 6WDWH RU DW VXFK ODWHU WLPH DV PD\ EH DJHBHG WR E\ WKH 3DUWLHY DQG VSHFI

G JURP DOHFWIWHUWWKHH §XUYLYLQJ &RUSRUDWLRQ VKDOO SRVVHVVY DOO WKH ULJKWV SRZH
OLDELOLWLHY UHVWULFWLRQV DQIHG LenCERMIBRIUDIDYYVSRIRWKGHERRQBAUDRGDIADUWUH /DZ

6HFWLRERQYHUVHRGWRIVBKBWLFH 7E\ YLUWXH R IDWQIGHZOMKRXW DQ\ DFWLRE&WRQX\HYXWEHHD B W PFSID&X
KROGHUV RI DQ\ VKDUHV RI &RPSDQ\ 6WRFN RU DQ\ VKDUHV RI FDBULWRBVVEREFV\RI 3IDUHQW RU DQ\

D ([FHSW DV RWKHFWAIRQEISEWYRGQREHEIQYLR@GDFK VKDUH RI &RPSDQ\ 6WRFN LVVXHG D Q GHREXWL
7LPH VKDOO EH FRQYHUWHG LQWR WKH ULJKW WR6UFRHIRGHL VD ZKHIO MR W K G HS-K URIKXO QW VDR ® QG DV SU
WKSEDVK &RQVLGRUDWILRQ VKDUHY RRBEPBAOWRBRYW KSR QVL ®BIQGDWR RIWKHU ZLWK WKBHUJDWK &R Q
&RQVLGHUDWLRQ

E (DFK VKDUH RI &RPSDQ\ 6WRFN KHOG EHWKNXEVRBIDQ\ RU RRQHG WK BDUHHNV S6iHFW LUMHA VS XE
7LPH VKDOO EH FDQFHOHG DQG VKDOO FHDVH WR H[LVW DQG QR FRQVLGHUDWLRQ VKDOO EH GHOL"

F (DFK VKDUH RI FRP PBPXE@ WWVER PNV \RROWVWDQGLQB AWPFIE VIKWRO\ BHU EFRQ YW RJIWHKB (IQWR DQG E
WKH 6XUYLYLQJ &RUSRUDWLRQ ZLWK WKH VDPH ULJKWV SRZHUV DQG SULYLOHJHV DV WKH VKDUHV
&RUSRUDWLRQ

$@O0 RI WKH VKDUHV RI &RPSDQ\ 6WRFN FRQHHURHEG/ L G WURDW K R QINSIRBVEXWR) @ IR B RVQ K W KEIHO R XYW
DXWRPDWLFDOO\ EH FDQFHOHG D QHeF WK & O’'DFH® V\@XNF MHHRBYINRO F HRU WIKHFO WH SUHYLRXVO\ UHSUHVF
HDFKHDUWLILRDWIQFHUWLILFDWHG VKD BRV¥HUWIR P BDYWHEIWEREDNW KWHKIHHD IWHU UHSUHVHQW HRWQ &R @QA\KLHG H
LL FDVK LQ OLHX RI IUDFWLRQDO VKDUHV LQWR ZKLFK WKH VKDUHV RI &RPSDQ\ 6WRFN UHSUHVHQ
6HFWLRD@BE FWLRQ DQGI LLL DQ\ GLYLGHQGV RU GLVWULEXWLRQV WR ZKLFK &KHREGIHRQ Rl &RPSDQ\ €

$
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6HFWLRO@HFWERBYIBWDOWLRQ

D (DFK KROGIHUWKH FBRHGRIRQRPLQHH WUXVWHH RU UHSUHVHQWDWLYH KROGHUV WKH EH(
&RPSDQ\ 6WRFN WKDW DUH WR EH FRQYHHUW 8B QML R WAWDKAHH B YILERADKNDRDUDHIMMLRY M/ KMHK B LOOKKW VX EMHFW
$UWLFWR VXEPLW DQ HOHFWLRQ LQ DFFRUGOQRRWLRE WKH IROORZLQJ SURFHGXUHV DQ

L 3DUHQW VKDOO SUHSDUH D IRUP Rl HOHPRWR @ IUHDH/FRIRLERER U b FEEIH QOMWFERAHR @V R KDIOHD &
&HUWLILFDMEBYLRY RI ORVV LQ OLHX WKHUHRI RU WKH WUDQVIHU Rl 8QFHUWLILFDWHG 6KDUH\
HIHFWHG DQG ULVN RI ORVV DQG WLWOH VKDOO SDVVG RWQION KRR @ BYR $IPUOGH R LW KU IRR IWRH &
(IFKD@JHQW VKDOO RWKHUZLVH LQFOXGH FXVWRPDU\ SURYHFWRQY WRIE VRV WHXE WU FRQ \& HRIW P |
FROQQHFWLRQ ZLWK WKH PDNLQJ RI DQ (OHFWLRQ DQG VKDOO LQFOXGH VXFK RWKHU GRFXPHQW

LL (DFK 3HUVRQ ZKR LV D UHFRUG KROGHU RI VKDUHV RI &RPSDQ\ 6WRFN DV RI WKH (O
&RPSDQ\ 6WRFN ZKR KROG VXFK &RPSDQ\ 6WRFN DV QRPLQHHV WUXVWHHV RU LQ RWKHU UHSU
DQG GRFXPHQWDWLRQ RQ RU EHIRUH WKH (OHFWLRQ 'HDGOLQH ZLWK UHVSHFW WR HDFK EHQH
3DUHQW VKDOO SUHSDUH DQG FDXVH WKH ([FKDQJH $JHQW WR LRHIQW PR)RHA RR (OHFQHIRGLWR W
&RPSDQ\ 6WRFN DV RI D GDWH UHDVRQDEO\ GHWHUPLQHG E\ WKH &RPSDQ\ DIWHU FRQVXOWDWL
(OHFWLRQ 'HDGOLQH RU VXFK RWKHU GDWH DV PXWXDOO\ DJUHHG XSRQ E\ WKH &RPSDQ\VWIQG R
QRPLQHH WUXVWHH RU UHSUHVHQWDWLYH KROGHUV WKH EHQHILFLDO RZQHU WKURXJK SURSH
(OHFWLRQ 3DUHQW VKDOO PDNH DYDLODEOH RQH RU PRUH )RUPV RI (OHFWLRQ DV PD\ UHDVRQ
EHQHILFLDO RZQHUV RI &RPSDQ\ 6WRFN DIWHU WKH LQLWLDO PDLOLQJ EXW EHIRUHR WK¥ WRHEW
(IFKDQJH $JHQW ZLWK DOO LQIRUPDWLRQ UHDVRQDEO\ QHFHVVDU\ IRU LW WR SHUIRUP LWV GX'

LLL (DFK )RUP RI (OHFWLRQ VKDOO SHUPLW WKH &RPSDQ\ V VWRFNKROGHUV RU LQ WKF
SURSHU LQVWUXFWLRQV DQG GRFXPHQWDWLRQ WR $ HOHFW WR UHFHLYH KK (STHAWERBYHGE
UHFHLYH WKH 6WRFN &RQVLGHUDWLRQ IRU DGO RBND(S REBWLRQPRNWXFR MVRFWKRQ ZHW K VKD S
&RQVLGHUDWLRQ RU W KSHR B MRRE HYRMEN\DLVGE HYPWZIRQKVWDQGLQJ DQ\ RWKHU SWRKILWWR @G HRU FHIQLW
QXPEHU RI VKDUHV RI &RPSDQ\ 6WRFNHFWKMAE THQEORGW § W D Q G WQIH D WXW K NFDFIWHVR Q QMG MEKFORUINH V
&RQYHUVLRQ 1XREEBO EH FRQYHUWHG LQWR WKH ULJKW WR UHFHLYH 6WRFN &RQVLGHUDWLRQ C
DQG RXWVWDQIBE\GLMHWTMRBXGLQJ DQ\ WUHDV XU\ V&-DFWHLR RDIGD EOD B/ F REGIWHFWWEIKBGL QQVR WKH U
&RQVLGHUDMVKQE R GHUDW LRQHDFKEFADVH LQ DFFRUGDQFH ZLW K6W KW LIRGCSHRIFYIE K B QY MAHHUR H 3
SXUSRVHV Rl WKH LPPHGLDWHO\ SUHFHGLQJ SURYLVR 'LVVHQWLQJ 6KDUHV DQG VKDUHV RI$&R|
&RPPRQ 6WRFN VKDOO ERWK EH WUHDWHG DV LI

$
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VXFK VKDUHY ZHUH FRQYHUWHG LQWR WKH ULJKW WR UHFHLYH WKH &DVK &RQVLGHUDWLRQ DC
'LVVHQWLQJ 6KDUH 6KDUHV RI &RPSDQ\ 6WRFN DV WR ZKLFK D &DVK (OHFWLRQ KDV EHHQ PDG
FRQVWLWXWH 'LVVHQWLQJ 6KDUHV DV RI WKH (OHFWLRQ 'HDGOLQH DQG VKDUHV RI &R®P IIR@P RG
6WRFN DUH UHIHWMHX WQRHKMANREREBNHY RI &RPSDQ\ 6WRFN DV WR ZKLFK D 6WRFN (OHFWLRQ KD
DUH UHIHUUHG WHRRF K HOHIFWDRIQDAKDMURI &RPSDQ\ 6WRFN DV WR ZKLFK QR HOHFWLRQ KDV EHHQ |
FRPSOHWHG DQG UHWXUQHG LQ D WLPHO\ IDVKLRQ RU DV WR ZKLFK D )RUP RI (OHFWLRQ KDRE
(OHFWLMHY §KBIUDJJUHJDWH QXPEHU RI VKDUHV RI &RPSDQ\ 6WRFN ZLWK UHVSHFW WR ZKLFK D 6
'"HDGOLQH LV UHIHUUWWRWNR (FOHHFMLICR)RVL WEHH D Y RLGDQFH RI GRXEW LI D VWRFNKROGHU RI WKH
(OHFWLRQ E\ WKH (OHFWLRQ 'HDGOLQH WKH VKDUHV RI &RPSDQ\ 6WRFN KHOG E\ VXFK VWRFNK

$IOF (OHFWLRQ VKDOO KDYH EHHQ PDGH SURSHUO\ RQO\ LI WKH 3HUVRQ DXWKRUL]JHG WR U
FRQWHPSODWHG E\ WKLV $JUHHPHQW ZKLFK 3HUVRQ VKDOO EH VHO H(F WKIBEQ B M 350 LH@W XIDWGN EW F
UHDVRQDEO\ DFFHSWDEOH WR 3DUHQW DQG WKH &RPSDQ\ HQWHUHG LQWR SUL®EKWYR JWKH RQWC
$JHUHPHQWKDOO KDYH UHFHLYHG E\ WKH (OHFWLRQ 'HDGOLQH D )RUP RI (@HWWHRD EH RS HIKAV |
UHSUHVHQWLQJ VKDUHV Rl &RPSDQ\ 6WRFN &HUWLILIFLEBW N Y VWWR RZ KO R ¥ W K@ KO LRHIXP WRK H D IR W IRRIQ E
GHOLYHU\ Rl VXFK &HUWLILFDWHV DV VHW IRUWK LQ VXFK )RUP Rl (OHFWLRQ IURP D PHPEHU |
WKH 8QLWSBY&\BEKEDHY VXFK & HUWLILFDWHY DUH LQ IDFW GHOLYHUHG WR WKH ([FKDQJH $JHQW |
&RPSDQ\ 6WRFN FRYHUHG E\ VXFK D JXDUDQWHH RI GHOLYHU\ E\ WKH (OHFWLRQ 'HDGOLQH VKD
GHWHUPLQHG E\ 3DUHQW LQ LWV UHDVRQDEOH GLVFUHWLRQ DQG VXFK VKDUHV VKDOO EH GHH
SURFHGXUHV IRU VXFK VKDUHV RI &RPSDQ\ 6WRFN ZKLFK SURF H G XWWHR FWKIRO® FEH R IH W K R QOREFCS\
VKDUHV Rl &RPSDQ\ 6WRFN DQ\ (OHFWLRQ VXEPLWWHG E\ VXFK VWRFNKROGHU ZLWK UHVSHFW
WR WKH (OHFWLRQ 'HDGOLQH VKDOO EH GHHPHG LQYDOLG $00 )RUPV RI (OHFWLRQ VKDOO DX’
ZULWLQJ E\ 3DUHQW DQG WKH &RPSDQ\ WKDW WKLV $JUHHPHQW KDV EHHQ WHUPLQDWHG LQ DF
&RPPRQ 6WRFN DQ\ VXEVHTXHQW WUDQVIHU RI VXFK VKDUH VKDOO DXWRPDWLFDOO\ UHYRNH V

$W XVHG KBHAWQRQ 'RBIGQNQH S P ORFDO WLPH LQ WKHFHALR W R HZ KIEKD @KH $I bl IQWF LY DOF
%XVLQHVV 'D\V SULRU WR EXW QRW LQFOXGLQJ WKH &ORVLQJ 'DWH XZXQ A K VH R WEW UIZTLWHIQRX
UHDVRQDEO\ SURPSWO\ DQQRXQFH VXFK UHVFKHGXOHG (OHFWLRQ 'HDGOLQH $Q (OHFWLRQ PD'
'"HDGOLQH D ZULWWHQ QIROVWIKH FDVHYRFDWKRQJIRU D SURSHUO\ FRPSOHWHG UHYLVHG )RUP RI
YRUP RI (OHFWLRQ DSSOLHV 'HOLYHU\ WR WKH ([FKDQJH $JHQW SULRU WR WKH (OHFWLRQ 'HDG
WKH
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UHYRFDWLRQ RI DOO SULRU )RUPV RI (OHFWLRQ ZLWK UHVSHFW WR DOO VREK & RPESBXEOWRGNC
(OHFWLRQ 'HDGOLQH DW OHDVW ILYH %XVLQHVY 'D\V SULRU WR WKH (OHFWLRQ 'HDGOLQH RL

YL 6XEMHFW WR WKH WHUPV RI WKH ([FKDQJH $JHQW $JUHHPHQW LI 3DUHQW VKDOO GH
DQ\ VKDUHV RI &RPSDQ\ 6WRFN QHLWKHU 3DUHQW QRU WKH &RPSDQ\ QRU WKH ([FKDQJH $JHQV
VXFK (OHFWLRQ VKDOO BHHFRYHHPGG WRKRHEWKQRWVLRIRRIRPSDQ\ 6WRFN FRYHUHG E\ VXFK (OHFWLR(
6KDUHVY XQOHVV D SURSHU (OHFWLRQ LV WKHUHDIWHU PDGH SULRU WR WKH (OHFWLRQ 'HDGOL
RI DQ\ GHIHFW LQ D )RUP RI (OHFWLRQ

YLL 3DUHQW WKH &RPSDQ\ DQG WKH ([FKDQJH $JHQW RBUBQWHHJ R B RQKH OSHFR\FIHREX S H R Rt
HIHFWXDWH SRHFWHRRYYWKDW VXEMHFW WR WKH WHUPV RI WKH ([FKDQJH $JHQW $JUHHPHQW DQ
UHDVRQDEOH GLVFUHWLRQ VKDOO KDYH WKH ULJKW WR PDNH DOO GHWHUPLQDWLRQV QRW LQ
DQG FRPSOLDQFH E\ DQ\ VWRFNKROGHU RI WKH &RPSDQ\ ZLWK WKH (OHFWLRQ SURFHGXUHV VH
LQ PDNLQJ WKH GHWHU PLHMDMWLRRR V& S WHKHF UV EXBOEFH DQG GHOLBHIR FRRIRK BPWR Y NR L Q@ VIRH KN KO B b
DUH FRQYHUWH® D@ ® KH WKH PHWKRG RI SD\PHQW RI FDVK IRU VKDUHV Rl &RPSDQ\ 6WRFN FRQ
Rl IUDFWLRQDO VKDIU&RPRIREDGWRMN&ODVYV

7KH DOORFDWLRQ RI ULJKWV WR UHFHLYH WKH &DVK &RQVLGHUDWLRQ DQG WKH 6WRFN &RQVL
6HFWLRQ E

L .l WKH BWRFN (OHFWLRQ 1XPEHU MJRHBGOW K&D §W R 6N RVRICRQ{ 8 K DR® VL XREHHU WKDQ
VKDOO EH FRQYHUWHG LQWR WKH ULJKW WR 8HFVHILR GK W HR& D M R FKR B R O G H U DRV LR\ORB § G O W K B/ML R
BWRFN &RQVLGHUDWLRQ LQ UHVSHFW Rl WKDW QXPEHU RI 6WRFN (OHFWLRQ 6KDUHV KHOG E\ V
6KDUHV KHOG E\ VXFK KROGHU E\ % D IUDFWLRQ WKH QXPHUDWRU RI ZKLFK LV WKH 6WR ENWK
UHPDLQLQJ QXPEHU RI VXFK KROGHU V 6WRFN (OHFWLRQ 6KDUHV EHLQJ FRQYHUWHG LQWR WKF

LL ,I WKH 6WRFN (OHFWLRQ 1XPEHU LV OHVV WKDQ WKH 6WRFN &RQYHUVLRQ 1XPEHU VW
EHLQJ UHIHUUHG KR KWUHLQ DN¥WRBEKUDOO 6WRFN (OHFWLRQ 6KDUHV VKDOO EH FRQYHUWHG LQW
6KDUHVY DQG WKH &DVK (OHFWLRQ 6KDUHV VKDOO EH WUHDWHG LQ WKH IROORZLQJ PDQQHU

$ | WKH 6KRUWIDOO 1XPEHU LV OHVV WKDQ RU HTXDO WR WKH QXPEHU RI 1RQ (OHF
FRQYHUWHG LQWR WKH ULJKW WR UHFH L6YHHF WIKRIQK. B V H R R @ Y2 IF & HKURDOANGLHRUWD RO QIR QV XEHRVFHF MR &/ &
&RQVLGHUDWLRQ LQ UHVSHFW RI WKDW QXPEHU RI 1RQ (OHFWLRQ 6KDUHV KHOG E\ VXFK KI
6KDUHV KHOG E\ VXFK KROGHU E\ D IUDFWLRQ WKH QXPHUDWRU RI ZKLFK LV WKH 6KRUV
6KDUHV ZLWK WKH UHPDLQLQJ QXPEHU RI VXFK KROGHU V 1RQ (OHFWLRQ 6KDUHV EHLQJ FI

$
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% ,] WKH 6KRUWIDOO 1XPEHU H[FHHGV WKH QXPEHU RI 1RQ (OHFWLRQ 6KDUHV WKH
&RQVLGHUDWLR @ HDRNGL ROKEMHRW WBFK KROGHU RI &DVK (OHFWLRQ 6KDUHV RWKHU WKDQ *
UHVSHFW RI WKDW QXPEHU RI &DVK (OHFWLRQ 6KDUHV HTXDO WR WKH SURGXFW REWDLQH(
IUDFWLRQ WKH QXPHUDWRU RI ZKLFK LV WKH DPRXQW E\ ZKLFK [ WKH 6KRUWIDOO 1XPEHI
ZKLFK LV WKH WRWDO QXPEHU RI &DVK (OHFWLRQ 6KDUHV ZLWK WKH UHPDLQLQJ QXPEHU }
&DVK &RQVLGHUDWLRQ

6BHFWLREMQGHU DQG 3D\PHQW

$W RU SULRMFWR MHKEBIUHQW VKDOO PDNH DYDLODEOH WR WKH ¢ RKRPPRQSGW R AN L QHEYR M GIRH
FHUWLILFDWHY UHSUHVHQWS$ @GR WKRQVEWD R FIN RW 3TCLLHFIIAVOMD B/RYG WQ RYOH W YMKH DJJUHJDWH 6WRFN &F
HTXDO WR DQ\ GLYLGHQGV RU GLVW WBHFYWIRRRQ V LS B \DPEPOHHG L QWDHFG'R D G DIQFBIEDIHVIKKQGY HTXDO WR WK F
RI DQ\ IUDFWLRQDO VKD UHOHFRLRDQGE \SCHGE SRURMMORIMOMWRFKDQJH IRU RXWVWDQGLQJ VKDUHV RI &F
6KDUHV VXFK FDVK DQG ERRN HQWU\ RUS$F&RIMPLR QF®WRIFN | R B OVKHDFMALYY R (D B BEETHR QI L@ BN A B VW R Y0Q/G'
LQYHVWHG E\ WXHQWFED GLH HBWHGGEIGB WU BQWR VXFK LQYHVW P HE RWR WIKEH TFHON WK i W B\ QROK R O GR &
KHUHXQGHWU IRU DQ\ UHDVRQ LQFOXGLQJ LI 'LVVHQWLQJ 6KDUHV FHDVH WR EH 'LVGHOWLRQLAKBBH
FDVK DQG WKH HYLGHQFH RI ERRN HQWU\ R & RPRRQ I6W R WN V. QRW KWHK (] B K BI GFBIH BITXEHAY B HEE BB M VWV K@ VXD \
WKHUMW LFWKHQ 3DUHQW VKDOO SURPSWO\ SURYLGH DGGLWLRQDO FDVK $H&R ERRF 6 \RR ER RDIVHIDSABWD\L F
$JHQW IRU WKH EHQHILW RI WKH IRU Pl BLWERFWRROGNHU W RH \S B HPERMBDGEYE H F S 010 W 8 8 HEAWPKILOMW V
REOLJDWLRQV Rl WKMHEQEW HGVEW PWWXWRIWLHY Rl QR PRUH WKDQ WKLUW\ GD\V RU JXDUDQWHHC
WKH 8QLWHG 6WDWHV RI $PHULFD RU LQ FRPPHUFLDO SDSHU REOLJDWLRQV UDWHG $ RU 3 RU$BM
LQWHUHVW RU LQFRPH SURGXFHG E\ VXFK LQYHVWPHQWY ZLOO EH SD\DEOH WR WKH 6XUYLYLQJ &R

E 3URP S WHR VDU WH BEWWHQRW ODWHU WKDQ WKUHH %XVLQHVV 'D\V WKHUHDIWHU 3DUHQW
VKDUHV RI &RPSDQ\ 6WRFN ZKR GLG QRW SURSHUO\ FRPSOHWH DQG WLPHO\ VXEPLW DQG QRW UHYF
GHOLYHU\ MKIDMOHOGEB GG ULVN RI ORVV DQG WLWOH VKDOO SDVNVNGBRQION KRR @ BUR EIQUOG HR LW KU KRR IW
6KDUHV WR WiKIHQWKDQEHVKDOO EH LQ VXFK IIRHWHQWGKRYHVLREKW AMWKIHDWRQWVIKDOO UHDVRQDEO\
VXUUHQGHU RI WKH &HUW LLIGAEDW MW IRIUOHRVKDRQJEBLIRXY WKHUHRI DQG FDQFHOODWLRQ RU WUDQVIHU
SURSHUO\ FRPSOHWHG OHWWHU RI WUDQVPLWWDO WKH KROGHU RI VXFK &HUW DI\ ED8v% @V FFOLE 8 € F HWU
ERRN HQWU\ WUDQVIHU UHSUHVHQWLQJ WK & RXPRE® & RR ZK RV\ORH 2KKLFKHWX R K KCRICHEHNW KO E\RW SDQ\ 6 WF
SURYLVERBQVRIH D FKHFN UHSUHVHQWLQJ WKH DPRXQW Rl WKH DJJUHJDWH &DVK &RQVLGHUDWLRQ
ZKLFK VXFK KROGHU KDV WKH ULJKW WR UHFHLYH LQ UHVSHFW RI WKH &HUWLILFDWHV RU 8QFHUWL

$
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VXUUHQGHUHG SXUVXDQVUWR MOGHS SURLY LY LIRKHWF R IUWMBUWVHQWLQJ WKH DPRXQW RI D @HGEGWYIRGHDGGE
&HUWLILFDWHYVY RU 8QFHUWLILFDWHG 6KDUHV VR VXUUHQGHUHG VKDOO IRUWKZLWK EH FDQFHOHG
GLYLGHQGYVY DQG GLVWULEXWLRQV SD\DEOH WR KROGHUV RI &HUWLILFDWHYVY RU 8QFHUWLILFDWHG 6
(IHFWLFH YTRU DOO SXUSRVHV RQO\JWHHR RQVH\G HUD WHR QL YWHR WHWKHHUWUZLWK DQ\ FDVK LQ OLHX RI UL
FROQWHPSOBMMIRQ\7TKHF3SDUHQW WKH &RPSDQ\ DQG WKH ([FKDQJH $JHQW PDHDHBQNMHIRKPVWR I \SILIRF!
LQ RUGHFWRVKH WUDQVIHU DQG FRQYHUVLRQ RI &RPSDQ\ 6WRFN

F 1R GLYLGHQGY RU RWKHU GLVWULEXWRRRRQG6EHWABN MK ZOW KEH H\DSHF W RVIR K3 D KRQGWHIO RNV |
8QFHUWLILFDWHG 6KDUH WKDW KDV QRW EHHQ WUDQVIHUUHG XQWLO WKH KROGHU WKHUHRBIUW.D-OE
$IWHU WKH VXUUHQGHU RI D &HUWLILFDWH RU WUDQWWIHWLRWRKY BAFRU® IKIRPBW H GNVEKKIDUHR L § KIDRFF®R E!
GLYLGHQGYV RU RWKHU GLVWULEXWLRQL ALWKHL W R RRUGHCGIDUL B D2 WHKIRWWHD@\ LOQWHUHVW WKHUHRC
&RPPRQ 6WRFN UHSUHVHQWHG E\ VXFK &HUWLILFDWH RU 8QFHUWLILFDWHG 6KDUH DQG LL DW WKF
DIWHUIMWHKWL@AH EXW SULRU WR VXUUHQGHU DQG D ZDWHK QWVGBWW WERE \6K SR PIRRRWSW B R K WHESEHWH Q V
RU 8QFHUWLILFDWHG 6KDUH

G ,I DQ\ FHUWLILFDWH U H SU&R/MRRDL @W R/KND U M WIRI BB WK WHEOIDY VRU DQ\ &DVK &RQVLGHUDYV
ZKRVH QDPH WKH VXUUHQGHUHG &HUWLILFDWH RU WKH WUDQVIHUUHG 8QFHUWLILFDWHG BKDUH LV
HQGRUVHG RU VKDOO RWKHUZLVH EH LQ SURSHU IRUP IRU WUDQVIHU RU VXFK 8QFHUWLILFDWHG 6K
DQGHFIW VXFK DQUD QWIHWKH 3HUVRQ UHTXHVWLQJ VXFK SD\PHQW VK DQHDV SDHN TUXR UWHIGH D(Y F B IIGIMX & IH @
RWKHU WKDQ WKH UHJLVWHUHG KROGHU RI VXFK &HUWLILFDWH RU 8QFH U W LDL FODWHEH6HCD B Bl LRSURHV A

7HH VKDUHV RI$3RQRPIORQEMWRFAN GHOLYHUHG DQG FDVK SDBGWRQKXBRER BR O QIF H VAIRQKRW 01 WWHLLA
VKDOO EH GHHPHG WR KDYH EHHQ GHOLYHUHG DQG SDLG LQ IXO0O VDWLVIDFWLRQ IRIFNQ® HJ IV XK BAWHS
'"HODZDUH /DZ LQ WKH FDVH RI 'LVVHQWLQJ 6KDUHV DOO KROGHUV RI &HUWLILFDWHY DQG 8QFHUWL
ULJKW WR UHFHL BIR QMUIGBEHDWLRQ LQWR ZKLFK WKH VKDUHV UHSUHVHQWHG E\ VXFK &HUWLILFDWH
IXQGV SD\DEOH L Q 6HFVRIREIXGRHE L WHK VX UUHQGHU RI VXFK &HUWLILFDWH U V8 QFDIMW Ul VDAY @IS BKIO!
VKDOO EH QR IXUWKHU UHJLVWUDWLRQ RI WU D QWF MUY HR F&HKWDW HIV. FRD V&HRYP RIVQS GBRHRIFVIL | LI F IDVWW 6 UB WK B
RU WKH ([FKDQJH $JHQW WKH\ VKDOO EHHW @ RAY HG HLDPGV HIREXE BLAR B ECIRGARIH H0 IZUW K W ISK \8 UBRGM & X
IXQGV SD\DEOH L Q 6HFVRILRED Q FHFZL WK

| 1IRWZLWKVWDQGLQJ DQ\WKLQJ WR WKH FRQWUDU\ FRQWDLQHG LQ WKLV$$&BRRRRBBMW RFR |
LVVXHG XSRQ WKH VXUUHQGHU RI &HUWLILFDWHY IRU H[FKDQJH RU WUDQVIHU R$ RE®PHPR\Y L6 MFORNHGI
SD\DEOH RQ RU ZLWK UHVSHFW WR DQ\ IUDFWLRQDO VKDUH DQG VXFK IUDFWLRQDO VKDUH LQWHU}F
OLHX RI WKH LVVXDQFH RI DQ\ VXFK IUDFWLRQDO VKDUH 3DUHQW VKDOO SD\ WR HDFK

$
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IRUPHU VWRFNKROGHU RI WKH &RPSDQ\ ZKR RWKHUZLVH ZRXOG EH HQWLWOHG WR UHFHLYH VXFK Il
PXOWLSO\LQJ UDWK&JIIDWIHHWEY LL WKH IUDFWLRQ RI D VKDUH URXQGHG WR WKH GHORRPRD B WRX
ZKLFK VXFK KROGHU ZRXOG RWKHUZLVH EWLHR@QWLWOHG WR UHFHLYH SXUVXDQW WR

$D\ SRUWLRQ RI WKH ([FKDQJH )XQG WKDW UHPDLQV XQFODLPHG E\ WKH IRUPHU KIRIG®HEW RKE
UHWXUQHG WR 3DUHQW XSRQ GHPDQG $Q\ IRUPHU VWRFNKROGHUNURILW®B G®R MSOHI HZK RV K D YOR R R VR
DEDQGRQH G HWRKHDWVRU RWKHU VLPLODU $SSOLFDEOH /DZV DM UHQRIQ\DIOS AU B WIL\R R U ¥ DWHHIUQ RIL H
XQSDLG GLYLGHQGVY DQG GLVWULEKMAVRIQR/Q SLOQ DIB-OHE H BV RF RADGEEQFKD DIHWKI &RPSDQ\ 6WRFN DV WK}
SXUVXDQW WR WKLV $JUHHPHQW LQ HDFK FDVH ZLWKRXW DQ\ L QWHHWH6/X\E VWHKIHDHAR GASKDIRW[Z IKVD QM W Y
RWKHU SHUVRQ VKDOO EH OLDEOH WR DQ\ IRUPHU KROGHU RI VKDUHV RL FELPRS BRY G WRFWN WRR DS AL
HVFKHDW RU VLPLODU ODZV 1RWZLWKVWDQGLQJ DQ\ RWXHU SRURWLG/H BQWRIRWQKRY WK A B W KW/ \RDEK
UHPDLQV XQGLVWULEXWHG WR DQ\ IRUPHU KROGHU RI &RPSDQ\JHURER Q D VGRIUDPWPLHRAL RW HOF K URLIRWK
RU EHFRPH WKH SURSHUW\ RI D @K DROH WQRP MWW CHY Vi M QV\K RSHEWARKIRVIP W H\GK B\ SESFSHH. BIWE B WIKH 6 XUY LY LC
FODLPV RU LQWHUHVW RI DQ\ 3HUVRQ SUHYLRXVO\ HQWLWOHG WKHUHWR

6HFWLRQVVHQWNQJIIRRADAL W KM PW QRS &DUHY RI &RPSDQ\ 6WRFN RXWVWDBBW QN H DRIGGK B VG E\ §
KDV QRW YRWHG LIHLDRE U RQWHKGWH® WKHUHWR LQ ZULWLQJ ZLWK UHVSHFW WR VXFK VKDUHV DQG
"LVVHQW LHM BKDOO QRW EH FRQYHUWHG LIGIW R& R/ WL G HIUKINY RVRQW I$ FYVDIORH' UNMKV-H QML QJ 6 KDUHV VKD O
DQG WKH KROGHUV RI 'LVVHQWLQJ 6KDUHV VKDOO RQO\ EH HQ W, WEDIMGH M/FMMHK K| TVLXIFKKV K RIUEHQUN HDG. O
HIHFWLYHO\ ZLWKGUDZV RU RWKHUZLVH ORVHV WKH ULJKW WR DSSUDLWXF K MKB WHW S K P\T ON RHV WK
6KDUHV ZLWKRXW LQWHUHVW WKHUHRQ 7KH &RPSDQ\ VKDOO JLYH 3DUHQW SURPSW QRWLFH RI DQ
SDUWLFLSDWH LQ DOO QHJRWLDWLRQV DQG SURFHHGLQJV ZLWK UHVSHFW WR VXFK GHPWRIGR.RAEB!
QRW PDNH DQ\ SD\PHQW | BIUWW RU VN WMFOMH \RRI \ROWRMOH DQ\ VXFK GHPDQGYV

6HFWLRERPSDQ\ (TXLW\ DQLD®VXLW\ %DVHG $

$® OHDVW VHYHQ GHRW ISRH RWDWR RISMLRQ WR SXUFKDVH VKDUHV RI &RPSDQ\ 6WRFN WKDW LV
&RPSDQ\ BWRFN ZEWWR®U RU QRW YHVWHG RU H[HUFLVDEOH VKDQOEHRRRMH QJH ®MWVWIRX DRR® VIXLP Pt
GXULQJ WKH VHYHQ GD\HHULRK 7RISWRLR OFR MAKHHUURBVRQDEOH QRWLFH RI ZKLFK VKDG® ZKDIURRLG
BWRFN UHFHLYHG LQ FRQQHFWLRQ ZLWK WKH H[HUFLVH R| SRRSHRQ \BMERAND BHE DRPREADD EHEGRY WE
GLVWULEXWLRQV WR ZKLFK KROGHUV RI &R PGHRWN BR\GR R NWIKWHHHW WQ W GOHROVL D[ 196 F RWUIE® @ E W KILGY KV K H
&RPSDQ\ 6WRFN 2SW LIRIG WIKDH CE DD WRHOHG DXWRPDWLFDOO\ DQG ZLWKRXW DQ\ DFWLRQ RQ EHKEL
VXFK FDQFHOHG &RPSDQ\ 6WRFN 2SWLRQ D Q [DFRKIQVR @ G LKV KG BW WV LAY HIES § 0 PRODBVKSIGADY K [ WK

$




/DEOH RI &RQWHQWYV

&RQVLGHUDWLRQ RYHU WKH H[HUFLVH SULFH SHU VKDUH RI &RPSDQ\ 6WRFN VXEMHFW WR VXFK &RF
6WRFN 2SRWLRHKDOW LI WKH SHU VKDUH H[HUFLVH SULFH SD\DEOH ZLWK UHVSHFWQGH Z&RVASD DSKEHIH
8QGHUZDWHU 2SWLRQ VKDOO EH FDQFHOHG ZLWKRXW SD\PHQW RI DQ\ FRQVLGHUDWLRQ ZLWK UHVS

E ,PPHGLDWHORWLMHR UHW RKWMKKD UIH RI UHVWULFWHG VWRFN WKDW LV WKHQ RXWRMWIDIE LEHIV X

6KHY ZKHWKHU RU QRW YHVWHG VKDOO FRIQHMWHIBRBAN XSRKREOWRE XPP® \V DPRORKMWWKH QBUQJ LVVXD

VDWLVILHG DQG WKH KROGHUV Rl VXFK VWKU&FQWH GO EW HHR@WSRERAG MR WRFHEM B GWKRUW BUV W
&RPSDQ\ 6WRFN DUH HQWLBMOEMWERQ@ DFFRUGDQFH ZLWK

F  ,PPHGLDW HORWLUFR GHW RKWXZD UIG RI UHVWULFWHG VWRFEN XQLWV WKDW LV WKH Q&R RBVGD (
SHVWULFWHG 6 WRFNWEBEEUWW QRW YHVWHG VKDOO FRIHWEIQERPAY XS KRG \VFROE XXPP® \I DRQRR MW KWH Q 8 U
VKDOO EH GHHPHG VDWLVILHG DQG WKH &RPSDQ\ VKDOO ZLWK UHVSHFW WR WKH KROGHU RI D
XQGHUO\LQJ VXFK &RPSDQ\ 5HVWULFWHG 6WRFN 8QLWYH Z KIRRKV Y & B UB W8 MK (FRPBXA Q O\IWRYH.G MERGY
ZKLFK KROGHUV RI &RPSDQ\ 6WRFN GHWFWHEW D\WGF G LL (B D E Q UF®N/EFBIOZL \8 KOYAFAUHXQIG HETOW. YIS D Q/E ROHVL
ZLWK UHVSHFW WR WKH QXPEHU RI VKDUHV RI &RPSDQ\ 6WRFN XQGHUO\LQJ VXFK &RPSDQ\ 5HVWULF

G ,PPHGLDWHIWILWFIIR HWRKWKHD YIG RI SHUIRUPDQFH VKDUHV WKDW LV WKHQ RXW&RPDSIDEL\QJ
SHUIRUPDQHW ZKBHWKHU RU QRW YHVWHG RU ZKHWKHU RU QRW SHUIRUPDQFH FULWHUHCEKBRPAHEHH
YHVWHG DQG DOO RXWVWDQGLQJ LVVXDQFH DQG IRUIHLWXUH FRQGLWLRQV VKDOO EH GHHPHG \
SHUIRUPDQFH SHULRG FRPASWHWH GDYUG R W MURP MQKXHHG(E\ WKIHH BR\R PBIB @QSWERRUW B Q¥ KIHZ(IWK WKH WHUP
DJUHHPHQWY DQG WKH &RPSDQ\ 6WRFN 30DQV LQ H[LVWHQFH DV RI WKH GDWH KHUHRI| IHW5 VKID UWM!
SHUIRUPDQFH SHULRGIBXWLRPH RRKEKKIWRRGIIRU HDFK VXFFHHGLQJ SHUIRUPDQFH SHULRG FRYHUHG
VKDUHV VKDOO EH HQWIHWO&REQ WIRG Bl H BRELEYRHYWSRGOMKWD D QA WRYLGHQGY RU GLVWULEXWLRQV WR ZKLFK
DFFRUGD®HHRWILRWXK F

7HH &RPSDQ\ VKDOO WHUPLQDWH WKH &RP SDBFWWIRF NDIED (RO OREA IPIMWASIR | IDD/U RILWIKSD QW LQ
30DQ VKDOO KDYH DQ\ ULJKW XQGHU DQ\ VXFK &RPSDQ\ 6WRFN 30DQ RWKHU WKDQ WHFWLIRIEWLRR \
(HHFWLFPH 7WKH &RPSDQ\ VKDOO WDNH DOO DFWLRQV QHFHVVDU\ WR REWDLQ DQ\ FRQVHQWYV DQG P
30DQV DV PD\ EH QHFHFW VR WHKH JWYHD @IV D F WBLHFEQWL R § @ W RPGDWH G LEOWMKDN H VW H SV Q H FOH VALDAK KRF
ZLWK UHVSHFW WR WKH &RPSDQ\ 5HVWULFWHG 6KDUHV &RPSDQ\ 5HVWULFWHG 6WRFN 8QLWV DQG
WKH ([FKDQJH $JHQW WR SURYLGH D )RUP RI (OHFWLRQ WR HDFK KROGHU RI &RPSDQ\ 6WRFN 2SWL
3HUIRUPDQFH 6KDUHY UHDVRQDEO\ LQ DGYDQFH RI WKH (OHFWLRQ 'HDGOLQH DQG LQ DQ\ HYHQW ¢
RWKHU GDWH DV PXWXDOO\ DJUHHG XSRQ E\ WKH &RPSDQ\ DQG 3DUHQW | HFK\HL B R P78 R QK RAK®HOWD R QY ;

$




7DEOH RI &RQWHQWYV

&RPSDQ\ 6WRFN 2SWLRQ &RPSDQ\ 5SHVWULFWHG 6KDUHV &RPSDQ\ 5HVWULFWHG 6WRFN 8QLWYV RU §
30DQ VKDOO KDYH DQ\ ULJKWV WKHUHXQGHU WR DFTXLUH RWRWKKUYLLYIKQWV&IRY SRIVEBWE RQRR UWMKEG
HTXLW\ LQWHUHVW WKHUHLQ H[FHSW&RQVW & H UDLW K ROIWEHVIEE B DY SDWHBHG GBNY X\Q GRIQK VW&XQ VEH PDGH D\
SUDFWLFDEOH PWWHKY KHUXDQW WR WKH &RPSDQ\ V RUGLQDU\ SD\UROO SUDFWLFHV DQG VKDOO E

7IKH &RPSDQ\ VKDOO WDNH DOO RI WKH IROORZLQJ DFWLRQV LQFOXGLQJ DGRSWLRQ RI DQ\ Ut
(633 L XQOHVV RWKHUZLVH DJUHHG EHWHRWL YK 1@ B BDWIDWMHHY WMOOMS 1B QUBEHW KWK K(H6 F30RNVH RI EXVLQH'
6WRFN VKDOO EH SHUPLWWHG ZLWK UHVSHFW WR SXUFKDVH SHULRQG\W FRG8PB®Q HIOQHHYR R/ DRWWHKIDN
SXUFKDVH ULJKWYV VKDHFQVDFEHRUUEXE M (WIBUSWKMWIFLSDQWY ZLOO DXWRPDWLFDOO\ UHFHLYH WKHLU DF
(633

6HFWLHREM X VWP HQWWXULQJ WKH SHULRG EHWZHHQ WKHJEDWH LRH HP K QWM FBNLPEHARBADIQFSK B IOV W DY F
VKDUHV Rl FDSLWDO VWRFN RI 3DUHQW VKDOO RFFXU E\ UHDVRQ RI DQ\ UHFODVVLILFDWLRQ UHFD
VXFK SHULRG RU DQ\ V1HU GRWD WG WD WILIRH) OOHQG DQ\ RWKHU DPRXQWYV SD\DEOH SXUVXDQW WR WKL
KROGHUV Rl &RPSDQ\ 6WRFN &RPSDQ\ 6WRFN 2SWLRQV &RPSDQ\ 5SHVWULFWHG 6KDUHV &RPSDBFW
FRQWHPSODWHG E\ WKLV $JUHHPHQW SULRU WR VXFK DFWLRQ DQG DM VR&B QM XEMWUHBW\LIRIO & X BEMRHPI
DFFRUGDQFH ZLWK WKLV SURYLVLRQ

FHFWLRWKKROGLQUKFHLJKWDQJIH $IJHQW RU QWKAHH & R P BOMHRWIVRKOQRMK BARH TXHQW WR WKH RQHHF\W
7LPH 3DUHQW RU WKH 6XUYLYLQJ &RUSRUDWLRQ VKDOO EH HQWHW GRG WL HHIBW ERQD Q G \ZEDWKK R Q
3DUHQW &RBPRRQ 6WRFN FDVK GLYLGHQGYV RU6GEWI R RDXVEIFRQW RIDKBIEOFHD 8 X UD/AXADXQWWRWKHUZLVH
DPRXQWYV DV WKH ([FKDQJHR$JBDWH QWK HD&RWEB @GDVH PD\ EH LV UHTXLUHG WR GHGXFW DQG ZDW KIX:
ZLWK UHVSHFW WR WKH PR NUQH RIWHKFEWK SIKWP HDEWXQWV DUH VR ZLWKKIDQWH GWWRH W K KDEXIHY £ YH Q W ¢
EH VXFK ZLWKKHOG DPRXQWYV VKDOO EH WUHDWHG IRU DOO SXUSRVHV RI WKLV $JUHHPHQW DV KD)

6BHFWLR@VW &HUW LIl DRDVHNMJWLILFDWH VKDOO KDYH EHHQ ORVWLGDYROHRI RUK BW VD BW\HG WXSIF
&HUWLILFDWH WR EH ORVW VWROHQ RU GHVWUR\HG DQG LI UHTXLUHG E\ WKH 6XUYLYLQJ &RUSRUI
6XUYLYLQJ &RUSRUDWLRQ 3DUHQW RU WKH ([FKDQJB\§1EW FPOLWAHW DU B VOH DLQA FO DV R QDEDV @IBE H
&HUWLILFDWH WKH ([FKDQJH $JHQW RU LI VXEVHTXHQW \WRFWKR QVBDEH Q VW Z RQOR L WWKKHH ( [LFQ BIQR KID)
GHVWUR\VHG &HUWHULER QWL GMKUD WHBRQ DQ\ FDVK LQ OLHX Rl IUDFWLRQDO VKDUHY GHOLYHUDEOH L¢(
GLVWULEXWLRQV SD\DEBHWLROQFFRUGDQFH ZLWK

$




7DEOH RI &RQWHQWYV

$57,8&/(
7+(689,9,1* &25325%$21

6HFWLR®YHUQLQJ 'ReAK RVHEHWLFH 7"WKH FHUWLILFDWH RI LQFRUSRUDWLRQ DQG E\ODZV RI WKF
UHDG DV VHW IBUDNIG LR (PICELDMWYVR DPHQGHG VKDOO EH WKH FHUWLILFDWH RI LQFRUSRUDWLRQ D
6HFWLRQ@Q DFFRUGDQFH ZLWK 'HODZDUH /DZ DQG WKH DSSOLFDEOH SURYLVLRQV RI VXFK FHUWLILF

6HFWLRRBBWRUV DQG 2IILFHUV

7BEH 3DUWLHV VKDOO WDNH DOO DFWLRQ®@VY @MEMYVE DDV \VIRP WK G MDRVMKLIGP\GS WHHBFONOR/ RV \RRR HBl B @/ LOv| WV B
WKH GLUHFWRUV RI WKH 6XUYLYLQJ &RUSRUDWLRQ XQWLO WKHLU VXFFHVVRUV KDYH EHHQ GXO\ HC
E\ODZV RI WKH 6XUYLYLQJ &RUSRUDWLRQ

E ([FHSW DV RWKHUZLVH GHWHWPLKIHH BNKHZR M BRY V0 BBAENR G MDRJ WIKRHP H G LEDAWH.GP\H SWH_ IR @ OWHRH WKH
RI WKH 6XUYLYLQJ &RUSRIUBW DRQNDQ GVKKDO W KROKBFWILYH VXFFHVVRUV DUH GXO\ HOHFWHG DQG TX

$57,8&/(
5(35(6(1%7,216 $1' $55$17,(6 2) 7+( &JBAX

6 X EOVHHFRWAL RAQRI[FHSW DV BUHYLRXVO\ 'LVWER V&GP ED @/\KB HSRIHSMHPWY DQG ZDUUDQWY WR 3DUHQ\

6HFWLR&ERUSRUDWH ([LVWHQHF EKFPREDQRZIMUWDW FRUSRUDWLRQ GXO\ LQFRUSRUDWHG YDOLGO\ HJ[L
'HODZDUH DQG KDV DOO FRUSRUDWH SRZHU DQG DXWKRULW\ UHTXLUHG WR FQUB\GR @ [LW W LEX)V DQIGV
DQG WR KDYH FRUSRUDWH SRZHU DQG DXWKRULW\ WKH DEVHQFH RI ZKLFK KDV QRW KDG DQG ZRX
$GYHUMHFW 7KH &RPSDQ\ LV GXO\ TXDOLILHG WR GR EXVLQHVV DV D IRUHLJQ FRUSRUDWLRQ B[F® &\
WKRVH MXULVGLFWLRQV ZKHUH IDLOXUH WR EH VR TXDOLILHG RU LQ JRRG VWDQGLQJ KDV QRW KDCGC
ODWHULDO BHCPWAUVH (I

6HFWLRERUSRUDWH $XWKRUL]JDWLRQ

$DVXPLQJ WKH DFFXUDF\ DQG FRPSOHWHQHENFRV LW HJ H SHIF-XAM IQR\DD VEIHROQ. DB, DIIGU SIPWM R U@ D (
OHUHU $JUHHPHQW DQG WKH FRQVXPPDWLRQ E\ WKH &RPSDQ\ Rl WKH WUDQVDFWLRQV FRQWHPSODW
UHTXLUHG DSSURYDO RI WKH &RPSDQ\ V VWRFNKR O G HUMKIDY A REHHF W K R Q DLW KRW K FH 5 RE)VIX® © DQWLFR
&RPSD®VVXPLQJ WKH DFFXUDF\ DQG FRPSOHWH Q FBWF \R L RVKKH UM DWH WHHQ WROWH. RO W RIE KROGBQWRL @
&RPSDQ\ 6WRFN LV WKH RQO\ YRWH RI WKH KROGHUV RI DQ\ Rl WKH &RPSDQ\ V JADS LBARORES D QARG RFH
$SSRIYDO$VVXPLQJ WKH DFFXUDF\ DQG FRPSOHWHQ I8 M¥VRL RADK B MHFSA KWRH QW B VUIHREG! LDSQNG RZIDW K B @\VR P B!
OHUHU $JUHHPHQW FRQVWLWXWHY D YDOLG DQG ELQGLQJ DJUHHPHQW RI WKH &RPSDQ\ H Q IIRWRIDEH
IUDXGXOHQWHBQD@WHRQ PRUDWRULXP DQG VLPLODU $SSOLFDE@FHWIDZY RIHGIQHRIDY DS $IOWNDEQ G L)
%DQNUXSWF\ DQG (TXLW\ ([FHSWLRQ




7DEOH RI &RQWHQWYV

7KH &RPSDQ\ V %RDUG RI 'LUHFWRUV KDV XQDQLPRXVO\ L GHWHUPLQHG WKDW WKLV $JUHHPI
&RPSDQ\ V VWRFNKROGHUV LL DSSURYHG DGRSWHG DQG GHFODUHG DGYLVDEOH WKLV $JUHHPHQ
/DZ DQG LLL UHVROFWGER@KEMHFRPWRQG DSSURYDO DQG DGRSWLRQ RI WKLV $JU H&PMHSIDA) \E % RW Y G/
5HFRPPHQGDWLRQ

6HFWLR®YHUQPHQWDO BKMW KRWEXDM. RRQ GHOLYHU\ DQG SHUIRUPDQFH E\ WKH &RPSDQ\ RI WKL
WUDQVDFWLRQV FRQWHPSODWHG KHUHE\ UHTXLUH QR DFWLRQ E\ RU LQ UHVSHFW RI RU ILOLQJ BH
ZLWK UHVSHBWUWAR WKWEHUHODZDUH 6HFUHWDU\ RI 6WDWH DQG DSSURSULDWH GRFXPHQWYV ZLWK '
EXVLQHVV E FRPSOLDQFH ZLWK DQ\ DSSOLFDEOH UHTXLUHPHQWY RI WKH +65 $FW DQG RI ODZV D¢
DSSOLFDEOH UHTXLUHPHQWYV RI WKH $FW WKH $FW DQ\ RWKHU DSSOLFDEOH VWDWH RU IHG
WKH DEVHQFH RI ZKLFK ZRXOG QRW UHDVRQDEO\ EH H[SHFWHG WR KD YIH FMQ GLHMLVEKKHDD OANKRIU& IR ISDHOY
KDV DQ\ LQWHUHVWY LQ DQ\ HQWLWLHYV KDV DQ\ PDWHULDO DVVHWV RU GHULYHV DQ\ PDWHULDO U

BHFWLRIRQ FRQW UDKHH B HIFRWWLRQ GHOLYHU\ DQG SH US$RWIPIDOH G VE \DW & HWRIP SRQV )RR APDIALIVR Q R
KHUHE\ GR QRW DQG ZLOO QRW D FRQWUDYHQH FRQIOLFW ZLWK RU UHVXOW LQ DQ\ YLRODWLRQ
E DVVXPLQJ FRPSOLDQFH ZLWiH AW HRRIDWGNVW KM D FA FIXW DI & DARG LKRP SO HW H Q H V & HFE MM R BIR QRSLLEHWHHIHA
RU UHVXOW LQ D YLRODWLRQ RUFE DNMKIR LIRQ JDER BSEI0D @ DIE @1 B AMKIR @ Bl WXALHIBY DLQH | AR Q ¥ 16 QWR R\ @A
GHIDXOWRXQFRDHWH RU SHUPLW WKH WHUPLQDWLRQ FDQFHOODWLRQ DFFHOHUDWLRQ RU RWKHU FK|
6XEVLGLDULHV LV HQWLWOHG XQGHU DQ\ DJUHHPHQW RU RWKHU LQVWUXPHQW ELQGLQJ XSRQ WKH
DVVHW RI WKH &RPSDQ\ RU DQ\ Rl LWV BXEVLGLDULHV ZLWK RQO\ VXFK H[FHSWLRQV LQ WKH FDVH
RU LQ WKH DJJUHJDWH D &RPABDM\ 0ODWHULDO $GYHUVH (I

6HFWLR&EDSLWDOL]DWLRQ

7BH DXWKRUL]JHG FDSLWDO VWRFN RI WKH &RPSDQ\ FRQVLVWYV RI L VKDUHV RI &RPSD!
SHU VKRIRWPHDOQN IHLA 6KBUSY RI ODUFK WKHUH ZHUH RXWVWDQGLQJ L VKDUHV Rl &RP¢
&RPSDQ\ 3UHIHUUHG 6KDUHV LLL &RPSDQ\ 6WRFN 2SWLRQV WR SXUFKDVH DQ DJJUHJDWH RI
&RPSDQ\ 3BHUIRUPDQFH 6KDUHV DQG YL &RPSDQ\ 5SHVWULFWHG 6WRFN 8QLWYVY $00 RXWVWDQCGC

SXUVXDQW WR DQ\JUDQW RI &RPSDQ\ 6WRFN 2SWLRQV &RPSDQ\ 5SHVWULFWHG 6KDUHV &RPSDQ\ 3F
YDOLGO\ LVVXHG DQG IXOO\ SDLG

E ([FHSW 16 HFW VRIQRIRWBWK $PJUHHPHQW LL IRU FKDQJHYV VLQFH ODUFK UHVXOWLQJ I
(633 RU WKH H[HUFLVH RU VHWWOHPHQW RI &RPSDQ\ 6WRFN 2SWLRQV &RPSDQ\ 5HVWULFWHG 6KDU
&RPSDQ\ 'LVFORVXUH /HWWHU R8WHEWVRIPX GQ IDAFRR G DMEHH IAMLWWKKDQFH RI DQ\ &RPSDQ\ 6WRFN 2SWLRH
6KDUHV RU &RPSDQ\ 5HVWULFWHG 6WRFN 8QLWYV LVVXHG LQ DFFRUGDQFH ZLWK

$




7DEOH RI &RQWHQWYV

6HFWLR@WKHUH DUH QR LVVXHG UHVHUYHG IRU LVVXDQFH RU RXWVWDQGLQJ $ VKDUHV R% FBBEWWD
WKH &RPSDQ\ FRQYHUWLEOH LQWR RU H[FKDQJHDEOH IRU VKDUHV RI FDSLWDO& WV REN RQWWW KIBDWO §'Y
ULJKWV WR DFTXLUH RURPWK KN &EPREDRDWLRQV RI WKH &RPSDQ\ WR LVVXH DQ\ FDSLWDO VWRFN YR
RU YRWLQJ VHFXULWRHYV RIUWKW QLIRS \VKDUHYVY VWRFN DSSUHFLDWLRQ ULJKWYV SHUIRUPDQFH XC
HDFK FDVH LVVXHG WKI/WHDRRPGBHQOYNYDWLYH RI RU SURYLGH HFRQRWKH FEBOQNMH WV EDVHI RGLDEF WD
WKH &RPSDQ\ WKH LWHPV LQ FODXVHV $ WKURERR SD E\HE KR XWHKMHIUWHMDE NV R FF R & &/ FWDIQYGHLGR JDR/EW K &
6 XEVLGLDULHYVY WR UHSXUFKDVH UHGHHP RU RWKHUZLVH DFTXLUH DQ\ RI WKH &RPSDQ\ 6HFXULWLH

F 1RQH RI WKH &RPSDQ\ 6HFXULWLHY DUH RZQHG E\ DQ\ 6 XEVLGLDU\ RI WKH &RPSDQ\

6HFWLREXEVLGLDULHV

D (DFK 6 XEVLGLDU\ RI WKBQ@RASDQV KMWEEBEBQHIXOWRQ@J DQG ZKHUH DSSOLFDEOHJDQLIRPRA
KDV DOQLLRDWLRQDO SRZHU DQG DXWKRULW\ UHTXLUHG WR FDUU\ RQ LIMYLEXVLRHWWDYIQRZIG-RQGR
SRZHU DQG DXWKRULW\ DV WKH DEVHQFH RI ZKLFK KDV QRW KDG DQG ZRXOG QRW UHDVRQDIEH®&GWE
(DFK VXFK 6 XEVLGLDU\ LV GXO\ TXDOLILHG WR GR EXVLQHVV DV D IRUHLJQ HQWLW)\ DIQ[G HYW QRIURW€E
MXULVGLFWLRQV ZKHUH IDLOXUH WR EH VR TXDOLILHG RU LQ JRRG VWDQGLQJ KDV QRW KDG DQG Z
$GYHUMHW $0O0 PDWHULDO 6XEVLGLDULHV RI WKH &RPGDIOWLRE@ WK HLULGHRBWIHIEMG LI MXHLERPBEWQ

$H®O0 RI WKH RXWVWDQGLQJ FDSLWDO VWRFN RU RWKHU YRWLQJ VHFXULWLHV RI RUREZRAHRWOKL
LQGLUHFAMMODQG FOHDU RI DQ\ PDWHULDO /LHQ $V RI ODUFK WKHUH ZHUH QR LVVXHG UHVHU
6XEVLGLDULHY FRQYHUWLEOWKIDQWR R UF B BRRADDQQ) WIMVERCAHN IRU RWKHU YRWLQJ VHFXULWLHV RI RDURZAX
RSWLRQV RU RWKHU ULJKWV WR DFTXLUH IURP WKH &RPSDQ\ RU DQ\ RI LWV 6XEVLGLDULHV RU RWt!
YRWLQJ VHFXULWLHV RI RU RZQHUVKLS LQWHUHVWYV LQD QU HDG\L WHFX M IR IEMVRRIR R W K H W LYSROML DQ WRI
6XEVLGLDU\ RI WKH &RPSDQ\ RU LLL UHVWULFWHG VKDUHV VWRFN DSSUHFLDWLRQ ULJKWYV SHUIF
FDVH LVVXHG E\ WKH &RPSWEDRUDDG\ GHEBVYOWDRYH RI RU SURYLGH HFRQRPKH KEBQNH WV EDVHIE REGL
YRWLQJ VHFXULWLHYV RI RU RZQHUVKLS LQWHUHVWY LQ DQ\ 6XEVLGLDU\ RI WKH &RRE&BQQ\VEKIE VIVG
6HFXULWAKHUH DUH QR RXWVWDQGLQJ REOLIJDWLRQV RI WKH &RPSDQ\ RU DQ\ RI LWV 6XEVLGLDULH?

BHFWLREZ& )LOLQJIV
7BH &RPSDQ\ KDV ILOHG ZLWK RU IXUQLVKHG WR WKH 6(& DOO UHSRUWYV VFKHGXOHV IRUPV

ILOHG RU IXUQLVKHG E\ WKH &RPSDQ\ VWRBHWBE&XDAL\WK D Q\RR & DHIFMWML DH)B VFKHGXOHV WKHIRPSBR J
6(& 'REXPHQWYV




7DEOH RI &RQWHQWYV

$% RI LWV ILOLQJ GDWH DQG DV RI WKH GDWH RI DQ\ DPHQGPHQW HDFK &RPSDQ\ 6(& 'RFXPH
KHUHRI ZLODQFB®OHORDWHULDO UHVSHFWV ZLWK WKH DSSOLFDEOH UHTXLUHPHQWYV RI WKH $FW C

$¥ Rl WKHLU UHVSHFWLYOH HQEAH)E BOWNWMSHBWYWHGHG E\ D ILOLQJ SULRU WR WKH GDWH KHUHRI |
VXEVHTXHQW ILOLQJ SULRU WR WKH GDWH KHUHRI WKH &RPSDQ\ 6(& 'RFXPHQWYV ILOHG SXUVXDQW
KHUHRI ZLOO QRW FRQWDLQ DQ\ XQWUXH VWDWHPHQW RI D PDWHULDO IDFW RU RPLW WR VWDWH D
FLUFXPVWDQFHVY XQGHU ZKLFK WKH\ ZHUH PDGH QRW PLVOHDGLQJ

$@ RI WKH GDWH KHUHRI WKHUH DUH QR RXWVWDQGLQJ RU XQUHVROYHG FRPPR QWKW &IRPHIDYH
NQRZOHGJH DV RI WKH GDWH KHUHRI QRQH RI WKH &RPSDQ\ 6(& 'RFXPHQWY DUH WKH VXEMHFW RI

H ([FHSw DV PD\ KDYH EHHQ FRUUHFWHG E\ DQ\ VXEVHTXHQW ILOLQJ HDFK &RPSDQ\ 6(& 'RI
ILOHG SXUVXD®MNVWBWKIHWKH GDWH VXFK UHJLVWUDWHRWLYW D ®H® HQRW FR @\W B QG MHQ W EW B B P HV WIC
PDWHULDO IDFW UHTXLUHG WR EH VWDWHG WKHUHLQ RU QHFHVVDU\ WR PDNH WKH VWDWHPHQWYV W

7IKH &RPSDQ\ KDV FRPSOLHG LQ DOO PDWHULDO UHVSHFWV ZLWK L DOO FXUUHQW OLVWLQJC
UHJXODWLRQV DQG UHTXLUHPHQWY RI WKH 6DUEDQHV 2[OH\ $FW

7XH &RPSDQ\ PDLQWDLQV GLVFORVXUH FRQWUROV DQG SURFHGXUHV UHTXLUHG E\ 5XOH D
UHDVRQDEO\ GHVLJQHG WR HQVXUH WKDW PDWHULDO LQIRUPDWLRQ UHTXLUHG WR EIHFBUVFQ® \SHG C
ILQDQFLPKURE\ RWKHUV ZLWKER WKWHFORFSDE\FRQWUROV DBBWILYRIFIHE XWLHPW O\ Bl OHHUDAYIRIUD W @ FRHRP B
SULQFLSDO I LLFHUQWIRDPDRMHULDO LQIRUPDWLRQ UHTXLUHG WR EH LQFOXGHG LQ WKH &RPSDQ\ V SHU
$JUHHPHQW SULQFLEBO H[GIG X WU Y6 FREHDW MKIDAF KDY BRIWKH PHDQLQJV JLYHQ WR VXFK WHUPV LQ

K B6LQFH -DQXDU\ XQGHWKHK&RPSIDMUYLVLRQ IRFHW\DQ G LRUFILS BLCE BB VOAWMYBERQ VRIHG DQG P
LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWLQJ DV GHILQHG LQVEXO 8R G/FRXFWRIWL Q VGH U Q D (D FIRBCRY.
SURYLGH UHDVRQDEOH DVVXUDQFH UHJDUGLQJ WKH UHOLDELOLW\ Rl WKH &RPSDQ\ V ILQDQFLDO Ul
DFFRUGDQFH ZIKMK&RBSDQ\ KDV GLVFORVHG EDVHG RQ LWV PRVW UHFHQW HYDOXDWLRQ RI LQWHU
DXGLW FRPPLWWHH Rl WKH &RPSDQ\ V %RDUG RI 'LUHFWRUV [ DOO VLJQLILFDQW GHILFLHBBRFRXYWI
2YHUVLIJKW %RDUG LQ WKH GHVLJQ RU RSHUDWLRQ RI LQWHIFM)DQ PR W D RE W LZIKQ AKH I B H FUAH BAKRIQ®DHA
VXPPDUL]H DQG UHSRUW ILQDQFLDO LQIRUPDWLRQ DQG \ DQ\ IUDXG ZKHWKHU RU QRW PDWHULDO
LQWHUQDO FRQWUROV 7KH &RPSDQ\ KDV PDGH DYDLODEOH WR 3DUHQW SULRU WR WKH GDWH RI WI
DQG DXGLW FRPPLWWHH RI WKH &RPSDQ\ V %RDUG RI 'LUHFWRUV VLQFH -DQXD U\

$




7DEOH RI &RQWHQWYV

7KHUH DUH QR RXWVWDQGLQJ ORDQV RU RWKHU H[WHQVLRQV RI FUHGLW LQFOXGLQJ L@PMKHI
E\ WKH &RPSDQ\ WR DDFHU HRAXWLYHFWRUKRI \RAEBRQAPEDYP\QRW WDNHQ DQ\ DFWLRQ SURKLELWHG E\

M 6LQFH -DQXDU\ HD FIK RH UVIEK® GS B UQ @ B & BIDOHRHGRRYHE RBRGRIRD Q\ RU HDFK IINIRAHH D GB® LSQF
ILQDQFLPWURRI WKHDRPS®PQLFDEOH KDYH PDGH DOO FHUWLILFDWLRQV UHTXLUHG E\ 5XOH D DQ¢
2[OH\ $FW DQG WKH VWDWHPHQWY FRQWDLQHG LQ DQ\ VXFK FHUWLILFDWLRQV ZHUH RU ZLOO EH

N 6LQFH -DQXDU\ ILFHWQRYU[BGEXWHAWRWIRI WKH &RPSDQ\ KDV U H BHIPRKE WIRPWD G\RIRWPCW DRY
&RPSDQ\ RU DQ\ *RYHUQRHDWWB B RYWWRBHWI DQ\ PDWHULDO FRPSODLQW RU DOOHJDWLRQ ZKHWK
DFFRXQWLQJ SUDFWLFHV 1R DWWRUQH\ UHSUHVHQWLQJ WKH &RPSDQ\ KDV UHSRUWHG WR WKH FXU
([HEXWLYHHM RI WKH &RPSDQ\ HYLGHQFH RI D PDWHULDO YLRODWLRQ RI 8QLWHG 6WDWHV RU RWKH
RILFHUV RU GLUHFWRUV

7R WKH &RPSDQ\ V NQRZOHGJH QR HPSOR\HH RI WKH &RPSDQ\ LV SURYLGLQJ RU VLQFH -DQXL
DQ\ FRQGXFW ZKLFK WKH HPSOR\HH UHDVRQDEO\ EHOLHYHVY FRQVWLWXWHY D YLRODWLRQ RI QRU I
DQ DOOHJHG PDWHULDO YLRODWLRQ RI FKDSWHU R1I WLWOH 8QLWHG 6WDWHYV &RGH VHFWLRQ
UHODWLQJ WR IUDXG DJDLQVW VKDUHKROGHUY DV GHVFULEHG LQ 6HFWLRQ RI WKH 6DUEDQHV 2]

P ([FHSW IRU VXFK LWHPV WKDW DUH RI WKH W\SH WR EH VHW IR UWKKIH &RRIS BQRW.NVQW R/ \IJ K
EDODQFH VKHHW FREWODGWHRWUKRWWHNUWRDQJIJHPHQWY DV GHILQHG LQ ,WHP D LL RI 5SHHXODR
FRQWUDFW LV WR DYRLG GLVFORVXUH RI DQ\ PDWHULDO WUDQVDFWLRQ LQYROYLQJ RU PDWHULDO

6HFWLRQQDQFLDO 6AKBWHRRIN@ROGYGDWHG ILQDQFLDO VWDWHPHQWY LQFOXGLQJ DOO UHODWHG
UHIHUHQFH LQWR WKH &RPSERP SDQ'RERPQE WO WWHEMHPHSWNVHQW LQ DOO PDWHULDO UHVSHFWYV
DV Rl WKH UHVSHFWLYH GDWHV WKHUHRI DQG WKH FRQVROLGDWHG UHVXOWV RI LWV RSHUDWLRQV
FRQIRUPLW\ ZIHWKHSM3LQ WKH FDVH Rl WKH XQDXGLWBG DWBG MW DBV WPENMHF & QGRWKRU B B 0 H\@IPH
EDVLY GXULQJ WKH SHULRGYV LQYROYHG H[FHSW DV PD\ EH LQGLFDWHG WKHUHLQ RU LQ WKH QRWH
WKH ERRNV DQG UHFRUGV RI WKH &RPSDQ\ DQG LWV 6XEVLGLDULHV 7KH ERRNV DQG UHFRUGV RI W
*$$3 DQG DQ\ RWKHU DSSOLFDEOH OHJDO DQG DFFRXQW RQF KHH THGL K BIP HORWW U BV LRIIQW & H FGLD W K BRI
UHVLJQ RU EHHQ GLVPLVVHG DV LQGHSHQGHQW SXEOLF DFFRXQWDQWYV Rl WKH &RPSDQ\ DV D UHV>
SULQFLSOHVY RU SUDFWLFHVY ILQDQFLDO VWDWHPHQW GLVFORVXUH RU DXGLWLQJ VFRSH RU SURFH

6HFWLRQVFI®ORKXPHQMWY SUR[\ VWDWHPHQW RI WKH &RPSDQ\ WR EH |LOHHUG ZYWKV VWK BK&DLIPH @ k
PRGLILH&RMSTHOR [3 W66 WD W HRHEHWF EZH WO FRPSO\ DV WR IRUP LQ DOO PDWHULDO UHVSHFWV ZLWK WKH

$




7DEOH RI &RQWHQWYV

UHTXLUHPHQWV RI WKH $FW 7KH &RPSDQ\ 3UR[\ 6WDWHPHQW 3URVSHFWXV DQG WKH LQIRUPDWIL
EH DPHQGHG VXSSOHPHQRUWRGERUPRELFKHWKMWKRPSDQ\ 3UR[\ 6WDWHPHQW 3URVSHFWXV ZLOO EH L
HIHFWLY.H) RMKH FDVH Rl WKH &RPSDQ\ 3UR[\ 6WDWHPHQW 3URVSHFWXV DW WKH GDWH RI PDLOLQJ V
UHFRQYHQHG DIWHU WKH GDWH RIHUKEMW SIHPOIQMG ZQ O G HO\RMD RRHBANOHY DQ\ XQWUXH VWDWHPHQW F
VWDWHG WKHUHLQ RU QHFHVVDU\ LQ RUGHU WR PDNH WKH VWDWHPHQWY WKHUHLQ LQ OLJKW RI W
FRQWDLQBIGFMQ REXIOWO QRW DSSO\ WR VWDWHPHQWY RU RPLVVLRQV LQFOXGHG RU LQFRUSRUDWHG |
XSRQ LQIRUPDWLRQ VXSSOLHG E\ 3DUHQW LWV 6XEVLGLDULHV RU DQ\ RI WKHLU 5HSUHVHQWDWLYF

6HFWLSEWHQFH Rl &HUWDGRQ&EKDWHEHV&RPSDQ\ %YDODQFH 6KHHW 'DWH XQWLO WKH GDWH KHUHR
UHDVRQDEO\ EH H[SHFWHG WR KDYH LQGLYLGXDOO\ RUFIMQ G\LIQH 1D IV K H JORAPHS DI \& R P ©DQ@\F 8 DEKHHUHIMD OC
LWV 6XEVLGLDULHV KDV EHHQ FRQGXFWHG LQ WKH RUGLQDU\ FRXUVH FRQVLVWHQW ZLWK SDVW SU
RI LWV 6XEVLGLDULHV WKDW LI WDNHQ GXULQJ WKHISRWILRGE ALRPKRXW GDUWHQRI W RRD \$H QMWH FZHRX\ (
6HFWLRQV ED FRU G

6HFWLRIR 8QGLVFORVHG O0DWHUWD O UHDEROOMDIEHWLWLHY RU REOLJDWLRQV RI WKH &RPEBWKRI
DFFUXHG FRQWLQJHQW DEVROXWH GHWHUPLQHG GHWHUPLQDEOH RU RWKHUZLVH RWKHU WKDQ
QRWHV WKHUHWR E OLDELOLWLHV RU REOLJDWLRQV LQFXUUHG LQ FRQQHFWLRQ ZLWK WKH WUDQ
UHDVRQDEO\ EH H[SHFWHG WR KDYH LQGLYLGXDOO\ RUFWQ VWK DDEUEID/WHY R & RESDDLQD WL WQ V LD
FRQVLVWHQW ZLWK SDVW SUDFWLFHV VLQFH WKH &RPSDQ\ %DODQFH 6KHHW 'DWH DQG H OLDELOI
EDODQFH VKHHW RI WKH &RPSDQ\

6HFWLR&ERPSOLDQFH ZUWKSWZAM WK UHVSHFW WR PDWWHUV WKDW KDYH QRW KDG DQG ZRXOG
&RPSDQ\ 0DWH ULIDHF WG WHKUWVERARSDQ\ D LV LQ FRPSOLDQFH ZLWK DQG VLQFH -DQXDU\ KDV EH
QRWLFH RI DQ$YSBOMDEICRD/BEZYV VLQFH -DQXDU\ DQG F LV QRW VXEMHFWUWRVWHRHGGLQYH RW
*RYHUQPHQWDO $XWKRULW\ ZLWK UHVSHFW WR D YLRODWLRQ RI $SSOLFDEOH /DZV 7KH &RPSDQ\ K
UHJLVWUDWLRQV FOHDUDQFHV DXWKRUL]JDWLRQV SHUPLWY FRQVHQWY FHUWLILFDWLRQV DSSU}F
SURSHUWLHY DQG DVVHWY DQG WR FDU&RR®DIQN 3 HEXRILEMOMW [IRWU Q\RKZRVRIQVE K I VDIE® HYRH RI ZKLFK KC
H[SHFWHG WR KDYH LQGLYLGXDOO\ RU LQ WKH FDNJUKBDRP SD @R P'B D@\GO B BN\H B HH® $®YFRKSIOWUD Q FH
IRU IDLOXUHV WR FRPSO\ RU YLRODWLRQV WKDW KDYH QRW KDG DQG ZRXOG QRW UHDVRQDEON E)}R
DYRLGDQFH RI GRXEW 6 HEW BR QSR M\H BP WHSISSOLFDEOH /DZV VKDOO LQFOXGH WKH $PHULFDQV ZLWH

6BHFWLRQWLIJOWHRE LV QR 3URFHHGLQN RS WG LQQ RZIDH G VMY RRUBMKWHSRFES DQDLQVW D WKH &RP
E DQ\ SUHVHQW RU IRUPHU




/DEOH RI &RQWHQWYV

RILFHGLUHFWRU RU HPSOR\HH Rl WKH &RPSDQ\ RU DQ\ Rl LWV 6XEVLGLDULHV LQ WKHLU UHVSHFWLY
EH OLDEOH ZLWK UHVSHFW WR VXFK 3URFHHGLQJ RU G DQ\ Rl WK &RPEBQV R R L WYX BB WIH®LDG BY
DUELWUDWRU RU *RY HJBRS\WWID® HXMKK RDYW\ IRU WKRVH 3URFHHGLQJY WKDW KDYH QRW KDG RU Z|
&RPSDQ\ ODWHULIHFSWGRIHWKH GDWH KHUHRI WKHUH LV WR BWKRFNB R Q 5 G HW KU H\IKE BQRES BIOR UQ VW

6XEVLGLDULHY WKDW FKDOOHQJHV RU VHHNW VRR DOH YRH QWK HHRW RHQ  VDIDMGAKIHRIH LERMODR RADKVE K (PHELD B/
RU RUGHU RI DQ\ DUELWUDWRU RU *R YWB QPKI) W Q R ZEXHGKIRIUR WW RH VERWSQGL WK BHDWHQHG DIJDLQVW
LQYROYLQJ WKH &RPSDQ\ RU DQ\ Rl LWV 6XEVLGLDULHV H[FHSW IRU WKRVH WKDW KDYH QRW KDG

ODWHULDO BGPWHUVH (I

6HFWLRBBHUWLHYV

7BH &RPSDQ\ DQG LWV 6XEVLGLDULHV KDV HBSIRIF® bQ YLEHQ \OHBVHXWROKBU RWQWHUHVW LQ C
WKH &RPSDQ\ DQG LWV 6XEVLGLDULHV XVH RU RFFXS\ RU KDYH WKH ULJKW WR XVH RU RFFX$\DNV@GL
SRSHUWQ®G VXFK OHDVHV VXEOHDVHV DQGVREHIHEB SHIWW H PHHIDAHW IDAKH F B RIO OINHWILY@G\FOHDU RI DOO
6HFWLRQRI WBKH &RPSDQ\ 'LVFORVXUH /HWWHU VHWV IRUWK D WUXH FRUUHFW DQG FRPSOHWH OLV'
&RPSDQ\ DQG LWV 6XEVLGLDULHY HDFK 5HDO 3URSHUW\ /HDVH L LV D YDOLG DQG ELQGLQJ REOLJ
&RPSDRY HDFK RWKHU SDUW\ WKHUIMKF® NXBEMHFWQWRODKIHR UGB NQBSMF\ DQG (TXLW\ ([FHSWLRQ L
6XEVLGLDULHV RU WK HHOLD/QWGORQ GHWKHQYHXQFRKHBEHDO 3URSHUW\ /HDVH DQG LLL QR HYHQW KDV RF
SDVVDJH RI WLPH RU ERWK ZRXOG FRQVWLWXWH D EUHDFK RU GHIDXOW XQGHU DQ\ VXFK 5HDO 3U
RI WKH LQWHQWLRQ RI DQ\ RWKHU SDUW\ WR D 5HDO 3URSHUW\ /HDVH WR WHUPLQDWH WRUWXHI D)>QAR\
WKH &RPEBQHDWHQLQJ WR GR VR 1HLWKHU WKH &RPSDQ\ QRU DQ\ RI LWV 6XEVLGLDULHY DUH FXU!I
/HDVHG 5HDO 3URSHUW\

6EHFWLRQRI WKH &RPSDQ\ 'LVFORVXUH /HWWHU VHWV IRUWK D OLVW DV RI WKH GDWH KHUHRI
&RPSDQ\ 2ZQHXRSHDWMBRHSW DV ZRXOG QRW EH PDWHULDO WR WKH &RPSDQ\ DQG LWV 6XEVLGLDUL
&RPSDQ\ 2ZQHG 5HDQFDIRHHUWIOO DSSXUWHQDQFHYVY WKHUHWR DQG IL[WXUHV WKHUHRQ IUHH DQG
RI LWV 6 XEVLGLDULHV LV FXUUHQWO\ OHDVLQJ OLFHQVLQJ RU RWKHUZLVH JUDQWLQJ DQ\ 3HUVRQ

F ([FHSW DV ZRXOG QRW EH PDWHULDO WR WKH &RPSDQ\ DQG LWV 6XEVLGLDULHVY DOO EXL
B3URSHUW\ RU /HDVHG R HBRIHR@MMHVLQWRIRG UHSDLU DQG RSHUDWLQJ FRQG IDMIR Q UMW XEGHHTFXD W € CD
SXUSRVHV IRU ZKLFK WKH\ DUH SUHVHQWO\ EHLQJ XVHGIRROWKKA D (RIRKWK D QBSW R M H Pl HIRUWHY QURKIDW V
H[SHFWHG WR LQWHUIHUH ZLWK WKH FXUUHQW XVH RFFXSDQF\ RU RSHUDWLRQ WKHUHRI

$




7DEOH RI &RQWHQWYV

7TEHUH LV QR SHQGLQJ RU WR WHKMKNGE@ RMNHGIG KU RFKIH GRPEDOQQY HPLQHQW GRPDLQ RU FRQGH
RU /HDVHG 5HDO 3URSHUW\ WKDW DUH PDWHULDO WR WKH &RPSDQ\ RU LWV 6XEVLGLDULHV

6HFWLRQRI WKH &RPSDQ\ 'LVFORVXUH /HWWHU VHWYV IRUWK DV RI WKH GDWH RI WKLV $JUHHP
PRQWK SHULRG IROORZLQJ WKH GDWH RI WKLV $JUHHPHQW LL DOO QHZ WKHDWUH ORFDWLRQV Wit
IROORZLQJ WKH GDWH RI WKLV $JUHHPHQW DQG LLL DOO WKHDWUH ORFDWLRQV WKDW DUH XQGH
QRW H[ERH&EQ@QGUHG )LIW\ 7TKRXVDQG 'ROODUYV WRIJIHWKHU ZLWK WKH EXGJHWHG UHQRYDWL
BURSHUW\ /HDVH Y WKH OHDVH FRPPHQFHPHQW DQG H[SLUDWLRQ GDWH XQGHU HDFK 5HIRW WK}E5 B
RI GRXEW WKH QXPEHU RI RSSRUWXQLWLHVY WR HIWHQG WKH WHUP RI HDFK 5HDO 3URSHUW\ /HDVH

7WXH FRUUHFW DQG FRPSOHWH FRSLHV RI HDFK 5HDO 3URSHUW\ /HDVH DQ\ DPHQGPHQW WKH
UHODWLQJ WR RU LPSDFWLQJ WKH WHUPV DQG SURYLVLRQV RI DQ\ 5HDO 3URSHUW\ /HDVH KDYH EH

J ,Q WKH HYHQW WKDW WKH WHUP RI DQ\ 56HDO 3URSHUW\ /HDVH ZLOO H[SLUH RQ RU SULRU
SURYLVLRQV RI VXFK 5HDO 3URSHUW\ /HDVH LQ VXFK IRUP DQG FRQWDLQLQJ VXFK FRQWHQW DV U}
5HDO 3URSHUW\ /HDVH FXUUHQWO\ FDUULHYV WKH PD[LPXP WHUP SURYLGHG XQGHU WKH 5HDO 3URSI

K ([FHSW DV ZRXOG QRW EH PDWHULDO WR WKH &RPSDQ\ DQG LWV 6XEVLGLDULHV WR FHKWKH
WKH UHODWHG LWHPV RI SHUVRQDO SURSHUW\ ORFDWHG WKHUHLQ FRQVWLWXWHV D IXOO\ RSHUDE
WKH XVH IRU ZKLFK LW LV LQWHQGHG DQG WR ZKLFK LW LV SUHVHQWO\ GHYRWHG

7R WKH NQRZOHGJH RU VORHS&R\PLSMICRQ RU DSSOLFDWLRQ WR UH]RQH RUHRAWLQUZWKIH DHODWHIEG RBW
&RPSDQ\ 2ZQHG 5HDO 3URSHUW\ LV SHQGLQJ QRU WKUHDWHQHG LL QHLWKHU WKH &RPSDQ\ QRU [
LQFOXGLQJ JRQLQJ DQG IGIFQE XN MW KHH X O B WE RGN ®I3URSHUW\ B Q G RKSILUQN 2 P & HELR 5HDHDV BIQR\S M URKQ D
XVH UHJX O-DRWIRIYVWHKH /HDVHG 5HDO 3URSHUW\ RU &RPSDQ\ 2ZQHG 5HDO 3URSHUW\ DQG LLL QHLW
SHQGLQJ LPSURYHPHQWY /LHQV RU VSHFLDO DVVHVVPHQWYVY IURP DQ\ *RYHUQPHQWDO $XWKRULW\
3URSHUW\ /HDVHV ZRXOG EH UHVSRQVLEOH RU % WKH &RPSDQ\ 2ZQHG 5HDO 3URSHUW\ IRU ZKLFK

6HFWLRQWHORBRWWPEGHBIW DV KDV QRW KDG DQG ZRXOG QRW UHDVRQDEO\ EH H[SHFWHG WR
(IHFW D WKH &RPSDQ\ DQG LWV 6XEVLGLDULHY RZQ RU KDYH D YDOLG DQG HQIRUFHDEOH OLFHQ
BURSHUW\ XVHG LQ RU QHFHVVDU\ IRU WKH FRQGXFW RI LWV EXVLOQHRVHDLR¥ ERBHQIL DRYAQHG LEW WUK
6XEVLGLDULHY DOO RI ZKLFK DUH YDOLG DQG HQIRUFHDEOH RU LL OLFHQVHG E\ Q/HKIHV&RIRS Y & H D&
RI' LWV 6XEVLGLDULHV LQIULQJH PLVDSSURSULDWH RU RWKHUZLVH YLRODWH WKH ,QWHOOHFWXDO
DQG LWV 6XEVLGLDULHV DV




7DEOH RI &RQWHQWYV

FXUUHQWO\ FRQGXFWHG F WR VORH3MQRRQHLO i KR O/OKHH &IRPE DL@AULQJILQJ PLVDSSURSULDWLQJ RLU
DQG RU OLFHQVHG WR WKH &RPSDQ\ RU LWV 6XEVLGLDULHY G QHLWKHU WKH &RPSDQ\ QRU DQ\ RI
DFWLRQ VXLW RUGHU RU SURFHHGLQJ ZLWK UHVSHFW WR DQ\ ,QWHOOHFWXDO 3URSHUW\ RZQHG R
SURGXFWV XVHIG UHS RRWMBORIRU VROG E\ WKH &RPSDQ\ RU LWV 6XEVLGLDULHV LQIULQJH PLVDSS
H WKH FRQVXPPDWLRQ RI WKH WUDQVDFWLRQV ARENREASODW REG H\{ WLKQVX § ¥ HHE\H DIW HLLA @ @ RGWBH
LWV 6XEVLGLDULHV RU LPSDLU WKH ULJKW Rl 3DUHQW LPPHGLDWHO\ DIWHU WKH &ORVLQJ 'DWH WR
PDWHULDO ,QWHOOHFWXDO 3URSHUW\ ULJKW KHOG E\ WKH &RPSDQ\ RU LWV 6XEVLGLDULHV LPPHGL
DFFRUGDQFH ZLWK QRUPDO LQGXVWU\ SUDFWLFH VRHPOHLRWHDALY WEEHR Q{VEBQQRULRBOW\IRU XVG ED
7UDGH 6HFUHWY KDYH EHHQ GLVFORVHG E\ WKH &RPSDQ\ RU DQ\ RI LWV 6XEVLGLDULHV RWKHU WKD
3DUW\ XQGHU D FRQILGHQWLDOLW\ DJUHHPHQW DQG J QHLWKHU WKH &RPSDQ\ QRU DQ\ RI LWV 6X
WKH ,QWHOOHFWXDO 3URSHUW\ RZQHG E\ WKH &RPSDQ\ WR DQ\ 7KLUG 3DUW\ H[FHSW DV GLVFORVH

6HFWLRQIRURDAVKIOR® RJ\

W WKH NQRZOHGJH R L @KH -ORXDQ\ QHLWKHU WKH &RPSDQ\ QRU DQ\ RI LWV 6XEVLGLDUI
LQWHUUXSWLRQ LQ WKH FRQGXFW RI WKH EXVLQHVV DWWULEXWDEOH WR D GHIHFW EXJ EUHDNGF
IDLOXUH RU PDWHULDO GHILFLHQF\ RQ WKH SDUW RI DQ\ FRPSXWHU VRIWZDUH RU FRPSXWHU HTXL¢

7KH PDWHULDO ,7 $VVHWNLBQW URD WRIQD BBIHGEXI Rl WKH EXVLQHVV RI WKH &RPSDQ\ DQG LWV 6
VFDODELOLW\ DQG DELOLW\ WR SURFHVV FXUUHQW KH 8 DDMHNUILLALG DTV $\GV 8 MDYN DYURHO MEFIR Y@ @RS N I BRI
LQIRUPDWLRQ WHFKQRORJ\ RSHUDWLRQV QHFHVVDU\ IRU WKH QHHGV RI WKH EXVLQHVV RI WKH &RF
RXWVRXUFHG VHUYLFHVY DQG KRVWHG VI\VWHPV LQFOXGLQJ ZHE VLWHYV XVHG LQ WKH FRQGXFW RI
RSHUDWHG E\ RU DUH XQGHU WKH FRQWURO RI WKH &RPSDQ\ DQG LWV 6XEVLGLDULHY DQG DUH QR\
FRQWURO RI WKH &RPSDQ\ DQG LWV 6XEVLGLDULHV

7KH &RPSDQ\ DQG LWV 6XEVLGLDULHYVY LPSOHPHQW FRPPHUFLDOO\ UHDVRQDEOH EDFNXS DQG (
EXVLQHVV RI WKH &RPSDQ\ DQG LWV 6XEVLGLDULHY DV FXUUHQWO\ FRQGXFWHG

6HFWLRQWODWHFWLRQ

D ([FHSW DV ZRXOG QRW EH PDWHULDO WR WKH &RPSDQ\ DQG LWV 6XEVLGLDULHY WKH &RF
REOLJDWLRQV UHODWLQJ WR WKH SURWHFWLRQ DQG VHFXULW\ RI 3BHUVRQDO 'DWD DV GHILQHG EH
&RPSDQ\ QRU DQ\ RI LWV 6XEVLGLDULHY KDYH UHFHLYHG DQ\ ZULWWHQ LQTXLULHV IURP RU EHHQ V
FRPSOLDQFH ZLWK WKH IRUHJRLQJ 7KH &RPSDQ\ DQG LWV 6XEVLGLDULHY KDYH HVWDEOLVKHG SRO
WUDQVIHU RI DOO SHUVRQDOO\ LGHQWLILDEOH RU FRQILGHQWLDO LQIRUBHWVYRQDWH®mMNWDLQJ WR LQ!

$




7DEOH RI &RQWHQWYV

7KH &RPSDQ\ DQG LWV 6XEVLGLDULHY KDYH FRPSOLHG LQ DOO PDWHULDO UHVSHFWV ZLWK DC
UHVSHFW WSRXBOIGIDWD SURWHFWLRQ RU FROOHFWLRQ DQG XVH RI 3HUVRQDO 'DWD JDWKHUHG RU DI
WKHUH KDYH QRW EHHQ DQ\ LQFLGHQWV RI L D PDWHULDO YLRODWIRQVRQOROPED FRROULDTG\QRLDWY )
SROLFLHVY RU SURFHGXUHV RU LL DQ\ PDWHULDO EUHDFK PDWHULDO PLVDSSURSULDWLRQ RU PD)\
DVVHUWHGVWRKH NQRZOHGJMW RUMKMHEIRFS DQDLQVW WKH &RPSDQR RKH WQ RBXEM GG HDRIKH YRR BB BB B\
6XEVLGLDULHY KDYH WDNHQ FRPPHUFLDOO\ UHDVRQDEOH VWHSV LQFOXGLQJ LPSOHPHQWLQJ DQG
WR UHDVRQDEO\ HQVXUH WKDW DQ\ 3HUVRQDO 'DWD FROOHFWHG E\ WKH &RPSDQ\ DQG LWV 6XEVLG
RWKHU PLVXVH

6HFWLRAIHV ([FHSW DV ZRXOG QRW UHDVRQDEO\ EH H[SHFWHG WR KDYH LQGLFWGXDOO\ RU LG

BOOPDWHULDO LQFRPHHMWXU QM QRRKVHHG E\ $SSOLFDEGH AW R ULIRVGLBHICD DU WRK DMK H? & R P €
6XEVLGLDULHY KDYH EHHQ ILOHG ZKHQ GXH WDNLQJ LQWR DBBRKQ® HXBMKSHBURHIMVDL IDH F R WG\ R IF
DOO PDWHULDO UHVSHFWV DQG LL HDFK Rl WKH &RPSDQ\ DQ® [HWW &REZ\DL B \ DAMLHI D ® G VS B DILEO HRIK q
5HWXUQV WKDW KDYH EHHQUOLDWHG KRS MWVMKWGDIOY® VRRIG IDLWK RU \ IRU ZKLFK DGHTXDWH UHVHU

$¥ Rl WKH GDWH KHUHRI WKHUH LV QR FODLP DXGLW DFWLRQ \D{L@WJRIX®HREHMWG DJD QERZWS M
6XEVLGLDULHV LQ UHVSHFW RI DQ\ PDWHULDO 7

F 'XULQJ WKH WZR \HDU SHULRG HQGLQJ RQ WKH GDWH KHUHRI QHLWKHU WKH &RPSDQ\ QR
WUDQVDFWLRQ LQWHQGHG WR EH JRYHUQHG E\ 6HFWLRQ RlI WKH &RGH

7&H &RPSDQ\ ZLOO QRW EH UHTXLUHG WR LQFOXGH DQ\ PDWHULDO LWHP RI LQFRPH LQ RU HJI
SRUWLRQ WKHUHRI | HRMWGLLRH DYWHUHVKB®W R1 DQ\ L FORVLQJ DJUHHPHQW DV GHVFULEHG LQ 6HFW
VWDWH ORFDO RUDQROQZB 6[HOXRWRIE ROHR W ISRH R W IWR QWRHDQOPHQW VDOH RU RSHQ W U D QW MR @
LLL SUHSDLG DPRXQW UHAHEWH® R Q LRU ISQWR U FRP S\BQY KIVAHPHIRGBIWLRRQ 6HFWLRQ RU Y F
WD[DEOH SHULRG HQGLOBWRIFPRUT EHIRUH WKH (I

7HH &RPSDQ\ KDV QRW UHTXHVWHG DJH® H KM RULM[HBERWHBOAIQUKRDQELQ GLQJ DH B WHIPQ! QWS B K
SHULRG

| 1R FODLP KDV EHHQDPIDEGEH$XW EEUWWQ L @\DDMXULVGLFWLRQ ZKHUH WKH &R PED RN VB XGBQR UM
&RPSDQ\ RU DQ\ RI LWV 6XEVLGLDULHV RW RIW PX0L UHD JME E MIXEMY MR WVIX[DWY IVRQU EY GLFWLRQ

J IHLWKHU WKH &RPSDQ\ QRU DQ\DRIGIKWV IBXESIGHEBHIQWLY D SDUW\ WR DQ\ 7
K IHLWKHU WKH &RPSDQ\ QRU DQ\ RI LWV 6XEVLGLDULHY KDYH D SHUPDQHQW HVWDEOLVKP

L IHLWKHU WKH &RPSDQ\ QRU DQ\ RI LWV 6XEVLGLDULHYV LV RU KDV EHHQ D SDUW) HDR YOUA\
5HIXODWLRQV 6HEWLRQ
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6HFWLR®SOR\HH %HQHILW 30DQV

6BIFWLRQRI WBH &RPSDQ\ 'LVFORVXUH /HWWHU FRQWDLQV D FRUUHFW DQG FRPSOHWH OLVW L
PDWHULDO DPHQGPHQWY WKHUHWR DQG ZULWWHQ LQWHUSUHWDWLRQV WKHUHRI DQ\ UHODWHG WL
GHWHUPLQDWLRQ OHWWHUV WKH PRVW UHFHQW UHTXHVW IRU GHWHUPLQDWLRQ OHWWHU DQG DQ\
VHUYLFH DJUHHPHQWY WKH WKUHH PRVW UHFHQW DQQXDO UHSPJWWWRWEY )RWLPFOXCEWLHSDUBC
VXFK SODQ RU WUXVW WKH PRVW UHFHQW GHWHUPLQDWLRQ OHWWHU IURP WKH ,QWHUQDO 5HYHQ>
UHFHQW UHTXHVW WKHUHIRUH LQFOXGLQJ IRUPV HQFORVXUHVY DQG DWWDFKPHQWY DQG DQ\ FRU
&RPSDQ\ (PSOR\HH 30DQ GXULQJ WKH ODVW WKUHH \HDUV RU HDUOLHU LI VXFK FRUUHVSRQGHQ
KDYH EHHQ IXUQLVKHG RU PDGH DYDLODEOH WR 3DUHQW

E ([FHSW WR WKH H[WHQW WKDW DQ\ EUHDFK RI bQ\ RI WKH IROORZLQJ UHSUHVHQWDWLRQ"

L 1R &RPSDQ\ (PSOR\HWQBBDQ RV (BROVMHRUHG\EVXEMHFW WR 6HFWLRQ RlI WKH &RGH RL
(5,6%$ $LOLDWH KDV HYHU PDLQWDLQHG RU FRQWULEXWHG WR RU KDG DQ\ REOLJDWLRQ WR FR(
PXOWLHPSOR\HU SODQ ZLWKLQ WKH PHDQLQJ RI 6HFWLRQLWOHRIB (B]6%,RU DIQN SA®P Q DVQK XD \L
FRQWUROOHG JURXS ZKLFK FRQWULEXWHG WR DQ\ VXFK SODQ DQG WKH &RPSDQ\ KDV QHYHU E

LL (DFK &RPSDQ\ (PSOR\HH 30DQ WKDW LV LQWHQGHG WR EH TXDOLILHG XQGHU 6HFWILU
KDV SHQGLQJ RU KDV WLPH UHPDLQLQJ LQ ZKLFK WR ILOH DQ DSSOLFDWLRQ IRU VXFK GHWHUF
DQ\ UHDVRQ ZK\ DQ\ VXFK GHWHUPLQDWLRQ OHWWHU RU RSLQLRQ OHWWHU VKRXOG EH UHYRNFt

LLL (DFK &RPSDQ\ (PSOR\HH 30DQ KDV EHHQ PDLQWDLQHG LQ FRPSOLDQFH ZLWK LWV W
VWDWXWHY DQG UHJXODWLRQV VXFK DV (5,6$ DQG WKH &RGH ZKLFK DUH DSSOLFDEOH WR VX!
GHIHUUHG FRPSHQVDWLRQ SODQ ZLWKLQ WKH PHDQLQJ Rl 6HFWLRQ $ Rl WKH &RGH KDV EHH
DV QRW WR UHVXOW LQ WKH IXWXUH LQ DQ\ DGYHUVH FRQVHTXHQFHV WR DQ\ SDUWLFLSDQW R
WKHUHXQGHOWLP RWKHU WKDQ URXWLQH FODLPV IRU EHQHILWY DFWLRQ VXMMR RUK B USFRFFHS-DEL\
LV WKUHDWHQHG DJDLQVW RU UHDVRQDEO\ H[SHFWHG WR LQYROYH DQ\ &RPSDQ\ (PSOR\HH 30
UHVXOW LQ SD\PHQW RU DVVHVVPHQW E\ RU DDH\Q X GWMKHE6 8 RWERQWRI DQ\ PDWHULDO H[FLVBb i

Rl WKH &RGH (DFK &RPSDQ\ (PSOR\HH 30DQ DQG UHODWHG IXQGLQJIHOWW D RBHWMWH U MHIID (
1RQH RI WKH ULJKWV Rl WKH &RPSDQ\ WKHUHXQGHU ZLOO EH LPSDLUHG E\ WKH FRQVXPPDWLRC
&RPSDQ\ WKHUHXQGHU ZLOO EH HQIRUFHDEOH E\ 3DUHQW DW RU DIWHID & IR @WE VERW ZR /K RUR
30DQV KDYH EHHQ PDGH RQ D WLPHO\ EDVLYV LQ DFFRUGDQFH ZLWK (5,6$ DQG WKH &RGH $00 L

$
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VXEMHFW RQO\ WR QRUPDO UHWURVSHFWLYH DGMXVWPHQWY LQ WKH RUGLQDU\ FRXUVH ZLWK
HQGLQJ RQ RU EHIRUH WKH &0RVLQJ 'DWH DQG DOO LQVXUDQFH SUHPLXPV KDYH EHHQ WLPHO)\

7KH FRQVXPPDWLRQ RI WKH WUDQVDFWLRQV FRQWHPSODWHG E\ WKLV $JUHHPHQW ZLOO (
WR DQ\ SD\PHQW RU EHQHILW LQFOXGLQJ DQ\ ERQXV UHWHQWLRQ RU VHYHUDQFH EHQHILW ¢
JUDQWRU WUXVW RU RWKHUZLVH RIUFR®@BSHQD/\DHV WKEG PP FEX@W |8 /AN\D KQ KB HRW W WLQI\ B B PLE@\QR WKEHQ
RU & OLPLW RU UHVWULFW WKH ULJKW RI|DVWH BHWMGIDKH RBW DY MR | MMV BXEYV LMGHDBLE B VR DQ\ «
' JLYH ULVH WR WKH SD\PHQW RI DQ\ DPRXQW SXUVXDQW WR DQ\ FRQWUDFW RU DJUHHPHQW
SXUVXDQW WR WKH WHUPV RI 6HFWLRQ * RU P RI WKH &RGH RU JLYH ULVH WR WD[DEOH L(
6HFWLRQ RIBVKHK &RPSDQ\ 'LVFORVXUH /HWWHU LQFOXGHV WKH LQGLYLGXDO DPRXQWV IRU HD
UHSUHVHQWDWLRQHIWNWYMBHQWRVKBRMHHURQ RU EHIRUH '"HFHPEHU

6WFWLRQ RI VKW &RPSDQ\ 'LVEIORYXOHFD-EOWHOLVWY L DOO WKH DJUHHPHQWYV DUUDQJ}
WR PDNH RU VHW DVLGH DPRXQWY SD\DEOH WR RU RQ EIHRBOV RG MKH WRUWH @W RYGIRSHPG G HOVE
RI WKH WUDQVDFWLRQV FRQWHPSODWHG E\ WKLV $JUHHPHQW DQG RU DQ\IVKHEW H TWBIXQHV DHFGS G R
ZKLFK KDYH EHHQ IXUQLVKHG RU PDGH DYDLODEOH WR 3DUHQW SULRU WR WKH GDWH RI WKLV !
QDPHG H[HRFWUYHW®E WKH DJJUHJDWH D PRRRX §WQSR\D FQFAH B\UFDANE BIRWY DQG YLFH SUHVLGHQW
FRQWHPSODWHG E\ WKLV $JUHHPHQW DQG RU DQ\ VXEVHTXHQWIHPBSOR\PHQW WHUPLQDWLRQ Z

7KIH &RPSDQ\ KDV QR OLDELOLW\ LQ UHVSHFW RI SRVW UHWLUHPHQW KHDOWK PHGLFDO R
H[FHSW DV UHTXLUHG WRGCMHWURGKGFMERYH 7 % RI WKH &RGH RU DSSOLFDEOH VWDWH ODZ

YKHUH KDV EHHQ QR DPHQGPHQW WR RU DQQRXQFHPHQW ZIKIOWEHKWH\R UHOROMW ZQ 1 WWVRH @ UER
SDUWLFLSDWLRQ RIQFRRMIMDIH(ROGRWHH 30DQ ZKLFK ZRXOG LQFUHDVH PDWHULDOO\ WKH H[SH!
WKH H[SHQVH LQFXUUHG LQ UHVSHFW WKHUHRI IRU WKH ILVFDO \HDU HQGHG 'HFHPEHU 1
DPHQGLQJ RU WHUPLQDWLQJ DQ\ &RPSD@®WRISORYK B @G MK REDKRRW LRID ER O IBMQHILWY DFFUXH

YIKH &RPSDQ\ QRU DQ\ RI LWVLBHYSHHREOYR\GHYH RWRY\ RODQ ILGXFLDU\ KDV DQ\ OLDELO
(5,6 #$8 &2%5% RU WKH &RGH IRU DQ\ DFWLRQ RU IDLOXUH WR DFW LQ FRQQHFWLRQ ZLWK DQ
LQYHVWPHQW WKHUHRI 7KH &RPSDQ\ KDV QR OLDELOLW\ E\ YLUWXH RI EHLQJ D PHPEHU RI D FI
&RPSDQ\ KDV QRW WHUPLQDWHG RU WDNHQ DFWLRQ WR WHUPLQDWH LQ SDUW RU LQ ZKROH D

$
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6HFWLRQERU DQG (PSOR\PHQW

7BH &RPSDQ\ DQG WKH 6XEVLGLDULHYVY DUH LQ FRPSOLDQFH ZLWK DOO $SSOLFDEOH /DZV UHOD
KRXUV OHDYHV RI DEMHQHAHK IJF XKQOIRBWRYMHHEDW FRPSHQVDWLRQ ZRUNHUV OFRPBRQGV®WIDREQ OH WX DAL\
ZKLVWOHEORZHU DQG RWKHU UHWDOLDWLRQ SURWHFWLQJ LPPLIJUDWLRQ FRP SSIO\P® RNV DOQIEG FAROINKKI
DQG FRQWLQXDWLRQ FRYHUDJH ZLWK UHVSHFW WR JURXS KHDOWK SODQV H[FHSW ZKHUH WKH IDLO
DJJUHJDWH D &RPSDQ\ I0DPMWH ULHOD OV EEBYHWUKH &§RPSDQ\ QRU DQ\ RI LWV 6XEDIQG IHRQ\H/QW ®HE D B W \ZW\
$XWKRULWN UHODWLQJ WR HPSOR\HHV RU HPSOR\PHQW SUDFWLFHYV 1HLWKHU WKH &RPSDQ\ QRU DC
$XWKRULW\ RU 7KUHE6W WMKWDWWMWRKMKERRSDQ\ RU DQ\ 6 XEVLGLDU\ KDV PLVFODVVLILHG DQG WKH &RP
LQGHSHQGHQW FRQWUDFWRU UDWKHU WKDQ DV DQ HPSOR\HH RU LL DQ HPSOR\HH H[HPSW IURP V\
RI VXFK 3BHUVRQ KDV QRW KDG DQG ZRXOG QRW UHDVRQDEO\ EH H[SHFWHG WHRFWMDYH LQGLYLGXDO!

E 1HLWKHU WKH &RPSDQ\ QRU DQ\ Rl LWV 6X B0\ GIRIOLOMAMVOD BDWMH AR WR UF R@MW H D E WV R LE |
ZLWK D ODERU XJDLQRLQ] DRAELRME RIWRY H %BIE B D@MHQWEHLU WKH &RPSDQ\ QRU DQ\ RI LWH 6&ENDGGD SIH
UHSUHVHQWDWLRQ SURFHHGLQJ VHHNLQD WDRZERWKS BQ\ 0 B E RILIQRDBAGE R & DQESE BMWVRRK\NEDH) S 6 R BQ B G FH
WKUHDWHQHG DQ\ ODERU VWULNH GLVSXWH RU ORFNRXW LQYROYLQJ WKH &RPSDQ\ RU DQ\ RI LWV
SUDFWLFH ZLWK UHVSHFW WR DQ\ 3HUVRQV HPSOR\HG E\ RU RWKHUZLVH SHUIRUPLQJ VHUYLFHV SU
FRPSODLQW RU JULHYDQFH DJDLQVW WKH &RPSDQ\ RU DQ\ RI LWV 6XEVLGLDULHV E\ WRHWIOWWNR@Z ¢
&RPSD@\KUHDWHQHG LQ ZULWLQJ ZLWK UHVSHFW WR HPSOR\HHV Rl WKH &RPSDQ\ RU LWV 6XEVLGLELC

7RH &RPSDQ\ DQG LWV 6XEVLGLDULHY DUH LQ FRPSOLDQFH ZLWK[PE@OW ZKGIUFD WEH 1DZD XJHHO B
ZRXOG QRW UHDVRQDEO\ EH H[SHFWHG WR KDYH LQGLYLGXBPW\ RU LQ WKH DJJUHJDWH D &RPSDQ

G 6LQFH -DQXDU\ QHLWKHU WKH &RF3DXOWHREU DQD RS QDVWYW6 K BRINGIQD § GBNK BB RLHOHGE D Q
IRWLILFDWLRQ $FW: $£51 BFWQBH GL LW HOHI P DDAV ®HINRIBE1LEFWKHQRU KDV WKH &RPSDQ\ RU DQ\ RV LRMV
HPSOR\PHQW WHUPLBQWLRQ@XPEHU WR WULJJHU DSSOLFDWLRQ RI DQ\ $WD®WHW ORFDO RU IRUHLJQ

6HFWLRQRQEHQWDO ODWWHUV

D ([FHSW WR WKH H[WHQW WKDW VXFK PDWWHU KDV QRW KDG DQG ZRXOG QRW UHDVREPBWO
L QR QRWLFH QRWLILFDWLRQ GHPDQG UHTXHVW IRU LQIRUPDWLRQ FLWDWLRQ VXPPRQV RU RU
SHQDOW\ KDV EHHQ DVVHVVHG DQG QR LQYHVWLJDWLRQ DFWLRQ FODLWPR WKHHVNQRRPHIEAG HYRWWRYF
E\ DQ\ *RYHUQPHQWDO $XWKRULW\ RU RWKHU 3HUVRQ LQ HDFK FDVH UHODWLQJ WR WKH &RPSDQ\ |
DQG RSHUDWLRQV RI WKH &RPSDQ\ DQG LWV &&XEWH GMWD D IOHV VWLWAH VD RIEHWL QFHP-DWNKDUDO FRPSOLDQF
(QYLURQPHQWDO 3HUPLWYV LLL WKH &RPSDQ\ DQG LWV 6XEVLGLDULHY KDYH DOO (QYLURQPHQWDC

$
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WKHLU RSHUDWLRQV HDFK (QYLUR QIMFQWDDG3HW PLGD DVZILQ KXD@O! DGPH QIQGNHWDWLYH DQG VWDWXW
IRU UHQHZDO RU UHLVVXDQFH RI VXFK (QYLURQPHQWDO 3HUPLWY KDYH EHHQ WLPHO\ ILOHG LY W
REOLJDWHG WR LQYHVWLJDWH UHPRYH UHPHGLDWH RU RWKHUZLVH UHVSRQG WR RU SD\ DQ\ SDU'
DO\ RWKHU 3HUVRQ RU WKDW ZRXOG UHVXOW LQ D PDWHULDO OLDELOLW\ WR WKH &RPSDQ\ RU RQ}
SURSHUW\ QRZ RU WR WKH NQRZOHGJH Rl WKH &RPSDQ\ SUHYLRXVO\ RZQHG OHDVHG RURRKSMUDWR
RU UHODWHG SLSLQJ RQ LQ EHQHDWK RU HPDQDWLQJ IURP RU WR DQ\ IDFLOLW\ RU SURSHUW\ QR:
LWV 6XEVLGLDULHVY DQG YL WR WKH NQRZOHGJH Rl WKH &RPSDQ\ QRIQHX ENEB8QBWWWHEH RPSO\ERU
DO\ (QYLURQPHQWDB® /MEWIKM WLPH Rl WKH &O0RVLQJ LQ FRQQHFWLRQ ZLWK WKH RSHUDWLRQ RU FF
RZQHG RU RSHUDWHG E\ WKH &RPSDQ\ LQ D PDQQHU FRQVLVWHQW ZLWK WKH FXUUHQW RSHUDWLRC

E 6LQFH -DWKBUM KDV EHHQ QR HQYLURQRBQWDW HDGW HVWE HBIL RQY RWKBU DQDO\VQVUHRDG

FXUUHQW RU SULRU EXVLQHVV RI WKH &RPSDQ\ RU LWV 6XEVLGLDULHV RU DQ\ SURSHUW\ RU IDFLOI

-DQXDU\ WR LGHQWLI\ DFWXDO RU SRWHQWLDO OLDELOLWLHV RU REOLJDWLRQV RI WKH &RPSDQ\ R

6XEVWDQFH RU WKH SUHVHQFH RI PROG WKDW KDV QRW EHHQ PDGH DYDLODEOH WR 3DUHQW SULR!

F  )RU SXUSRVHV RI WKLV 6HFWLRQ WKH WHUP &RPSDQ\ VKDOO LQFOXGH DQ\ HQWLW\ WKED

SUHGHFHVVRU

6HFWLRIDWHULDO &RQWUDFWYV

$9 RI WKH GDWH KHUHRI QHLWKHU WKH &RPSDQ\ QRU DQ\ RI LWV 6XEVLGLDULHV LV D SDUW\ \

L DQ\ PDWHULDO FRQWUDFW DV VXFK WHUP LV GHILQHG LQ ,WHP E RlI 5HJXODV

LL DQ\ PDWHULDO FRDMHUDRUWLDWHKRD QVGH. LRPWRQ\ RU DQ\ RI LWV 6XEVLGLDULHV RWK
DJUHHPHQWYV

LLL DQ\ FRQWUDFW FRQWDLQLQJ DQ\ SURYLVLRQ RU FRYHQDQW WKDW LPSRVHV DQ\ PD\
ZLWK DQ\ RWKHU 3HUVRQ % VFARQL F& WD BOX LAOH IRQWG RUSRX\HWWRIPMKH VHFXULWLHY RI DQRWKHU :
FRQGXFW RI DQ\ OLQH RI EXVLQHVV E\ WKH &RPSDQ\ RU DQ\ 6XEVLGLDULHV

LY DQ\ FRQWUDFW RU VHULHV RI FRQWUDFWYV WKDR/ +XQIGW HES HAW H G KW K MLDHMGK ORAD O Q@ UAVK
DQ\ 6XEVLGLDULHV LQ WKH ILVFDO \HDU HQGLQJ 'HFHPEHU RU WKH ILVFDO \HDU HQGLQJ
EXVLQHVV ZLWK DQ\ 7KLUG 3DUW\ RQ DQ H[FOXVLYH EDVLVY DQG ZLWK UHVSHFW WR FRQWUDFW
ZLWK WXH ORHW WKH WUDQVDFWLRQ FRQWHPSODWHG XQGHU WKLV $JUHHPHQW

Y DQ\ FRQWUDFW WKDW FRQWDLQV D PRVW IDYRUHG QDWLRQ SURYLVLRQ

YL DOQ\ &ROQHBW L$YIK HFDPH QW
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YLL DQ\ DJUHHPHQW UHODWLQJ WR LQGHEWHGQHVYV RI WKH &RPSDQ\ RU BR\+KIQIGWW G X7EK\
'ROODUV

YLLL DQ\ FRQWUDFW WKDW JUDQWMD QUUYIRWORIUIUWYKWWJIHALYKDOHWESHEW WIRI DOXW HRHE X U L
SURSHUWLHYV RI WKH &RPSDQ\ RU DQ\ 6 XEVLGLDU\

L[ DQ\ FRQWUDFW RU VHULHV RI FRQWUDFWY WKDW SURYLGHV IRIHWDI B RNIXLWRWNR § DR
RWKHUZLVH DQG ZLWK DQ\ RXWVWDQGLQJ PDWHULDO REOLJDWLRQV DV RI WKH GDWH RI WKLV

[ DQ\ PDWHULDO MRLQW YHQWXUH SDUWQHUVKLS RU OLPLWHG OLDELOLW\ FRPSDQ\ DJ

[L DQ\ FRQWUDFW OLPLWLQJ RU UHVWULFWLQJ WKH DELOLW\ RI WKH &RPSDQ\ RU DQ\ 6X
VWRFN SDUWQHUVKLS LQWHUHVWY PHPEHUVKLS LOWHUHVWY RU RWKHU HTXLW\ LQWHUHVWYV
PHPEHUVKLS LQWHUHVWY RU RWKHU HTXLW\ LQWHUHVWY & WR PDNH ORDQV RU ' WR JUDQW

[LL DQ\ FRQWUDFW WKDW REOLJDWHV WKH &RPSDQ\ RU DQ\ 6XEVLGLDU\ WR PEZRH PQG O
7TKRXVDQG 'ROODUV LQ DQ\ 3HUVRQ RWKHU WKDQ WKH &RPSDQ\

[LLL DQ\ FRQWUDFW $ JUDQWLQJ WKH &RPSDQ\ RU DQ\ Rl LWV 6XEVLGLDULHV D OLFHQVI
ZLWK DQQXDO IHHV Rl OHVV WKDQ 2QH +XQGUHG 7KRXVDQG 'ROODUV % SHUPLWWLQJ
&RPSDQQFOXGLQJ DQ\ OLFHQVH DJUHHPHQWY FRH[LVWHQFH DJUHHPHQWY DQG FRYHQDQWV QR
FRXUVH RI EXVLQHVV RU & UHVWULFWLQJ WKH ULJKW RI WKH &RPSDQ\ RU DQ\ RI LWV 6XEVLG
6XEVLGLDULHV RWKHU WKDQ D @K RWMRCH FRRI QMKHDLE W P SLDGH Q WWMLF DIRG XL@QH /HW W H U

[LY DQ\ FRQWUDFW IRU RQ VFUHHQ DGYHUWLVLQJ DQG LQWHUQHW WLFNHWLQJ DJUHHPHC

[Y DQ\DJUHHPHQW JRYHUQLQJ DQ\ OLFHQVHG RU IUDQFKLVHG EXVLQHVY RSHUDWHG DW

[YL DQ\ FRQWUDFW WKDW LQYROYHG WKH UHFHLSW RI PRUH WKDQ )LYH +XQGUHG 7KRXVEL
'"HFHPEHU RU WKDW LV H[SHFWHG WR UHVXOW LQ WKH UHFHLSW RI VXFK DPRXQW E\ WKH

[YLL DQ\ FRQWUDFW REOLJDWLQJ WKH &RPSDQ\ RU DQ\ RI LWV 6XEVLGLDULHY QRW WR DF
SULRU WR -DQXDU\ RU DJUHHPHQWY E\ D 7KLUG 3DUW\ QRW WR DFTXLUH DVVHWYVY RU VHF

[YLLL DQ\ FRQWUDFW JXDUDQWHHLQJ WKH ZSRH & KRUGRIHEF ML RW \DTH RPK\LII@GG3 IROM\DIWY H[FHVV R
$00 FRQWUDFWYV Rl WKH W\SHV UHIHUUHG WR LQ FODX¥H®MWLRRIKWRK J&RASDIQ) 'DERY RV XK H WKW W IRW
&RPSDQ\ ODWHULDG K#R @ RRIDIFM KDV PDGH DYDLODEOH $4 B FHBHRHEDW [5 B RRS OHRVW KOHD G DRRIW RH FVK ER S
LQFOXGLQJ DOO DPHQGPHQWY PRGLILFDWLRQV

$
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H[WHQVLRQV DQG UHQHZDOV WKHUHWR REQGWKH. GHWWHWRK HUKLXQ $HIH HPH Q@ HY XEMHFW WR DQ\ UHG
QHFHVVDU\ RU DSSURSULDWH E\ WKH &RPSDQ\ LQ RUGHU WR FRPSO\ ZLWK DQ\ DSSOLFDEOH DQWLW

E ([FHSW DV ZRXOG QRW EH PDWHULDO WR WKH &RPSDQ\ DQG LWV 6XEVLGLDULHVDQ\ QRIRS\
ODWHULDO &RQWUDFW DQG WR WRHRMWKRIZOSHGBGUW \RW R D) C&RBOQPQY\ ODWHULD ODER GWRBBBW\ LOVD WH & UL
HYHQW KDV RFFXUUHG WKDW ZLWK QRWLFH RU WKH ODSVH RI WLPH RU ERWK ZRXOG FRQVWLWXWH
LV D YDOLG DQG ELQGLQJ REOLJDW LRIV RJISEKH RDREFOSD (DQRGJ  MWRV WEKKRE NNHIGREARQUR & KHH R ISW KW \&W RS DR W R
(TXLW\ ([FHSWLRQ DQG LY HDFK &RPSDQ\ 0DH¥MU LTK® &R @W Y DFRYV GAMY ISR KIEK® QEREIOGH R DM HNCKVA HEQRHFG
WR DQ\ &RPSDQ\ ODWHULDO &RQWUDFW DQG QHLWKHU WKH &RPSDQ\ QRU DQ\ RI LWV 6XEVLGLDULH\
&RQWUDFW WR WHUPLQDWH IRU GHIDXOW FRQYHQLHMFR W KHRMWXRZUZH & B HVRD @\R VW SHROPSIDNY M WLKDLOH &
FDVH H[FHSW DV ZRXOG QRW EH PDWHULDO WR WKH &RPSDQ\ DQG LWV 6XEVLGLDULHV

6HFWLR®RG DQG %HYHUDRO, QUM BYREDHWJ VXSSOLHV IRRG EHYHUDJHV FRQFHVVLRQV DG
RSHUDWHG E\ WKH &RPSDQ\ RU ,MYHRMWRADL HWHEV LIG) DOICHFDWKHLDO UHVSHFWV DFFXUDWHO\ YDOXF
6WDWHPHQWY FRQVLVWHQW ZLWK SDVW SUDFWLFHV HXPRGMIWWD Q® PROM®GR B R Q DOVH D BY B HFOQWG/ VE
FRQVLVWHQW ZLWK SDVW SUDFWLFHV F ZHUH DFTXLUHG DQG KDYH EHHQ PDLQWDLQHG LQ DOO PI
VXEMHFW WR DQ\ PDWHULUDO ZULWH GRZQ RU ZULWH RI

6HFWLR®RGZLO OHIDIWVEHWHSEMD XQH[SLUHG DQG RXWVWDQGLQJ D WLFNHWV VROG WR FRQVXP}
WKHDWUH DGPLVVLRQ WLFNHWYV JLIW FDUGYV RU JLIW FHUWLILFDWHYV ZKLFK KDYH EHHQ SXUFKDVH
GLVFRXQW DIWHU WKH &ORVLQJ 'DWH DUH DSSURSULDWHO\ UHIOHFWHG LQ WKH &RPSDQ\ V ERRNV [
/IDZV

6HFWLRQVXUBRFWLRRI WKH &RPSDQ\ 'LVFORVXUH /HWWHU VHWY IRUWK D FRUUHFW DQG FRPS
LWV 6 XEVLGLDUUHY W X QWKKQWDRAH. QRIFIHFEWWDWY ZRXOG QRW EH PDWHULDO WR WKH &RPSDQ\ DQG LWV
ELQGLQJ DQG HQIRUFHDEOH LQ DFFRUGDQHRHFAA W E WKHAR I WHPULXWP D GE H @ QXCO®DNR EBHH VQKG BIHX Q G H L
LWV 6 XEVLGLDULHV LV LQ EUHDFK RU GHIDXOW WKHUHXQGHU LQFOXGLQJ DQ\ VXFK EUHDFK RU GHI
&RPSDQ\ QRU DQ\ RI LWV 6XEVLGLDULHY KDV WDNHQ DQ\ DFWLRQ RU IDLOHG WR WDNH DQ\ DFWLRQ
RU SHUPLW WHUPLQDWLRQ RU PRGLILFDWLRQ WKHUHRI 1HLWKHU WKH &RPSDQ\ QRU DQ\ RI LWV 6XI
VXFK ,QVXUDQFH 3ROLF\ RI WKH &RRBSFQ\LREID/QOK HR & RW§DEXEVVE DRYVIXHM /HWWHU VHWV IRUWK D OL\
,QVXUDQFH 3ROLFLHV VLQFH -DQXDU\ DQG LL PDWHULDO RSHQ FODLPV XQGHU DQ\ RI WKH ,Q
FRPSOHWH FRSLHV RI HDFK ,QVXUDQFH 3ROLF\




/DEOH RI &RQWHQWYV

6HFWLRQQGHUV YHHVSWORWQ @HFXULWLHV //& WKHUHBWYWR@RUCHWHRW RHVOKWH EDQMHWPHGLDUN\
DXWKRUL]JHG WR DFW RQ EHKDOI RI WKH &RPSDQ\ RU DQ\ RI LWV 6XEVLGLDULHV ZKR @IDVWOHEHL R QRRIC
OHWHU

6HFWLRXBLQLRQ Rl )LQDQKHDRBSFRQVAWDY UHFHLYHG WKH YHUEDO RS I0@IIR® 6 MWARX B HWELRHM L/ U HIC
WKH &RPWRQWHFHWWHAV KDW DV Rl WKH GDWH RIJWKI$U SRHRIGGS DQG YMNEWBDMMAGVBHWKH OLPLWDWLRQV
OHUHU &RQVLGHUDWLRQ LV IDLU WR WKH &RPSDQ\ VKHVRERNKRO\GKW EH R BOEXMIKERAF K B OVEREGWERW K
RSLQLRQ LQ LWV HQWLUHW\ LQ WKH )RUP 6

6HFWLSRQVLWDNHRY BUVOWPR WYX WHY DFFXUDF\ Rl WKH U HS$IUFMMHRQ@W DWHK IR @R DI0EQ ¥ B DY DWYIWN.HHEY D G
WKH UHVWULFWLRQV RQ EXVLQHVV FRPELQDWLRQV LQ 6HFWLRQ  JRIWKHY' 3O D RHQW RIUUD @ H. RY
KHUHBEQG E QR RWKHU IDLU SULFH PRUDWRULXP FRQWURO VKDUH DFTXLVLWLRQ RU RWKHU I
OHUHUNELWYHHPHQW RU WKH WUDQVDFWLRQV FRQWHPSODWHG WKHUHE\

6HFWILHPGQGHG DQG IHUWIBNPHGWWXYPLQJ WKH DFFXUDF\ DQG FRPSOHWHOQHENFRVLW RH I HHS H AX W
GHOLYHU\ DQG SHUIRUPDQFH E\ WKH &RPSDgU RIJWHHF HPW DGEHG WDKHG FFR-HQAVWKIPW B & LORHQU E\ WKH &RPSD
$JUHHPHQW DUH ZLWKLQ WKH &RPSDQ\ V FRUSRUDWH SRZHU DQG DXWKRULW\ DQG H[FHSW IRU WKt
WKHJHHHKDYH EHHQ GXO\ DXWKRUL]JHG E\ DOO QHFHVVDU$WVRIBIRUIDW KHD P WHORUD RQ DWIGH FRP W HRW MQKH
6HFWLR®YKH &RPSDQ\ 6WRFNKROGHU $SSURYDO LV WKH RQO\ YRWH RI WKH KROGHUV RI DQ\ Rl WKH
OHUHWBVVXPLQJ WKH DFFXUDF\ DQG FRPSOHWHQHWHF\RLREKHE MHE WHWR QWHNURRHD Q@ RD WWKCHQ &R ALSD Q
FRQVWLWXWHY D YDOLG DQG ELQGLQJ DJUHHPHQW RI WKH &RPSDQ\ HQIRUFHDEOH DJDLQVW WKH &l

6BHFWLRIRQ 5HOLDHFM RQV BRND VA LHREDA W R (G) RRUZIDILQ J 6 WD W H P QW ¥ \D Q5 PROQUHFHWIVR Q ZLWK W
LQYHVWLIDWLRQ RI 3D WKW RP WKG\ &PRSDBFHLYHG DQG PD\ FRQWLQXH WR UHFHLYH IURP 3DUHQW
LQIRUPDWLRQ DV ZHOO DV FHUWDLQ EXVLQHVV SODQ LQIRUPDWLRQ UHJDUGLQJ 3DUHQW DQG LWV
LQ DWWHPSWLQJ WR PDNH VXFK HVWLPDWHY SURMHFWLRQV IRUHFDVWY DQG RWKHU IRUZD UW KDR\R
&RPSDQ\ LV WDNLQJ IXOO UHVSRQVLELOLW)\ IRU PDNLQJ LWV RZQ HYDOXDWLRQ RI WKH DGHTXDF\ D!
ZHOO DV VXFK EXVLQHVV SODQV VR IXUQLVKHG WR LW LQFOXGLQJ WKH UHDVRQDEOHQHVV RI WKH
EXVLQHVYV SODQV DQG WKDW WKH &RPSDQ\ ZLOO KDYH QR FODLP ULJEWWRFIRHDQ QMW B B Q DG IRW
RU DQ\ Rl WKHLU UHVSHFWLYH 5HSUHVHQWDWLYHV RWEREB\GRPEDQ\3KNYRD\ ZEWEKRZIOHUSBHFHW WK B WH(
QRU DQ\ RI WKHLU UHVSHFWLYH 5HSUHVHQWDWLYHV QRU DQ\ RWKHU 3HUVRQ KDV PDGH RU LV PD?}
IRUZDUG ORRNLQJ VWDWHPHQWY RU EXVLQHVY SODQV LQFOXGLQJ WKH UHDVRQDEOHQHVV RI WKH
EXVLQHVV SODQV
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$57,8&/(
5(35(6(1%7,216 $1' $55%$17,(6 2)$8(17

6 X EGMVHHFRW. RAQRI [FHSW DV 3UHYLRXVO\ 'LVFORVHG E\ 3DUHQW 3DUHQW UHSUHVHQWY DQG ZDUUD

6HFWLRXRUSRUDWH ([LVWHQPIF KD R IG3DRIAHIM XOEME. GHDU\ LV D FRUSRUDWLRQ GXO\ LQFRUSRUDW
ODZV RI LWV MXULVGLFWLRQ RI LQFRUSRUDWLRQ DQG KDV DOO FRUSRUDWH SRZHU DQG DX\WKRR UHGV
H[LVWLQJ DQG LQ JRRG VWDQGLQJ DV DQG WR KDYH FRUSRUDWH SRZHU DQG DXWKRULW\ WKH DEVI
DJJUHJDWH D 3DUHQWHW FBDWHD WGIYH BX@\(MXDOLILHG WR GR EXVLQHVY DV D IRUHLJQ FRUSRUDW
QHFHVWDPRHSW IRU WKRVH MXULVGLFWLRQV ZKHUH IDLOXUH WR EH VR TXDOLILHG RU LQ JRRG VWDQ
DJJUHJDWH D 3DUHQWHIDW HURFE $HGMHGC DM K RH U WX EMLGRDIR KDW LRRW HHUUIDJHG LQ DQ\ DFWLYLWL
FRQWHPSODWHG E\ WKLV 6XENHHAHDQW ZDNMNULQFRUSRUDWHG VROHOJHRB WD W& W EKUVE B B B VRO FRAREQRAWPI IP B
RI WKH RXWVWDQGLQJ VKDIHHUWVGEXKIENDSLWDOKWW RFENHRIQOHWOLGO\ LVVXHG DUH DRGOD VHINNGEHPRE & LEOROQ E
E\ D VXEVLGLDU\ RI 3DUHQW IUHH DQG FOHDU RI DOO /LHQV

BHFWLRERUSRUDWH $XWHRUHIDWLR® GHOLYHU\ DQG SHWIRXE B REHDEN R0 DHHIQHY.2 D@ BIPGHIOV 0DIQG
FRQVXPPDWLRQ E\J3HW BXOEW DRID UM RI WKH WUDQVDFWLRQV FRQWHPSODWHG WKHUHEN W 6 M EALWVGK IDY
EHHQ GXO\ DXWKRUL]HG E\ DOO QHFHVVDHU BRESREDMNH B AW HRIQWRKIDID WHEIASE B BWIR-RQ VR IEWWIK 12 WIRK
6XEVLGZBWARK 3DUHQW FDXVHG WR WDNH SODFH ZLWKLQ WZHIDHANW\ $BXMH P H GW X U XHRIP SNKH &/B B QOWIE RRQ
DQG ELQGLQJ DJUHHPHQW RH U BKKE \RU GLDDUH QHAD IIRQG HBIBO BHI BX VMG ED UM Q@ MDRFR WKBIQFHHUZ LW K LW\
(TXLW\ ([FHSWLRQ 1R YRWH RI WKH E&RREPHRY BM\RENU 13D RH G USHIDY & @D ERPPRQ 6WRFN RU DQ\ RW|
FRQVXPPDWH WIDH) GHUKH RWKHU WUDQVDFWLRIWUFRQUWHPSQBWHG E\ WKH 2ULJLQDO OHU

BHFWLR@®YHUQPHQWDO BKMW KRWEXIWM.RRQ GHOLYHU\ DQG SIHWI B X E B REHDEN RD UMHIQW B QUEH BIFPW Q W
DQG DHW 6XEVLGLDU\ RI WKH WUDQVDFWLRQV FRQWHPSODWHG KHUHEJHUIHGEXEVHGQR DFALMRQ DR BRL
RWKHU WKDQ D WKH |LQIHI ZRUIWDK FUHHMASIHHE /D WU KWRWK IRIHOUHUD DZDUH 6 HFUHWDU\ Rl 6WDWH DQG DSSURS
VWDWHYV LQ ZKLFK 3DUHQW LV TXDOLILHG WR GR EXVLQHVVY E FRPSOLDQFH ZLWK DQ\ DSSOLFDEO!
MXULVGLFWLRQV F FRPSOLDQFH ZLWK DQ\ DSSOLFDEOH UHTXLUHPHQWYV RI WKH $FW WKH
DQG G DQ\ DFWLRQV RU ILOLQJY WKH DEVHQFH RI ZKLFK ZRXOG QRW UHDVRQDEO\ EH AN HFWX® L\
DFFXUDF\ Rl WKH UHSUHVHQWDWLRQ DQG ZDUUD QW \HEM R 8 RW K B Q\ 3FORUHIBULOQ DGV B VYR WSV3H
UHTXLUHG WR WDNH DQ\ DFWLRQ LQ UHVSHFW RI PDNH DQ\ ILOLQJ ZLWK RU REWDLQ DQ\ DSSURYD
H[HFXWLRQ GHOLYHU\ DQG SHUHRUPCEYRIE ED (BDR HWWLY B3 WHHP HQW R UJW K H ¥ R\QMXLPIPID\WR RV KEA /D) D
KHUHEQFOXGLQJ L WKH 1'5& LL WKH 02)&20 RU LI$lIL6&$)WHVLMWK RE VIDQGMW RIRFSPII VR DYWVILQD |
DQ\ JXDUDQWHHV LQ HDFK FDVH LQ FRQQHFWLRQ ZLWK RU UHODWLQJ WR WKH WUDQVDFWLRQV FR

$
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6HFWLRIRQ FRQWUTKHH B HIFRKQVLRQ GHOLYHU\ DQG SHWIRXE BREHDEN R0 UMHIQW B QGHGPH QW DQG
OHUHU 6XEVLGLDU\ RI WKH WUDQVDFWLRQV FRQWHPSODWHG KHUHE\ GR QRW DQG ZLOO QRW D FRC
LOQFRUSRUDWLRQ RU EVGDZXEN BB UBNQWKX RILQOHRPSOLDQFH ZLWHKPMKIR @R QYWHDYHOH HER®GH® MFRV LT W |
EUHDFK$BISDQFDEOH DDA/ XPLQJ FRPSOLDQFH ZL\WHKPMWKLIR @ Bl WX\LHIUHY DUOH | AR @ Y IEOWRRLLD R W K FHRIQY FWAL MRXQWV
XQGHW FDXVH RU SHUPLW WKH WHUPLQDWLRQ FDQFHOODWLRQ DFFHOHUDWLRQ RU RWKHU FKDQJt
HQWLWOHG XQGHU DQ\ SURYLVLRQ RI DQ\ DJUHHPHQW RU RWKHU LQVWUXPHQW ELQGLQJ XSRQ 3DU
RI 3DUHQW RU DQ\ RI LWV BXEVLGLDULHV ZLWK RQO\ VXFK H[FHSWLRQV LQ WKH FDVH RI HDFK RI F
DJJUHJDWH D 3DUHQWHIFWMVHULDO $GYHUVH (I

6HFWLREDSLWDOL]DWLRQ

7TBH DXWKRUL]JHG FDSLWDO VWRFN RI 3DUHQW FRQVLVWV RI VKDUHW RIRPPRIQVOWDRFW R |
LL VKDUHV RI 3BDUHQW &ODVV % &RPPRQ 6WRFN DQG LLL 3 DHMKNB BHHIVA) B K B U B VHRJIU HK® W\
WKHUH ZHUH RXWVWDQGLQJ L $ &RPPRIQDOMWRFNI 3DUHQW &ODWMMDUHY RI 3DUHQW &ODVV % &RPPR
LY 3DUHQW YHVWHG UHVWULFWHG VWRFN XQLWYV DQG Y 3DUHQW XQYHVWHG UHVWULF

SHUIRUPDQWN WDW RXWVWDQGLQJ VKDUHV RI FDSLWDO VWRFN RI 3DUHQW KDYH EHHQ DQG DOO Vk
SHUIRUPDQFH VWRFN XQLWY ZLOO EH GXO\ DXWKRUL]JHG DQG WOORBORQ\OWWRFN DG XBEDOM XBIR® BE
DW WKHWLPFH ZQ DFFRUGDQFH ZLWK WKLV $JUHHPHQW ZLOO EH ZKHQ VR LVVXHG GXO\ DXWKRUL]H

E ([FHSW aHF WHRQIRIUVMWEKLVQ$IJUHHPHQW WKHUH DUH QR LVVXHG UHVHUYHG IRU LVVXDQFH F
RZQHUVKLS LQWHUHVWYVY LQ 3DUHQW LL VHFXULWLHV RI 3BDUHQW FRQYHUWLEOH LQWR RU H[FKDQ:
LLL ZDUUDQWYV FDOOV RSWLRQV RU RWKHU ULJKWV WR DFTXLUH IURP 3DUHQW RU RWKHU REOLJ
H[FKDQJHDEOH IRU FDSLWDO VWRFN RU YRWLQJ VHFXULWLHV RI 3DUHQW RU LY UHVWULFWHG VKD
VLPLODU VHFEXULWLHV RU ULJKWV LQ HDFK FDVH LVVXHG E\ 3DUHQW WKDWRXUW IGHH Y DYODX\W LRB KRU L F
RU YRWLQJ VHFXULWLHV RI 3DUHQW WKH LWHPV LQ FODIDMOQW 16 HW XK WRIKHY DY HEGIR (RIXWH/IW D QB GQW f
LWV 6 XEVLGLDULHY WR UHSXUFKDVH UHGHHP RU RWKHUZLVH DFTXLUH DQ\ 3DUHQW 6HFXULWLHYV

6HFWLREXEVLGLDULHV

D (DFK 6XEVLGLDU\ RIDIDYJHGWLNDWDPHBQ\GKOVWUQJ DQG ZKHUH DSSOLFDEOH JDQ L]RRG R/QV
DO ODRW]DWLRQDO SRZHU DQG DXWKRULW\ UHTXLUHG WR FDUU\ RQ LOVYL EXE LB HWW D JQRQ GF R Q G RRW
SRZHU DQG DXWKRULW\ DV WKH DEVHQFH RI ZKLFK KDV QRW KDG DQG ZRXOG QRW UHDVRQBEW\ @&
VXFK 6XEVLGLDU\ LV GXO\ TXDOLILHG WR GR EXVLQHVV DV D IRUHLJQ HQWLW)\ DQGI[AHBE® JRE GVKWR D
ZKHUH IDLOXUH WR EH VR TXDOLILHG RU LQ JRRG VWDQGLQJ KDV QRW KDG DQG ZRXOG QRW UHDVF

$
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KDYH LQGLYLGXDOO\ RU LQ WKH DJJUHRW W$0 @ BDW H Q WD ODMKHEWILBQ DHGLYHHW R H D UH@QWYDIWQA.R QV R HUL G
3DUHQW

$®0 RI WKH RXWVWDQGLQJ FDSLWDO VWRFN RU RWKHU YRWLQJ VHFXULWLHV RI RU RZQUWN KL
FOHDU RI DQ\ PDWHULDO /LHQ $V RI -XO\ WKHUH ZHUH QR LVVXHG UHVHUYHG IRU LVVXDQFF
H[FKDQJHD¥IOBUIRRW RI FDSLWDO VWRFN RU RWKHU YRWLQJ VHFXULWLHYV RI RU RZQHUVKLS LQWHUH\
3DUHQW RU DQ\ RI LWV 6XEVLGLDULHY RU RWKHU REOLJDWLRQV RI 3DUHQW RU DQ\ RI LWV 6XEVLG
VHFXULWLHY FRQYHUWLEO® QQWIRS LRAWDB[FMVRFNMHRBRBGRWIRHUWU YRWLQJ VHFXULWLHV RI RU RZQHUVKLS
DSSUHFLDWLRQ ULJKWV SHUIRUPDQFH XQLWYV FRQWLQJHQW YDOXH ULJKWV SKDQWRPWKDRINJRUW
RU SURYLGH HFRQRPLF EHQHILWR EDMKHGY BQX¥XHRVWOS RUFHQRAL DIYPFWOSLWDO VWRFN RU RWKHU YRWL
WKH LWHPV LQ FODXVHV L WKURXJK L3DHME@WLEXXEWH CHUDWH G HKNFR BF WIGHHE RV RNXMOAVWDD/QW K&J REOLJDW
WR UHSXUFKDVH UHGHHP RU RWKHUZLVH DFTXLUH DQ\ RI WKH 3DUHQW 6XEVLGLDU\ 6HFXULWLHV

6HFWLREY& )LOLQJV
D 3DUHQW KDV ILOHG ZLWK RU IXUQLVKHG WR WKH 6(& DOO 3DUHQW 6(& 'RFXPHQWYV

$&% RI LWV ILOLQJ GDWH DQG DV RI WKH GDWH RI DQ\ DPHQGPHQW HDFK 3DUHQW 6(& 'RFXPH(
$PHQGHG DQG SHHWWIDIW H & POHHQW ZQ @@ G PR8N ULDO UHVSHFWYV ZLWK WKW DQSORRWBEOM WHKHXEDWR H@

$¥ RI WKHLU UHVSHFWLDH HIQOALH)G BRDWNSHBUHGHG E\ D ILOLQJ SULR U MR $4 K H HPOVOMY R R @ KALK/H:
H[FHSW DV PD\ KDYH EHHQ FRUUHFWHG E\ DQ\ VXEVHTXHQW I11OUGI SHHRHQOWR WKH GDWHQ R/ GNEL'R S
$FW GLG QRW DQG WKH 3DUHQW 6(& 'RFXPHQWY ILOHG VXENH THIRGIW PW R W Z H CED @ RIVR | FVRIQLW DS R
IDFW RU RPLW WR VWDWH DQ\ PDWHULDO IDFW QHFHVVDU\ LQ RUGHU WR PDNH WKH VWDWHPHQWV |

G ([FHsw DV PD\ KDYH EHHQ FRUUHFWHG E\ DQ\ VXEVHTXHQW ILOLQJ HDFK 3DUHQW 6(& 'RF
SXUVXDQW WR WKH $FW DV Rl WKH GDWH VXFKIHHWLYW UG WE R WWRWY WHH. QWD R U XOPW Q)XGH QWD \E |
PDWHULDO IDFW UHTXLUHG WR EH VWDWHG WKHUHLQ RU QHFHVVDU\ WR PDNH WKH VWDWHPHQWYV W

$N RI WKH GDWH RI WKLV $BHQGHGHHPEH GWVWKWHB DY QR RXWVWDQGLQJ RU XQUHVROYHG F
'RFXPHQW3DUWHQW V NQRZOHGJH DV RI WKH GDMHK &I WHK-LR/HRRWH QEGRIGH DRI GWEKHHY BIDWAHHIGN 068 'RFXPHQ\
RU LQYHVWLJDWLRQ

| 3DUHQW KDV FRPSOLHG LQ DOO PDWHULDO UHVSHFWV ZLWK L DOO FXUUHQW OLVWLQJ L
UHTXLUHPHQWY RI WKH 6DUEDQHY 2[OH\ $FW

J 3DUHQW PDLQWDLQV GLVFORVXUH FRQWUROV DQG SURFHGXUHV UHTXLUHG E\ 5XOH D
GHVLIJQHG WR HQVXUH WKDW PDWHULDO LQIRUPDWLRQ UHTXLUHG WR IEHHLL DR@R §HGQEL BB O HEQ GRDAMM
B3DUHQW 6XFK GLVFORVXUH FRQWUROV DQG SURFHGXUHV

$
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DUH UHDVMROWE®H HIQ WLPHO\ DOHUWLQJLFHWHDQAGVSHU DG E EBDOMK) B DAMINHRA ILQIRUPDWLRQ UHTXLU
FXUUHQW UHSRUWY UHTXLUHG XQGHU WKH $FW )RU WIKFH B X DRV FW RQ R FSHDW $M KDEDEDE-HIKDAY HR ISUKLHD
WHUPV LQ WKH 6DUEDQHYV 2[OH\ $FW

K 6LQFH -DQXDU\ 3DUHQW XQGHU WIKAH U XISGIE SLMLQRKL BREKD WV B WIEERIDS/AIM G [Pl G B WPLDYLHD
FRQWUROV 6XFK LQWHREIGHDONVFR R VBUWROYE@H HHDMRQDEOH DVVXUDQFH UHJDUGLQJ WKH UHOLDELOLW
VWDWHPHQWY IRU HIWHUQDO SXUSRVHYW & D¥F CRYGDRVHZLBRKVHGRQ LWV PRVW UHFHQW HYDOXDW
5HVWDWHSIOHHPHQW WR 3DUHQW V DXGLWRUV DQG DXGLW FRPPLWWHH RI 3DUHQW V %RDUG RI 'LLU
GHILQHG E\ WKH 3pFRXNQARBIDINHUVLIKW %RDUG LQ WKH GHVLJQ RU RSHUDWLRQIRFWQVQH@\D®DM
3DUHQW V DELOLW\ WR UHFRUG SURFHVV VXPPDUL]JH DQG UHSRUW ILQDQFLDO LQIRUPDWLRQ DQG
VLIJQLILFDQW UROH LQ 3DUHQW V LQWHUQDO FRQWUROV 3DUHQW KDV PDHAHIDVRPODEHORIWR BV XAK
PDQDJHPHQW WR 3DUHQW V DXGLWRUV DQG DXGLW FRPPLWWHH RI 3DUHQW V %RDUG RI 'LUHFWRUYV

7KHUH DUH QR RXWVWDQGLQJ ORDQV RU RWKHU H[WHQVLRQV RI FUHGLW LQFOXGLQJ L@PMKHI
E\ 3DUHQW WR DQU\FHHFRKWGYHRFWRU RI 3DUHQW 3DUHQW KDV QRW WDNHQ DQ\ DFWLRQ SURKLELWEF

M 6LQFH -DQXDU\ HD FIK FRH UVK @ GS B UQ 6 EE BIDOHRHGDWENIVORRIU HDFK | RUPHIW $QG GRLISDR
RILFHU Rl 3DUHQW DV DSSOLFDEOH KDYH PDGH DOO FHUWLILFDWLRQV UHTXLUHG E\ 5XOH D DQ
VWDWHPHQWY FRQWDLQHG LQ DQ\ VXFK FHUWLILFDWLRQV ZHUH RU ZLOO EH ZKHQ PDGH FRPSOHW

N 6LQFH -DQXDU\ ILFHWRUY[GEXMWAWRWIIRI 3DUHQW KDV UH FHLFARX QURPQMQ \ FIRQ WP XQ WD WX B
*RYHUQPHQWDO $XWKRULW\ ZULWWHQ QRWLFH RI DQ\ PDWHULDO FRPSODLQW RU DOOHJDWLRQ ZK
DWWRUQH\ UHSUHVHQWLQJ 3DUHQW KDV UHSRUWHG WR WKH FXUUHQW %RDUG RI 'LILAFAWRIVZRUIIBQ
PDWHULDO YLRODWLRQ RI 8QLWHG 6WDWHV RU RWKHU VHFXULWLHM BDZ\RBUWPOMWHURD® EUHDFK RI

7R 3DUHQW V NQRZOHGJH QR HPSOR\HH LV SURYLGLQJ RU VLQFH -DQXDU\ KDV SURYLGH
HPSOR\HH UHDVRQDEO\ EHOLHYHVY FRQVWLWXWHY D YLRODWLRQ RI QRU ILOHG FDXVHG WR EH ILO
YLRODWLRQ RI FKDSWHU RI WLWOH 8QLWHG 6WDWHV &RGH VHFWLRQV RU DQ'

DJDLQVW VKDUHKROGHUY DV GHVFULEHG LQ 6HFWLRQ Rl WKH 6DUEDQHV 2[OH\ $FW E\ 3DUHQW

P ([FHSW IRU VXFK LWHPV WKDW DUH RI WKH W\SH WR EH VHW IRUWK LQ WKH QIREMHIDW RHWMK}
FRQWUDFWIRADRW®HW VRKHHW DUUDQJHPHQWY DV GHILQHG LQ ,WHP D LL RI SHHXODRILROF& F
DYRLG GLVFORVXUH RI DQ\ PDWHULDO WUDQVDFWLRQ LQYROYLQJ RU PDWHULDO OLDELOLWLHV RI

$
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6HFWLRQQDQFLDO 6A\BWHRRNRWYGDWHG ILQDQFLDO VWDWHPHQWY LQFOXGLQJ DOO UHODWHG
LOQWR WKH 3DUHQW 638HaQ WX PLHQDWWV L B/& H.W DML GWHWVHQW LQ DOO PDWHULDO UHVSHFWY WKH FRQ
WKHUHRI DQG WKH FRQVROLGDWHG UHVXOWVY Rl WKHLU RSHUDWLRQV DQG WKHLU FRQVROLGDWHG
H[FHSW LQ WKH FDVH RI WKH XQDXGLWIQG \D\ B W\M FDHIWKW WWRXHEQMA V VD VR VOKRH PE® HBBH RI IRRWQRW
LQYROYHG H[FHSW DV PD\ EH LOQGLFDWHG WKHUHLQ RU LQ WKH QRWHV WKHUHWR DQG LLL KDYH
3DUHQW DQG LWV FRQVROLGDWHG 6XEVLGLDULHY 7KH ERRNV DQG UHFRUGV RI 3DUHQW KDYH EHHC
DSSOLFDEOH OHJDO DQG DFFRXQWLQJ UHTXLUHPHQWHMU $3/J BH MAKHQ &/D W30 R 1/ 3V KDW $PRV) O HE LDQE G HR
UHVLJQ RU EHHQ GLVPLVVHG DV LQGHSHQGHQW SXEOLF DFFRXQWDQWYV RI 3DUHQW DV D UHVXOW R
SUDFWLFHV ILQDQFLDO VWDWHPHQW GLVFORVXUH RU DXGLWLQJ VFRSH RU SURFHGXUH

6HFWLRQVFI®RRFEXUPHQMY )RUP 6 WR EH ILOHG ZLWK WK HJ6I(& Z1Q0 BRERPHSFON LIRVQ W R WK U KIHD 0BI@O
DSSOLFDEOH UHTXL$AWHQ@WH JRIUFKH DQG WKH LQIRUPDWLRQ VXSSOLHG E\ 3DUHQW IRU XVH LQ WK
EHFRPHAW WLYLH) RAKH FDVH RI WKH &RPSDQ\ 3UR[\ 6WDWHPHQW 3URVSHFWXV DW WKH GDWH RI PDLO
OHHWLQJ DV UHFRQYHQHG DIWHU WKH GBW H R HHIRINQ $P H DIGHT @RMWE ERYWDWH G @QHXQWUXH VWDWH
UHTXLUHG WR EH VWDWHG WKHUHLQ RU QHFHVVDU\ LQ RUGHU WR PDNH WKH VWDWHPHQWY WKHUHL
ZDUUDQWLHY FREMPLREL® O QQWWLDSSO\ WR VWDWHPHQWY RU RPLVVLRQV LQFOXGHG RU LQFRUSRUL
YJRUP 6 EDVHG XSRQ LQIRUPDWLRDWWX6SBVHGLEUWHKH RRPED R®RI WKHLU 5HSUHVHQWDWLYHV VSHFLI

6HFWIHEYHQFH RI &HUWDERQQ&KIDWHEHV3IDUHQW %DODQFH 6KHHW 'DWH XQ@WUGOs WKHH BIBD@W RNV KWAKILH
&LUFXPVWDQFH WKDW KDV KDG RU ZRXOG UHDVRQDEO\ EH H[SHFWHG WIR KW Y 6L QRH MWWKLHG 2D 0 B Q WU
EXVLQHVV RI 3DUHQW DQG LWV 6XEVLGLDULHY KDV EHHQ FRQGXFWHG LQ WKH RUGLQDU\ FRXUVH FF
3DUHQW RU DQ\ RI LWV 6XEVLGLDULHV WKDW LI WDNHQ GXULQJ W KHHEHRILRHH PUHRPRN WAKFIWE® B BIkZ VIRA K\RY
&RPSDQ\ V FRQVHQW ZRXOGHFRQRWLWXWH D EUHDFK RI

6HFWLRIR 8QGLVFORVHG 0DWHUWD O UHDEROOAMDIEHWLWLHY RU REOLJDWLRQV RI 3DUHKHWRHWDOF
FRQWLQJHQW DEVROXWH GHWHUPLQHG GHWHUPLQDEOH RU RWKHUZLVH RWKHU WKDQ D OLDELC
E OLDELOLWLHV RU REOLJDWLRQV LQFXUUHG LQ FRQQHFWLRQ ZLWK WKH WUDQVDFWLRQV FRQWHF
EH H{[SHFWHG WR KDYH LQGLYLGXDOO\ RU LQ WMFWH DGJOHDEWE LW LHD/URQ W DO B WLLORE ¥ GYRW WHH TX L
FRQVROLGDWHG EDODQFH VKHHW RI 3DUHQW DQG H OLDELOLWLHV RU REOLJDWLRQV LQFXUUHG L(

6HFWLRERPSOLDQFH Z((WKSWZAZLWK UHVSHFW WR PDWWHUV WKDW KDYH QRW KDG DQG ZRXOG
3SDUHQW ODWHUHF®W $60HHYW (D LV LQ FRPSOLDQFH ZLWK DQG VLQFH -DQXDU\ KDV EHHQ LQ

$
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$SSOLFDEOH /DZV E KDV QRW UHFHLYHG ZULWWHQ QRWLFH RI DQ\ YLRODWLRQ RI $SSOLFDEOH /D
WKUHDWHQHG LQYHVWLJDWLRQ E\ DQ\ *RYHUQPHQWDO $XWKRULW\ ZLWK UHVSHFW WR D YLRODWLR
IUDQFKLVHV JUDQWY UHJLVWUDWLRQV FOHDUDQFHV DXWKRUL]DWLRQV SHUPLWY FRQVHQWV Ft
RSHUDWH LWV SURSHUWLHY DQG DVVHWV D Q G DWR) WD3HU PRIWMBW ERWY MKHRWH DV K®IRZ ERRI@E ¥ F RV HAK L\F
EH H[SHFWHG WR KDYH LQGLYLGXDOO\ RU L QI WMFKW™ BDUHQW WM [DQ GDKIBNQ W HIDQW HY [FRE® SGLYHQMHH ZL W |
WR FRPSO\ RU YLRODWLRQV WKDW KDYH QRW KDG DQG ZRXOG QRW UHDVRQDEO\ EIH FWSH RW H\GK W P
GRXEW IRU SXBISRWHRQKMWMHUP $SSOLFDEOH /DZV VKDOO LQFOXGH WKH $PHULFDQV ZLWK 'LVDEI

FHFWLRQWLJOWHRE LV QR 3URFHHGL QN RS WEG LIQQ RZPH@YWRRWBDUHQW WKUHDWHQHG DJDLQVW
IRUPHUFR®LUHFWRU RU HPSOR\HH RI 3DUHQW RU DQ\ RI LWV 6XEVLGLDULHV LQ WKHLU UHVSHFWLYH
ZLWK UHVSHFW WR VXFK 3URFHHGLQJ RU G DQ\ RI 3DUHR® VRKHL DN 6IXE NV WKLIHDWN Q B 8 VHIVRV RRHGS Q
*RYHUQPXOQWKRE [FH\SW LQ HDFK FDVH IRU WKRVH 3URFHHGLQJV WKDW KDYH QRW KDG RU ZRXOG Q
ODWHULDO BGPWH USAH Rl WKH GDWH KHUHRI WKHUHWR @R B NRRZIDGICIH FH BBIUHIQBVI DW RV WDRUHQHG D.
PDQQHU FKDOOHQJHV RU VHHNV WR SIHY RQW QN RM RLIGH B@/WH U WU CEENRIBFVEN IRM) QERQMEH P B Q YW 1B & Fd
RI DQ\ DUELWUDWRU RU *RYHUQP MERWWRHS NWRROH®J R RW $ VDHYGW QU KRIHDWHQHG DJDLQVW RU LQYH
RI LWV 6XEVLGLDULHV H[FHSW IRU WKRVH WKDW KDYH QRW KDG RU ZRXOG QRW UHDVRQBEW\ EH HJ

6BHFWISEQYHQFH RI &HHPMDMWMSUWKHU 3DUHQWOQLRW BQ \KRNVLMQWHUHG LQWR DQ\ FRQWUDFW DUL
RUDO RU ZULWWHQ RU DXWKRUL]JHG FRPPLWWHG RU DJUHHG WR HQWHU LQWR DQ\ FRQWUDFW DU
VWRFNKROGHU RI WKH &RPSDQ\ ZRXOG EH HQUH.QWD B 8 RXR W HRAHIPIAVERRRIG\WI G 1B () DMHLIR @ HRW [$GULY XD Q W
&RPSDQ\ L DJUHHV WR YRWH WR DBBSRW WKL VD3$UBIHNPMR W FRWHMKID DEVYW DQ\ 6XSHULRU 3URSRVDO
LQGLUHFWIOW\ FDSLWDO WR 3DUHQW RU WKH &RPBDQ\ WR ILQDQFH LQ ZKROH RU LQ SDUW WKH OHU

6HFWLRQXVLQHVYV $ERWQMLRVML3IDUHQW L WM &R EBEM IBREDWHIR XISWADSWLHY HQIJDJHV LQ WKH PRWLF
6WDWHY H[FHSW WKURXJKDMHMW QAW @D BILMDWIBOW DQ\IRDLIWHWXRWDQ QDRIHVKE @D RW LMY 1$Y RZQHG
*RYHUQPHQWDO $XWKRULW\

6HFWLRQQGHUV (FH8W IRU &LWLJURXS *OREDO ODUNHWYV ,QF ZKRVH IHHVEDRMNOQEIH BDR\G FEW §
LQWHUPHGLDU\ WKDW KDV EHHQ UHWDLQHG E\ RU LV DXWKRUL]JHG WR DFW RQ EHKDOI RI 3DUHQW R
$ILOLDWHYV XSRQ FRQVXPPDWLRQ RI WKH WUDQVDFWLRQV FRQWHPSODWHG E\ WKLV $JUHHPHQW

6HFWLRQQDQFLQJ

$UVXPLQJ WKH VDWLVIDFWLRQ RU ZBH¥F WU RQ 6WM KM FRQEGE®ERQR Q/BWURRQW KDY DYDLODEOH WR
DV RI WKH GDWH




/DEOH RI &RQWHQWYV

WKH &O0ORVLQJ LV UHTXLBHEWLR @FPKG IDWNRDQWDWERDEOH IXQGV WR WHQR B KDLQW WRR AR QN XWPHDRWH R
SD\ DOO &DVK &RQVLGHUDWLRQ IRU DOO RI WKH VKDUHV RI &RPSDQ\ 6WRFN RQ D IXOO\ GLOXWHG E
6KDUHV &RPSDQ\ 3BHUIRUPDQFH 6KDUHYVY DQG &RPSDQ\ 5SHVWULFWHG 6WRFONXEQL®WNVDWR @G DK UH O
DQG WR PDNH DOO RWKHU SD\PHQWV UHTXLUHG E\ WKLV $JUHHPHQW DQG WKH )LQDQFLQJ

E 3DUHQW KDV GHOLYHUHG WR WKH &RPSDQ\ WUXH DQG FRPSOHWH FRSLHV RI IXOBY [HMHH
LOQFOXGLQJ WKH H[KLELW YV HDEWG SRPPH.[W ¥ HQ KIFURHAMMR K BWO H Q G H U YH RISHWAROK HWAHVOR WWKHHL U UHVSHFW
3DUHQW ZLWK GHEW ILQDQFLQJ LQ FRQQHFWLRQ )ZIQDK FMLIQR UNW B B EDYFRAL IGROMWF IF FRQ VEHRXEMD W WGEKIH QH
PD\ DPHQG WKH 'HEW &RPPLWPHQW /HWWHUV WR DGG SXUFKDVHUV OHQGHUV OHDG DUUDQJHUV E
&RPPLWPHQW /HWWHU DV Rl WKH GDWHHR I $¥ K HHENAGWED 'Y QAGY XA K VDGVEH @ LORIQ VKDOO UHOLHYH WKI
'"HEW &RPPLWPHQW /HWWHUV SULRU WR WKH LQLWLDO IXQGLQJ RI WKH )LQDQFLQJ H[FHSW DV VHW
GHILQHG WKHUHXQGHU

F  3DUHQW KDV GHOLYHUHG WR WKH &RPSDQ\ RQ RHUSSULLRHH WHRQW/K W UBTHV HF FIRU UWWHKEWY [0 B QFRGRHA(
LQ FRQQHFWLRQ ZLWK WKH 'HBEWHE/RIRPWNEFIQ W DWW WHHY WAIGD FWHG LQ D PDQQHU UHTXLUHG E\ WK
5HVWDWHG $HWHHPHQW WKHUH DUH QR VLGH OHWWHUV RU RWKHU DJUHHPHQWY FRQWUDFWYV RU D
'"HEW &RPPLWPHQW /HWWHUV DQG WKH )HH /HWWHUV DQG GHOLYHUHG WRJW K Hs RRPISDIQ R Q WRKUDIBIFEF
DYDLODELOLW\ RI WKH IXO0 DPRXQW RI WKH )LQDQFLQJ

G (DFK RI WKH '"HEW &RPPLWP HQFW/BW® 1Y \DLWDIOQ GXD@GI U BIE IDINGREIOLIDWLRQ RI 3DUHQW
HQIRUFHDELOLW\ PD\ EH OLPLWHG E\ WKH %DQNUXSWF\ DQG (TXLW\ ([FHSWLRQ DQG LL WKDW WKH
RI WKH FRXUW EHIRUH ZKLFK DQ\ SURFHHGLQJ WKHUHRI PD\ EH JEHWRXIWKMH FHVORM VOKRH) B IRW MV RIH WHEW
DPHQGHG RU PRGLILHG RWKHU WKDQ VXFK DPHQGPHQWY RU PRGLILFDWLRQV DWWDFKHG WKHUHWF
FRQWDLQHG WKHUHLQ KDYH QRW EHHQ ZLWKGUDZQ UHVFLQGHF\R R B VEHIODALVY PRGUH\HSHEQY WVRB
JLQDQFLQJ DW WKH &ORVLQJ $V RI WKH GBW I$ JRIHMR H\D WP KRG i Y3H QD Q/G KDHN RIAXIWE G ZKLFK ZRXOG |
QRWLFH RU ODSVH RI WLPH RU ERWK ZRX0OG FRQVWLWXWH D GHIDXOW RU WKH IDLOXUH RI DQ\ FR(
ZRXOG DGYHBWHOU BHOD\ LQ DQ\ UHVSHFW WKH DYDLODELOLW\ RI WKH IXO0 DPRXQW RI WKH )LQDQ
Rl WKH )LQDQFLQJ RWKHU WKDQ WKH FRQGLWLRQV SUHFHGHQW VHW IRUWK LQ WKH 'HE\WHERWPLARQVP |
6HFWLRQD GBGEWLRQ 3DUHQW KDV QR UHDVRQ WR EHOLHYH WKDW WKH )LQDQFLQJ ZLOO QRW EH DY/
FRQGLWLRQ\6 WFWL RROBW K VRIOR QD BHEWLRQDQGF XEMHFW WR WKH WHUPV RI WKH '"HEW &RPPLWPHQW
DQ DPRXOQA QW WR FRQYNE POORIQ WKH OMHUUPY FRQWHPSODWHG E\ WKLV $JUHHPHQW LQFOXGLQJ W
D IXOO\ GLOXWHG EDVLVY DQG WR PDNH DOO SD\PHQWV LQ UHVSHFW RI WKH &RPSDQ\ 6WRFN 2SWLR(

$
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DQG &RPSDQ\ 5 HVWULFWHG 6WRFN 8QLWY WR PDNH DQ\ UHSD\PHQW RU UHILQDQFLQJ RI GHEW FRC(C
DQG H[SHQVHV BHGDBXHEYWG IOBHHUW DQG WKHLU UHVSHFWLYH 5HSUHVHQWDWLYHYV IS0U DWHQOWK\WM B HRK L X |
FDXVHG WR EH SDLG DQ\ DQG DOO FRPPLWPHQW IHHV RU RWKHU IHHV UHTXLUHG E\ WKH '"HEW &RPP
WKLV $PHQGHG DQ@8 W38 YWDHWPHE® WH U

H 3DUHQW DFNQRZOHGJHY DQG DJUHHV WKDW QRWZLWKVWDQGLQJ DQ\WKLQJ WR WKH FRQW
REOLJDWLRQ RI1J3DW BREW D®ICO UM W R FRHQV R @ B DWKIH WVRKMHKHHIUW UD QVDFWLRQV FRQWHPSODWHG KHUHE)

6HFWLREROYBY¥XPLQJ D WKH VDWLVIDFWLRQ RI WKH FRQGLW LR DVRG 3 EUAMEKWM Y REXQIDIP\WRLR
ZDUUDQWLH%UWWMWDERE WIKI W gl BWYWQIWKH WUDQVDFWLRQV FRQWHPSODWHG E\ WKLV $JUHHPHQW L(
DJJUHJDWHNH GROVLGHUDWLRQ DQ\ UHSD\PHQW RU UHILQDQFLQJ RI GHEW FRQWHPSODWHG LQ WKLV
H[SHQVHV WKH 6XUYLYLQJ &RUSRUDWLRQ DQG LWV 6XEVLAGHPWILHWH @ G FRRNRICOVED@AHEI W B M LW KZH.
WUDQVDFWLRQV FRQRUHB R0 8RAVHGY KRH UgHED Y HEEW I HP\HHOGVZ LW K UHVSHFW WR DQ\ 3HUVRQ RQ D FRQVR
GHWHUPLQDWLRQ L WKH IDLU YDOXH RI WKH DVVHWYV Rl VXFK 3HUVRQ ZLOO H[FHHG WKHLU FRQVF
SURSHUW\ RI VXFK 3HUVRQ ZLOO EH JUHDWHU WKDQ WKH DPRXQW WKDW ZLOO EH UHTXLUHG WR SD
DQG RWKHU OLDELOLWLHY EHFRPH DEVROXWH DQG PDWXUH LLL VXFK 3HUVRQ ZLOO QRW KDYH XC
EXVLQHVV LV QRZ FRQGXFWHG DQG LV SURSRVHG WR EH FRQGXFWHG IROORZLQJ V>XRAK E3BON H YOHD &/[K(
GHEWYV DQG OLDELOLWLHV FRQWLQJHQW RU RWKHUZLVH LQFOXGLQJ FXUUHQW REOLJDWLRQV WKIL
DQG OLDELOLWLHVY EHFRPH GXH ZKHWKHU DW PDWXULW\ RU RWKHUZLVH

6HFWLRAZQHUVKHY RIBKIWKHU 3 DHMH QX EQMRERDBQ\ RIL@WKHWHYVDRU DVVRFLDWHV LV QRU DW D
GDWH RIJUHKIPHQW KDV EHHQ DQ LQWHUHVWHG VWRFNKROGHU RI WKH &RPSDQ\ DV VXFK WHUPV D
QRU DHW 6 XEVRRIWDD®\ RI WKHLU DVVREODWWMVRRZGR @QWQUNEOHEWRIL&QRPWHY\ &WBHBW 18 R BGRQ ROHD V
FROWUR®QB® WY RZQV LQGLYLGXDOO\ RU LQ WKH DJJUHJDWH PRUH WKDQ ILYH SHUFHQW RI W

6HFWLRI®DQDJHRHHPMGWIWKHU WKDQ DV FRQWHPSODWHG E\ WKLYV $JUHHPHQW DV Rl WKH GDW
DJUHHPHQWY RU REOLJDWLRQV RU XQBH BWE I RGLIMKN E B W KDHE 3DQIEQMQR B HAMEHU RI WKH &RPSDQ\
'‘LUHFWRUV RQ WKH RWKHU KDQG UHODWLQJ LQ DQ\ ZD\ WR WKH WUDQVDFWLRQNFMR@WMHP SODWH G

BHFWLSFPGIQGHG DQG IHUWIBNPHGWHWH[HFXWLRQ GHOLYHU\ DQG SIHWI BN E B RGHDEN RD UMIQW B RIJ
$JUHHPHQW DQG WKH FRQV XPHUWAREY EG BDWHRMWMKGIGWHLQVDFWLRQV FRQWHPSODWHG E\ WKLV $JU
OHUHU 6XEVLGLDU\ DQG KDYH EHHQ GXO\ DXWKRUL]JHG EJHW OXENEBUDDUR WKWIRW B DG WKW LIRGR BIM1
$JUHHPHQW E\ WKH VROH W WREWKRIPBEEHNID BHQMUVKDOO FDXVH WR WDNH SODFH ZLWKLQ WZHQW\ IRX

$
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5HVWDWHG $HWHHPHQW 7KLV $JUHHPHQW FRQVWLWXWHYV D YDIHIG EXEE LEGIQOEUL\QH QD RWHF H P I Q WHERJ DHLX
6XEVLGLDU\ LQ DFFRUGDQFH ZLWK LWV WHUPV VXEMHFW WR WKH %DQNUX SSWSR FDRR® (6W RWN ( [FIHEMC
&RPPRQ 6WRFN RU DQ\ RWKHU VKDUHV RI 3DUHQW V BFBS LDAMDEO WKHR RW K M UQ WRHD\QWIDURWAL R F\R @ R R VAPV

6HFWLRIRQ 5HOLDQFH RQ &RRIEHBW (MDY /G MRRIBZDILQJ 6WDWHPHQWY DQGF RAYHOWYRGIDQYK W
LOYHVWLIJDWLRQ Rl WKH &BRBXENEBDHBQMNQGEEOEWUGLDU\Y KDYH UHFHLYHG DQG PD\ FRQWLQXH WI
SURMHFWLRQV IRUHFDVWY DQG RWKHU IRUZDUG ORRNLQJ LQIRUPDWLRQ DV ZHOO DV FHUWDLQ EX
OHUHU 6XEVLGLDU\ KHUHE\ DFNQRZOHGJH WKDW WKHUH DUH XQFHUWDLQWLHV LQKHUHQW LQ DWWH
ZHOO DV LQ VXFK EXVLQHVV SODBVY 6XENK &KL B W\DBUDHAH EB BHODMEGHEW LEHW U\ DUH WDNLQJ IXO0 UHVSR
HYDOXDWLRQ Rl WKH DGHTXDF\ DQG DFFXUDF\ RI DOO HVWLPDWHY SURMHFWLRQV IRUHFDVWYV DQC
LQFOXGLQJ WKH UHDVRQDEOHQHVY Rl WKH DVVXPSWLRQV XQGHUO\LQJ VXFK HVWLPDWHV SURHMMHF
6XEVLGLDU\ ZLOO KDYH QR FODLP ULJKW RU REOLJDWL®BQVKIQREHD L\@ K MW V8 K b HE-FPRHSIDVD \R R UR IMEK\HRJIZ L WA
UHVSHFWLYH 5HSUHVHQWDWLYHV RU DQ\ RWK3DW BIQUW R Q GZUFWK GILHWUS HEW MVEK HIUFHNVORR Z$0PHF@R JHG IMKIDON
6XEVLGLDULHY QRU DQ\ RI WKHLU UHVSHFWLYH 5HSUHVHQWDWLYHV QRU DQ\ RWKHU 3HUVRQ KDV
IRUHFDVWY IRUZDUG ORRNLQJ VWDWHPHQWY RU EXVLQHVV SODQV LQFOXGLQJ WKH UHDVRQDEOHC
VWDWHPHQWY RU EXVLQHVV SODQV

$57,8&/(
&29(1$176 2) 7+( &BAX

6HFWLRERQGXFW RI WKHRHFSP$ZQWK WKH SULRU ZULWWHQ FRQVHQW RI 3DUHQW ZKLFK FRQVH
FRQWHPSODWHG E\ WKLV $SHMHMHPRRY W KIHV&QRPE ORUWK A@QRVXUH /HWWHU RURP WWKHT®& D WHHG K W $IRE GKLGH
&RPSDQ\ VKDOO DQG VKDOO FDXVH HDFK RI LWV 6XEVLGLDULHY WR L FRQGXFW LWV EXVLQHVV LI
FRPSOLDQFH ZLWK DOO $SSOLFDEOH /DZV H[FHSW ZKHUH VXFK IDLOXUH WR EH LQ FRPSOLDQFH ZR
ODWHULDO BGPMWUN@G | LLL XVH LWV FIRRPHU MDD SOHVYHDY IR Q QEBfDHME R QWY DEXE WHOWMWRBQVKLSY ZLWK
VHUYLFHV RI LWWWBW BQBONWH RIMPKSFORVHBIWVP LWL QJ WKH JHQHUDOLW\ RI WKH IRUHJRLQJ H[FHSW ZLWK
XQUHDVRQDEO\ ZLWKKHOG FRQGLWLRQHG RU GHOD\HGHFMN FRIQWKIH @ P %DIG\ EL VWIGLRNSSRUBHE BHRAH MVD k
LW SHUPLW DQ\ RI LWV 6XEVLGLDULHV WR

D DPHQG LWV FHUWLILFDWH RI LIDRRUBRUBWDRQG ERRPHAYWRY RWKHU VLPLODU RU

E L VSOLW FRPELQH RU UHFODVVLI\ DQ\ VKDUHV RI LWV FDSLWDO VWRFN LL GHFODUH
FRPELQDWLRQ WKHUHRI LQ UHVSHFW RI LWV FDSLWDO VWRFN H[FHSW IRU GLYLGHQGV E\ HQA WRLU
UHSXUFKDVH RU RWKHUZLVH DFTXLUH DQ\ &RPSDQ\ 6HFXULWLHY RU DQ\ &RPSDQ\ 6XEVLGLDU\ 6HF>

$
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F L JUDQW LVVXH GHOLYHU RU VHOO RU DXWKRUL]JH WKH JUDQW LVVXDQFH GHOLYHU\ I
LVVXDQFH RI $ DQ\ VKDUHV RI WKH &RPSDQ\ 6WRFN XSRQ WKH H[HUFLVH RI RXWVWDQGLQJ &RPSD(
&RPSDQ\ 5SHVWULFWHG 6KDUHVY DQG &RPSDQ\ 5 HVWULFWHG 6WRFN 8QLWY WR GLUHFWRUV RI WKH &t}
&RPSDQ\ 3HUIRUPDQFH 6KDUHV WKDW KDYH EHHQ JUDQWHG SULRU WR WKH GDWH RI WKLV $JUHHPH

G DFTXHUHR BARRCHWGDWLRQ DFTXLVLWLRQ RI VWRFN RRQDDVNWWWRWRRAKHUZLNY SEIRSHRMWAN
L LQ HIFARVULRIOLRQ 'ROODUYV RU ) LYHGLYQ G XRPQOROODUV LQ WKH DJJH RUDMRQMVRREPGKX
RWKHU 3HUVRQ RU LLL DGRSW D SODQ RI FRPSOHWH RU SDUWHD QRO IRWOKHD BMNERD GLVVROXWLRQ

H VHOO OHDVH OLFHQVH RU RWKHUZLVH WUDQVIHU DQ\ 6XEVLGLDU\ RU DQ\ DPRX®W RO MM
'ROODUYV LREGLMLYGIXOIOIALRQ 'ROODUV LQ WKH DJJUHIJDWH H[FHSW L SXUVXDQW
'LVFORVXUBQGBWMWHWQ WKH RUGLQDU\ FRXUVH RI EXVLQHVYV FRQVLVWHQW ZLWK SDVW SUDFWLFHV L

I PDNH DQ\ ORDQV DGYDQFHV RU FDSLWDO FRQWULEXWLRQV WR RU LQYHVWPHQWYV LQ D¢
VHFXULWLHY FRQWULEXWLRQS/XWRKPVSILRIDDQ\STIRBHWUWW WRIDQVMHIWY RI DQ\ 3BHUVRQ RU RWKHUZLV
&RPSDQ\ DQG RU DQ\ RI LWV ZKROO\ RZQHG 6XEVLGLDULHV PDGH LQ WKH RUGLQDU\ FRXUVH RI EXV
ZKROO\ RZQHG 6XEVLGLDULHY PDGH LQ WKH RUGLQDU\ FRXUVH RI EXVLQHVV FRQVLVWHQW ZLWK SC

J FUHDWH DVVXPH LQFXU RU RWKHUZLVH EH OLDEOH ZLWK UHVSHFW WR DQ\ LQGHEWHGQ}

LQGHEWHGQHVV IRU ERUURZHG PRBEW\ RIMWHKHUL ®®DRQ 'R G0 XBVWR 7 RI LQGHEWHGQHVYV XQGHL
% DQ\ LQGHEWHGQHVV RU JXDUDQWHH LQFOXGLQJ DQ\ OHDVH JXDUDQWHH LQFXUUHG LQ WKH RU
'ROODUV LQ WKH DJJUHJDWH RU LL LQGHEWHGQHVV LQFXUUHG EHWZHHQ RU DPRQJ WKH

EXVLQHVV FRQVLVWHQW ZLWK SDVW SUDFWLFHV RU EHWZHHQ DQ\ RI VXFK ZKROO\ RZQHG 6XEVLGLI
WKH RUGLQDU\ FRXUVH RI EXVLQHVV FRQVLVWHQW ZLWK SDVW SUDFWLFHV

K sveHMM\P UHSXUFKDVH GHIHDVH FDQFHO RU RWKHUZLVH WHUPLQDWH RU DPHQG UHVWI
ERUURZHG PRQH\ RI WKH &RPSDQ\ RU DQ\ RI LWV 6XEVLGLDULHYV

L H[FHSW DV UHTXLUHG E\ $SSOLFDEOH /DZ DQG H[FHSW DV UHTXLUHG XQGHU DQ\ &RPSDQ
H[LVWLQJ VHYHUDQFH SD\ RU WHUPLQDWLRQ DUUDQJHPHQW ZLWK DQ\ &RPSQBUKPYBGIREH HRIU VG SID
RU WHUPLQDWLRQ SD\ SROLFLHVY RU HPSOR\PHQW DJUHHPHQWYVY H[LVWLQJ DV RI WKH GDWH RI WKLYV
DJUHHPHQW RU DQ\ DPHQGPHQW WR DQ\ VXFK H[LVWLQJ DJUHHPHQW ZLWK D Q\Y& RIF/S\DIE O( P\BO RD G 1R
&ROOHFWLLYQL @D YIJUHHPHQW RU &RPSDQ\ (PSOR\HH 30DQ RU Y LQFUHDVH FRPSHQVDWLRQ ERQXV
&RPSDQ\ RU DQ\ 6XEVLGLDU\ RWKHU WKDQ $ DQQXDO VDODU\ LQFUHDVHV LQ WKH RUGLQDU\ FRXU"
(I[HFXWLYH 30DQ UHVXOWLQJ IURP WKH DQQXDO VDODU\6HFMULIRIVHY GHVFULEHG LQ $ RU & DV F

$
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M FKDQJH WKH &RPSDQ\ V PHWKRGVY Rl DFFRXQWLQJ RU DFFRXQWLQJ SULQFLSOHV RU SUDI
$FW DSSURYHG E\ LWV LQGHSHQGHQW SXEOLF DFFRXQWDQWYV

N PDNH RU FKDQHOERWPRY HUKMPIHFERXQWORADSHULRG DGRSW RWFBEFERK @WL @D WHPBIXP3O
5HWXUQV RU ILOH FDDURAVXIR&VP H\@ WHLD DOQWR DQ\ PDWHULDOFERDLEOJ DX G HW PRHO WYV WHWAR & B Wb QV PU
D[ UHIXIEBEWRRU RWKHD[UH@OEHWILRQ RQ WDNH DQDPBEWWXKURO LISRV/GE WRIORRURDIWHU "WKH GDWH RI WKL
PHWKRG WKDW LV LQFRQVLVWHQW ZLWK HOHFWLRQV PDGH SKRVIMIRQYVWDNBEQLRW BHWKRGY XVHG

(6] PDNH DQ\ FDSLWDO H[SHQGLWXUH RU LQFXU DQ\ REOLJDWLRQ RU OLDELOLW\ LQ UHVSHI
'ROODUV LQ WKH DJJUHJDWH RU LL FRQWHPSODWHG E\ WKH &RPSDQ\ V ILVFEDO \HDU It}

P FUHDWH RU LQFXU DQ\ /LHQ RQ DQ\ PDWHULDO DVVHW RWKHU WKDQ LQ WKH RUGLQDU\ FR

Q HOQOWHU LQWR L DQ\ FRQWUDFW WKDW ZRXOG KDYH EHHQ D &RPSDQ\ ODWHULDO &RQWUD
LQWR UHQHZDOV RI H[LVWLQJ &RPSDQ\ ODWHULDO &RQWUDFWYV LQ WKH RUGLQDU\ FRXUVH RI EXVLC
PRQWKY RU LL OHDVH DJUHHPHQW IRU UHDO SURSHUW\

R WHUPLQDWH RU DPHQG LQ DQ\ PDWHULDO UHVSHFW DQ\ &RPSDQ\ ODWHULDO &RQWUDFW
&RPSDQ\ WKHHIAMNQWHRBRU VXFK WHUPLQDWLRQV DPHQGPHQWY ZDLYHUV UHOHDVHV RU DVVLJQPHQ\

S WHUPNV@VBHQE@HREHZRIDWH DPHQG RU PRGLI\ LQ DQ\ PDWHULDO UHVSHFW DQ\ &RPSDQ\ 3
SUDFWLFHV

T VHAMWUWVRBW SRRFRVH WR VHWWOH DQ\ OLWLIJDWLRQ LQYHVWLJDWLRQ DUELWUDWLRQ SURI
SD\PHQW E\ WKH &RPSDQ\ RU DQ\ 6XEVLGLDU\ LQ H[FHVV Rl 2QH OLOOLRQ )LYH +XQGUHG 7TKRXVDQG
DJJUHJDWH

U IDLO WR XVH FRFRAHUY WR @D URWDRQDHOWWIQJ PDWHULDO LQVXUDQFH SROLFLHV RU FRP

\% H[FHSW DV LQ WKH UHDVRQDEWHHMXDBUP AMRWFRP 3/GK\HZ& RVIKSW®H RQJRLQJ UHTXLUHPHQWYV F
DJUHH UHVROYH RU FRPPLW WR GR DQ\ RI WKH IRUHJRLQJ

3DUHQW DFNQRZOHGJHV DQG FREHAQVRDY WIR &IFRRIS 5OV /RN PIN QRS PWM QW W R WIKBIDIQQEIDE K B H\G WH © H V&W B O
D FRS\ Rl ZKLFK KDV QRW EHHQ SURYLGHG WR 3DUHQW

6HFWLRERPSDQ\ 6WRFNKRBEEHIRPSBOYLYEKDOO FDXVH WKH &RPSDQ\ 6WRFNKROGHU OHHWLQJ WF
SUDFWLFDEOH DQG VXEMHFW WR W&HF %/U RQLQY/ IORQN YIHR W KRR UH PDK QR @ HR URV \WKY M GD\V DIWHU Vv
GHFODHHRW®WLHIH E\ WKH 6(& IRU WKH SXUSRVH RI YRWLQJ RQ WKH BDWSURYROXMNLER @ GRS VG R XU QN K
LI QHFHVVDU\ RU DSSURSULDWH WR VROILFUIW@W GLWLRQDO SUR[LHV LI WKHUH DUH QRW VXI

$
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YRWHVY WR DGRSW WKH $JUHHPHQW DQG D UHVROXWLRQ WR YRWH RQ D QRQ ELQGLQJ DQEYRNRW\DSA
E\ $SSOLFDBMOKH/RRPSDQ\ VKDOO QRW VXEPLW DQ\ RWKHU SURSRVDO WR LWV VWRFNKROGHUYVY DW W
FRQVHQW VKDOO QRW EH XQUHDVRQDEO\ ZLWKKHOG FRQGLWLRQHG RU GHOD\HG 7KH UHFRUG GDW
6WRFNKROGHU OHHWLQJ VKDOO EH VHOHFWHG E\ WKH &RP SOHRAWLRGIU WHKBV®RRDEG HR F RQWDEFOWRLIW LR
UHFRPPHQG DSSURYDO $DQ @ HFRGRBW D@ BI\KWHAHW B RPSDQ\ V VWRFNKROGHUV DQG WKH &RPSDQ\ VKDC
&RPSDQ\ 3UR[\ 6WDWHPHQW 3URVSHFWXV E WKRUSRP BMROQREMWDD@ WKH &W R SWHD VeR\GFDFENKHR BE MW $1IS ¢
FRPSO\ LQ DOO PDWHULDO UHVSHFWYV ZLWK WKH OHJDO UHTXLUHPHQWY DSSOLFDEOH WR WKH &RPE
'D\V RI bQ\ GbDWH WKH &RPSDQ\ 6WRFNKROGHU OHHWLQJ LV VFKHGXOHG WR UHFRQYHQH WKH &RPS
QRW D TXRUXP LV SUHVHQW WKH &RPSDQ\ PD\ SRVWSRQH RU DGMRXUQ RU PDNH RQH RU PRUH VXF
WKH GDWH RI WKH &RPSDQ\ 6WRFNKROGHU OHHWLQJ LV QRW ZLWKRXW WKH SULRU ZULWWHQ FRQV
SRVWSRQHG RU DGMRXUQHG WR D GDWH WKDW LV ODWHU WKDQ WKH ODWHU RI DFFRXQWLQJ IRU D
DJJUHIJDWH IURP WKH GDWH WKDW WKH UHFRQYHQHG &RPSDQ\ 6WRFNKROGHU OHHWLQJ LV VFKHGX(

%XVLQHVV 'D\V IROORZLQJ WKH WHUPLQDWIHFQWRR @DKHGIH IR WIL D WLRIQU BIBUERSSSOULVFRBEQW MR WF
DGGLWLRQDO LQIRUPDWLRQ RU GLVFORVXUH LQ FRQQHFWLRQ ZLWK WKH PDWWHUV WR EH YRWHG X
DGMRXUQPHQWY RI WKH &RPSDQ\ 6WRFNKROGHU OHHWLQJ RQO\ IRU VXFK SHULRG RI MLERH®W WV RH
VXFK DGGLWLRQDO LQIRUPDWLRQ RU GLVFORVXIWIRUWYXHW&RWPHIDE)BUVKEQW XD V R/YDUEDD KRG DOHSG ER-RV
&RPSDQ\ 6WRFNKROGHU OHHWLQJ

BHFWLSRFGHVV WR ,QIRYPRW MR GDWHIKAWHRH YDQWGLOXEMHRW WR $SSOLFDEOH /DZ DQG WKH &I
D JLYH 3DUHQW DQG LWV 5HSUHVHQWDWLYHV XSRQ UHDVRQDE OH FHRW LSFU-R SSHUDAVIRQD EERR B ¥ FIHY®
6XEVLGLDULHV E IXUQLVK WR 3DUHQW DQG LWV 5HSUHVHQWDWLYHV VXFK ILQDQFLDO DQG RSHUD
5HSUHVHQWDWLYHV WR FRRSHUDWH UHDVRQDEO\ ZLWK 3D U HRY\ GERE MM KD YWH L MWW KDHIWELARRDS R R W& R HaV
LQIRUPDWLRQ LQ UHOLDQFH RQ WKH SUHFHGLQJ FODXVH LW VKDOO SURYLGH QRWLFH WR 3D UIRUW
FRPPXQLFDWH WR WKH H[WHQW IHDVLEOH WKH DSSOLFDEOH LQIRUPDWLRQ LQ D ZD\ WKDW ZRXOG
$Q\ LQYHVWLJIDW L REH BW URRIDMANO VERI WRDWB XFWHG LQ VXFK PDQQHU DV QRW WR LQWHUIHUH XQUHDYV
6XEVLGLDULHV ARFMWKILRPKDD & KT XLUH WKH &RPSDQ\ WR SURYLGH DQ\ DFFHVV RU WR GLVFORVH
FRXOG UHDVRQDEO\ EH H[SHFWHG WR YLRODWH DQ\ $SSOLFDEOH /DZ LQFOXGLQJ DQWLWUXVW RU
LL SURWHFWHG E\ DWWRUQH\ FOLHQW SULYLOHJH WR WKH H[WHQW VXFK SULRUMHMH FDQQRW EH

tn A OJ

$
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6HFWLRIR 6ROLFLWDWLRQ 2WKHU 2IIHUV

D ([FHSW DV SURYLG HG EW WKPU R A PDKIQ GHDWY R | KM AR EK @W HD WKIHHWHUPLQDWLRQ RI WKLV $
SUWLF@HLWKHU WKH &RPSDQ\ QRU DQ\ RI LWV 6XEFHIGL RULEVUGIRW PQY RK VGG LD QG WK WRPBDRQ\ [
RWKHU 5HSUHVHQWDWLY HVLWRR GLHHF WO LRW D WE LRIW WM DQ\ DFWLRQ WR NQRZLQJO\ IDFLOLWDYV
RIHU WKDW FRQVWLWXWHY RU ZRXOG UHDVRQDEO\ EH H[SHFWHG WR OHDG WR DQ\ $FTXLVLWLRQ 3
&RPSDQ\ RU LWV 6XEVLGLDULHV RU DQ\ DVVHWVY RZQHG LQ ZKROH RU SDUW E\ WKH &RPSDQ\ RU LV
UHDVRQDEO\ EH H[SHFWHG WR OHDG WR DQ $FTXLVLWLRQ 3URSRVDO RU LL HQWHUIRQW P FFRIYW WD
SURSHUWLHY DVVHWV ERRNV RU UHFRUGV Rl WKH &RPSDQ\ RU DQ\ RI LWV 6XEVLGLDULHV WR DQ\
SULQFLSOH PHPRUDQGXP RI XQG HUWUWIQG HPH QOM WOFR MLVILWQWE QVNURHBHQW MRLQW YHQWXUH DJ
H[FOXGLQJ DQ $FFHSWDEOH &RQILGHQWLDOLW\ $JUHHPHQW SURYLGLQ$ORUH D QMEKLIQMADNF-WRIERI QNI D \
LY JUDQW DMRH@EFHQYW RU UHOHDVH XQGHU DQ\ VWDQGVWLOO RU FR GIRGIHIAED WOQ WW D U W K M AH@W
WKH ODVW VIBGIWWQR B VRK WDERPSDQ\ VKDOO EH SHUPLWWHG WR ZDLYH DPHQG UHOHDW® @RE&VMILOON
REOLJDWLRQ RI DQ\ 3HUVRQ LI WKH %RDUG RI 'LUHFWRUV Rl WKH &RPSDQ\ GHWHUPLQHV LQ JRRG II
ZRXOG EH LQFRQVLVWHQW ZLWK LWV |L7TGKHFERB'S BR® WY KD QX0 CCHUG $B SO O DX HDEDFK R1 LWV 6XEVL(
FHDVH LPPHGLDWHO\ DQG FDXVH WR EH WHUPLQDWHG D QN [DQ® LIOJOD N FRV LW KW LGD/W I LRV FW K V Y REQ U HRHL
5HSUHVHQWDWLYHV ZLWK UHVSHFW WR DQ\ $FTXLVLWLRQ 3URSRVDO RU WKDW ZRXOG UHDVRQDEO\
UHDVRQREWN MIR SURPSWO\ LQIRUP LWV 5HSBHVWQR@KNH BHR\P RD QW KIHOR ROD.JDMH\R QMK DY WWLXLOO SU
H[HFXWHG D FRQILGHQWLDOLW\ DJUHHPHQW SULRU WR WKH GDWH KHUHRI LQ FRQQHFWLRQ ZLWK L\
SURYLGHG LQ WKH WHUPV RI VXFK FRQILGHQWLDOLW\ DJUHHPHQW DOO FRQILGHQWLDO LQIRUPDWL
7KH &RPSDQ\ DQG LWV 6XEVLGLDULHV VRDOY XWRH HRIRRHBIFDRO 6 R @ HIBWRQWIEIDH. WL DJUHHPHQWYV HQ
$FTXLVLWLRQ 3URSRVDO LI UHTXHVWHG WR GR VR E6BFWH®® VXEMHFW WR WKH UHPDLQLQJ SURYL

E 1RWZLWKVWD QG LGQWUF VQ RIQLR) IDK RIQVRMINBBIEQA D WKH UHFHLSW RI DQ $FTXLVLWLRQ 3URSRYV
UHVXOW IURP D PDWHULDODBU HRD ALKV E\ 6 EM LERMSDGYV RU LWV RU 6MKEMLRDGIE SHAWR UY W 5 REWDLHQ WY D
$SSURYDO LI L WKH &RPSDQ\ RU DQ\ RIS$IFW X LBHSWLRGH B WRDS/RMOHDY VKDY WU MKHHL BHREHDIE FRR Q I/ X IO MDRALLR
FRXQVHO DQG ZLWK LWNDVRQREODE HDBLYHWHRW LV RU FRXOG UHDVRQDEO\ UHVXOW LQ D 6XSHULRU 31
IDLWK DIWHU FRQVXOWDWLRQ ZLWK RXWVLGH OHJDO FRXQVHO WKDW WKH IDLOXUH W/ MD NHX E M
SURYLGLQJ ZULWWHQ QRWLFH WR 3DUHQW RI LWV GHFLVLRQ WRFWDRBD WXEK OFFEAMEFIDG R R PLSDAID
5HSUHVHQWDWLYHV PD\ $ HQJDJH LQ QMKIRMELBDVWLR QN R LGALY BX\BWIRQA MDVWKL YHFKDQG % IXUQL'
LQIRUPDWLRQ UHODWLQJ WR WKH &RPSDQ%RUHBS Q\DE 0 HWAR QX ES HERNIUTMGHKSH B/ $\W i M BESSRESIDR) D YK DO O S

$
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LQ DO\ HYHQW ZLWKLQ WZHQW\ IRXU KRXUV SURYLGH WR 3DUHQW DQ\ VXFK LQIRUPDWLRQ UHOI
WR RU PDGH DYDLODEOH WR 3DUHQW

7KH &RPSDQ\ VKDOO SURPSWO\ DQG LQ DQ\ HYHQW ZLWKLQ WZHQW\ IRXU KR XU\ F@ R MVLIW
3URSRVDO RU DQ\ UHTXHVW IRU LQIRUPDWLRQ RU DFFHVV UHODWLQJ WR WKH &RPSDQ\ RU DQ\ RI L\
QRWLFH WKH QDPH Rl VXFK 3HUVRQ H[FHSW WR WKH H[WHQW GLVFORMW IS LRIRWX WK LYGKIH) W LHNF\X IVRLE
PDWHULDO WHUPV DQG FRQGIHWMVRQQFRIXBL\QSURBEREBSOVFPE®H FRSLHMBYVY DIQQO FUXGLWOH BURSRMME L
FDVH PD\ EH UHGDFWHG LI QHFHVVDU\ WR UHPRYH WKH LGHQWLW\ RIIBRW 7LILRI 3B R WAKW RH FIRIPSWOL |
WKHUHDX®MHFW WR WKH IRUHJRLQJ FRQILGHQWLDOLW\ TXDOLILFDWLRQV VKDOO L NHHS 3DUHQW
SURSRVDOYVRU@AOXGLQJ DQ\ PDWHULDO DPHQGPHQWY WKHUHWR DQG WKH VWDWXV RI DQ\ VXFK G
ZULWWHQ SURSRVDRQ¥®UGRQJ SURSRVHG DJUHHPHQWY VHQW RU SURYLGHG WR WKH &RPSDQ\ RU D
DQ $FTXLVLWLRQ 3URSRVDO WKDW GHVFULEHV DQ\ Rl WKH ILQDQFLDO RU RWKHU PDWHULDO WHUPV

G ([FHSWB6IHF W HRQIRPMAWLR Q WKH %RDUG RI 'LUHFWRUV RI WKH &RPSDQ\ DQG HDFK FRPPLW

L ZLWKKR®BOZLWKGPRGLI\ RU SXEOLFO\ SURSRVH RU DQQRXQFH XDDLIQRWH@WGRQ WIRC
WR 3DUHQMURGX EMIWKID&ERPSDQ\ %RDUG 5HFRPPHQGDWLRQ

LL RWKHU WKDQ LQ WKH FDVH RI DQ $FTXLRAL \M [ARKDI QU SR R DDUQ WK®BN HRRPDRIN B RMQG B
SDUHQW V ZULWWHQ UHTXHVW ZLWKLQ ILYH %XVLQHVYV 'D\V DIWHU VXFK UHTXHVW DIWHU D ¢

LLL $ IDLO WR UHFRPPHQG D UHDUW QRWWH DAFKF B GUWKDRVE H VR 8 DEO WIOQ GHYFROIRVHG RWKHU WKE
WKH HOHWKQWKXVLQHVYV 'D\ DIWHU WKH FRPPHQFHHPH @WUR/IXDXQMK WRI GEEH RG HPMNK®KQUHVRH $1
VWRFNKROGHUV RI WKH &RPSDQ\ WHQGHU WKHIHUWIDHHWBEQERMRIDQ\ 6WRFN LQ VXFK WHQGHU

LY IDLO WR LQFOXGH WKH &RPSDQ\ %RDUG 5HFRPPHQGDWLRQ LQ WKH &RPSDQ\ 3URI[\ 6W

Y DSSURYH DGRSW UHFRPPHQG RU SXEOLFO\ SURSRVH WR DSSURYH 6BBWBRQRUVKHIRR
G FHLQJ UHIHUSYGEGHWRHDYHFRPPHQGDWLRQ &KDQJH

H 1RWZLWKVWDQGLQJ DQ\WKLQJ WR WKH FRQFMLIRG S/AHVR URW R/ KV K@ WK KW SERAAE-THERINGO/DY IFARHK ¥
REWDLQHG LI DQ $FTXLVLWLRQ 3URSRVDO KDV EHHQ PDGH DIWHU WKH H[HFXWLRQHRN W KH\FBBBHBE
LQ UHVSRQVH WR VXFK $FTXLVLWLRQ 3URSR\6BE RIURE H UPQ G CRAQHD WK L VL$ MX-FHKP $IFITVX LSRR BU W KR
WKH &RPBQQRI LWV 6XEVLGLDULHV RU LWV RU 8MIKEMLLLR @IQ\GS HAW MYKH 5%1/S D U & HRQ WIDUMLIFYWR/UR' | RV KK H &
FRQVXOWDWLRQ ZLWK LWV RXWVLGH OHJDO FRXQVHO DQG ZLWK LWV ILQDQFLDO DGYLVRU WKDW V>

$
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| 3ULRU WR PDNLQJ DQ\ $GYHUVH 5HFRPPHQGDWLRQ &KDQJH LQ FRQQHFWLRQ ZB6WRWLR QW1
WKH HWHQW SG&HPW WRMAK H GRPISDQ\ VKDOO GHOLY H U X\SRH B DRERIND @ ZRIW WRHHE@J QRKADLVE FV KOH % RD U G
LOWHQGY WR WDNH V&FRWLRBOREQ SIXDYSORMDBMRH LQWHQGY WR FDXVH WKH &RPSDQ\ WR HQWHU LQ
IRUP Rl ZKLFK VKDOO EH GHOLYHUHG ZLWK VXFK QRWLFH WRJHWKHU ZLWK FRSLHV Rl DQ\ GRFXPHC
5HFRPPHQGDWLRQ &K D QHF WURD R URMEPWRWR QHRJI SBHRAWL VR @' RIQW KWK H WK UHH %XVLQHVV 'D\ SHUL
'D\ IROORZLQJ WKH GDWH RI 3DUHQW V UHFHLISYWR WL VWER GVSHULIREBS BQRSYRPDO PRWHFIHWWEHSUHVH:
SXUSRVH RI HQJDJLQJ LQ QHJRWLDWLRQV ZLWK 3DUHQW WR WKH H[WHQW 3DUHQW GHVLUHV WR QF
WKH VXEMHFW Rl WKH 6XSHULRU 3URSRVDO 1RWLFH FHDVHV WR EH D 6XSHULRU 3URSRVDO $Q\ ZUL
FRQVLGHUHG E\ WKH %RDUG RI 'LUHFWRUV Rl WKH &RPSDQ\ LQ JRR®FDXMMK WDF® MLPHRWEE DLOD 6K
UHTXLUHG WR GHOLYHU WR 3DUHQW D QHZ 6XSHULRU 3URSRVDO 1RWLFH LEIFODHPLHIYWD ¥ HONDW/D K PV
$FTXLVLWLRQ 3URSRVDO DQG FRSLHV RI DQ\ UHODWHG GRFXPHQWY DQG WKH 1HJRWLDWLRQ 3HUL
RI VXFK QHZ 6XSHULRU 3URSRVDO 1RWLFH

J 1RWZLWKVWDQGLQJ DQ\WKLQJ WR WKH FRQWUDU\ WHKHIRR KD SWKR FNIIRIGIGIP Y GWS SRY B
‘LUHFWRUV Rl WKH &RPSDQ\ PD\ PDNH DQ $GYHUVH 5HFRPPHQGDWLRQ &KDQJH LQ UHVSRQVH WR DQ
JRRG IDLWK DIWHU FRQVXOWDWLRQ ZLWK LWV RXWVLGH OHJDO FRXQVHO DQG ZLWK LWV ILQDQFLDC
(YHQW ZRXOG EH UHDVRQDEO\ OLNHO\ WR EH LQFRQVLSRHOGRZHV KIWY \WGK BERPEDOX W KBD X GG
,QWHUYHQLQJ (YBGWLYRWLBWHUHQW RI DOO DYDLODEOH PDWHULDO LQIRUPDWLRQ ZLWK UHVSHFW W
LQWHQGY WR WDNH VXF&HE M RRQZ & KB K XIRWWAL FHRRWKILOAWHQW VKDOO QRW EH DQ $GHIFUWLIRGRE REPHR
SURYLVLRS@ RWMRQXULQJ WKH WKUHH %XVLQHVV 'D\ SHULRG FRPPHQFLQJ RQ WKH ,@DWHH RH GDQH
3HULR®KH &RPSDQ\ VKDOO PDNH LWV 5HSUHVHQWDWLYHY UHDVRQDEO\ DYDLODEOH IRU WKH SXUSH
UHJDUGLQJ D SRVVLEOH DPHQGPHQW RI WKLV $JUHHPHQW LQ RUGHU WR HQDEOH WKH %RDUG RI 'Ll
SURSRVDO PDGH E\ 3DUHQW WR DPHQG WKLV $JUHHPHQW GXULQJ WKH ,QWHUYHQLQJ 1HJRWLDWLRC

K 1RWZLWKVWDQGLQJ DQ\WKLQJ WR WKH FRQWUDU\ VHW IRUWK WKLV $JUKBHFWQRQ XQ WKWV
REOLJDWLRQ RI WKH &RPSDQ\ WR.HN VQREALLFHK R16 HRJAR BREX IS BRKEFWRIR DQG KROG WKH &RPSDQ\ 6WRFN
&RPSDQ\ V VWRFNKRO G H U$ JRQ MKHQ IVG B @ & LIRKIHRKHW €. RP SD Q\ 6 W R F N KeRHFGH R QH-DHONCL Q R W XEJHY SOD. @ WY
E\ WKH FRPPHQFHPHQW GLVFORVXUH DQQRXQFHPHQW RU VXEPLVVLRQ WR LW RI DQ\ $FTXLVLWLRC
DQG LL LQ DQ\ FDVH LQ ZKLFK WKH &RPSDQ\ PDNHV DQ $G¥FMLRMWKH RRPSQGDWKRQOXRBYBH EXHD}
YRWH RI LWV VWRFNKROGHUYV DW WKH &RPSDQ\ 6WRFNKROGHU OHHWLQJ IRU WKH SXUSRVH RI WKH

$
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L 1RWKLQJ FRQWDLQHG LQ WKLV $JUHHPHQW VKDOO SUHYHQW WKH &RPSDQ\ RU WKH %RDL
FROQWHPSODWHG E\ 5XOH G DQG 5XOH H D SURPXOJDWHG XQGHU WKH $FW RU DQ\ VLPLOD
D WHQEHURRIH[AKDQRW RURP PDNLQJ DQ\ GLVFORVXUH WR LWV VWRFNKROGHUV ZLWK UHJDUG WR W
WKH %RDUG RI 'LUHFWRUV Rl WKH &RPSDQ\ DIWHU FRQVXOWDWLRQ ZLWK RXWVLGH FRXQVHO GHW|
H[SHFWHG WR YLRODWH 8 6 IHGHUDO RU VWDWH VHFXULWLHV /DZ RU RWRHILGHIES &L WHKEOKR/MDIZGRRI L
&RPSDQ\ PDNAHERWDRI$GYHUVH 5HFRPPHQGDWLRQ &K D®HFAWLER®A Y V GH-OIWPRAMUIY\N GO RAR ZG& BY K RWED Q\GKLIQI D
FROQWDDY\ VWRS ORRN DQG OLVWHQ GLVFORVX$IGYQUVGGSRFRWVHDGE DK DRQ@ QRO Ei KR QL GAHRIQMEL
3HUVRQ RU JURXS DQG WKHLU UHVSHFWLYH 5HSUHVHQWDWLYHV ZKR KDV PDGH DQ $FTXLVLWLRQ 3L

6HFWLR&ERPSDQ\ (PSOR\HH 8WDQKHDWHDHRWDEOH UHTXHVW RI 3D UIH@W L WHK HD&GRREIW @ X VK PG Q&
RWKHU DFWLRQV ZLWK UHVSHFW WR WKH &RPSDQ\ (PSOR\HH 30DQV DV 3DUHQW PD\ UHDVRQDEO\ Ul

6HFWLRIR 2W KH\HBRMSWDRQD @WIGHFHSW IRU WKH UHSUHVHQW BWIVR.GW KHD & RZFDSLDULD (DVF INHD\R X/ & WG
RWKHU UHSUHVHQWDWLRQ RU ZBIJS/\DHWA RU DO S O L QG L DIDDEHE FRAHUIQD B DXEW\GHHPHG WR KDYH EHHQ
6XEVLGLDULHV ZLWK UHVSHFW WR. WAK HD UV B MAYS HFVDLEYLHD IEW V H @ H MMGDWQ FLIDO FRQGLWLRQV UHVXOWYV
FRPSOHWHQHVV RI DQ\ RWKHU LQIRUPDWLRQ SURYLGHG RU PDGH DYDLODEOH WR &RHPISB®E ¥L RID B
GLVFODLPV DQ\ VXFK UH S WKHNKRHWE\RRURRIQZ B WXHID B\R E \3 DGIEDVR \R LAWKV WD QGLQJ WKH GHOIRMHDQR
WKHLU 5HSUHVHQWDWHYHV RQ\$GRFXPHQWDWLRQ R H URBWEMD @ RIRY UWP B MLLIR Q HEW SSHOFUMIOMA @XENLGLDUL
DQ\ RI WKHLU UHVSHFWLYH 6XEVLGLDULHV ZLWK UHVSHFWHVWRE6NXEYV RRUD BU PRW B @\ RV KWMKIHRIUH 5RISQH
DQ\ OLDELOLW\ RU REOLJDWLRQ WR WKH &RPSDQ\ RU DQ\ RWKHU 3HUVRQ UHVXOWLQJ IURP WKH GL"
LQFOXGLQJ DQ\ LQIRUPDWLRQ GRFXPHQWVYV SURMHFWLRQV IRUHFDVWV RU RWKHU PDWHULDO PDGI
PDQDJHPHQW LQWHUYLHZV DQG SUHVHQWDWLRQYV

$57,8&/(
&29(1$176 2)$38(17

6BHFWLRERQGXFMD W GFHSW ZLWK WKH SULRU ZULWWHQ FRQVHQW RI WKH &RPSDQ\ ZKLFK FRQ
FRQWHPSODWHG E\ WKLV $BHMMHLPRID W KDV 3DHW Q RIUWWKFIOR VX UH /HW W H U URRP DAVK B HE DXWBHRS] BN KELS/S GRHAU
$JUHHPHQW XHOFWMLIP W R3IDUHQW VKDOO DQG VKDOO FDXVH HDFK RI LWV 6XEVLGLDULHYV WIRW KRS YO
JHQHUDOLW\ RI WKH IRUHJRLQJ H[FHSW ZLWK WKH SULRU ZULWWHQ FRQVHQW RI WKH &RPSDQ\ ZK
WKLV $JUHHPHQWHFW VR VRKIN BDLUH QW * LIWJRRIPRW K H HG DMWY K U H RE H FIVALFRSQVZ IKQ BIK KUK BOHERY IURP W K
DQG
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5HVWDWHG $BHWHHPHQWH KWW 7T8@XHHQ@W VKDOO QRW QRU VKDOO LW SHUPLW DQ\ RI LWV 6XEVLGLD

D DPHQG LWV FHUWLILFDWH RI LIDARRUBDRUBWDRQGC ERRPHAQ VRV R W KHDUF K LFDL\OHD UL Q LD QN PV (RA@H Y
ULJKWV RI KROGHY\WRPRBRQ HQWRRNDDVV

E WDNH DQ\ DFWLRQ RU IDLO WR WDNH DQ\ DFWLRQ WKDW LV LQWH Q G BSURRIUL W KJHH BAURDGDDVEX
E\ WKLV $JUHHPHQW LL DQ\ LPSHGLPHQW WHRI 3 RUH®YWHYWLED QV BV WWLR 6 R (FRQPVPIDMSD IVWH @ HEW WK LV
ZDUUDQWLHV VHW IRUWK LQ WKLV $JUHHPHQW EHLQJ RU EHFRPLQHFX\QLW H XHL ¥ Q CDQQ\\ RP DWKHU E B 8 WM
IRUWSUWQR®RW EHLQJ VDWLVILHG RU Y D PDWHULDO YLRODWLRQ RI DQ\ SHSEYOLLWIDRED R I/ WA LRU$SJUHH

F DJUHH UHVROYH RU FRPPLW WR GR DQ\ RI WKH IRUHJRLQJ

6HFWLRAEOLJDWURQV6 REVHEBDWHQW VKDOO WDNH DO 0OHF WX RWQ @ HFBYVWRUS MIUR RADPX VWO RE O L J
FRQVXPPDWHHWKRH) OMKUH WHUPVY DQG FRQGLWLRQV VHW IRUWK LQ WKLV $JUHHPHQW

6HFWLRWLQJ RY6KBDUHQW VKDOO YRWH DOO VKDUHV RI &RPSDQ\ 6WRFN EHQHILFLDOO\ RZQH
WKH &RPSDQ\ 6WRFNKROGHU OHHWLQJ

6HFWLRBBWRU DQG 2IILFHBDUBEMOVYWDOO DQG 3DUHQW VKDOO FDXVH WKH 6XUYLYLQJ &RUSR
IROORZLQJ

D )JURP DOQHFWLWHU3DKHM QW DQG WKH 6XUYLYLQJ &RUSRUDWLRQ VKDOO LQGHPQLI\ DQG KRO
IRUPHUFRIUV DQG GLUHFWRUVY RI WKH &RPSQOGMPQIG LLWGVISRXEWR/G HB WLRV DAWNKR D @ P LV VLR QI ALKQU WRK
&RPSDQ\ RU LWV 6XEVLGE HBIULHFMERLFOW D QLRIXFLDU\ RU DJHQW RI DQRWKHU HQWHUSULVH LI WKH ,Q
&RPSDQ\ RU DQ\ RI LWV 6XEVLGLDULHV L QI {DRW LFRH HWRRE RXKUHU DQOIODIW VR B [SWH.@W WHRUW KW WIHG E\ 'HOD
Rl QRQ 'HODZDUH HQWLWLHY RU SURYLGHG XQGHU WKH FHUWLILFDWH RI LQFRUSRUDWLRQ E\ODZV
6XEVLGLDIBIFW RQ WKH GDWH KHUHRI ,Q WKH HYHQW RI DQ\ WKUHDWHQHG RU SHQGLQJ FODLP DFW
LQYHVWLIDWLYH DQG ZKHWKHYRRWIPGOQR Z K QF R UP® 0Q GIFGLIDHG 3HUVRQ LV KDV EHHQ RU EHFRPH
3HUVRQ LV KDV EHHQ RU EHFRPHV RWKHUZLVH LQYROYHG LQFOXGLQJ DV D ZLWQHVYV DULVLQJ LG
3HUVRQ LV RUFHDVRLDQGRIUHFWRU Rl WKH &RPSDQ\ RU DQ\ RI LWV 6XEVLGLDULHYV RU LV RU EZICAHIHLHY
HPSOR\HH ILGXFLDU\ RU DJHQW RI DQRWKHU HQWHUSULVH LQFOXGLQJ DQ\ 3URFHHGLQJ DULVLQJ I
DFWV RU RPLVVLRQV RFFXUULQJ RU DOOHHFG MPRH KRY D REFKQ U IREWDR RU SHIURWD WRL YK MW Rl WKLV $.
FRQWHPSODWHG KHUHE\ 3DUHQW VKDOO RU VKDOO FDXVH WKH 6XUYLYLQJ &RUSRUDWLRQ WR DG
,QGHPQLILHG 3HUVRQ LQ FRQQHFWLRQ ZLWK DQG SULRU WR WKH ILQDO GLVSRVLWLRQ RI VXFK 3UR
DGYDQFHG ZLWKLQ WZHQW\ GD\V Rl UHFHLSW E\ 3DUH G®YIURREWK,IQ GBIG VR QLH GHIH B N RIQRED RN BEY
,QGHPQLILHG 3HUVRQ V JRRG IDLWK EHOLHI WKDW KH RU VKH KDV PHW DOO DSSOLFDEOH VWDQGDU

$
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WR UHSD\ VXFK DGYDQFH LI LW LV XOWLPDWHO\ GHWHUPLQHG E\ D ILQDO QRQ DSSHDODEOH RUGHU
LOQGHPQLILFDWGROWL@R®RU RENKWUZLVH

E )JRUD SHULRG RI MHAWLPH DWKHD PMHW MWKFHDWH RI LQFRUSRUDWLRQ DQG E\ODZV RI WKH 6X
L HOLPLQDWLRQ RI OLDELOLW)\ Rl GLUHFWRENUNVQ G IPDH-DVRUY DQG RQGBPHUVL ADMEL RQ IR IDRAYD QFH
DQG LQFOXGHFRWLWKHWKDW DUH QR OHVV DGYDQWDJHRXV WR WKH LOQWHQGHG EHQHILFLDULHV WKD(
RQ WKH GDWH RI WKLV $JUHHPHQW 7KH LQGHPQLILFDWILLRHU B JW K Bl W HDRUW\Z BOMD NHRIDHER © X H YOV 8@ C
DFFRUGDQFH ZLWK WKHLU WHUPYV

F JRU D SHULRG RI IHIHW L P\HH B3)OVU Bl KQWWH V KWDKOHD (FD XMH W D @8 B D R@ W\DLRQNG LIKLQ WWHKH FHUWLILFD'
JRYHUQLQJ GRFXPHQWYV RI WKH &RPSDQ\ V 6XEVLGLDULHYVY UHJDUGLQJ L HOLREG@DWLRQURFWIROBELO
LLL DGYDQFHPHQW RI H[SHQVHV LQ HDFK FDVH WKDW DUH QR OHVV DGYDQWDJHRXV WR WKH LQW

G 3ULRBWELRHVRWKH &RPSDIQ\WKB G®RPEBDQ\ LV XQDEOH WR RU GRHV QRW 3DUHQW VKIBIG 7L
WR REWDLQ DQG IXOO\ SD\ WKH SUHPLXP IRU WKH IQR 8 UAD QFLHIEQ DE &/ FHRWH QD LIR @ IRW WHLHE RS- SIDIE QN
SROLFLHV DQG WKH &RPSDQ\ V H[LVWLQJ ILGXF L DU ) QO/DOUEL @R RY \HIDFKX UID\DH HRSRD LFFOLBIMVP VFRESOREW L §
DQG DIWHFWEKMH(ZLWK UHVSHFW WR DQ\ FODLP UHODW HIG AW P \VISIIRPLRG RQ WKLPHQOBW RLUSU HRIUZ WY
WKH &RPSDQ\ V FXUUHQW LQVXUDQFH FDUULHU ZLWK UHVSHFW WR ' 2 ,QVXUDQFH ZLWK WHUPV FR
SURYLGHG XQGHU WKH &RPSDQ\ V H[LVWLQJ SRO L FLHAW WIDWKH B H @ %/H PW WORI D@L QIF W\ D O HRRH Q ©/0 1DFH\
FODLPHG DJDLQVMFAHGIRIHWKWHR ERRSBOQ\ RU DQ\ RI LWV 6XEVLGLDULHV E\ UHDVRQ RI KLP RU KIHFWH
7LPH LQFOXGLQJ LQ FRIUGIHHPWM QR\Q RZUL WK iV MLLVD Q V D F W L R QS/R R U GIHRAY WR@W L RKQW HW B B VR R 6 DKGH UQHREN W
SXUFKDVH VXFK D WDLO SROLF\ IRU D SUHPLXP DPRXQW IRU DQ\ RQH \HDU LQ H[FHVV RI 7DRD V&I
ZLWKRXW WKH SULRU ZULWWHQ FRQVHQW RI 3DUHQW ZKLFK FR QYRS KEW GEKUD\E V. | EW KHQ S i D R/ RGPV
H[FHHGDW® R DS WK RRPSHBULRU FRQVXOWDWLRQ ZLWK 3DUHQW PD\ REWDLQ VXFK D WDLO SROL
WR WKRWLFPH 771RU D FRVW Q PWOH&MHH GIL /XKW RIRFSDQ\ RU WKH 6XUYLYLQJ &RUSRUDWLRQ IRU DQ\ Ut
(HHFWLPH 7WKH 6XUYLYLQJ &RUSRUDWLRQ VKDOO DQG 3DUHQW VKDOO FDXMAWVKR W PUYHYLRG &R WD
DQG DIWHFWEKMH(PTWKH ' 2 ,QVXUDQFH LQ SODFH DV Rl WKH GDWH KHUHRI ZLWK WKH &RPSDQ\ V FXU
FUHGLW UDWLQJ DV WKH &RPSDQ\ V FXUUHQW LQVXUDQFH FDUULHU ZLWK UHVSHFW WR ' 2 ,QVXUDQ
FRYHUDJH SURYLGHG XQGHU WKH &RPSDQ\ V H[LVWLQJ SROLFLHV DV Rl WKH GDWH KHUHRI RU LL ¢
VDPH RU EHWWHU FUHGLW UDWLQJ DV WKH &RPSDQ\ V FXUUHQW LQVXUDQFH FDUULHU ZLWK UHVSH]
UHWHQWLRQV DQG OLPLWV RI OLDELOLW\ WKDW DUH QR OHVV IDYRUD E G YWICGIHEECDN 1SQ RRL B M QLD W

$
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RU WKH 6XUYLYLQJ &RUSRUDWLRQ EH UHTXLUHG WR H[SHQG IRU VXFK SROLFLHV BXU DB WIOAR GWK
WKDW LI WKH SUHPLXPV RI VXFK LQVXUDQFH FRYH DD OH&DLSN KV K HVESHIPWM. WL R JD &R B RROUW B WLHRBQU VKB E B C
FRYHUDJH DYDLODEOH ZLWK UHVSHFHWRWR FPHD W R/W DVFRNMX QBWDH SRBSHREL QIR WAKKHH 7( |

H IRWZLWKVWDQGLQJ DQAUWKQQQ BHRPALKQ WERIWMKNRFR QW RDUKDY EHHQ D SDUW\ WR RU LV RU
BURFHHGLQJ ZKHWKHU DULYVLHREWEHIR URIQ RW B U LOIRIW MUR WVHKHH (HLE[WVIKFY Bl Q7Y IKYHH 8§ V R YAAHRIMRVRMER O /& LRR Q V
HIHFW XQWLO WKH ILQDO GLVSRVLWLRQ RI VXFK BURFHHGLQJ

| .l 3DUHQW WKH 6XUYLYLQJ &RUSRUDWLRQ RU DQ\FHVWMKHULRE B RERIWK/HRW \3 RULV R QVL QG VV KD
FRPSDQ\ RU HQWLW\ RI VXFKUFR QIR ONLGDOMIRMYRRPHFRQYH\V DOO RU VXEVWDQWLDOO\ DOO RI LWV
HIWHQW QBEPR$WIDUSURYLVLRQ VKDOO EH PDGH VR WKDW WKH VXFFHVVRUV DQG DVVLJQV RI 3DUHQV
LQ WKEWLRQ

7KH ULIJKWV RI HDFK ,QGHPHFMWHRBKIDOYBR EX QQHGW KWY. RQ WR DQ\ ULJKWV VXFK 3HUVRQ PD\ |
RWKHU JRYHUQLQJ GRFXPHQWYV RI WKH &RPSDQ\ RU DQ\ RI LWV 6XEVLGLDULHYVY XQGHU 'HODZDUH /C
RI DQ\ ,QGHPQLILHG 3HUVRQ ZLWK WKH &RPSDQ\ RU DQ\ RI LWV 6XEVH®LDQ GHNYU H KHWHHQIGIHKEGY W R KECH
E\ HDFK ,QGHPQLILHG 3HUVRQ DQG KLV RU KHU KHLUV DQG UHSUHYVGI\QRWDK\HYY IV I DWE WBRH. QG HRAEU L
VXFK SHUVRQ PD\ KDYH E\ FRQWUDFW RU RWKHUZLVH

6HFWLR@®SOR\HH ODWWHUV

D JRU D SHULRG RI WZHOYH PRQWKYV IROORZLQJ WKH &ORVLQJ 3DUHQW VKDOO DQG VK
&RPSDQ\ (PSOR\HH ZKR LV HPSOR\HG LPPHGLDWHO\ SULRU WR WKH &0ORVLQJ DQG ZKR EHFRPHV DQ
VXFK LQGLER@MWIL@Q XDQJ (MHFPCGRO\RIMHH EHQHILWY WKDW DUH QR OHVV IDYRUDEOH LQ WKH DJJUHJDWH
WKH GDWH KHUHRI

E JRU D SHULRG RI WZHOYH PRQWKY IROORZLQJ WKH &0RVLQJ 3IBEMWQW QR DIDEOH P&OR RSNDIY
'LVFORVXUBKIHRKWHKDOO EH LQ OLHX RI DQ\ 3DUHQW VHYHUDQFH SODQV RU EHQHILWYV

F 3DUHQW VKDOO DQG VKDOO FDXVH LWV 6XEVLGLDULHYV LQFOXGLQJ WKH &RPSDQ\ DQG L\
SDUWLFLSDWLQJ &RQWLQXLQJ (PSOR\HHV ZLWK WKH &RPSDQ\ IRU DOO SXUSRVHV RI YHVWLQJ HOL.
HIWHQW VXFK VHUYLFH FUHGLW ZRXOG UHVXOW LQ D GXSOLFDWLRQ RI EHQHILWYV IRU WKH VDPH SH
LLL XVH FRPPHUFLRUMWMWWRVROMDELAHH HFIUHGLW WR HDFK SDUWLFLSDWLQJ &RQWLQXLQJ (PSOR\HH >
&RQWLQXLQJ (PSOR\HH SULRU WR WKH &0ORVLQJ GXULQJ WKH \HDU LQ ZKLFK WKH &ORVLQJ RFFXUV
DSSO\LQJ GHGXFWLEOHV FR SD\PHQWYV DQG RXW RI SRFENHW PD[LPXPV DV WKRXJK VXFK DPRXQWYV k

G 3DUHQW VKDOO FDXVH WKH &RPSDQ\ DQG LWV 6XEVLGLDULHVY WR FRQWLQXH WR FUHGLW
SHUVRQDO KROLGD\ SD\ WKDW VXFK &RQWLQXLQJ (PSOR\HH LV HQWLWOHG WR XVH EXW KDV QRW X"

$
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H SDUHHUWER RQGLGHD U\ KHUHE\ D F NJXHRZ D IHGA H- RUK\DWL WX WHHD OBBKDQJH LQ &RQWURO RU FRQ
30DQV DQG LL DV HUWHNRKXKQWGERIYWBKDOHWLGHQWLILHG LQ 6HFWLRQ H RI WKH &RPSDQ\ 'LVFORV:
RU FRQFHSW RI VLPLODU LPSRUW DV DSSOLFDEOH IRU DOO SXUSRVHV XQGHU WKH &RPSDQ\ (PSO

7IKH &RPSDQ\ VKDOO SD\ DQQXDOIEBNYVERQ & VRW KW B HHHHFXR\OLBYRIWIBW ARRFIHUHG E\ WKH &DUPLNH
WKHHFXWLYHIRWDWKH SHULRG HQGLQJ '"HFHPEHU DV IROORZV L LI WKH &0RVLQJ RFFXUHWWBL
SHUIRUPDQFH OHYHO RQ D SUR UDWD EDVLV LL LI WKH &0RVLQJ RFFXUV RQ RU DIWHU '"HFHPEHU
&RPSHQVDWLRQ &RPPEWWWHILHG WKH SHUIRUPDQFH UHVXOWY SULRU WR &0RVLQJ DQQXDO FDVK E
RFFXUV RQ RU DIWHU "HFHPEHU DQG LI WKH &RPSHQVDWLRQ &RPPLWWHH KDV QRW FHUWLJHRMV
SHUIRUPDQFH OHYHO 7KH &RPSDQ\ VKDOO SD\ DQQXDO FDVK ERQXVHV WR LQGLYLGXDOV QRW FRY}t
&RPSDQ\ VKDOO SD\ WKH DQQXDO FDVK BEBREXMHR\QRVX BA HD H B UIFGRLGHWHRRIS GD WIPIRBHB\L ’'WHW\ SULRU WR W
ZLWK WKH &RPSDQ\ V SDVW SUDFWLFHV )RU WKH DYRLGDQFH RI GRXEW LW L&HWWHRQWHQMV) DIGW K
VHYHUDQFH DUUDQJ&HFHWMRQRHWB R UWBWRR RO\ 'LVFORVXUH /HWWHU

J 1RWEHDWLRANEUMVV RU LPSOLHG LV LQWHQGHG WR RU VKDOO FRQIHU XSRQ DQ\ RWKHU
DQ\ QDWXUH ZKDWVRHYHU XQGHU RU E\ UHD VR @HEMW RYDK D50 O HHRAGHVQWL. WDXQVGH (DRQ SDUFRHYQL® B R Q VR IRW KRLWY
(PSOR\HH 30DQ RU 3DUHQW (PSOR\HH 30DQ

6HFWLRI6( /LVWBRRQUHQW VKDOO FDXVH $WERPHFRQYAEWRFNZUHRKWVDAODWWR EH LVVXHG WR WKH KF
FRQVXPPDWLRIHRIWRKHHBYSURYHG IRU OLVWLRLUDPOQW WH. Al (RI VWYXEXENHMHIWRURRU WR WKH (I

6HFWLRIR 2W KHH\WUHRMSW DRQY @WIEHFH SW IRU WKH UHSUHYVHQW DSL\R QRODIDIG FZID JDHRON GBVE & HIM L
DFNQRZOHGJHY DQG DJUHHV WKDW QR RWKHU U H SH[FWHIYW [RWL RRS R U HADLWIND IS FRIUDARQD MDY E MZ\& Bl W R
RU RQ EHKDOI Rl WKH &RPSDQ\ RU LWV 6XEVLGLDULBNUXL VDK \UHW 8 H ® WDW ROWWH HY Ul @ DIQFWD ®HF R 0'G
UHVSHFW WR WKH DFFXUDF\ RU FRPSOHWHQHVV Rl DQ\ RWKHH U @XEWVR G WD RQES LRR)Y RG@HEH R D CP DR HWIX
WKH &RPSDQ\ KHUHE\ GLVFODLPV DQ\ ZKHA KW KIS EN \RIUQRVD \& H RITKE UDRMEHWHWAS D QG LQJ WKH GH QIHH |
6XEVLGDRRURI WKHLU UHVSHFWLYH 6XEVLGLDULHW BWHW R R D @/\KE RE X5AHH5QW D WQ R/@ \R UYRIW KLU SLIQ IRU P
ZLWK UHVSHFW WR DQ\ RQH RU PRUH RI WKH IRUHJRLQJ 1HLOIKHUHW KH @8 FID/H RR E 1D @'X B MHWW 5H
OHUHU 6XEVLGLDU\ RU DQ\ RWKHU 3HUVRQ UHVXOWLQJ IURP WKH GLYVWUGEEERWLRID UQ RZIUD YWWWHIF R W Q
LQIRUPDWLRQ GRFXPHQWV SURMHFWLRQV IRUHFDVWW R 6 XEVKIGUDADWIQUR Q O LRYHG H DWDLOREPW WH
PDQDJHPHQW LQWHUYLHZY DQG SUHVHQWDWLRQV

$
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$57,&/(
&29(1$176 2)$8(17 $1' 7+( &26a<
BHFWLREHIJXODWRU\ 8QGHUWDNLQJV

D 8SRQ WKH WHUPV DQG VXEMHFW WR WKH FRQGLWLRQV RIIRWKWV $\UR RMHANHD VR UHBIFXVRI WK
RU FDXVH WR EH GRQH DQG WR DVVLVW DQG FRRSHUDWH RSMK RWUK Bl GRMW K B B CBHD WRLAFY QYK ISERIL W IR RDIL
DQG LQ DQ\ HYHQW SULRU WR WKH (QG 'DWH WKH WUDQVDFWLRQV FRQWHPSODWHG E\ WKLV $JUH
FRQVHQWY OLFHQVHV SHUPLWV DXWKRUL$SSRNIQON R GR YN UDPEH Q' S ORNODK/R FRWDIOHF W QGHWKH P
ILOLQJV LL REWDLQLQJ DOO $SSURYDOV IURP WKLUG SDUWLHV WKDW DUH QHFHVVDU\ RU GHVLUD
GHOLYHU\ RI DQ\ DGGLWLRQDO LQVWUXPHQWY QHFHVVDU\ MRGFARR VX PP W B ULQ \ RRIWWWK K HVSHDURS/FOVEHY
DOO VXFK LQIRUPDWLRQ IF\R'Q BHWAQLRDIWAHXVEIE GHDRWH@WDMHARUR | GLUHFWRUYV HPSOR\HHV DQG S DR\
*URXS 3DUWLHV DQG LFKKENU GHWVISHFRUYHHPASOR\HHY DQG SDUWQHUV DV PD\ UHDVRQDE O 6 i FWLIRTX
1RQH RI WKH 3DUWLHV VKDOO IQRWUDMBY? OVRWVSMHIPRW DIUAHRI WWWHINH DQ\ DFWLRQ WKDW ZRXOG U
Rl RU PDWHULDOO\ LQFUHDVH WKH ULVN Rl QRW REWDLQLQJ DQ\ $SSURYDOV IURP DQ\ *RYHUQPHQ
IRUWK GFWKR@LPLWY PRGLILHV ZDLYHV DP HIQBVVRI$ RMWKHH & RIP\SHBEEE W HUERH O DDQQA HBWD U W W WULLFIGC A

E 6BEMMERQWDFK Rl 3DUHQW DQG WKH &RPSDQ\ VKDOO L PDNH RU FDXVH W IEDMWRD/G HD Q&
3DUHQWD @®D *URXS 3DUW\ RU LW VXQ@MIUPWWH 863 HDW Z QWK WWHVSHFW W RS JWKH RHI@WQ \DDVF B/UL R B/ WHRIR\(
DGYLVDEOH DV PXWXDOO\ DJUHHG E\ WKH 3DUWLHVY DQG QRW ODWHU WKDQ 6HSWHPEHU XQC
ILOLQJV DV DUH UHTXLUHG XQGHU $SSO LIAIDE®A HVZ LE) MXFHKL 30 UMKUR V @LEFWRIRIOVVIRY HUQLQJ DQWLW
VRRQ DV UHDVRQDEO\ SUDFWLFDEOH DIWHU WKH GDWH RI WKLV $JUHHPHQW LLL FRPSO\ ZLWK DQ
RI LWNVNOSIDWHYV |UR R BVKH &R B PIL\DIER QWWH HHSDUWPHQW -RI RYVBMQFRWWHKH *RYHUQPHQWDO $XWKRUL\
$SSOLFDEOH /DZV ZKHQ SUDFWLFDEOH DQG DGYLVDEOH 6I{\F WKRQ FA RS BUDMWHGLD MRRIG 3D UWK HAL D R (
$SSURYDOV UHSC QD KQKBHDZY DQG LQ FRQQHFWLRQ ZLWK DQ\ VXFK ILOLQJ DQG LQ FRQQHFWLRQ
*RYHUQPHQWDO $XWKRULW\ XQGHU DQ\ $SSOLFDEOH /DZV ZLWK UHVSHFW WR DQ\ VXFK ILOLQJ RU C

F 3DUHQW DQG WKH &RPSDQ\ VKDOO FRRUGLQDWH ZLWK UHVSHFW WR WKH RYHUDOO VWUD!
DQG FRPPXQLFDWLRQV ZLWK RU WR ®RY LEBGRE HAYBXDW UH MOCHEMMREW Y R WHGRHEF IRNVK @ D LIBHUGRW LWHKLIR@QQY RD N
GHWHUPLQDWLRQ DV WR WKH DSSURSULDWH FRXUVH RI DFWLRQ DQG \ QHLWKHU 3DURKQND QWU WK
DQG FRRSHUDWH ZLWK WKH RWKHU 3DUW\ UHJDUGLQJ DOORZ WKH RWKHU 3DUW\ WR KDYH D UHDVR
JRRG IDLWK WKH YLHZV RI WKH RWKHU 3DUW\ UHJDUGLQJ WKH IRUP DQG FRQWHQW RI DQ\ ILOLQJV
EULHIXPEQWY RSLQLRQV
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DQG SURSRVDOV PDGH RU VXEPLWWHG E\ RU RQ EHKDOI Rl HLWKHU 3DUW\ LQ FRQQHFWLRQ ZLWK S!
FRSLHV RI DOO FRUUHVSRQGHQFH ILOLQJV DQG ZUL@IWHH ¥ RPPX QLKEHIIL B 8 V SEHHAWZ FY QU W & H R VIHZGV Y
*RYHUQPHQWDO $XWKR U IL VRQRW KLHV R WWKHAS KP\@ GY ZE MMWID UHVSHFW WR WKLV $JUHHPHQW DQG WKH WU
WKH RSSRUWXQLW\ WR DWWHQG DQG SDUWLFLSDWH LQ DQ\ LQ SHUVRQ PHHWLQJV DQG WR WKH H[\
*RYHUQPHQWDO $XWKRULW\ WR WKH H[WHQW SHUPLWWHG E\ WKH '2- WKH )7& KRHFWLRKQ GRACHELRHIC
UHVSHFW WR DQ\ Rl WIKQ EHRWLROREH AVGLIRWDHBQWER LI WKH RWKHU $B5 @) ADE SUR/IDIZEVL B E\EWKH '2- W]
*RYHUQPHQWDO $XWKRULW\ IURP DWWHQGLQJ DQG SDUWLFLSDWLQJ LQ DQ\ VXFK PHHWLQJV RU FDC
$SSOLFDEQMFKDZDUW) VKDOO XV HRILWAY WHRD V)RWMLEVKH WER] W\ FKI RWKHU DOO LQIRUPDWLRQ UHTXLUHG |
$SSOLFDEOH /DZ LQ FRQQHFWLRQ ZLWK WKH WUDQVDFWLRQV FRQWHPSODWHG E\ WKLV $JUHHPHQW
LQWR DQ\ DJUHHPHQW ZLWK D *RYHUQPHQWDO $XWKRULW\ UHODWHG WR WKLV $JUHHPHQW RU WKH
3DUW\ VXFK FRQVHQW QRW WR EH XQUHDVRQDEO\ ZLWKKHOG FRBBWWRW R MK R UF & GRIDDHUE L DIRWZ U
RWKHU 3DUW\ S6-LPWX DRI \VERH WKIGMD FWHG [ WR UHPRYH UHIHUHQFHV FRQFHUQLQJ WKH YDOXDWLRQ
FRPSO\ ZLWK FRQWUDFWXDO DUUDQJHPHQWY DQG ] DV QHFHVVDU\ WR DGGUHVV SULYLOHJH RU F
DWWRUQH\V H\HV RQO\

G ,Q0 FRQQHFWLRQ BIHF W DREG EDLWDKKEMHIAVRIGMLDPK R1 3DUHQW DQG WKH &RP SD QR VWD OORXW
DFWLRQ DV PD\ EH UHTXLUHG WR FDXVH WKH H[SLUDWLRQ RU WHUPLQDWLRQ RI WKH ZDLWLQJ SHUL
WKLV $JUHHPHQW DV VRRQ DV SUDFWLFDEOH DIWHU WKH H[HFXWLRQ RI WKLV $JUHHFRLQW WQGIHGF
REMHFWLRQV PD\DEH DVVHUWHG E\ DQ\ *RY H U QPAD WDIOH $&XKNHKURPLDLQV $ KW GBIV DWKHD 665G W K HUSGEH W R C
&RPPLVVLRQ $FW DV DPHQGHG DQG DQ\ RWKHU IHGHUDO VWDWH RU IRUHLJQ VWDWXHV UXOHV U
SURKLELW UHVWULFW RU UHJXO DMV CRAWPLRRIR/S R D Y. LW LVRIQH RSUX U B @ WHU IRIUQMMRY CRAV@ G HHF W RROQ@ MAKWLUYH
6HFWLRQ LI D\ 3URFHHGLQJ LV LOQVWLWXWHG RU WKUHDWHQHG WR EH LOVWLWXWHG FKDOOHQJL(
Rl 3DUHQW DQG WKH &RPSDQ\ VKDOO | LDOL® W K B O/OR FDLXAR ROKWHD U FIRKDWBHHVFWY IDYGHG $W HVLVW DQ\ VXFK 31
LQFOXGLQJ DQ\ DGPLQLVWUDWLYH RU MXGLFLDO DFWLRQ DQG WR KDYH YDFDWHG OLIWHGSUHGSH®I
SHUPDQH QW UBDHRMVB Q WHRWLRQHE WKDW SURKLELWY SUHYHQWV GHOD\V RU UHVWULFWV WKH FRQV:
YLIJRURXVO\ SXUVXLQJ DOO DYDLODEOH DYHQXHV RI DGPLQLVWUDWLYH DQG MXGLFLDO DSSHDO

H 1RWZLWKVWDQGLQJ DQ\WKLQJ WR WKH FRQWUDU\ LQ WKLV $JUHHPHQMAFWKHMQ& F5RSADLAW LX<
E\ DQ\ *RYHUQPHQWDQ@HFHWKRULWAR DYRLG WKH FRPPHQFHPHQW RI DQ\ 3URFHHGLQJ E\ DQ\ *RYHUQ
XQGHU DQ\ $SSOLFDEOH /DZV RU LI DOUHDG)\ IFHFRP MEXFHHGL WR OXWLE& QVRH B QWRU RH URWKW R/ IR X0 G
WUDQVDFWLRQV FRQ WHIHPSIO@W H\G KEAQW K/IX\E MH FW W R 6\M K 1 LSRH® X D WHL.@ W \WH I 6l Q WHQ® WIRSIBNK B X R L W

$
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QHIJRWLDWH DQG DIHHWM WR\ 3Q® M{ODRVOWHSFWLRQ ZLWK UHVSHFW W® I3DW HQ WE X V \ERIVIIRREIN B N VRH
EH UHTXLUHG WRMN WDHH SMRWRWHXVW $FWLRQV ZLWK UHVSHFW WR DQ@\LRWHNVU HEQXWLWY HW K H V& R B SID\QA F
D 5HIXODWRU\ ODWHBWD QA RBWYHWKWWDQGLQJ WKH IRUHJRLQJ RU DQ\WRDQH @ RIQWKIDLG)H @ R\ BVH{ HFHVE 3C
SQWLWUXVW $FWLRQ ZLWK3DHWRNMF®UWIRQW R H\E®RIFPBW QH VEXWWIHNVH BV RU DVVHWYVY XQOHVV VXFK DFW
&ORVLQJ IHFWUWHWHHHRQ RU DIWHU WKH &0ORVLQJ DQG QR 3DUW\ VKD®OWHHOWHIWEKH U B & S\WWR WARQWXR R B\RK
WDNHQ RU SURSRVHG W R 68H W IDRNGMK B B0 VEXHD GW HPRIGVWIRVUHVXOW LQ D EUHDFK RI WKH UHSUHVHQW
FRQVLGHUHG IRU SXUSRVHV RI GHWHUPLQLQHEWHRMK B U3 DUSRPVE ) MNFDWDEOR PE®X §E VKUV H (1

I L 3ULRU WR WKH &ORVLQJILBDLDMWHNQMIBORARAL DIVHG DMKD O QUHIHX WHR LWKHFVDOH RI WKH 3URV
&RPSDQ\ VKDOO UHDVRQDBEDO WKRRSBOBWH WRH BURVFULEHG 7KHDWUHYV VLPXOW D QSRR \GEHGZ WW 1§ WKH
3DUHQW QRU WKH &RPSDQ\ VKDOO EH FRQVWUDLQHG IURP FRPSO\LQJ ZLWK $SSOLFDEOH /DZ DQG

6HFWLREHUWDLQ )LOLQJV

7TBH &RPSDQ\ DQG 3DUHQW VKDOO FRRSHUDWH ZLWK RQH DQRWKHU L LQ FRQQHFWLRQ ZLWK
GHWHUPLQLQJ ZKHWKHU DQ\ DFWLRQ E\ RU LQ UHVSHFW RI RU ILOLQJ ZLWK DQ\ *RYHUQPHQWDO $
REWDLQHG IURP 3DUWLHV WR DQ\ PDWHULDO FRQWUDFWYV LQ FRQQHFWLRQ ZLWK WKH FRQVXPPDWI
DQ\ VXFK ILOLQJV IXUQLVKLQJ LQIRUPDWLRQ UHTXLUHG LQ FRQQHFWLRQ WKHUHZLWK RU ZLWK WKI
DFWLRQV FRQVHQWY DSSURYDOV RU ZDLYHUV 7KHIEKRHFPED QQGKBRHO M\GE W KWIRO X \AHR ¥ WHY RMEVF 6R B\BL
DFFRXQWDQWY FRPIRUW OHWWHUV UHDVRQDEO\ UHTXHVWHG E\ 3DUHQW LQ FRQQHFWLRQ ZLWK WK

$% SURPSWO\ DV UHDVRQDEO\ SUDFWLFDEOH IROORBUQHEJWHKHPGQWH RD WVHQW B RIGQW KIG HRFCS b
WKH )RUP 6 ZKLFK LQFOXGHV WKH &RPSDQ\ 3UR[\ 6WDWHPHQW 3URVSHFWXW VDFK RD BB WHKHWVHBAGRE
XQGHU WiW DV SURPSWO\ DV SUDFWLFDEOH DIWHHFRWLIFKHI DY LQR @IQIBVW.R/ KDHHHF S Wh/KDHD YREURR WRKGNUX WRIL
FRQWHPSODWIG MHUHERPSDQ\ VKDOO PDLO RU GHOLYHU WKH &RPSDQ\ B3UR[\ 6WDWHPHQW 3URVSHF
LV GHF ODROIGYHI (DFK RI 3aDUHQW DQG WKH &RPSDQ\ VKDOO IXUQLVK DOO LQIRUPDWLRQ DV PD\ EH |
SUHSDUDWLRQ ILOLQJ DQG GLVWULEXWLRQ RI WKH )RUP 6 DQG WKH &RPSDQ\ 3UR[\ 6WDWHPHQW
WKHUHRI SURYLGH WKH RWKHU 3DUW\ ZLWK FRSLHV RI DQ\ ZULWWHQ FRPPHQWY DQG DGYLVH WKH
WKH )RUP 6 UHFHLYHG E\ WKH 6(& (DFK 3DUW\ VKDOO FRRSHUDWH DQG SURYLGH WKH RWKHU 3DU"'
WR WKH &RPSDQ\ 3UR[\ 6WDWHPHQW 3URVSHFWXV DQG WKH )RUP 6 SULRU WR ILOLQJ VXFK ZLWK W
SURPSWO\ DV UHDVRQDEO\ SUDFWLFDEOH DQ\ DPHQGPHQW RI RU VXSSOHPHQW WR WKH &RPSDQ\ 3
E\ $SSOLFDEA®HILDEQJ RI RU
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DPHQGPHQW RU VXSSOHPHQW WR WKH )RUP 6 RU WKH &RPSDQ\ 3UR[\ 6WDWHPHQW 3URVSHFWXV |
&RPSDQV DSSOLFDEOH ZLWKRXW WKH RWKHU V SULRU FRQVHQW ZKLFK VKDOO QRW EH XQUHDVRQ
HIRUWY WR WDNH DQ\ RWKHU DFWLRQ UHTXLUHG WR EH WDNHQ XQGHU WKH $FW $FW 'HODZ
GLVWULEXWLRQ RI WKH &RPSDQ\ 3UR[\ 6WDWHPHQW 3URVSHFWXV DQG WKH )RUP 6 DQG WKH VROL

F ,] DW DQ\ WHPWILSAH BQ \W.R MRKHFP IWLRQ UHODWLRQU \WR\3PIUWQ WL R W WK HiHERBLS IRQS >XGH \ULHFAVD RIU
3DUHQW RU WKH &RPSDQ\ ZKLFK VKRXOG EH VHW IRUWK LQ DQ DPHQGPHQW RU VXSSOHPHQW WR DC(C
GRFXPHQWY ZRXOG QRW LQFOXGH D PLVVWDWHPHQW RI D PDWHULDO IDFW RU RPLW WR VWDWH DQ)\
WKH\ ZHUH PDGH QRW PLVOHDGLQJ WKH 3DUW\ WKDW GLVFRYHUV VXFK LQIRUPDWLRQ VKDOO SURF
VXFK LQIRUPDWLRQ VKDOO EH SURPSWO\ ILOHG ZLWK WKGL 8 Y& PIQWD WWHRG WAKRY W KW HVOWMR BINK R DIGHH® \E \R:

G )JURP WKH GDWH RI WKLIWUS B HODHGHFGH Q OHGK WV DIWIKKE @RPSDQ\ VKDOO DQG VKMDHWY FADXE HH !
XVH FRPPHUFLDOCRUWMDWRQBERHULBH WR 3DUHQW XSRQ 3DUHQW V UHDVRQDEOH UHTXHVW ILQDQFI
DVVLVW 3DUHQW LQ SUHSDULQJ DQ\ UHIJLVWUDWLRQ VWDWHPHQW WKDW 3DUHQW PD\ EH UHTXLUHG
+ROGLQJV /LPLWHAE DWBMHEXKEHILVWUDWIZRE &WPSMIHPHORD OO DQG VK DLOFG! YD XO\GHS LIPS O REN H & VDR L
UHDVRQRE®WN MR $ REWDLQ DFFRXQWDQWY FRPIRUW OHWWHUV UHDVRQDEO\ UHTXHVWHG E\ 3DUH
FROQVHQW WR WKH XVH RI WKHLU UHSRUWV LQ WKH 2GHRQ S5SHJLVWUDWLRQ 6WDWHPHQW

H  3DUHQW XSERID 0 HSTIXRIF/SW DU MLKPHE X BPIS DMK H &RPSDQ\ IRU DQ\ RI LWV UHDVRQDEOH DQG GRF
UHDVRQDEOH DWWRUQH\V IHHV LQFXUUHG E\ WKH &R PISOLDWRHV DL@)\ FERHIFQN FEGLERQ GEBIWMIHHOMWR VK R B |
KDUPOHVYV WKH &RPSDQ\ DQG LWV 6XEULBWHYLEY ® 6GSWKMHQ W B WS N FW IR HEQ B UDL Q E ¥V WHBQE \DWIGH
WKHUHZLWK DQ\ DFWLRQ WDNHQ E\ WKHP LQ FRQQHFWLRQ W K 8B HIZ&ME HYPIE DV \WIQH Rl & R BIWR RQJ X!
VKDOO QRW DSSO\ WR WKH H[WHQW WKDW WKH UHOHYDQW DPRXQW\O UBW K8 WEIRR PDW WK &RPREDIEO VF
PDWHULDO EUHDFK RI WKLV $JUHHPHQW LQ HDFK FDVH DV GHWHUPLQHG E\ D ILQDO DQG QRQ DSSH

6HFWLRIDQW )LQDQFLQJ

D 3DUHQW VKDOOIRVM Y WAR U B D GRQCIEGDM FEIHAME HLW V6K EWVGW R U RHEW ¥ RQX Y ® GU FIR @ R QDREW HE
FRQGLWLRQV GHVFULEHG LQ RU FRQWHPSODWHG E\ WKH '"HEW &RPPLWPHQW /HWWHUV LQFOXGLQJ
UHDVRQDERHWHWR HI QHJRWLDWH DQG HQWHU LQWR WKH 'HEW )LQDQFLQJ 'RFXPHQWY RQ VXFK W
[ WKH WHUPV Rl DQG ZLWKLQ WKH OLPLWYV RI BIQFWXE® LEDUINB®/OI ®H [W ISk FERLQ/G: [RWD 1/ [0 QUENERD) HIIWHCHD \&!
ZDLYHG RWKHU WKDQ WKRVH FRQGLWLRQV WKDW E\ WKHLU WHUPY DUH WR EH VDWLVILHG RU ZDLY
VDWLVI\ RQ D WLPHO\ EDVLVY RU REWDLQ D ZDLYHIHBI DOO FRQGLWLRQV DSSOLFDEOH WR 3DUHQW

$
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6XEVLGLDU\ FRQWDLQHG LQ WKH '"HEW &RPPLWPHQW /HWWHUV WKDW DUH ZLWKLQ LWV RU WKHLU Ft
DPRXQW RI WKH )LQDQFLQJ UHTXLUHG WR FRQVXPPDWH WKH WUDQVDFWLRQV FRQ®UHF SDMH VG VEL W
ZDLYHG RWKHU WKDQ WKRVH FRQGLWLRQV WKDW E\ WKHLU WHUPV DUH WR EH VDWLVILHGIHRRWZDQY¥
FRPSO\ ZLWK LWV REOLJDWLRQV XQGHU [ WKH 'HEW &RPPLWPHQW /HWWHUV DQG \ WR WKH 3D WHJ
VKDOO QRW DJUHH WR DQ\ DPHQGPHQW RU PRGLILFDWLRQ WR EHUPW&H WE WR&RPE L WP IHYOHN /RIIWDAQH LE
ZLWKRXW WKH SULRU ZULW V3R Q LIRHED WQOR R/IZWW K VANRPPGBGIQJ WKH IRUHJRLQJ 3DUHQW VKDOO EH SHLU
SXUFKDVHUV OHQGHUV OHDG DUUDQJHUV ERRN UXQQHUV V\QGLFDWLRQ DJHQWV RU VLPLODU HQ
5HVYWDWHG $HWHHPHQW SURKD®HGR IXXYIMKKBEEGGLWLRQ VKDOO UHOLHYH WKH RULJLQDO /HQGHUV RI W
IXQGLQJ RI WKH )LOQDQFLQJ H[FHSW DV VHW IRUWK LQ WKH 'HEW &RPPLWPHQW /HWWHUV LQ UHVSH
DPHQGPHQWY RU PRGLILFDWLRQV GR QRW RU FRXO G QHRYHQW WRHENGQW B NN FOWIFQVUHRBUWRK HP BWE@ VX |
VKDOOR®DERDXVH WR EH SDLG DV WKH VDPH VKDOO EHFRPH GXH DQG SD\DEOH DOO IHHV DQG RWKH
JLODQFLQJ 'RFXPHQWY DV UHTXLUHG IRU IXQGLQJ RI WKH IXOO DPRXQW RI WKH )LQDQFLQJ DW &OR’
WKH ([LVWLQJ &UHGLW )DFLOLW\ DV WK&HFWVR @DV HGW LMK D BOPRYGMVYFGHZD WR SN KEKHUHRI WR WKH é
VKDOO PHDQ WKH '"HEW &RPPLWPHQW /HWWHUV DV VR DPHQGHG VXSSOHPHQWHG RU PRGLILHG DQG
VXSSOHPHQWHG RU PRGLILHG

E ,1DOO RUDQ\ SRUWLRQ RI WKH J)LQDQFLQJ EHFRPHV XQDYDLODEOH RQ WKH WHUPV DQG |
/JHWWHU RU )HH /HWWHU 3DUHQW VEQRGGBBUR® WK DOROW DIQ & KK BRE SOV H L'WYV WX BWR GLUIRPLSHAVOW F
ILQDQFLQJ RQ WHUPV DQG FRQGLWLRQV WKDW D WiUQRVE \PIBEINIHIQ [DO/OD @ K RO H D WRKUDIE O/ i W W FBDR\H @
&RPPLWPHQW /HWWHUV WDNLQJ LQWR DFFRXQW DQ\ PDUNHW |0 HI[L FLUHROWL WL R QNQ D& (DHD 8 DHUE-IB! & FDRER
RWKHU WUDQVDFWLRQV FRQWHPSODWHG KEXBWEL WY \D R ARMN® BEREDIZ Q WK QHIZHERIPW HW P M Q W K®H W W H U
DQG SURPSWO\ DIWHU H[HFXWLRQ WKHUHRI GHOLYHU WR WKH &RPSDQ\ WUXH FRPSOHWH DQG FRL
WKHUHE\ B6XFK 6XEVWLWXWH )LQDQFLQJ VKDOO EH GHHPHG WR EH D SDUW RI WKH )LQDQFLQJ DQ
&RPPLWPHQW /HWWHU DQG )HH /HWWHU IRU DOO SXUSRVHV RI WKLV $JUHHPHQW

F  3DUHQWGEXE®LEHLWU\ VKDOO JLYH WKH &RPSDQ\ SURPSW ZULWWHQ QRWLFH L RI DQ\ PDW
RU DQ (YHQW RI 'HIDXOW DV GHILQHG LQ DIQG RQRWHKH WHKFHUS WWRIQD GAUHGIMWW)IDF LQRWLFH IURP DQ\ €
DQ\ DFWXDO RU WKUHDWHQHG PDWHULDO EUHDFK GHIDXOW ZLWKGUDZDO WHUPLQDIMLUR@RW K §:
ZULWWHQ QRWLFH IURP DQ\ SDUW\ WR WKH ([LVWLQJ &UHGLW )DFLOLW\ ZLWK UHV SIQFBN MYR DIQRLY B
3DUHQWI RU @XENVLGLDU\ EHOLHYHV LQ JRRG IDLWK WKDW LW ZLOO QRW EH DEOH WR WLPHO\ REWDL
FRQWHPSODWHG E\ WKH '"HEW &RPPLWPHQW /HWWHUV 3URPSWO\ |RO GRIHDWD QK LD SREYEGH MMKIH.
UHDVRQDEO\ UHTXHVWHG E\ WKH
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&RPSDQ\ LQ ZULWLQJ UHODWLQJ WR DQ\ FLUFXPVWDQFH UHIHUUHG WR LQ WKH LPPHGLDWHO\ SUHFI
EDVLV LQ UHDVRQDEOH GIHRWHVOWR WK b D\QN B WKXWHR)IL QW FHIQJ RU 6XE V \&H PAX MR ) LLADDEDKLGLIQ B ED/OIDL ©
WLPLQJ FRQVLGHUDWLRQV

G 2Q DQG SULRU WR WKH &ORVLQJ WKH &RPSDQ\ VKDOO VX EDMHF WKW R OH FOHQAHHLLEWMU B BRI/ (
HPSOR\HHV DQG VKDOO XVH IFRRPPW WR FO®VHHDIMRQOGEDWRMN DQG UHSUHVHQWDWLYHY LQFOXGLQJ
ZLWK 3D URIOMV WHRI FRQVXPPDWH WKH )LQDQFLQJ LQFOXGLQJ WR GR WKH IROORZLQJ L DW UHDVR
FXVWRPDU\ PHHWLQJV SUHVHQWDWLRQV URDG VKRZV FRQIHUHQFH FDOOV GUDIWLQJ VHVVLRQV

RIHULQJ RI KLJK \LHOG GHEW VHFXULWLHYV XQGHU 5XOH $ RI WKH $FW LL DWUL\DW GRWXKPW QM
SODFHPHQW PHPRUDQGD EDQN LQIRUPDWLRQ PHPRUDQGD SURVSHFWXVHV DQBULIQRLRDKLGRAXREG
XQGHU 5XOH $ RI WKH $FW DQG H[HFXWLQJ D Q G BWL.OKHRE@ H Y\§ B I-W VOADR PIULL\Y D XWHK RO D FOAW HRQV GPHH
UHODWLRQ WR KLJK \LHOG GHEW RU HTXLW\ VHFXULWLHV QSIBGL GRBWEHHKIDW DG EX FKK P HPRRISINS DR k
FRQWDLQ GLVFORVXUH DQG ILQDQFLDO VWDWHPHQWY ZLWK UHVSHFW WR WKH &RPSDQ\ RU WKH 68Xl
LLL IXUQLVK 3IHIHOXEWVIQELDHUDQG WKHLU JLQDQFLQJ 6RXUFHV ZLWK WKH 5HTXLUHG JLQDQFLDO ,(
UHDVRQDEO\ UHTXHVWHG E\ 3DUHQW WKDW DUH QHFHVVDU\ IRU WKH VDWLVIDFWLRQ Rl WKH REOLJ]
HIRUWYV WR REWDLQ DFFRXQWDQWY FRPIRUW OHWWHUY UHDVRQDEO\ UHTXHVWHG E\ 3DUHQW DQG \

RU DOQHWRUQJ RI KLIJK \LHOG GHEW VHFXULWLHV XQGHU 5XOH $ RI WKH $FW Y DVVLVW LQ SUH:
DQG VFKHGXOHYVY DQG H[KLELWY WKHUHWR YL IDFLOLWDWH WKH HQWUDQFH LQWR RWKHU GRFXPH
JLODQFLQJIRULMQ\MRIKLIK \LHOG GHEW VHFXULWLHV XQGHU 5XOH $ RI WKH $FW DV PD\ EHIHHLC
RI KLIK \LHOG GHEW VHFXULWLHV XQGHU 5XOH $ RI WKH $FW DQG RWKHUZLVH UHDVRQDEO\ ID

&RPPLWPHQW /HWWHUV SURYLGHG WKDW DQ\ REOLJDWLRQV RI WKH &RPSDQ\ RU DQ\ RI LWV 6XEVL
WKH &ORVIHFWRLYE BR HDUOLHU WKDQ WKH &ORVLQJ ¥ DIHWWMUYWLLQ® Q E WD WKL Q B FXAFWR RADRU WEIHLES
FRPPHUFLDOO\ IRWDWR @ REDGVHUH WRDW WKG VHYGHFIWVRRY KH )LQDQFLQJ EHQHILW IURP WKHXH[QUW
DQG LWV )LQDQFLQJ 6RXUFHV DV SURPSWO\ DV SUDFWLFDEOH DQG LQ DQ\ HYHQW QR ODWHU WKDC
UHJXODWRU\ DXWKRULWLHY XQGHU DSSOLFDEOH NQRZ \RXU FXVWRPHU DQG DQW $7BRIYH$ FOND X\Q S W
UHTXHVWHG LQ ZULWLQJ E\ 3DUHQW DW OHDVW  %XVLQHVV 'D\V SULRU WR WKH &ORVLQJ [ FRRU
QRWHV LQ FRQQHFWLRQ ZLWK DQ\ FKDQJH RI FRQWURO WKDW PD\ UHVXOW IURP WKH WUDQVDFWLR!
E\ 3DUHQW DQG DQ\ VROLFLWDWLRQ DJHQW DSSRLQWHG LQ FRQQHFWLRQ ZLWK D ZDLYHU RU FRQVF
WR WKH LQGHQWXUH DV PD\ EH UHDVRQDEO\ UHTXHVWHG ERWWWY BRUFHRWNG XFUW¥ OXERQV HQM QIR PR FR ¥
WKDW DQ\ FRQVHQW IHH VKDOO EH SDLG E\ 3DUHQW DQG DQ\ VROLFLWDWLRQ DJHQW DSSRLQWHG L

$
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3DUHQW WR HQWHU LQWR DQG FDXVH WKH WHRWWG®H WKFE K @ B/IEMH UQ WIRVIX RH-B\S\O K BH Q W6 M § § G HEDAE
DQG FDXVH FRXQVHO WR SURYLGH DQ\ RSLQLRQ RU FHUWLILFDWH UHTXLUHG XQGHU WKH LQGHQWX
FRUSRUDWH DFWLRQV E\ WKH &RPSDQ\ DQG LWV 6XEVLGLDULHV UHDVRQIBIEQQ @ HREHVUV E UL WRGSEHPW
5XOH $ RI WKH $FW DW WKH &ORVLQJ LW EHLQJ XQGHUVWRRG D QIG W USHH.®R W WERRWEKGHEIORKY EQ
QRWZLWKVWDQGLQJ DQ\WKLQJ WR WKH FRQW UBKKWRRWS LQRW KL W K Q VWHIINH B PEHHIFAN HIRGWOXEGE Q-GN
VXFK FRRSHUDWLRQ WR WKH H[WHQW WKDW LW ZRXOG UHTXLUH WKH &RPSDQ\ RU DQ\ RI LWV 6XE
DJUHH WR SD\ DQ\ FRPPLWPHQW RU RWKHU IHHMFRWL BH L7R BXIUQ/MAHX D @ QA [ HRE HYL $WI LRRW M R HWIK®\ (LQ G |
DFWLRQ RWKHU WKDQ ZLWK UHVSHFW WR DQ\ DXWKRUL]DWLRQ OHWWHRWLE&HY F U DEHEGHDER QD EQ\ QD
RQJRLQJ EXVLQHVV RU RSHUDWLRQV Rl WKH &RPSDQ\ DQG LWV 6XEVLGLDULHV LW EHLQJ XQGHUVWI
XQUHDVRQDEO\ LQWHUIHUH ZLWK WKH EXVLQHVV RU RSHUDWLRQV Rl WKH &RPSDQ\ RU DQ\ RI LWV €
FRQIOLFW ZLWK RU YLRDQWBWIKRDRRPGEROXPHRWY RU DQ\ $SSOLFDEOH /DZ RU UHVXOW LQ WKH PDW
PDWHULDO YLRODWLRQ RU PDWHULD® GU&RFEDR\ KRLWHUALBOLORQGHIDRWW X QUGHHXLUH WKH &RPSDQ\
ILQDQFLQJ RU SXUFKDVH DJUHHPHQW ZLWK UHVSHFW WR DQ\ PDWWHU UHODWLQJ WR WKH )LQDQFL(
DFWLQJ LQ VXWR PIBRSBA WQ\ UHVROXWLRQV DSSURYLQJ DQ\ 'HEW )LQDQFLQJ 'RFXPHQWV RU WR H[H
DQ\IRFHUV RU RWKHU DXWKRUL]HG VLIQDWRULHV RI WKH &RPSDQ\ RU DQ\ RI LWV 6XEVLGLD WHRAW IWF
LV QRW FRQWLQJHQW XSRQ WKH &ORMYQOLY RUS W KRRM\ZREVORM EH RIB EXBHNERIMHE \RRIRU 5HSUHVHQWDW
LWV 6XEVLGLDULHYV LQFXUULQJ DQ\ SHUVRQDO OLDELOLW\ ZLWK UHVSHFW WR DQ\ PDWWHUV UHODVW
6XEVLGLDULHY RU DQ\ Rl WKHLU UHVSHFWLYH 5HSUHVHQMBWLY H VXIR@F&/A BWKER \WHKEW W QD@ ZILOWIK' R FY
OHWWHU GHVFULEHG DERYH LQ FODXVH G LL 7KH &RPSDQ\ FRQVHQWY WR WKH UHDVRQDEOH XV}
ILQDQFLQJ WUDQVDFWLRQ SURYLGHG WKDW VXFK ORJRV DUH XVHG VROHO\ LQ D PDQQHU WKDW LV
VHUYLRHWLQRIV RU LQWHOOHFWXDO SURSHUW\ ULJKWV

H  3DUHQW XSRID O HSTIXRIF/SWY DU MLKPHE X BPIS DMK H &RPSDQ\ IRU DQ\ RI LWV UHDVRQDEOH DQG GRF
UHDVRQDEOH DWWRUQH\V IHHV LQFXUUHG E\ WKH &R PIS®LDWRHV DOQV B D UW @ V6 XE U HG X BV MH I QR B RWD IQHHL
FRQWHP SO DBMHF®/ ERIMKELYKDOO LQGHPQLI\ DQG KROG KDUPOHVV WKH &RPSDQWHB Y ® QW \5 A% B W LGIQDAL
DQG DOO CHRMMGHRUVIXQFXUUHG E\ WKHP LQ FRQQHFWLRQ ZLWK WKH DUUDQJHPHQW RI WK H HEQD®BC
DQ\ LQIRUPDWLRQ XWLOL]HG LQ FRQQHFWLRQ WKHUHZLWK R\®K E5W MWGHRE HYWRKIPD WLKRY §ORXNVGIH G
H[WHQW WKDW WKH UHOHYDQW DPRXQWYV UHVXOW |UR PL®KHWHRP SOO)8 VD RW K. WAL 6 B EXQ CLLIVFIRHAG R BW
WKLV $JUHHPHQW LQ HDFK FDVH DV GHWHUPLQHG E\ D ILQDO DQG QRQ DSSHDODEOH MXGJPHQW RI

7IKH &RPSDQ\ VKDOO DQG VKDOO FDXVH LWV 6XEVLGLDULHYVY WR L SHULRGLFDOO\ XSGDWH D¢
EH QHFHVVDU\ VR WKDW VXFK
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5HTXLUHG )LQDQFLDO ,QIRUPDWLRQ LV $ &RPSOLDQW DQG % PHHWYV WKH DSSOLFDEOH UHTXLUH
ZULWLQJ LI WKH &RPSDQ\ GHWHUPLQHYV WKDW LW PXVW UHVWDWH DQ\ ILQDQFLDO VWDWHPHQWYV
WKH &RPSDQ\ VKDOO KDYH ZLWKGUDZQ DQ\ DXGLW RSLQLRQ ZLWK UHVSHFW WR DQ\ ILQDQFLDO VWI
RSLQLRQ

$DO0 QRQ SXEOLF RU RWKHU FRQILGHQWLDIOWM6RXE R DW/ILRWQL B Y RRAL GWKG [EV W K W SSIFFMBIIY G\ 1D DOH &
FRQILGHQWLDO LQ DFFRUGDQFH ZLSBY IWHMMGE W QQ RGHZQ W KN &/IDIQ\GEIOUHWRHQWHUPY Rl WKH &RQILGHQW
LQIRUPDWLRQ WR WKH J)LQDQFLQJ 6RXUFHV LGHQWLILHG LQ WKH 'HEW &RPPLWPHQW /HWWHUV DQ\
JLODQFLQJ DQG DQ\ 6XEVWLWXWH J)LQDQFLQJ DQG DQ\ RWKHU SRWHQWLDO VRXUFH Rl GHEW ILQDQF
ERXQG E\ WKH FRQILGHQWLDOLW\ SURYLVLRQV Rl WKH &RQILGHQWLDOLW\ $JUHHPHQW WKH FRQILG
FRQILGHQWLDOLW\ XQGHUWDNLQJV LQ UHVSHFW RI WUDQVDFWLRQV VLPLODU WR WKDW FRQWHPSOI

6HFWLRIXEOLF $QQRXQFHBMQMY FRQQHFWLRQ ZLWK DFWLRQV WDNH @ W IVRDBEWW RGIDE B RW3I
DQG WKH &RPSDQ\ VKDOO D QRW LVVXH DQ\ VXFK SUHVV UHOHDVH RU PDNH DQ\ VXFK RWKHU SXEC
WKH SULRU FRQVH QW KLIFW RHK ROVX )R WDEM X QUHDVRQDEO\ ZLWKKHOG FRQGLWLRQHG RU GHOD\HG
E\ $SSOLFDEOH /DZ RU DQ\ OLVWLQJ DJUHHPHQW ZLWK RU UXOH RI DQ\ QDWLRQDO VHFXBUWINHW Ri [F
WKH RWKHU 3DUW\ WR H[WHQW SUDFWLFDEOH DQG E FRQVXOW ZLWK HDFK RWKHU EHIRUH VFKHGX
$JUHHPHQW RU WKH WUDQVDFWLRQV FRQWHPSODWHG KHUHE\

6HFWLRQUWKHU $VSWX IDIEF B M H W MPKH 7N KIHHRIV DQG GLUHFWRUV RI WKH 6XUYLYLQJ &RUSRUWDQW
QDPH DQG RQ EHKDOI RIJWHK H XRWPBPAPEHRMWGOMHWELOOV RI VDOH DVVLIQPHQWY RU DVVXUDQFHYV DQG VW
OHUWHU 6 XEVDQLIRWKHU DFWLRQV DQG WKLQJV WR YHVW SHUIHFW RU FRQILUP RI UHFRUG RU RWKHL
DQ\ RI WKH ULJKWV SURSHUWLHV RU DVVHWYV RI WKH &RPSDQ\ DFTXLUHG RU WR EH DRUXLUHG E\ W

6HFWLRIRWLFHV Rl &HUWPFKQR(YWROM/ S RPSDQ\ DQG 3DUHQW VKDOO SURPSWO\ QRWLI\ WKH RWK

D DQ\ QRWLFH RU RWKHU FRPPXQLFDWLRQ IURP DQ\ 3BHUVRQ DOOHJLQJ WKDW WKH FRQVHQ'
$IJUHHPHQW

E DQ\ QRWLFH RU RWKHU FRPPXQLFDWLRQ IURP DQ\ *RYHUQPHQWDO $XWKRULW\ LQ FRQQHI

F DQ\ DFWLRQV VXLWV FODLPV LQYHVWLJDWLRQV RU SURFHHGLQJV FRPPHQFHG RU WKUH
WKDW LI SHQGLQJ RQ WKH GDWH RI WKLV $JUHHPHQW ZRXOG KDYH EHHQ UHTXLUHG WR KDYH EHH!
WUDQVDFWLRQV FRQWHPSODWHG E\ WKLV $JUHHPHQW

IRWZLWKVWDQGLQJ DQ\ RI WKH IRUHJRLQEH  WMKHR@K DO ® HUR VR 100 QNHEF FRAMWY R K/ ISP ZAXSIDHY WY | DWRD MK
UHFHLYLQJ WKDW QRWLFH
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6HFWLREHFWLRQ ODM W WRWARH MWKH &RPSDQ\ VKDOO WDNH DOO VXFK VWHSV DV PD\ EH U}
LQFOXGLQJ GHULYDWLYH VHFXULWLHYV ZLWK UHVSHFW WR &RPSDQ\ 6WRFN E\ HDFK LQGLYLGXDO Z
&RPSDQ\ WR EH H[HPSW XQGHU 5XOH E SURPXOJDWHG XQGHU WKH $FW

6HFWLREIHQVH RI /ZWHIORPLISROP\ VKDOO FRQWURO DQG WKH &RPSDQ\ VKDOO FRQVXOW ZLWK ¢
PDWHULDO GHYHORSPHQWY UHJDUGLQJ WKH GHIHQVH RI DQ\ B3URFHHGLQJ EURXJKWIIERHUN RU WK .
UHODWLQJ WR WUDQVDFWLRQV FRQVEHRZSHOMIMKIBD &/ BN KHK& R RSIDGIHPKDRQAWO QRW VHWWOH DQ\ VXFK 3URF
ZKLFK FRQVHQW VKDOO QRW EH XQUHDVRQDEO\ ZLWKKHFG® LRRQRGL WL XKQID® \RW VGH®DWH @&/ W CEH PHXOM
REOLJDWLRQV WKDW UHODWH WR WKH RSHUDWLRQ RI WKHHEXWULRIHVY RI WKH &RPSDQ\ RU LWV 6XEV

6HFWLRIR &RRQWIU2WKHU 3DUWENEMK¥UWQWRVWKH W H BBV HHFGH 8 RIQ ®@IRWLKRLGM RRWWIDVL.QHG LQ WKL
GLUHFWO\ RWEK®GLIWHKFMVER FRQWURO WKH &RPSDQ\ V RHFIWLW I8 X7B QIGG Q B WIKH\Q J RFSRHQ\D IVLLQRHYGY 1SQ MRKUL
&RPSDGQGLUHFWO\ RWKH GLUKWWCOR FRQWURO 3DUHQW V RUHPRWWL BKER UG RDI BUF RMAPRIS HILDIF\K LARIQW K$HU & R B
VKDOO H[HUFLVH FRQVLVWHQW Zl$WH HMRH QWH UPRPBQG W R CRIQWRRY RYHUKLWY DQG LWV 6XEVLGLDL

$57,8&/(
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6HFWLRERQGLWLRQV WR WKH 2EDKHDREICRQD WL R Q VKRB DNHKAWAER@ SDOGWL GLD U\ WR FRRHQV X B A DWXHE Ny
VDWLVIDFWLRQ RI WKH IROORZLQJ FRQGLWLRQV

D WKH &RPSDQ\ 6WRFNKROGHU $SSURYDO VKDOO KDYH EHHQ REWDLQHG LQ DFFRUGDQFH Z

E WKH VKD UH&RPIPFRIUBWRFHEOWRVEH LVVXHG WR WKH KROGHUV R KRRKKD@\O6 WIRFH KISIRQ FRW
1<6( VXEMHFAM.DMVRERWLFH RI LVVXDQFH

F WKH )RUP 6 VIKIFP@W/Q YKHD X1 GEHHEF RAPKIH H | $FW DQG [HF WWWRSQRIWE HRI WXXMS HRAGA. @ J WKB OO KD
IRU WKDW SXUSRVH VKDOO KDYH EHHQ LQLWLDWHG RU WKUHDWHQHG E\ WKH 6(&

G QR 3URFHHGLQJ EURXJKW E\ DQ\ *RYHUQPHQWDO $XWKRULW\ LQ WKH 8QLWHG 6WDWHV RI
DOWHU RU GHIQDR W RB\ORIUWKH RWKHU W U D QDADGE W RR QN VRREIDE QR § 0 (RIBERIVHSHEPDQHQW LQMXQFWLF
FRPSHWHQW MXULVGLFWLRQ RU DQ\ *RYHUQPHQWDO $XWKRULW\ LQ WEHUSQKIVGIG 6 B/IWY DR IES IHKUAL
VKDOO VWHOW®W EDQIGQ HI

H DQ\ DSSOLFDEOH ZDLWLQJ SHULRG DQG DQ\ HHWHQVHRQVR D ¥ ¥FKDYHUH RSG. UXIGGRIW BAHHH +\W
DQ\ *RYHUQPHQWDO $XWKRULW\ ZLWK UHVSHFW WR WKH +65 $FW QRW WR FORVH WKH WUDQVDFWLF

$




/DEOH RI &RQWHQWYV

6HFWLREXRQGLWLRQV WR WHKGHW2 EQ BID BWMRQYEBD BREOLJDWLRQ RHBDAXHEYWGCRQG\OWH RRIQV XV P B UM
WR WKH VDWLVIDFWURQWL HR R ISWDRK RMRMWHKH RDORZLQJ FRQGLWLRQV

7BH UHSUHVHQWDWLRQV DQG ZD U U DRUW HRRR K W6 & B/ KIQHY\U Y MWV FRQMWHKQIE@! BQ O\ DQG
VKDOO EH WUXH DQG FRUUHFW ERWK DW DQG DV RI WKH GDWH RI WKLV $JUHHPHQW DQG DW DQ
IDLOXUHV WR EH VR WUXH DQG FRUU&RNS XQ WKIRX MU UHHIFDNS05Y B BRVLHP )} VB W [TX®IOLYLHUY FRQWDLQHG L
KDG DQG ZRXOG QRW UHDVRQDEO\ EH H[SHFWHG WR KDYH LQGLNEWSEBEMVWLMRQKDQ ONEH W UXH DIV HF |
WR PDWHERPSD®\ ODWHULDPOWSB@BUMHP (ODU TXDOLILHUV FRQWDLQHG LQ VXFK UHSUHVHQWDWLRQ\
WKH &ORVLQJ 'DWH DV WKRXJK PDGH DW DQG DV RI WKH &OR VAIQRW D RGIV. BIYMH 8 WQIWR H Q KBY RRYOXD E I9HN
FRUUHFW LQ DOO PDWHULDO UHVSHFWVY DW DQG DV RI WKH GDWH RI WKLV $JUHHPH G\WM FDADLGR QWK D @C
WUXH DQG FRUUHFW LQ DOO PDWH U LIDJO HHHRBGIWWM BW Y ®REG WK HR G DAKH CERHG RD WOV SUHBFHG 1$Q U M-
Y6HFWLR®QYG VKDOO EH WUXH DQG FRUUHFW LQ DOO PDWHULDO UHYVSHFW $ JD\W FHPMHE W VD RIGWKM BO(
DV WKRXJK PDGH DW DQG DV RBH MW HRENRY IMXD W BHHDWGE XMLDQG FRUUHFW ERWK DW DQG DWURS$ W K H
DQG DW DQG DV Rl WKH &0ORVLQJ 'DWH H[FHSW ZKHUH VXFK IDLOXRP\S R BB WRUNDRWS D QG UNVBRRIUCHT
FRQWDLQHG LQ VXFK UHSUHVHQWDWLRQV DQG ZDUUDQWLHV KDYH QRW KDG DQG ZRXOG QRW UHLF
SRYLGHG KWEXBWHUHSUHVHQWDWLRQV DQG ZDUUDQWLHYV WKDW DUH PDGH DV RI D SDUWLFXODU GD
Y DQG YL DV DSSOLFDEOH RQO\ DV RI VXFK GDWH DQG SHULRG

E WKH &RPSDQ\ DQG LWV 6XEVLGLDULHY VKDOO KDYH SHUIRUPHG DQG FRPSOLHG LQ DOO P
SHUIRUPHG RU FRPSOLHG ZLWK E\ WKH &RPSBP@\LRH WV 6XEVLGLDULHY SULRU WR WKH (I

F  VLQFH WKH GDWH RI WKLV $JUHHPHQW WKHUH VKDOO QRW KDYH EHHQ DQ\ &LUFXPVWDQF
&RPSDQ\ 0DWH U LIDF W GYE WK DIW DUH FRQWLQXLQJ

G WKH DJJUHJDWH QXPEHU RI 'LVVHQWLQJ 6KDUHV VKDOO QRW HTXDO RU H[FHHG RI WKF
OHHWLQJ DQG

H WKH &RPSDQ\ VKDOO KDYH GHOLYHUHG WR D RH QWK HD ERIRIIDLQ L FEIDMHHHELD Q@ FRE  IEFKUMIGE B\ IIHEFOR
FRQGLWLRQV6MEWERIQBIGFMILR QD GEHEWLRQKDYH EHHQ VDWLVILHG

6BHFWLRERQGLWLRQV WR WKH 2EOLKB \RERQ Y DRV WVRIQHRE RPISHD @R P SDHQU MR | K R @AKXHRP B WEMW KW O\HRU
WKHHEWLPH Rl HDFK RI WKH IROORZLQJ FRQGLWLRQV

7BH UHSUHVHQWDWLRQV DQG ZD §UW QMRHIK/HRG BW B RIENV UMW NRHIGWKHIQEF HLR Q O\

DQG VKDOO EH WUXH DQG FRUUHFW ERWK DW DQG DV RI WKH GDWH RI WKLV $JUHHPHQW DQ:
ZKHUH VXFK IDLOXUHV WR EH VR WUXH D QG35 R H QMWFO\D VI H IR B QUEHID\PHGQW B TAXIDWD 1 LLLHDUDVL W \

$
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FRQWDLQHG LQ VXFK UHSUHVHQWDWLRQV DQG ZDUUDQWLHYV KDYH QRW KDG DQG ZRXOG QRWIHRW
LEHFWLRQLUVW VHQWHQFH RQO\ VKDOO EH WUXH DQG FRUUHFW LQ DOO PDWHULDO UHVSHFWYV DW
DV RI WKH &ORBWHFWIRMKDOQ@LEH WUXH DQG FRUUHFW LQ DOO PDWHULDO UHVSHFWY DW DQG DV RI
WKLV $PHQGHG DQ@8 W8 YyWDHNPEFBHBRYKDOO EH WUXH DQG FRUUHFW LQ DOO PDWHULDO UHVSHHFWYV D
$IJUHHPHQW DQG DW DQG DV RI WKH &ORVLQJ 'DWH BW FMWKIRRXQ K KPEDEH EHWWIUXE! D) R |FWR K H HFONR \BADQNHCE
ODWHULDO BGPYW DWHGE (VLPLODU TXDOLILHUV FRQWDLQHG LQ VXFK UHSUHVHQWDWLRQMWRIBJABBHDY\
RI WKH &ORVLQJ 'DWH DV WKRXJK PDGH DW DQG DV RI WKH &ORVIE@FWIWI VH[FHEW IRU LQDFFXUDFL
DQG VKDOO EH WUXH DQG FRUUHFW ERWK DW DQG DN&IRUHWPH G\ WH) & I DMK DY G PCHVQ B H & KDHD & CBRMWMQD \
&ORVLQJ 'DWH H[FHSW ZKHUH VXFK IDLOXUHV WR EH VRDWH®W D Q & H IRV B'Q & AMIYPH B OW TXD DU G- MU
UHSUHVHQWDWLRQV DQG ZDUUDQWLHY KDYH QRW KDG DQG ZRXOG QRW UHDVRQDEOMIEW H{SR FWGH
WKDW UHSUHVHQWDWLRQVY DQG ZDUUDQWLHVY WKDW DUH PDGH DV RI D SDUWLFXODU GDWH RU SHUL
DSSOLFDEOH RQO\ DV RI VXFK GDWH DQG SHULRG

E 3DUHQW DQG LWV 6XEVLGLDULHY VKDOO KDYH SHUIRUPHG DQG FRPSOLHG LQ DOO PDWHU
SHUIRUPHG RU FRPSOLHG ZLWK E\ SBDUHQH¥WORHLWY 6XEVLGLDULHY SULRU WR WKH (I

F VLQFH WKH GDWH RI WKLY S$IRHHFPH® b Q & IcHYMW VWBIGO0RBW KDYH EHHQ DQ\ &LUFXPVWDQF
LQGLYLGXDOO\ RU LQ WKH DJJUHJDWW DQIDWHKHOQOW OLWHROWLYXYLQYUVB G

G 3DUHQW VKDOO KDYH GHOLYHUHG WR WKIH & B FRS DIPD\UH @ WUGDL\MHEHIB M/ [ KA G IR KD ORI I WARKD
VSHFLIEBHEBWMLRQ6HFWLRQD GGHEWLRQKDYH EHHQ VDWLVILHG

BHFWLR@®XVWUDWLRQ RI &ORMLQXK BB QWGKIWERO S D Q \HQ R 31D DH/QIV EFCDALWHIGW QIRW RFUR @AXUFPRLONVD I
$JUHHPHQW DQG DEDMBRQURH WM RHH RI D Q8 HFRADLGRIEW E R/Q RREW FVR URKBEVL W KH FDVH PD\ EH WR EH V
FDXVHG E\ VXFK 3DUW\ V EUHDFK LQ DQ\ PDWHULDO UHVSHFW RI DQ\ SURYLVLRQRRUWW UV BXUBIHE H C
FRQVXPPDWH WIDH) BHUWKH RWKHU WUDQVDFWLRQV FRQWHPSODWHG KHUHE\

$57,8&/(
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6HFWLRQUPLQDWKRY $JUHHPHQW PD\ EH WHUPPQD WH ® BHEGW R H ® HDW HFQW LW HP ) B W IZR W/ KWRV Y & £
RI WKLY $JUHHPHQW E\ WKH VWRFNKRO GH UM B 16W E ¥ HERDSW QD \R 6 MMRW I BPEHE E IQUBVERILQHUXQGHUVWRRG
3DUHQW VKDOO DOVR FRQVWUWXEWLE MDHUPLQDWLRQ E\ OHU

D E\PXWXDO ZULWWHQ DJUHHPHQW RI WKH &RPSDQ\ DQG 3DUHQW

$




7DEOH RI &RQWHQWYV
E E\ HLWKHU WKH &RPSDQ\ RU 3DUHQW LI

L JWHKHKDWWRW EHHQ FRQVXPPDWHG RQ(®G EHNFRENL. GAHRIDMEHURQ WKHVWKLUG %XVLQHVV
FRQGLWLRQ WR &BRVWQRQRW IBRUMIKOIOQQRW KDYH EHHQ VDWLVILHG EXW DOO RWKHU FRQGLWLI
VDWLVILHG XSRQ VDWLVIDFWLRQ Rl WKH FRQGLWLRQ WR &ORVLQJ VHW IRUWK LQ VXFK VHFWLR
GD\V ZKLFK LI VR YDOLGO\ H{WHQGHG VKDOO EHFRPH WKH (QG 'DWH IRU DOO SXUSRVHV
WKH (QGSRDWBHG NMKBMWHU WKH ODUNHWLQJ 3HULRG KDV QRW HQGHG DV Rl WKH WKLUG %XVLQI
VDWLVILHG RU ZDLYHG RWKHU WKDQ WKRVH FRQGLWLRQV WKDW E\ WKHLU WHUPV DUH WR EH
LPPHGLDWHO\ IROORZLQJ WKH O DS/RW LGEIH QR | MHKBAKOHDU MWHOW LRRIQTH WLIRFREF WIRR Q0 R B (FQ@J Q/RMW K R Y W K |
2FWREHU WKHQ 3DUHQW RQO\ LQ WKH FDVH ZKHUH 3DUH Q V6 HKDWLRRP\S & LIHGY 5@ FWD &V R DWF
&RPSDQ\ RQO\ LQ WKH FDVH ZKHUH WKH &RPSDQ\ KDV FRPSBEWG RID VDIO O HPADSHHF WL BVAR WHVHS HREWA
H[WHQG WKH (QG 'DWH IRU D UHDVRQDEOH SHULRG RBEMWAWHRWR B GBI RZDWK M | ER G MLOM. RVGK MV B RSACS
UHFRQYHQHG DQG KHOG EXW LQ DQ\ HYHQW VXFK H[WHQVLRQ VKDOO QRW H[FHHG QLQHW\
IRU DOO SXUSRVHV XQGHU WKLV $JUHHPHQW E\ QRWLI\LQJ WK I BRWV IGHIG \SHRIFHZAN YIMQI ZW L W LY B HR U\
WKH (QG 'DWH IRU D IDLOXUH WR VDWLVI\ WKH BRQGLHVKR@ O R RV FEHL Q ¥ DVIHOND EROUHW RL Q@ GR\HFDVULR
Rl WKH LQIRUPDWLRQ UHTXLUHG SXUVXDQW WR WKH +65 $FW LQ WKH LQLWLDO ILOLQJ RU XSRQ
XQGHBIWKEHPHQW VKDOO KDYHSRDXWHORWHEWIRQVDWLVILHG DQG < WKH ULJKW 8WRF WHRI@ L Q/IX\VE
QRW EH DYDLODEOH WR DQ\ 3DUW\ Z KRBV HHPHDWF K RV DQW % WLRN WWIFR B ROPERHYR P MKW HOGH B\ WK H (

LL WKHUH VKDOO EH DQ\ SHUPDQHQW LQMXQFWLRQ RU RWKHU RUGHU LVVXHG BEQDBOXXH
LQMXQFWLRQ RU RWKHU RUGHU VKDOO KDYH EHFRPH ILQDO DQG QRQDSSHDODEOH RU

LLL DW WKH &RPSDQ\ 6WRFNKROGHU OHHWLQJ LQFOXGLQJ DIWHU WDNLQJ LQWR DFFRX(
&RPSDQ\ 6WRFNKROGHU $SSURYDO VKDOO QRW KDYH EHHQ REWDLQHG RU

F E\ 3BDUHQW LI
$GYBQVH 5HFRPPHQGDWLRQ &KDQJH VKDOO KDYH RFFXUUHG RU

LL D EUHDFK RI DQ\ UHSUHVHQWDWLRQ RU ZDUUDQW\ RU IDLOXUH WR SHUIRUP DQ\ FRY
RFFXUUHG WKDW ZRXOG FDX&¥HFWK R G-REHEDMW. RRO@ RWBRIVREW R/ DY LVILHG DQG WR EH LQFDSDEOH

G E\ WKHI &RPSDQ\
L DwW DQ\ WLPH SULRU WR EXW QRW DIWHU UHFHLSW RI WKH &RPSDQ\ 6WRFNKRQGHU
DFFRUGDQHARWILRWR HQWHU LQWR DQ $OWHUQDWLYH $FTXLVLWLRQ $JUHHPHQW ZLWK UHVSHFW
6HFWLRQ%» FRQFXUUHQWO\ ZLWK WKH WHUPLQDWLRQ RI WKLYV

$




7DEOH RI &RQWHQWYV

$IJUHHPHQW WKIHQ&RPSHOWGBH G WH F\WKWHUY LQWR DQ $OWHUQDWLYH $FTXLVLWLRQ $JUHHPHQW Z
PDWHULDO6HBWDRR@ERI3 & SULRU WR RU FRQFXUUHQWO\ ZLWK VXF K WHUPDLW DRQ R ®H M/XIHRE&FROBESBW |

LL D EUHDFK RI DQ\ UHSUHVHQWDWLRQ RU ZDUUDQW\ RU IDLOXWHH WREYH GILFDUR BB WFIRY
VKDOO KDYH RFFXUUHG WKDW ZRX® 8 FRDLR/HRIMKMBVERQ Q@ RWER/@VEWHWD WVRILWIKHIGOD QG WR EH LQFDS
RU

LLL DOO RI WKH$PRQE&EDAN HRBNHWOHWD MRIVW KHIGQ RWKHU WKDQ WKRVH FRQGLWLRQV WKDW E
JLYHQ ZULWWHQ QRWIHWH 6KE BD®IHUN WRABWHW LV SUHSDUHG WR FRW ¥ XEVRD®LIHD W\KIHD KO RWR. G R QI
FRQWHPSODWHG E\ WKLV $JUHHPHQW RQ WKH GDWHEWRWWRWKH &ORVLQJ VKRXOG KDYH RFFXUL

7KH 3DUW\ GHVLULQJ WR WHUPLQD®&HFWKRQRW K HH P/ IQM@ISFXIEOQDOM IBFOWIUYWH QRWLFH RI VXFK WHU

6HFWLRQIIHAW RLGDW ([FFGISW DV 6HRWLEAIG WKLY $JUHHPHQW LV6WRAWRRQIVWHG SSHUUHHEHDW W R
RI QRHAW ZLWKRXW OLDELOLW\ RI QWU SIEMARIPED B\GA\HV VDR A QKR FRIQY XOWD QW RU UH S U HSBNLVBIREOLW H
WHUPLQDWLRQ VKDOO UHVXOW IURP WKH LQWHQWLRQDO IDLOXUH RI DQ\ 3DUW\ WR D IXOILOO D F
LQFOXGLQJ WKH IDLOXUBHWRRERMYXRWEKWH WKB @HUFWLRQ FRQWHPSODWHG E\ WKLV $JUHHPHQW ZI
WKEHFWLRQ VXFK 3DUW\ VKDOO EH IXOO\ OLDEOH IRU DQ\ DQG DOO OLDELOLWLHV DQG GDPDJHV ZK
H[SHQVHV RU RXW RI SRFNHWHRDW\D UBFXOWHR RAX VKK Il OHIOW URI® TBGHF B/ R QMW L R RI WKLV

DQG VKDOO VXUYLYH DQ\ WHUPGIQPWILR® KHUHRI SXUVXDQW WR

$57,&/(
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6HFWLRQRWLFHY QRWLFHYVY UHTXHVWY DQG RWKHU FRPPXQLFDWLRQV WR DQ\ 3DUW\ KHUHXQI&
PDLOWUDQVPLVVLRQ VR ORQJ DV D UHFHLSW RI VXFK H PDLO LV UHTXHVWHG DQG UHFHLYHG DQG )\

LI WR 3DUHRW 6RAEVW®RL D U\

$0& (QWHUWDLQPHQW +ROGLQJV ,QF
2QH $0&DY

$VK 6WUHHW /HDZRRG .6
SWWHQWLRQ .HMQOBRMARNQVHO
YDFVLPLOH
(PDLO NFRQQRU#DPFWKHDWUHV FRP

ZLWK D FRS\ WR

+XVFK %YODFNZHOO //3
ODLQ 6WH
.DQVDV &LWMRXUL
SWWHQWLRQ -DPHV 0 $VK
3KRQH 1R
J)DFVLPLOH 1R
( PDLO MDPHV DVK#KXVFKEODFNZHOO FRP

$




7DEOH RI &RQWHQWYV
LI WR WKH &/RPSDQ\

&DUPLNH &LQHPDV ,QF
YLUVYWQX H
&ROXPEXV *$
$WWHQWLRQ 'DQLHIOFH 3UOBVYVGHRQPLRBOHUDO &RXQVHO DQG 6HFUHWDU\
3KRQH 1R
YDFVLPLOH 1R
( PDLO GHOOLV#FDUPLNH FRP

ZLWK D FRS\ WR

.LQJ 6SDOGLQJ //3
3HDFKWUHH 6WUHHW
$WODQWDD *HRU
SWWHQWLRQ $0DQLOGUDLP R&D DM &
YDFVLPLOH 1R
( PDLO DSULGRP#NQGDEED[GRP¥NVODZ

RU WR VXFK RWKHU DGGUHVV RU IDFVLPLOH QXPEHU DV VXFK 3DUW\ PD\ KHUHDIWHU VSHFLI\ IRU W|
VKDOO EH GHHPHG UHFHLYHG RQ WKH GDWH RI UHFHLSW E\ WKH UHFLSLHQW WKHUHRI LI UHFHLYHG
RU FRPPXQLFDWLRQ VKDOO EH GHHPHG WR KDYH EHHQ UHFHLYHG RQ WKH QH[W VXFFHHGLQJ %XVL(

6HFWLROXUYLY DO HQVEEYDRQD PWICHWHSUHVHQWDWLRQV DQG ZDUUDQWLHY FRQWDLQHG KHUH
KHUHWR VKDOO OQRAWVKMYLYH WKH (I

6BHFWLRPHQGPHQWVYDQE :

$0Q\ SURYLVLRQ RI WKLV $JUHHPHQW PD\ HEHFMPLHPGIGHG RUNZRQDNGISVXRK WRHWERHQW RU ZDLY
DQ DPHQGPHQW E\ HDFK 3DUMQ WRHWKDLWHER IHDHRMEDM WU DIDLQVW Z KIRPWE R HL BBIKGD MU DU W MAR VE KIHH& R
$SSURYDO KDV EHHQ REWDLQHG WKHUH VKDOO EH QR DPHQGPHQW RU ZDLYHU WKDW ZRXOG UHTXLL
DSSURYDO KDYLQJ ILUVW EHHQ REWDLQHG

E 1R IDLOXUH RU GHOD\ E\ DQ\ 3DUW\ LQ H[HUFLVLQJ DQ\ ULJKW SRZHU RU SULYLOHJH KHU
SUHFOXGH DQ\ RWKHU RU IXUWKHU H[HUFLVH WKHUHRI RU WKH H[HUFLVH Rl DQ\ RWKHU ULJKW SRz
DQ\ ULJKWV RU UHPHGLHV SURYLGHG E\ $SSOLFDEOH /DZ

F  ,Q WKH HYHQW WKDW DQ\ SDUWHVMWLREBHF VR R @G F WQ RGRIF D R GHIF WWFR QREH¥ WLRQWKDW L
DGYHUVH WR DQ\ )LQDQFLQJ 6RXUFH WKH ISIEMRHG 2)WU QW W AIQQ B BRKHEW RK MK DG YHTXHON® IEHIRUH
HIHFWLYH

BHFWLRQ[SHQVHV

D ([FHSW DV RWKHUZLVH SURYLGHG KHUHLQ DOO FRVWV DQG H[SHQVHV LQFXUUHG LQ FRQ

$




7DEOH RI &RQWHQWYV

E
L , I WKLV $JUHHPHQW LV VHBWIL@ODWHW® KEH B DVKHHQ &R 83D QX /AW OMRSD\ WR 3DUHQW LQ LI
'ROODUV THUPLRBWLRQWKHQ WKUHH %XVLQHVYV 'D\V DIWHU VXFK WHUPLQDWLRQ
LL , I WKLV $JUHHPHQW LV WHUPHRW WRHEG EWWHH A VKHS RRP SXQVXBRDRWOWSD\ WR 3DUHQW L

7HUPLQDWLRQ )HH FRQFXUUHQWO\ ZLWK VXFK WHUPLQDWLRQ

LLL ,1 $ WKLV $JUHHPHQW LV WHUPLQBMWR/GLRQ3D RMEKWM.LR W KKH &R FEDBX BXWD ® B QW LVQF
5HJX O DMURFULNQDWLRQ )16 H FXIUR/GED QB VR VX FK W HAHPAVPDRVQL R @ QBUDRWM. WKH WLPH RI WHUPLQDWLR(
FRQVXPPDWLRIHR | WHKVS IBWUWFRWRHU WKDQ WKH BREWLWQRKD VIHVEHRQWKDWQVILHG RU ZDLYHG %
EHHQ PDGK WWKH FDVH Rl WHUPLQDWLRQ E\ 6BEWQRQRU WXEHQLEPS DM QRNOVAHDES VRUIWRHRH W W HD @ BV
ZLWKGUDZQ SULRU WR WKH &RPSDQ\ 6WRFNKROGHU OHHWLQJ DQG & ZLWKLQ HLIJKWHHOQ PR
LQWR D GHILQLWLYH DJUHHPHQW ZLWK UHVSHFW WR DQ $FTXLVLWLRQ 3URSRVDO ZKLFKSRBW W5
WKDW IRU SXUSRVHV Rl WKLV FODXVH & HDFK UHIHUHQFH WR LQ WKH GHILQLWLRQ RI $FT
SD\ WR 3DUHQW LQ LPPHGLIMHWROQ DWDRQD)EGIHXIFOE WKMHKFRQVXPPDWLRQ RI VXFK $FTXLVLWLRQ

LY ,I WKLV $JUHHPHQW LV WHUPLQDW HG FL LR\QW K HLER E § DVK\HR&R PLSBHIE W KEXGXVDDMEWVIRR RT
PDWHULDO EUHBHEWLBREWHBKERIHDFK UHVXOWY LQ WK H FAARLCRE)LREH REV. R/GIEAH LRI V. I DS B E\G K HRJI |
LLL E\ WKH &RPSDQ\ RBHIDMWLIRIDV SXQEWKIH) RDWIR RI WHUPLQDWLRQ E\ 3DUHQW RQO\ XQGHU FLL
WR WHUPLQDWHFSWIRX D @QEVRY Rl WKH (QG 'DWH $ RQH RU BREW LRIQW & FER QKW I RQR/W B WHI
LQFOXGLQJ DV D UHVXOW RI 3DUHQW QRW DJUHHLQJ WR WDNH RU QRW IWPW LIDJGD Q4 $MAWL \R U MAK
IRUWHI WQKONH EHHQ VDWLVILHG RWKHU WKDQ DQ\ VXFK FRQGLWLRQV ZKLFK E\ WKHLU QDWXU
FDSDEOH RI EHLQJ VDWLVILHG LI WKH &ORVLQJ 'DWH ZHUH WKH GDWH RI WHUPLQDWLRQ WKHC
&RPSDQ\ RU LWV GHVLJQHH LQ FDVK E\ ZLUH WUDQVIHU LQ LPPHGLDWHO\ DYDLODEOH IXQGV WF
OLOOLRQ 'ROODUV 5HJXODWEBMKHIDWLRQ )HH

F  ,Q0 QR HYHQW WHKPIO®DD AR RIQ WHKHHBIR BBIDWQBRWRUH7EH SD\DEOH

G (DFK 3DUW\ DFNQRZOHGJHV WEBRWWR® WDH WDHH PO\ W BIRFROQSHELOIWRM WE LWIKDW Z LW KR X WH W ¢
6XEVLGLDU\ DQG WKH &RPSDQ\ ZRXOG QRW HQWHW REW B DVOK LRAU $I D i H G WQIW L O FRR) G URPG\W O\ SD\ D
BHFWLRQDQG LQ RUGHU WR REWDLQHUXEXEYD PUHDQUW RIDAWB §SORMABEQH FRPPHQFHV D VXLW WKDW Ut
3DUHQW DV DSSOLFDEOH 6RBEWLRKRUHBQIHIR URVLR K [RQ VWXKALKY | H HH WRKLHID W.L RQ MWKH \WE M H& R P SIKQN K
FDVH RI WKH BHPXQDWREQ7)HH 3DUHQW WKDWO OHDDARY R BADKH FRRAMBD QQG H[SHQVHV LQFOXGLQJ UHD
VXFK VXLW WRJHWKHU ZLWK LQWHUHVW RQ W KHKBIBE:R RHIAW B R RAK@NDKEHH GIDW M K/IX FSU B BMP i DWHZ © X EOHL V.
Rl SD\PHQW ([FHSW DV VHW IRUWK LQ
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WKH SUHFHGLQJ VHQWHQFH RU L QJMK 6 XEDAMHG RD UU DX GHBDWKDW XSG @ D@\ WHUPLQDWLRBURPILW B WAL F
SD\DEOH E\ WKH &RPSDQ\ SXUVXHIMNP VO WIKR.@ BHIHF W I RED D@HELQ/BFERMCE GIIDWH QWK CDOQ0G EMHSUHFOXGHG 1L
&RPSDOW ODZ RU LQ HTXLW\ RU RWKHUBUV6X QG LCOHIL\WKKHDLD @ DMUHHHINA BORR B EDWYD IRQ) DE@\PDH AR YRIUD Q\ N |
LOQGLUHFW RU SXQLWLYH GDPDJHV DJDLQVW WKH &RPSDQ\ RU DQ\ RIIWKHJERASB QR VH6IXE\SIDGLVDQH k
VWRFNKROGEUNYWHN $RU WKHLU UHVSHFWLYH 5 BSWHIN/RHOWD R U YW K H. @/ 5 R Q D B AR PFLERSEW ZIE RV W LRQ DWK HLC
LQ WKH FDVH RI IUDXG WKH &RPSDQ\ DJUHHV WKDW XSRQ DQ\ WHUPLQBWPRQ DRV LVRIOL YH$J UV HSDN QB
WKLV 6HFWLRQ DQGIVRERDBWMUIRQDWRUWW7SDLG LQ IXO0O WKH &RPSDQ\ VKDOO EHHIW BX DXZHLE DWZRR UDI
RWKHUZLVH DQG WKH &RPSDQ\ VKD O M XERIW HHM NRWRGRPW DH ') PIQD QHRRYEULQFOXGLQJ FRQVHTXHB
6XEVLGLDU\ RU DQ\ Rl WKHLU 6XEVLGLDULKM¥HRUNDBP KRORMKHVU SIS B AW VY 17 DERIMLIGHELNAR BPVH FEEH W W H Y W
5HSUHVHQWDWLYHV LQ FRQQHFWLRQ ZLWK WKLV $JUHHPHQW RU WKH WUDQVDFWLRQV FRQWHPSOD)

6HFWLRQVFIORNWWHU DQG 6(&HRFXNRKIQWDIHVYHHY DJUHH WKDW DQ\ UHIHUHQFH LQ D SDUWLFXC
3DUHQW 'LVFORVXUH /HWWHU VKDOO BEM B&SE®HRD WRHE HD 05Q HHERSWUR QRVURS  RWSRVHV RI D WKH UH
WKH UHOHYDQW 3DUW\ WKDW DUH FRQWDLQHG LQ WKH FRUUHVSRQGLQJ 6HFWLRQ RI WKLV $JUHHPH
$IJUHHPHQW WR WKH H[WHQW WKDW VXFK GLVFORVXUH LV VHW IRUWK ZLWK VXFK VSHFLILFLW\ WKD!
6HFWLRQV 7KH PHUH LQFOXVLRQ RI DQ LWHP LQ HLWKHU WKH &RPSDQ\ 'LVFORVXUH /HWWHU RU WK
DQ DGPLVVLRQ WKDW VXFK LWHP UHSUHVHQWY D PDWHULDO H[FHSWLRQ RU PDWHULDO IDFW HYHQ
ODWHULDO BPW RWHD(I3DUHQW OB UL Y @ $SO HRD/HEOH

6HFWLR@LQGLQJ (IITHFW %HQHILW $VVLIQPHQW

7EH SURYLVLRQV RI WKLV $JUHHPHQW VKDOO EH ELQGLQJ XSRQ DQG VKDOO LQXUH WR WKH Et
$JUHHPHQW LV LQWHQGHG WR FRQIHU DQ\ ULJKWV EHQHILWY UHPHGLHV REOLJDWLRQV RU OLDEL
DVVLIQV RWKHU WKDQ L ZLWHKFYWH\RIKEWKWRK DVEK®! ISURYHWLR QWKRIEHQHILW RI WKH SHUVRQV RU H¢
EHQHILFLDULHY WKHUHRHFWLFB WWMXMGUDIW WY WKWKH IRUPHU KROGHUV R J\HKD &R @ VR IG&RIMS\DLAR Q6 W®
WHUPV DQG FRQGLWLRQV RI WKLV IS$URMALFPH QMK H LULILJ KDAW CRQ GV B HVKIRIOVB KW \(1R| & RPSDQ\ 6WRFN 2SWL
3HUIRUPDQFH 6KDUHY DQG &RPSDQ\ 5HVWULFWHG 6WRFN 8QLWYV WR UBHAWYIR QWX Hi [5DK PAODAMME W GME
DFFRUGDQFH ZLWK WKH WHUPYV D G@ YRR MYRRIDWR |$ W K IZM MEERHMP\WEW FR Q V DY WLR Q VRKIHRSARPHWDZAL Y F
LQWHUHVWY DQG REOLJDWLRQV KHUHXQGHU WR DQ\ RI LWV )LQDQFLQJ 6RXUFHV IRU SXUSRVHV RI |
DQG DQ\ UHILQDQFLQJV H[WHQVLR QSR YLLHEWGGON @X\F IR 1D W\HLQ I PHI@QWV WRKUH W R \BIHWHDKAD @ (R D@ M D W LIRG
$JUHHPHQW DQG % HDFK )LQDQFLQJ 6RXUFH6HYVDIQR B FSFUMIVR/@GWN K WU ® G D WL REGHOFHV L RIGSEIMFRVL R Q7 K H
UHSUHVHQWDWLRQV DQG
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ZDUUDQWLHV LQ WKLV $JUHHPHQW DUH WKH SURGXFW RI QHJRWLDWLRQV DPRQJ WKH 3DUWLHYV DQC

E 1R 3DUW\ PD\ DVVLIJQ GHOHJDWH RU RWKHUZLVH WUDQVIHU DQ\ RI LWV ULJKWV RU REOL.

6HFWLRORYHUQLQKULPZ$IJUHHPHQW VKDOO EH JRYHUQHG E\ DQG FRQVWUXHG LQ DFFRUGDQFH :
ODZ UXOHV R$BNKFGWHIEDWD WWI® O FODLPV RU FDXVH® R TREFWR R QY UDKMW KIQUWMRVU W RAU RWKHUZLVH DJDLQ
UHODWLQJ WR WKH 'HEW &RPPLWPHQW /HWWHU RU WKH SHUWRD® DQEH H{ K@ ¥ Y RY GRAN ARAONHMLQEMGEEL Q JI
ODZ Rl WKH 6VWRDMH RIWIKREX® UHJDUG WR WKH FRIROILGME HRMWHDIVS DR WKH R QW WKSIWHMDWLRQ RI W
$GYHUNHFW DQG ZKHWKHU WKHUH VKDOO KDYH RHFW U UH GZ I H&ARHALELR WK EDHWHQUE B Q VX PHDWWHHG (DV FRQW
F WKH GHWHUPLQDWLRQ Rl ZKHWKHU WKH UHSUHVHQWDWLRQV PDGH E\ WKH &RPSDQ\ DUH DFFXUL
WHUPLQDWH LWV REOLJDWLRQV RU KIHUYOKGH U LW KWV QSRIW HM R HF@\ID/IE& BFIR\@ MAMUDEHYGHWQ HDG- ER UG D Q F H
6WDWH RI '"HODZDUH ZLWKRXW UHJDUG WR WKH SULQFLSOHV RI FRQIOLFWV Rl ODZ

6HFWLRQXULVGLFWLRQ

7BH 3DUWLHV DJUHH WKDW DQ\ 3URFHHGLQJ VHHNLQJ WR HQIRUFH DQ\ SURYLVLRQ RI RU EDV
PDWWHU LQYROYLQJ DQ\ )LQDQFLQJ 6RXUFH RU WKH WUDQVDFWLR Q VI FRICDWHPS & D VWH 6 LKQHAWH EMD\Z il
VKDOO EH EURXJKW H[FOXVLYHO\ LQ WKH &RXUMW RF & KR EMUV IRD QWK I BW XD M FR MM FW RRIQ  H[F
'"HODZDUH RU RWKHU 'HODZDUH VWDWH FRXUW DQG HDFK Rl WKH 3DUWLHY KHUHE\ LUUHYRFDEO\ FI
DQ\ VXFK 3URFHHGLQJ DQG LUUHYRFDEO\ ZDL YW\ RERMWRW LIKQ G\HKVDAN HIW QW GRIZ R UWKMHIIGE! ENOHILEZ K C
3URFHHGLQJ LQ DQ\ VXFK FRXUW RU WKDW DQ\ VXFK VXLW DFWLRQ RU SUR FHSIRLIQAWED WX JKRW Z Q Dt
IRUHJRLQJ WKH 3DUWLHV DJUHH WKDW LQ FRQQHFWLRQ ZLWK DQ\ VXLW DFWLRQ RU RWKHU 3URFH
WKH 8QLWHG BWDWHYV 'LVWULFW &R XRIUWWN | 8 B P KuHH 6 RLXQV W I Bl Q%' RV R XERR \E IFRONDAGRKZD MYINCDOD QRRUW KDY H M X U
6WDWH FRRUMDRFDWRGN. @ RDB@W\ HDFK Rl WKH 3DUWLHVY KHUHE\ LUUHYRFDEO\ FRQVHQWY WR WKH M}
WKHUHIURP LQ DQ\ VXFK 3URFHHGLQJ DQG LUUHYRFDEQ\ RBDMWIHFW MRR) WKKHD WK @ & HR/DN B RAZ HROW KSHHUUHADL
VXFK 3URFHHGLQJ LQ DQ\ VXFK FRXUW RU WKDW DQ\ VXFK VXLW DFWLRQ RU SURFHHGLQJ EURXJKW
PD\ EH VHUYHG RQ DQ\ 3DUW\ DQ\ZKHUH LQ WKH ZRUOG ZKHW KIHWK RIXWK O QPR W ZQ W MROHWI RAUHH RILXQUIL V
SURFHVV RQ VXFK 3BWWWDR WHURYQEHEBFWEYIE WHUYLFH RI SURFHVV RQ VXFK 3DUW\

E  ($&5%(2Y D(5*(5 68%6,'s$51" 7+( &268< +(5(%< ,55(928&$%6,*1¥(6 7+( &25325%1 75867 &8038 ,1
68&+ &$8&,7<7+(352&(66*(17 :,7+ $1 2)),&( $ 25$1*( 675((&,7< 2) :,/0,1>T &2817< 2) 1(: &$67/( :'$5
$6 ,76 '(6,*1(( $332,17(( $1' X B@RT9( )25 $1' 21 ,76 %(+$/%6EQH 352&(66 ,1 68&+ -85,6',&7,21 ,1 $1
3528&((',1* :,7+ 5(63(&77%#,6 $*5((0(17
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25$1< 27+(5 $*5((0(17 (;(&87(" ,1 &211(&7,21 :,7+ 7+,6 $*BU0EBB+ (B ( 6+$// % ( '((0(' &203/(7( 8321 (K9
7+(5(2) 7 7+( 352&(66 $*@BRY, (' 7+% ,1 7+( &$6( 2) $1< 6888 EEB2A+( 352&(66 $*(TH($57< ())(&7,1* 68&+
6(2,&( 6+$// $/62 '(/,9(5 $ &23< 7+ (B(B)&F 27+(5 688578 ,1 7+( 0$11(5 3529,'(B(&7,21 2) 7+,6 $*5((0(17
($&+ B57< 6+$//$7( $// 68&+ $&7,21 $6 B 1(& (6632 &217,18( 6%$,332,170(17 ,1 )8// )25&( $1' ())(&Z 332,17
$127+(5 $*(17 62 7T+88&+$57< :,// ¥ $// 7,0(6 36$1 $*(17 )25 6(8( 2) 352&(66 )25 7+( $%29( 385326(6 ,41:,/|
“(/$:$5( 127+,1* +(5(,1 6+$// $))(&7 7+( 5,*+7$57 $2<639( 352&(66 ,1 $1< 0$11(5 3(50,77(" %< $33/,&$%/(

6HFWLR®,9(5 2) -85/5,%8/ ($&+ 2) 7$%73(6 +(5(%< ,55(92&$%H/9(6 $1< $1' $H,*+72775,$/ %< <84 $1<
352&((',1* $5,6,1* 287 2) 25/6(/8 7+,6 $*5((0(17+( '(%&200,70(17 /(77(5 25 7+( 75$16%$&7,216 &ZL7¢q3(%6<
25 7+(5(%< ,1&/8',1* :,7+ 5(63(&T<7352&((',1* 7+$L929(6 $1< ),1$1&,1* 6285&(6

6HFWLR®,9(56 ,58@%%/( ($&$53< (;35(66/$&.12:/('*(6 7+8 7+($,9(56 ,4(&7,21 D$1'6(&7,21 $5¢(
J17(1'(C 72 %( ,55(92&%$%/( 81'(5 746( 2P 7+( 67( 2) '(/$$5( $1' 2) 7+( 81,7($B®B 2) $0(5,&$

6HFWLRQRXQWHUSDUW V7 KILM & WLHHHRHYW PD\ EH VLIQHG LQ DQ\ QXPEHU RI FRXQWHUSDHRW DM
VLIQDWXUHV WKHUHWR DQG KHUHWR ZHUH XSRQ WHKHFWILPHH LZK\WHQUKP HIQ B/D WL W & D OKH R BI QR WHHHL.O
RWKHU 3DUWLHV 8QWLO DQG XQOHVV HDFK 3DUW\ KDV UHFHLYHG D FRXQWH USHW W (X& WQHRR 3 D/VUWLWQ W@
REOLJDWLRQ KHUHXQGHU ZKHWKHU E\ YLUWXH RI DQ\ RWKHU RUDO RU ZULWWHQ DJUHHPHQW RU R
3') IRUPDW RU E\ IDFVMLPLB@W KDROBLBM WKKH 3DUWLHV WR WKH WHUPV DQG FRQGLWLRQV RI WKLV $

6HFWLRQHWEBH PHQWLY $JUHHPHQW DQG WKH &RQILGHQWLDOLW\ $JUHHPHQW FRQVWLWXWH Wit
WKLV $JUHHPHQW DQG VXSHUVHGH DOO SULRU DJUHHPHQWY DQG XQGHUVWDQGLQJV ERWK RUDO D

6HFWLR@HYHUDEL®QQ\WHUP SURYLVLRQ FRYHQDQW RU UHVWULFWLRQ RI WKLV $JUHHPHQW 1
WR EH LQYDOLG YRLG RU XQHQIRUFHDEOH WKH UHPDLQGHU RI WKH WHUPV SURYLMRQWQFERVYKDRO!
DIHFWHG LPSDLUHG RU LQYDOLGDWHG VR ORQJ DV WKH HFRQRPLF RHYFRYWHG @ ¢ OEMWD@FRH B | PV KVHH W
8SRQ VXFK D GHWHUPLQDWLRQ WKH 3DUWLHYV VKDOO QH UHRMN DWKH IRQ U RIRIED D L @ W FMORVPRIGW K HVXD. V'V
PDQQHU LQ RUGHU WKDW WKH WUDQVDFWLRQV FRQWHPSODWHG KHUHE\ EH FRQVXPPDWHG DV RULJ

6HFWLRQSHFLILF BHUIRRWDIQFKVWDQGLQJ DQ\WKLQJ LQVWH I3\D 8 YWLHHNP Bl QUM KV BY MO [FIRIQSIDDUD\E
WKLV $JUHHPHQW ZHUH QRW SHUIRUPHG LQ DFFRUG D @KH & LMWK WEBUW H O A VG DIPIOHIR [ZHRXMEME@ RW BRHRIQ S/E
&RPSDQ\ V VWRFNKROGHUV DQG KROGHUV RI &RPSDQ\ 6WRFN 2SWLRQV &RPSDQ\ 5SHVWULFWHG 6KD!
WKH DJJURBHDWRQNUGHUDWLRQ LQ DFFRUGDQFH ZLWK WKH WHUPV EXW

$
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VXEMHFW WR WKH FRQGLWLRQV RI WKLV $JUHHPHQW DQG WKDW WKH 3DUWLHVY VKDOO EH HQWLWO
SHUIRUPDQFH RI WKH WHUPYV DQG SURYLVLRQV KHUHRI LOHFOXX®LX) 3 DAUKIH 3/DV IRE W RN GERADIWDRRS I W R
KROGHUV RI &RPSDQ\ 6WRFN 2SWLRQV &RPSDQ\ 5HVWULFWHG 6KDUHYVY &RPSDQ\ 3HUIRUPDQUFHIU6K I
&RQVLGHUDWLRQ SX-UWVXBRWFWRLYKHDBKUFEDVH WR WKH WHUPV DQG FRQGLWLRQV RI WKLV $JUHHPHC
FRXUW LQ DGGLWLRQ WR DQ\ RWKHU UHPHG\ WR & RNLKK WKHVIDHMW IKQWKWO ZG LD'W ORX RIETIXQ UHRXH @/
DFWXDO GDPDJHV LQ FRQQHFWLBQLZRWK R QXKWX FEGUHDPHKS\DQ\ 3IDUWN EULQJY DQ DFWLRQ WR HQIRU
$IJUHHPHQW E\ D QRWK(HWG 3SIDWW\VKDOO DXWRPDWLFDOO\ EH H{IWHQGHG E\ D WKH DPRXQW RI WLPH
RWKHU WLPH SHULRG HVWDEOLVKHG E\ WKH FRXUW SUHVLGLQJ RYHU VXFK DFWLRQ

6HFWLRQRQ 5HFRXBWZLWKVWDQGLQJ DQ\WKLQJ WR WKH FRQWUDU\ KHUBLQWWYHVERMS QR Q B JF
VKDOO KDYH DQ\ OLDELOLW\ RU RE O L JIDOIDRADH W RJ MXBIWELRRI S R \VWRKIL 0 GV BRH HWWQWW RU WKH '"HEW &RPF
KHUHLQ RU WKHUHLQ LQF®XGEWQARYKH QWHNEH® WR7EHQHILW DQG PD\ EH HQIRUFHG E\ WKH )LQDQF
DVVLJIQV RI WKH &RPSDQ\

>7TKHPDLQGHU RI WKLV SDJH KDV EHHQ LOQWHQWLRQDOO\ OHIW EODQN
SDJH LV WHKHS\DLH W X U

$
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,1 :,71(66 :+(5WXH 3DUWLHVY KDYH FDXVHG WKLV $JUHHPHQW WRILEH GX M\VHRH FXKNHH G DEN FVYKHWUI R

$IJUHHPHQW

&$50,.( &,1(0$6 ,1&

%\ V 69.9% 3660%1 ,,,

1DPH 6 'DYLG 3DVVPDQ ,,,
ILWOHBBVLGHQW DQG &KLHI ([HEXWLYH 2IILFH!

>6LJIQDWXUH 3DJH WR $PHQGHG DQG 5HAW@WHG $JUHHPHQW DQG 30D(

$
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:,11(66 :+(5(2) WKH 3DUWLHV KDYH FDXVHG WKLV $JUHHPHQW W RILEHH G¥X M\VHRH FXKNHH G DEY HV YK H WU R
$IJUHHPHQW

$0& (17(5$,10(17 +2/',1*6 ,1&

%\ V$'$0 0 $521

1DPH $GDP 0 $URQ
ILWOHKLHI ([HEXWLYHHMLGHQQWD QG 3U

&21*5(66 0(5*(5 68%6,'s$51&

%\ V$'$0 0 $521

1DPH $GDP 0 $URQ
7ZLWORKLHI ([HEFXWLYHHMLGHQWD QG 3U

>6LJQDWXUH 3DJH WR $PHQGHG DQG 5HUWWOWHG $JUHHPHQW DQG 30D

$
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([KLEA W
6XUYLYLQJ &RUSRUDWLRQ &HUWLILFDWH RI ,QFRUSRUDWLRQ

$
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(;+,%,7 ¢
$0(1°(" $1' 5(67$7("
&(57,),&%( 2) ,18&253258$21
&$50,.( ;?1(O$6 1&
> A @A> @
&DUPLNH &LQHPDV JQEL]HGFRQSRUDWWRQIRUQGHU WKH @R DP% RUDWKHR VW DIVHN RMKBIWDZDUH WK

7KH QDPH XQGHU ZKLFK WKH &RUSRUDWLRQ ZDV RULJLQDOO\ LQFRUSRUDWHG ZDV O0DUWL
6HFUHWDU\ RI 6WDWH RI '"HODZDUH RQ $SULO 7KH &HUWLILFDWH Rl ,QFRUSRUDWLRQ ZDV

7TKISWHQGHG DQG 5HVWDWHG &HUWLILFDWH RI ,QFRUSRUDWLRQ ZDV GXO\ DGRSWHG LQ DF
Rl1 '"HODZDUH DQG UHVWDWHV LQWHJUDWHV DQG IXUWKHU DPHQGV WKH SURYLVLRQV RI WKH ¢

7KH WH[W RI WKH &HUWLILFDWH RI ,QFRUSRUDWLRQ LV DPHQGHG DQG UHVWDWHG WR UHD
$57.&/1(,
7KH QDPH RI &RUSRUDWLRQ LV &DUPLNH &LQHPDV ,QF

$57 . &1(,,

7KH DGGUHVYV RI LWH UQIJWYXKWHWMDGVRIRUIOMBODYDGH 2@ 5RGQH\ WORL®UAIR Q QFR KWL WN RHZ &I
UHJLVWHUHG DJHQW DW VXFK DGGUHVV LV &4RUSRUDWH &UHDWLRQV 1HWZRUN ,QF

$57. &/1( .,,

7KH SXUSRVH RI WKH &RUSRUDWLRQ LV WR HQJDJH LQ DQVUDQE]NGC REQWHUUWHKHVEN QWU DROU&RKULIKU
$57 . &/1( .9

7KH WRWDO QXPEHU RI VKDUHV WKDW WKH &RUSRUDWLRQ VKDOO KDYH WKH DXWKRULW\ WR LVV:

$57 . &/1( 9

7KH %RDUG RI 'LUHFWRUV LV DXWKRUL]J]HG WR DGRSW DPHQG RU UHSHDO WKH %\ODZV RI WKH &
%\ODZV ZKHWKHU DGRSWHG E\ WKHP RU RWKHUZLVH

$57.&/1( 9,
7KH &RUSRUDWLRQ LV WR KDYH SHUSHWXDO H[LVWHQFH
$57 . &/1(9,,
7KH QXPEHU RI GLUHFWRUV Rl WKH & RS WHKBWLIIRIQWKDSIOR EHGIHEHGQE\WKH %\ODZV RI WKH &RUSR

$
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$57.&/(9.,,

7KH &RUSRUDWLRQ UHVHUYHNFKWRBHU LRKW MR DO HDG SIWRWHVLRQ FRQWDLQHG LQ WKLV &HUWLILF
VWDWXWH DQG DOO ULJKWV FRQIHUUHG XSRQ VWRFNKROGHUV KHUHLQ DUH JUDQWHG VXEMHFW WF

$57.&/1( .;

7KH &RUSRUDWLRQ VKDOO WR WKH IXOOHVW H[WHQW SHUPLWWHG E\ 6HFWLRQ RI WKH *HQHU
LQGHPQLI\ DQ\ DQG DOO SHUVRQV ZKRP LW VKDOO KDYH SRZHU WR LQGHPQLI\ XQGHU VDLG 6HFWLR
FRYHUHG E\ VDLG 6HFWLRQ DQG WKH LQGHPQLILFDWLRQ SURYLGHG IRU KHUHLQ VKDOO QRW EH GH
/IDZ DJUHHPHQW YRWH RI VWRFNKROGHUYV RU GLVLQWHUHNMDHG F®ISWDHREWR DY & WD R WKRH D E WMLHR QE IRQY R4
DQG VKDOO FRQWLQXH DV WR D SHURRRHIUR BOROMW HF RDVBIIHQYWR B ® \GKLDNBGWRYXUH WR WKH EHQHILW

$57.&1(;

$ GLUHFWRU RI WKH &RUSRUDWLRQ VKDOO QRW EH SHUVRQDOO\ OLDEOH WR WKH &RUSR UWH) WHRY
HIWHQW VXFK H[HPSWLRQ IURP OLDELOLW\ RU OLPLWDWLRQ WKHUHRI LV QRW SHUPLWWHG XQGHU V
DPHQGHG $Q\ UHSHDO RU PRGLILFDWLRQ RI WKIHARRUMQRUQJ KD RWJ B DB W VKW DRQQMRIWD DELYUHIFWHROU R |
DQ\ DFW RU RPLVVLRQ RFFXUULQJ SULRU WR VXFK UHSHDO RU PRGLILFDWLRQ

$
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,1:,71(66 :+(5(2) WKH &RUSRUDWLRQ KDV FDXVHG WKLV $PHQGHG DQG 5HVWDWHG &HUWLILFDWHH
RI WKH &RUSRUDWLRQ DV RI WKH GDWH ILUVW VHW IRUWK DERYH

%\

1DPH @
7L W O H>@
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([KLELW %
6XUYLYLQJ &RUSRUDWLRQ %\ODZV

$
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(;+,%,7 ¢

$0(1'(" $1' 5(67$7("
%</%$:6
2)
&$50,.( &.1(0%6 .1&

$57,8&/(
2)),&(6

7KH UHJLVIWHURIGERIUPLNH &LQHPDV ,QF WKH &RUSRUQWLR@ &RKDOW EHIHY &RONVEQW\ RWDWH F
KDYHLRHY DW VXFK RWKHU SODFHV ERWK ZLWKLQ DQG ZLWKRXW WKH 6WDWH RI '"HODZDUH

$57,8&/(
6728&.+21'(56

6HFWILR® DQG 30DFH BOOHPAWHWUPIV RI WKH VWRFNKROGHUV IRU WKH HOHFWLRQ RI GLUHFWR
ZLWKLQ RU ZLWKRXW WKH 6WDWH RI '"HODZDUH DV VKDOO EH GHVLJQDWHG E\ WKH ERDUG RI GLUHF
%RDUG RI 'LUHFWRUV HDFK VXFK PHHWIFRIRMKWOKW ERIUISROG WMR Y KH SULQFLSDO RI

6HFWILQR@XDO OHIBYIDRIYXDO PHHWLQJ RI VWRFNKROGHUYV VKDOO EH KHOG IRU WKH SXUSRVH R
'LUHFWRUV DQG WUDQVDFWLQJ VXFK RWKHU EXVLQHVY DV PD\ SURSHUO\ EH EURXJKW EHIRUH WK

6HFWLRSHFLDO OHBWHRUNMO PHHWLQJV RI WKH VWRFNKROGHUV I|IRU DQ\ SRDSEWHFRO GG IR WH!
VKDOO EH FDOOHG E\ WKH 6HFUHWDU\ DW WKH GLUHFWLRQ RI D PDMRULW\ RI WKH %RDUG RI 'LUHF\
VWRFN RI WKH &RUSRUDWLRQ LVVXHG DQG RXWVWDQGLQJ DQG HQWLWOHG WR YRWH

6HFWLRROWLFH RI OHHWW@RIDV QRWLFH RI HDFK PHHWLQJ RI WKH VWRFNKROGHUV VWDWLQJ WKH !
WKDQ VL[W\ GD\V EHIRUH WKH GDWH RI WKH PHHWLQJ WR HDFK VWRFNKROGHU HQWLWOHG WR YRW
SXUSRVHV IRU ZKLFK WKH PHHWLQJ LV FDOOHG

6HFWLRXRUXRH KROGHUV RI D PDMRULW\ RI WKH VWRFN LVVXHG DQG RXWVWDQGLQJ DQWBKBQW
FROQVWLWXWH D TXRUXP DW DQ\ PHHWLQJV RI WKH VWRFNKROGHUV IRUDNKXRWXP QVDFRM R RV HEQWL
WKH VWRFN SUHVHQW LQ SHUVRQ RU UHSUHVHQWHG E\ SUR[\ BWWKKHDE WH WH Q'R W/ GR H @MW HWKIRHOGS W/IR
DGMRXUQ WKH PHHWLQJ WR DQRWKHU WLPH RU SODFH ZLWKRXW QRWLFH RWKHU WKDQ DQQRXQFHI
ZKLFK D TXRUXP VKDOO EH SUHVHQW RU UHSUHVHQWHG DQ\ EXVLQHVYV PD\ EH WUDQVDFWHG ZKLFKkK
GD\V RU LI DIWHU WKH DGMRXUQPHQW D QHZ UHFRUG GDWH LV IL[HG IRU WKH DGMRXUQHG PHHWLC
DW WKH PHHWLQJ

6HFWERRQ GW DOO PHHWLQJV RI WKH VWRFNKROGHUV HDFK VWRFNKRDGKDUHIDRIOYRW HQWY W £
VWRFNKROGHU RI UHFRUG RQ WKH UHFRUG GDWH IRU WKH PHHWLQJ :KHQ D TXRUXP LV SUHVHQW R

$
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KROGHUV RI D PDMRULW\ RI WKH VWRFN KDYLQJ YRWLQJ SRZHU SUHVHQW LQ SHUVRQ RU UHSUHVHC
XSRQ ZKLFK E\ H[SUHVV SURYLVLRQ RI ODZ RIbi RH QWK I FW H W VI lURFDIWKH URHGL QRRUR RO WD R VIXFEKLH[ S|
RI' VXFK TXHVWLRQ

6HFWLRQRUPDO $FWLRQ %6 \6DVRW¥INK@® QGRMNVUHG WR EH WDNHQ DW D PHHWLQJ RI WKH VWRFNK
VWRFNKROGHUV PD\ EH WDNHQ ZLWKRXW D PHHWLQJ ZLWKRXW SULRU QRWLFH DQG ZLWKRXW D YF
RXWVWDQGLQJ VWRFN KDYLQJ QRW OHVV WKDQ WKH PLQLPXP QXPEHU Rl YRWHV WKDW ZRXOG EH Q
WKHUHRQ ZHUH SUHVHQW DQG YRWHG 3URPSW QRWLFH Rl WKH WDNLQJ Rl WKH FRUSRUDWH DFWLR
ZKR KDYH QRW FRQVHQWHG LQ ZULWLQJ

$57,8&/(
', 5(&7256

6HFWLRHRHUDO BREAHAXWLQHIVIMWDI @RI WIKH &RUSRUDWLRQ VKDOO EH PDQDJHG DQG FRQWUROOHC
H[HUFLVH DOO VXFK SRZHUV Rl WKH &RUSRUDWLRQ DQG GR DOO VXFK ODZIXO DFWV DQG WKLQJV D'
WR EH H[HUFLVHG RU GRQH E\ WKH VWRFNKROGHUV

GHFWLRQPEXDWOLILFDAWBRGKH ®RDUG RI 'LUHFWRUV VKDOO FRQVLVW RI QRW OHVMWWKQ@ QVRR HD!
VSHFLILHG WKH QXPEHU RI 'LUHFWRUV VKDOO EH GHWHUPLQHG IURP WLPH WR WLPH E\ UHVROXWLF
VWRFNKROGHUYV H[FHSW DV SURYLGHG LQ 6HFWLRQ RITMWAHH X B WA O KA W \DXQFG- H\DWFRU' LLWH If @/ R RWHHGEH
UHVLIJQDWLRQ RU UHPRYDO 'LUHFWRUV QHHG QRW EH VWRFNKROGHUV

6HFWIDHRQ@QFISB¥DQFLHY DQG QHZO\ FUHDWHG GLUHFWRUVKLSY UHVXOWLQJ IURP DQ\ LQFUHDV
RILFH WKRXJK OHVV WKDQ D TXRUXP DQQLHBFXQWUWDFKMR/UVKE FHK\WRWRHD IWMKBOBFRARHOGG IRQG TXDOLILHG
DUH QR 'LUHEMRUWKIHQ ROQ HOHFWLRQ RI 'LUHFWRUV PD\ EH KHOG LQ WKH PDQQHU SURYLGHG E\ OD

6HFWLR@DFH RI OHKHHN®@DW G RI 'LUHFWRUV PD\ KROG PHHWLQJY ERWK UHJXODU DQG VSHFLDC

6HFWLRHMJXODU OHKW®W@RDWG RI 'LUHFWRUV VKDOO KROG D UHJXODU PHHWLQJ WR EH NQRZQ D
VWRFNKROGHUV 2WKHU UHJXODU PHHWLQJV RI WKH %RDUG RI 'LUHFWRUV VKDOO EH KHOG DW VXFI
QRWLFH RI UHJXODU PHHWLQJY QHHG EH JLYHQ

6HFWLRSHFLDO OHMWEQD® PHHWLQJV RI WKH %RDUG RI 'LUHFWRUV PD\ EH FDOOHG E\ WKH 33U}
UHTXHVW RI DQ\ 'LUHFWRU

6HFWLRXRUE®W DOO PHHWLQJV RI WKH %RDUG RI 'LUHFWRUV D PDMRULW\ RI WKH WRWDO QXPE
DFW RI D PDMRULW\ RI WKH 'LUHFWRUV SUHVHQW DW DQ\ PHHWLQJ DW ZKLFK WKHUH LV D TXRUXP V
ODZI D TXRUXP VKDOO QRW EH SUHVHQW DW DQ\ PHHWLQJ RI WKH %RDUG RI 'LUHFWRUV WKH 'LUHF
DOQQRXQFHPHQW DW WKH PHHWLQJ XQWLO D TXRUXP VKDOO EH SUHVHQW

6HFWLRIMQL]DWIKRQ&KDLUPDQ RI WKH %RDUG LI HOHFWHG VKDOO DFW DV FKDLUPDQ DW DOO
RULI HOHFWHG LV QRW
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SUHVHQW WKH 3UHVLGHQW LI D PHRBHWKRH OVEKVWH @ RID URG | WAKKHH B3H ARWBRERNHORVURLY QRW D P H PLEHHU &KID WK
ZKR LV DOVR D PHPEHU RI WKH %RDUG RI 'LUHFWRUY DQG LI PRUH W& D/MQKRQMHE VLHQQ WK H IR VXHWU GaHHWM
HOHFWLR@U W DPRAHX&KDLUPDQ LV SUHVHQW D 'LUHFWRU FKRVHQ E\ D PDMRULW\ RI WKH 'LUHFWRI

6HFWLHRBFXWLYH &RFBEHWWRDHJG Rl 'LUHFWRUV E\ UHVROXWLRQ DGRSWHG E\ D PDMRULW\ RI W
FRQVWLWXWH DQ ([HFXWLYH &RPPLWWHH WR VHUYH DV VXFK XQOHVV WKH UHVROXWLRQ GHVLJQD
QH[W DQQXDO PHHWLQJ RI WKH %RDUG RI 'LUHFWRUV RU XQWLO WKHLU UHVSHFWLYH VXFFHVVRUV |
'LUHFWRUV PD\ DOVR GHVLJQDWH DGGLWLRQDO 'LUHFWRUY DV DOWHUQDWH PHPEHUV RI WKH ([HF>
UHJXODU PHPEHU RU PHPEHUVY WKHUHRI ZKR PD\ EH XQDEOH WR DWWHQG D PHHWLQJ RU RWKHUZLV
GLVTXDOLILFDWLRQ RI D PHPEHU DQG DOO DOWHUQDWH PHPEWMKN EZKHRERD) RHY WHP EBQUVKWKSHUMHFRH BQ
GLVTXDOLILHG IURP YRWLQJ ZKHWKHU RU QRW VXFK PHPEHU RU PHPEHUV FRQVWLWXWH D TXRUXP
DEVHQW RU GLVTXDOLILHG PHPEHU

E ([FHSW DV H[SUHVVO\ OLPLWHG E\ WKH *HQHUDO &RUSRUDWLRQ /DZ RI WKH 6WDWH RI 'HC
H[HUFLVH DOO WKH SRZHUV DQG DXWKRULW\ RI WKH %RDIWDG& RV RIUWRKW RUKRW & R WDK\H. R Q EMHMAPHHIQV VRK
7KH ([HFXWLYH &RPPLWWHH VKDOO NHHS D UHFRUG RI LWV DFWV DQG SURFHHGLQJV ZKL PKQ KD
WKH ([HFXWLYH &RPPLWWHH VKDOO EH UHSRUWHG WR WKH %RDUG RI 'LUHFWRUV DW WKH QH[W PHF

F OHHWLQJV RI WKH ([HFXWLYH &RPPLWWHH PD\ EH FDOOHG DW DQ\ WLPH E\ WKH &KDLUPDC
JLYBQ@PDMRULW\ RI WKH PHPEHUV RI WKH ([HFXWLYH &RPPLWWHH VKDOO FRQVWLWXWH D TXRUXP IR
PDMRULW\ RI WKH PHPEHUV SUHVHQW DW DQ\ PHHWLQJ DW ZKLFK WKHUH LV D TXRUXP VKDOO EH W
([HEXWLYH &RPPLWWHH VKDOO IL[ LWV RZQ UXOHV RI SURFHGXUH

6HFWLR@WKHU &RPHKIHIVWRBIVG RI 'LUHFWRUV E\ UHVROXWLRQ DGRSWHG E\ D PDMRULW\ RI WKH
FRPPLWWHHY HDFK VXFK FRPPLWWHH WR FRQVLVW RI RQH RU PRUH 'LUHFWRUV ([FHSW DV H[SUHV
,QFRUSRUDWLRQ DQ\ VXFK FRPPLWWHH VKDOO KDYH DQG PD\ H[HUFLVH VXFK SRZHUV DV WKH %RDI
%RDUG RI 'LUHFWRUV E\ UHVROXWLRQ DGRSWHG E\ D PDMRULW\ RI WKH ZKROH %RDUG RI 'LUHFWRI
FRPPLWWHH WR UHSODFH DQ\ DEVHQW RU GLVTXDOLILHG PHPEHU DW DQ\ PHHWLQJ RI WKH FRPPLW
UHVROXWLRQ GHVLIJQDWLQJ WKH FRPPLWWHH ,Q WKH DEVHQFH RU GLVTXDOLILFDWLRQ RI D PHPEH
DQG QRW GLVTXDOLILHG IURP YRWLQJ ZKHWKHU RU QRW VXFK PHPEHU RU PHPEHUV FRQVWLWXWH
VXFK DEVHQW RU GLWURXYQIGHB GVKIDRME WMKH 'LUHFWRU VR DSSRLQWHG PHHWY DQ\ TXDOLILFDWLRQV
D UHFRUG Rl SURFHHGLQJV DQG UHSRUW WKH VDPH WR WKH %RDUG RI 'LUHFWRUV WR VXFK H[WHQV
UHVROXWLRQ GHVLJQDWLQJ D FRPPLWWHH D PDMRULW\ RI DOO RI WKH PHPEHUV RI DQ\ VXFK FRPP

$
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&KDLUPDQ IL[ LWV UXOHV RI SURFHGXUH IL[ WKH WLPH DQG SODVKIROO WM PHHHMWQL QJV DQG VSHFLI\

6HFWBRYLRQ ZLWKRXWQ@BHW. RWKHUZLVH UHVWULFWHG E\ WKH &HUWLILFDWH RI ,QFRUSRUD\
PHHWLQJ RI WKH %RDUG RI 'LUHFWRUV RU RI DQ\ FRPPLWWHH WKHUHRI PD\ EH WDNHQ ZLWKRXW D |
WKHUHWR LQ ZULWLQJ DQG WKH ZULWLQJ RU ZULWLQJV DUH ILOHG ZLWK WKH PLQXWHV RI SURFHH

6HFWBSRQWHQGBIQHIS ERQHHPEHUYV RI WKH %RDUG RI 'LUHFWRUV RU RI DQ\ FRPPLWWHH GHVLJQI
%RDUG RI 'LUHFWRUV RU DQ\ FRPPLWWHH E\ PHDQV RI FRQIHUHQFH WHOHSKRQH RU VLPLODU FRPI
HDFK RWE WXFK SDUWLFLSDWLRQ LQ D PHHWLQJ VKDOO FRQVWLWXWH SUHVHQFH LQ SHUVRQ DW W

6HFWLR®RPSHQVIKWMLRRDUG RI 'LUHFWRUV VKDOO KDYH WKH DXWKRULW\ WR IL[ WKH FRRBHQW\D
DW HDFK PHHWLQJ Rl WKH %RDUG RI 'LUHFWRUV 1R PHPEHU RI D FRPPLWWHH RI WKH %RDUG RI 'LU
FRPPLWWHH RU PHHWLQJV WKHUHRI

$57,8&/(
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6HFWLRXPHUDOWHRRFHUV RI WKH &RUSRUDWLRQ VKDOO EH FKRVHQ E\ WKHBHBR XU S8 UR D Q® KA §HR
'LUHFWRUV PD\ DOVRIIHFOHEFWHR QEHRQUWVRRRIQH RU PRUH $VVIHDW X Q WU6/MH B QI WID{URNKHROCKEGD HRIIWIW BN\D QW !
$Q\ QXPEHUFRIVRRD\ EH KHOG E\ WKH VDPH SHUVRQ

6HFWHR® RI 2ITKHHRFHUV RI WKH &RUSRUDWLRQ VKDOO EH HOHFWHG DW WKH BH @RWND & MHKWIL(
HOHFWHG DQG TIXPBUIH®WEH FMMHGRU DSSRLQWHG E\ WKH %RDUG RI 'LUHFWRUV PD\ EH UHPRY HIG FIHWRI
&RUSRUDWLRQ UHTXLUHG E\ WKLV $UWLFOH VKDOO EH ILOOHGHP DAKEH®WRDOOE RE\LWKARWRDU D QG

6HFWLBRWLGHXWM 3UHVLGHQW VKDOO EHRAMKHDRIE KK [[HHIE XSWURMWAIROH RRUSRUDWLRQ DQG VKDOO
GXWLHV DV PD\ EH SUHVFULEHG E\ WKH %RDUG RI 'LUHFWRUV

6HFWILRQHIW GHQWLFH BUHVLGHQW VKDOO DFW XQGHU WKH GLUHFWLRQ RI WKH B3UHVLGHQW DC(C
H[HUFLVH WKH SRZHUV9RFM RH HBWHHGW QW DDIOHSHUIRUP VXFK RWKHU GXWLHVY DQG KDYH VXFK RWK
WLPH SUHVFULEH 7KH %RDUG RI 'LUMFMHRIVHRLGE QWM RDWAPHD RRW KRHUEZ RV LEHFIUHW KEGHRWGH D RGV
GXWLHVY DQG SRZHU RI WKH 3UHNH GHE WLGKDIMMOY GKVWHKEA GV BHRFIWMIKH® RUGHU RI VHQLRULW\

6 HFWLERH®WWD YKH 6HFUHWDU\ VKDOO NHHS D UHFRUG RI DOO SURFHHGLQJV RI WKH VWRFNKROG
GXWLHV IRU WKH VWDQGLQJ FRPPLWWHHY ZKHQ UHTXLUHG 7RH BB BUMHMHDAL QKD RIOWK N H/ WRRF RE R Old
GXWLHV DV PD\ EH SUHVFULEHG E\ WKH %RDUG RI 'LUHFWRUV RU WKH 3UHVLGHQW ,Q WKH HYHQW )
FRUSRUDWH VHDO RI WKH &R BRERILP WIKRIQDEY 8 Q¥ KIHR6 HFKIHH W D U\

$
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6HFUHWDU\ DQ\ $VVVKXDOQ W 05 HHF IDEKWKRIUY. VR HFVR FD D Q\ LQV WU X P HIQ WH @ H WK IPDL (EH LDW \I B GWZHKG @ \V\R KD
$VVLVWDQW7&KHFYRWODG\RI 'LUHFWRUYV PD\ JLYH ILFQHIUWPRNBKX W KR OL R\ WKRH D&ER URSVRKI WY RRRY IV E W HRDID

6 HFWI\NRQ VW B @\ BKIIF WBVVLVWDQRW 6IH WKIRMDHUEH PRUH WKDQ RQH WKH $VVLVWDQW 6HFUHWDU
WKHUH EH QR VXFK GHWHUPLQDWLRQ WKHQ LQ WKH RUGHU RI WKHLU HOHFWLRQ VKDOO LQ WKH
GXWLHV DQG H[HUFLVH WKH SRZHUV RI WKH 6HFUHWDU\ DQG VKDOO SHUIRUP VXFK RWKHU GXWLHYV

6 HFWIURMWUU7KHUHDVXUHU VKDOO KDYH WKH FXVWRG\ RI WKH FRUSRUDWH IXQGVY DQG VHFEXULV
DQG GLVEXUVHPHQWY LQ ERRNV EHORQJLQJ WR WKH &RUSRHPWY. RQ IMKGE VDIPHOD@BSWRLWKBIORU AR Q
GHSRVLWRULHV DV PD\ EH GHVLJQD WWHHGD EX WHKH WHKRDOUGG GUVENH Y W RUKH PX@IGY RI WKH &RUSRUDWLRC
YRXFKHUV IRU VXFK GLVEXUVHPHQWY DQG VKDOO UHQGHU WR WKH 3UHVLGHQW DQG WKH %RDUG R
WUDQVDFWHRWWEY PQG RI WKH ILOQDQFLDO BRQEGXWHE Q/RD OWX I3 RRIRIRUDXFIKRRW KKIW GXWLHV DV PD
'LUHFWRUV WKH 3¥FHVIGHNWQAW RQUUWW KH 9

6HFWILWRCL VWD @MWU7KH $VVLWMIDQRWHUI WKHUH VKDOO EH PRWHIDWKDBUR/QHQ WKH RUNGLHWW BEW HUP
WKHUH EH QR VXFK GHWHUPLQDWLRQ WKHQ LQ WKHURWDKXUHRU W HIQUWHOH RWHRQ ROKIEQHO T WQ RUK W |
GXWLHV DQG H[HUFLVHHWKKUSRZBQG RKW®EB BHUIRUP VXFK RWKHU GXWLHYV DQG KDYH VXFK RWKHU
WKH 3UHVLGQHDWXRIHWKH 7

6HFWLRWQKHU 2BHQFRUIAHU ZKR LV HOHFWHG RU DSSRLQWHG IURP WLPH WR WLPH E\ WKH %RDUG
SHUIRUP VXFK GXWLHY DQG KDYH VXFK SRZHUV DV PD\ EH SUHVFULEHG IURP WLPH WR WLPH E\ WKE

$57,8&/(
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6HFWLRQUFKH VKDUHV RI WKH &RUSRUDWLRQ VKDOO EH U MWW MEW HeRD\UBHR W L ILLFBDWRIYYV $WDF
UHVROXWLRQV WKDW VRPH RU DOO RI DQ\ RU DOO FODVVHV RU VHULHV RI WKH &RUSR UDWKIRIOVEWW
RU LQ WKH QDPH RI WKH &R U S RILAHWARKVY E G WEWH B W) S\ HE ARWWUDRID $DX@ IHVOWRWGQ W KH 6 HFUHWDU\N RU DQ $V
:KHUH D FHUWLILFDWH LV FRXQWHUVLJQHG E\ D WUDQVIHU DJHQW RWKHU WKB Q WIH &R U &R URD WM IR
S3UHVLGHQWHDY/X WKH RU WDHD ¥ XVIHUWRWYQ W KH 6HFUHWDU\ RU DQ $VVLVW DUPFPWMABHIFQWIW D LD JME\WE R U DUFRV1
ZKRVH IDFVLPLOH VLIQDWXUH KDV EHHQ SODFHG XSRHWODDFRHWUWUIDBEE QYW RKDWHI KDW H DAH BE W HRGU W R/ XEF
LVVXHG E\ WKH &RUSRUIHW WR D VZ LIMAKKWKDHR IV DHPWKH DHIIH Q W R U LUFHHAMWUVDAQW/D K UZ B UHQWWK RKJ RIHILVWUDU DW W

6HFWIUP@VIHBSRQ VXUUHQGHU WR WKH &RUSRUDWLRQ RU WKH WUDQVIHU DJHQW RI WKH &RU
HYLGHQFH RI VXFFHVVLRQ
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DVVLIQPHQW RU DXWWRVKWOWRHVWRK\EKW\ Rl WKH &RUSRUDWLRQ WR LVVXH D QHZ FHUWLILFDWH
&RUSRUDWLRQ WR WKH SHUVRQ HQWLWOHG WKHUHWR FDQFHO WKH ROG FHUWLILFDWH DQG UHFRU

6HFWLRH)SODFHPKQOMDVH RI WKH ORVV GHVWUXFWLRQ RU WKHIW RI D FHUWLILFDWH IRU DQ\ V\
RI DQ\ FHUWLILFDWH WKHUHIRU LVVXHG E\ WKH &RUSRUDWLRQ PD\ EH LVVXHG XSRQ VDWLVIDFWRU\
SUHVFULEH 7KH %RDUG RI 'LUHFWRUV PD\ LQ LWV GLVFUHWLRQ UHTXLUH WKH RZQHU RI WKH ORVW
VXFK VXP DQG LQ VXFK IRUP DQG ZLWK VXFK VXUHW\ RU VXUHWLHY DV LW PD\ GLUHFW WR LQGHPQ
DOOHJHG WR KDYH EHHQ ORVW GHVWUR\HG RU VWROHQ

$57,8&/(
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6HFWLRD &RUSRUDWLRQ VKDOO LQGHPQLI\ DQ\ SHUVRQ ZKR ZDV RU LV D SDUW\ RU LV WKUHDW
SURFHHGLQJ ZKHWKHU FLYLO FULPLQDO DGPLQLVWUDWLYH RU LQYHVWLIJDWLYH RWKHU WKDQ DC
RILFHUPSOR\HH RU DJHQW Rl WKH &RUSRIFWURR) VRKHL& RRAS E D U WL 8 QUHHFUWRID R D R IW RIHF HHPTSKORAWM R F
Rl DQRWKHU FRUSRUDWLRQ SDUWQHUVKLS MRLQW YHQWXUH WUXVW HPSOR\HH EHQHILW SODQ R!
VHWWOHPHQW DFWXDOO\ DQG UHDVRQDEO\ LQFXUUHG E\ KLP LQ FRQQHFWLRQ ZLWK VXFK DFWLRQ

RSSRVHG WR WKH EHVW LQWHUHVWYV Rl WKH &RUSRUDWLRQ DQG ZLWK UHVSHFW WR DQ\ FULPLQDC
WHUPLQDWLRQ RI DQ\ DFWLRQ VXLWRW\WORPHRGLFRBYMKEGIRBQRW RIBHD SOHD RI QROR FRQWHC
WKDW WKH SHUVRQ GLG QRW DFW LQ JRRG IDLWK DQG LQ D PDQQHU ZKLFK KH UHDVRQDEO\ EHOLHY
FULPLQDO DFWLRQ RU SURFHHGLQJYV KDG UHDVRQDEOH FDXVH WR EHOLHYH WKDW KLV FRQGXFW ZI

6HFWLKRHQ & RUSRUDWLRQ VKDOO LQGHPQLI\ DQ\ SHUVRQ ZKR ZDV RU LV D SDUW\ RU LV WKUHDW
LQ WKH ULJKW RI WKH &RUSRUDWLRQ WR SURFXUH D MXGJPHQWLEGQHP\S Y RDHHR BRUE\DUHQ WRRI RV KW K&RIU
GLUHFWRRHRURRWKH &RUSRUDWLRQ VHUYLQJ DW WHKIHF BHHPTS(GHIR/\W HR R W OH H\@RW SRR UIDQARLVR KQH D VF B UGS RJUHIFW
HPSOR\HH EHQHILW SODQ RU RWKHU HQWHUSULVH DJDLQVW H[SHQVHV LQFOXGLQJ DWWRUQH\V IH
DFWLRQ RU VXLW LI KH DFWHG LQ JRRG IDLWK DQG LQ D PDQQHU KH UHDVRQDEO\ EHOLHYHG WR EH
PDGH LQ UHVSHFW RI DQ\ FODLP LVVXH RU PDWWHU DV WR ZKLFK VXFK SHUVRQ VKDOO KDYH EHHQ
&KDQFHU\ RU WKH FRXUW LQ ZKLFK VXFK DFWLRQ RU VXLW ZDV EURXJKW VKDOO GHWHUPLQH XSRQ
FDVH VXFK SHUVRQ LV IDLUO\ DQG UHDVRQDEO\ HQWLWOHG WR LQGHPQLW\ IRU VXFK H[SHQVHV ZK

6HFWHLQROQLQGHPQLILFDWLRQ XQGHU WKLV $UWLFOH XQOHVV RUGHUHG E\ D FRXUW VKDOO EF
GHWHUPLQDWLRQ WKDW L Q GRIIFFHHAFO R HRIQRRI DUKIK W LLMH BWREHU LQ WKH FLUFXPVWDQFHV EHFDXVH
6HFWLRQ RU 6HFWLRQ Rl WKLV $UWLFOH DV WKH FDVH PD\

$
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EH 6XFK GHWHUPLQDWLRQ VKDOO EH PDGH L E\ WKH %RDUG RI 'LUHFWRUV E\ D PDMRULW\ YRWH F
LL LI VXFK D TXRUXP LMY RWLRRWWDQDRPEPHRN TXRUXP RI GLVLOQWHUHVWHG GLUHFWRUV VR GLUHF
VWRFNKROW KM \H[WHQWK KXW ZH BHAUHHPWEB®R\HH RU DJHQW RI WKH &RUSRUDWLRQ KDV EHHQ VXFFHVVIX
SURFHHGLQJ GHVFULEHG DERYH RU LQ GHIHQVH RI DQ\ FODLP LVVXH RU PDWWHU WKHUHLQ KH VK
E\ KLP LQ FRQQHFWLRQ WKHUHZLWK ZLWKRXW WKH QHFHVVLW\ RI DXWKRUL]DWLRQ LQ WKH VSHFLI

6HFWLRQ JRU SXUSRVHV RI DQ\ GHWHUPLQDWLRQ XQGHU WKLV $UWLFOH D SHUVRQ VKD
QRW RSSRVHG WR WKH EHVW L Q@WW K HMAV\S HRAE WV WHR &ORQU SRILPWQRRQ DRRWLRQ RU SURFHHGLQJ WR KDY}
DFWLRQ LV EDVHG RQ WKH UHFRUGV RU ERRNV RI DFFRXQW Rl WKH &RUSRUBMUR | | R KHQ&RRIKSIRWU B Y
LQ WKH FRXUVH RI WKHLU GXWLHV RU RQ WKH DGYLFH RI OHJDO FRXQVHO IRU WKH &RUSRUDWLRQ
DOQRWKHU HQWHUSULVH E\ DQ LQGHSHQGHQW FHUWLILHG SXEOLF DFFRXQWDQW RU E\ DQ DSSUDLVH
DOQRWKHU HQWHUSULVH DV XVHG LQ WKLV 6HFWLRQ VKDOO PHDQ DQ\ RWKHU FRUSRUDWLRQ RU
SHUVRQ LV RU ZDV VHUYLQJ DW WKH U HADAHAUR SROIRWHKHH RIBR DSROWWW IRE BV RDY GLIURGWRU WKLYV 6HFWLR
LQ DQ\ zD\ WKH FLUFXPVWDQFHYV LQ ZKLFK D SHUVRQ PD\ EH GHHPHG WR KDYH PHW WKH DSSOLFDE

6HFWLRQ IRWZLWKVWDQGLQJ DQ\ FRQWUDU\ GHWHUPLQDWLRQ LQ WKH VSHFLILF FDVH X(
WKHUHYQG W RLFWBPEOR\HH RU DJHQW PD\ DSSO\ WR DQ\ FRXUW RI FRPSHWHQW MXULVGLFWLRQ L(
XQGHU 6HFWLRQV DQG RI WKLV $UWLFOH 7KH EDVLV RI VXFK LQGHPQLILFDWLRQ E\RLFRXUW
HPSOR\HH RU DJHQW LV SURSHU LQ WKH FLUFXPVWDQFHVY EHFDXVH KH KDV PHW WKH DSSOLFDEOH )\
D FRQWUDU\ GHWHUPLQDWLRQ LQ WKH VSHFLILF FDVH XQGHU 6HFWLRQ Rl WKLV $UWLFOH QRU '
SUHVXPSWLRQ W KDWHMWKIO G LWH RWRRVIHQW VHHNLQJ LQGHPQLILFDWLRQ KDV QRW PHW DQ\ DSSOLFDI
SXUVXDQW WR WKLV 6HFWLRQ VKDOO EH JLYHQ WR WKH &RUSRUDWLRQ SURPSWORKSH® S\CKR\ HHOI
VHHNLQJ LQGHPQLILFDWLRQ VKDOO DOVR EH HQWLWOHG WR EH SDLG WKH H[SHQVH RI SURVHFXWLC(

6BHFWLRQ ([SHQVHV LUQFNU WIQGGEN 1B QGELLOHFRMR URHRWLIDWLQJ D WKUHDWHQHG RU SHQGL(
DGYDQFH RI WKH ILQDO GLVSRVLWLRQ RI VXFK DFWLRQ VXLW RU SURFHHGLQJ LQFOXGLQJ LQ DGY|
E\ RU RQ EHKDO! RRIVM-AR $QR\HHVRW DIHQW WR UHSD\ VXFK DPRXQW LI LW VKDOO XOWLPDWHO\ EH
DXWKRULJHG LQ WKLV $UWLFOH

BHFWLKRQLQGHPQLILFDWLRQ DQG DGYDQFHPHQW RI H[SHQVHV SURYLGHG E\ RU JUDQWHG SXU\
SHUVRQ VHHNLQJ LQGHPQLILFDWLRQ RU DGYDQFHPH QM RH HHA B BV H\R @ Y'\U B IF VW QW\RMMD R G \WORSHHNK R Q ¢
WKH GLUHFWLRQ KRZVRHYHU HPERGLHG RI DQ\ FRXUW RI FRPISHIMH®D WDBBE L WG IDFVGL BY RIR RWWHEZ
VXFKLRH LW EHLQJ WKH SROLF\ Rl WKH &RUSRUDWLRQ WKDW

$
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LQGHPQLILFDWLRQ RI WKH SHUVRQV VSHFLILHG LQ 6HFWLRQ DQG R7 K\HK BV BYIW/ILRRAH/ RV KWDIOLOYY E
GHHPHG WR SUHFOXGH WKH LQGHPQLILFDWLRQ RI DQ\ SHUVRQ ZKR LV QRW VSHFLILHG LQ 6HFWLRQ
XQGHU WKH SURYLVLRQV RI WKH *HQHUDO &RUSRUDWLRQ /DZ RI WKH 6WDWH RI '"HODZDUH RU RWKH#

6HFWLKRHD 8 RUSRUDWLRQ PD\ SXUFKDVH DQG PDLQWDLQ LQVXUDQHH R EHWERE | &R UB®R\UDML\RRQ
RILFHHUPSOR\HH RU DJHQW RI WKH &RUSRUDWLRQ VHUYLQUFHWPWE®&R\HH TR DWHRIWNVKIHDERRIWSIRHIWD WR R Q
WUXVW HPSOR\HH EHQHILW SODQ RU RWKHU HQWHUSULVH DJDLQVW DQ\WROLDELWDVLON BXWHRIWKHE b WM
WKH &RUSRUDWLRQ ZRXOG KDYH WKH SRZHU RU WKH REOLJDWLRQ WR LQGHPQLI\ KLP DJDLQVW VXF

6HFWLRQ JRU SXUSRVHV RI WKLV $UWLFOH UHIHUHQFHV WR WKH &RUSRUDWLRQ VKDO!
FRQVWLWXHQW RI D FRQVWLWXHQWHDZKRBEHGI LAVD YFROEVBDWGDM LRQY RQWFAHWDG FRQWLQXHG ZRXC
RILFHUV HPSOR\HHV RU DJHQWYV VR WKDWIDFRHWBRUVREKZKRQWWRW XB Y VD R UK WABRAGLGRED IRR UR UVDR H G
FRQVWLWXHQW FRUSRUDWLRQ VHUYLQJ DW WKH UHITXHHIPVS GRR \ ¥ XFKUF R Q@M VRX HDAMWVR W R H 8 RAIRDWVE RRI@ W
HPSOR\HH EHQHILW SODQ RU RWKHU HQWHUSULVH VKDOO VWDQG LQ WKH VDPH SRVLWLRQ XQGHU "
KDYH ZLWK UHVSHFW WR VXFK FRQVWLWXHQW FRUSRUDWLRQ LI LWV VHSDUDWH H[LVWHQFH KDG FR
RQ D SHUVRQ ZLWK UHVSHFW WR DQ HPSOR\HH EHQHILW SODQ DQG UHIHUHQFHV WRRIMHHIPSQR THMH
RI WKH &RUSRUDWLRQ ZKLFK LPSRVHV VW LG NIRFGHAURSOLR) M R ORUH 0 MHUW IZHWMWKEWHVSHFW WR DQ HPSC
EHQHILFLDULHVY DQG D SHUVRQ ZKR DFWHG LQ JRRG IDLWK DQG LQ D PDQQHU KH UHDVRQDEO\ EHO
VKDOO EH GHHPHG WR KDYH DFWHG LQ D PDQQHU QRW RSSRVHG WR WKH EHVW LQWHUHVWYV RI WKI

6HFWIRG® LQGHPQLILFDWLRQ DQG DGYDQHHP BQW) RIHKEG SEKKQWKXY GWRNRGWELEA $SUWLFOH VKDOO
GLUHRWRHMHP SOR\HH RU DJHQW DQG VKDOO LQXUH WR WKH EHQHILW RI WKH KHLUV H[HFXWRUV DQG

BHFWLR@WZLWKVWDQGLQJ DQ\WKLQJ FRQWDI[OHSW. QRW KSWRFHIWGEQHY WR MXIR FRQWUDUNV WE
6HFWLRQ KHUHRI WKH &RUSRUDWLRQ VKDO@LGRW SGRREDLRD WHBQMR LIQQ BRI@ QH AWDLGR\QGZ IUW K VDRS)
SHUVRQ XQOHVV VXFK SURFHHGLQJ RU SDUW WKHUHRI ZDV DXWKRUL]JHG RU FRQVHQWHG WR E\ WK

6HFWIRG® &RUSRUDWRRXKRCH[WHQW DXWKRUL]JHG IURP WLPH WR WLPH E\ WKH %RDUG RI "LUHF\
H[SHQVHV WR HPSOR\HHY DQG DJHQWY RI WKH &RUSRUDWLRQ VILPHOWV R IWRKW KSFRMHS RRQ WVHLRUJHG LQ W

6HFWLRQ 1R DPHQGPHQW WR RU UHSHDOHRWWRQ W KBWULLRIKNV V VR DDOD. B B 8 U R ¥ RRRIURKID ¥ IHWM
RFFXUULQJ SULRU WR VXFK DPHQGPHQW RU UHSHDO

$
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$57,8&/(
*(1(5$/ 3529,6,216
6HFWLR@HADO7KH ILVFDO \HDU Rl WKH &RUSRUDWLRQ VKDOO EH IL[HG E\ UHVROXWLRQ RI WKH

6HFWLERUSRUDWHQEWK®GI HYHQW WKDW WKH %RDUG RI 'LUHFWRUV HOHFWV WR DGRSW D FRUSF
WR WLPH E\ WKH %RDUG RI 'LUHFWRUV 7KH VHDO PD\ EH XVHGLEIG RXVLQ D RW RVUKH UDFIVQ R HWHUW & H

6HFWLRQHU RI TRWQHAMHU DQ\ QRWLFH LV UHTXLUHG WR EH JLYHQ XQGHU ODZ RU WKH SURYL)
WKHUHRI LQ ZULWLQJ VLJQHG E\ WKH SHUVRQ RU SHUVRQV HQWLWOHG WR VDLG QRWLFH ZKHWKH!
$57,8&/(
$0(1'0(176

7KHVH %\ /bDzV PD\ EH DOWHUHG DPHQGHG RU UHSHDOHG RU QHZ %\ /DZV PD\ EHDPGER&W K& S D/O
%\ /IDZV KDV EHHQ FRQIHUUHG XSRQ WKH %RDUG RI 'LUHFWRUV VKDOO QRW GLYHVW WKH VWRFNKRC(

$
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-X0\

7KH %RDUG RI 'LUHFWRUV

&DUPLNH &LQHPDV ,QF
YLUYWQXH

&ROXPEXYLDHRU

OHPEHUV RI WKH %RDUG RI 'LUHFWRUV

<RX KDYH UHTXHVWHG RXU RSLQLRQ DV WR WWR MKHXHRWOWGHURMRDHARRPR®G L\DWRFRIL GW R ¥ OKXHA
RI &DUPLNH &LQHPDV ,QF WKH &RPSDQ\ RI WKH FRQVLGHUDW LVRIQHYWD EW LD G RN RVKXIF KRCFREO@N Z
VXEVLGLDU\ RI $0& (QWHUWDLQPHQW +ROGLQJV ,QF WKH $HIGQRWRG DZRUVOPDGW WR W KH/ DIRIHMGE
UHVWDWHG DJUHHPHQUEDWHE SSOORIRXOHU DV VR DPHQGHG DQG UHVWWWH &G F W)XIHJ R8.J IDHEGR € WWH
OHUHU 6XEVI@GRDWKH &RPSDQ\ ZLOO EHFRPH D ZKROOD RZ GIIDE&E KW REWNGALDQ G RQ WYKKDSRT RIL BRP SDQ\ &
&RPSDQ\ &RPPRQ 6WRFN KHOG LQ WUHDVXUL QRUD RAHAYHBGQE 'WYKWHIFVXQU BK MWHEY LWV BGHILQHG LQ WKFH
UHFHLYH L DW WKH HOHFWLRQ Rl WKH KROGHU WKHUHRI FRQVLGHUDWLRQ SHU VKDUH HTXDO WR
FRPPRQ VWRFN SDU YDOXH RI WKH $FTXLURU WKH 6WRFN &RQVLGHUDWLRQ DQG LL ZLWK L
IUDFWLRQDO ¥KRPRRQ FWRFW SDU YDOXH R$ WRPPHRJ XMWRFAN 3DQHIPRXQWMMWQ FDVK URXQGHC
PXOWLSO\LQJ ;UW&®HQ3IDUHGW DV GHILQHG LQ WKH $JUHHPHQW E\ < WKH IUDFWLRQ RI D VKDUH |
&OBVERPPRQ 6WRFN WR ZKLFK VXFK KROGHU ZRX0OG RWKHUZLVH EH HQWLWOHG WKH )UDFWLRQDO

7KH DJJUHJDWH &DVK &RQVLGHUDWLRQ WRJHWKHU ZLWK WKH DJJUHJDWH 6WRFN &RQVLGHUDWL
&RPPRQ 6WRAN QY DFKMH. RQ LV UHIHUUHG WR DV WKH &RQVLGHUDWLRQ 7KH &RQVLGHUDWLRQ ZLOC
ZKLFK &DVK &RQVLGHUDWLRQ DQG 6WRFN &RQVLGHUDWLRQ LV HOHFWHG DV VHW IRUWK LQ WKH $JL

,Q FRQQHFWLRQ ZLWK SUHSDULQJ RXU RSLQLRQ ZH KDYH L UHYLHZHG WKH $JUHHPHQW LL
&RPSDQ\ DQG WKH LQGXVWULHV LQ ZKLFK LW RSHUDWHVYD Q\DFWR R §DALMEK WKKH SSXESR\FIOG DLY@D Q BLED
LQYROYLQJ FRPSDQLHV ZH GHHPHG UHOHYDQW DQG WKH FRQVLGHUDWLRQ SDLG IRU VXFK FRPSDQL
DYDLODEOH LQIRUPDWLRQ FRQFHUQLQJ FHUWDLQ RWKHU FRPSDQLHV ZH GHHPHG UHOHYDQW DQG U
SXEOLFO\ WUDGHG VHFXULWLHV RI VXFK RWKHU FRPSDQLHY Y UHYLHZHG FHUWDLQ LQWHUQDO IL!
UHODWLQJ WR LWV EXVLQHVY DQG YL SHUIRUPHG VXFK RWKHU ILQDQFLDO VWXGLHY DQG DQDO\V|
RSLQLRQ

,Q DGGLWLRQ ZH KDYH KHOG GLVFXVVLRQV ZLWK FHUWDLQ PHPEHUV RI WKH P D QIDIG\PHROML RQ
SDVW DQG FXUUHQW EXVLQHVV RSHUDWWREMV LR) D/OH RR FRODG\L IVQ B QVE G G FTWXWRUSURVSHFWY DQG

%
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RSHUDWLRQV RI WKH &R P S\DKOH FBAQ\G RICK@K BFMKLRI@R RQ WKH ILQDQFLDO FRQGLWLRQ DQG IXWXUH SUR\
PDWWHUV ZH EHOLHYHG QHFHVVDU\ RU DSSURSULDWH WR RXU LQTXLU\

,Q JLYLQJ RXU RSLQLRQ ZH KDYH UHOLHG XSRQ DQG DVVXPHG WKH DFFXUDF\ DQG FRPSOHWH
E\ WKH &RPSDQ\ DQG WKH $FTXLURU RUHR WK¥HHW QRW UGIGHEADG HEQWO\IRHULVLHG DQ\ VXFK LQIRUPDV
HQJDJHPHQW OHWWH K IGNIG \WRMW SRP/SPG\ DQ\ REOLIDWLRQ WR XQ GHUDWHNGIRMO FR R EX E\Y B E FHD B HE
RU DSSUDLVDO RI DQ\ DVVHWV RU OLDELOLWLHYV QRU KDYH ZH HYDOXDWHG WKH VROYHQEQRR ONKHC
VLPLODU PDWWHUV ,Q UHO\LQJ RQ ILQDQFLDO DQDO\VHV DQG IRUHFDVWY SURYLGHG WR XV RU GH!I
UHIOHFWLQJ WKH EHVW FXUUHQWO\ DYDLODEOH HVWLPDWHY DQG MXGJPHQWYV E\ PDQDJHPHQW DV )
$FTXLURU WR ZKLFK VXFK DQIHOK BV HRWY IR FRHZWON WD VWHK DQDO\WVHY RU IRUHFDWWMDRH B/GWRDN
WKHDIQVDFWLRQ DQG WKH RWKHU WUDQVDFWLRQV FRQWHPSODWHG E\ WAKKDYIH BORIRQDW ZX D B GE W R
ZDUUDQWLHY PDGH E\ WKH &RPSDQ\ DQG WKH $FTXLURU LQ WKH $JUHHPHQW DQG WKH UHODWHIGUH
OHJDO UHJXODWRU\ RU WD[ H[SHUWV DQG KDYH UHOLHG RQ WKH DVVHW RB YW VXRMEH B \ DD/ KIPVRU \
JRYHUQPHQWDO UHJXODWRU\ RU RWKHU FRQVHQWYV DQIEQNSSWR RDOXL Q B FEHH/ RIE W DHREIM ERGH VI K IR YSIRAFE
$FTXLURU RU RQ WKH FRQWHPESODMMHEKREHQHILWY RI WKH 7

2XU RSLQLRQ LV QHFHVVDULO\ EDVHG RQ HARQYRPQF DRGUW KW DX & LRAVDRH R 6 RRDGHVD R Q VOD\E O €
XQGHUVWRRG WKDW VXE V HITFHQ W KN YRISIREIRHD NYGPIVKDW ZH GR QRW KIUWPHWKLVRESILQ DRVQ RDX W R X
IDLUQHVYV IURP D ILQDRIFWEKSE &ROQYWGRIUDWAZRQ WR EH SDLG WR WKH KROGUD®E VRO FWK R @& PRSD DN &RS
WKH IDLUQHVV RI DQ\ FRQVLGHUDWDRY S GRIQQWR QUXHIF MR ®Q@HALWR | VDION RWKHU FODVYV RI VHFEXULW
XQGHUO\LQJ GHFLVLRQ E\ WKHUDRNDFGILWR H@UMKHU® RUKH ZH H[SUHVY QR RSLQLRQ ZLWK U HIVSHU
GLUHFWRUV RU HPSOR\HID\QRDBWLRE® UM V@ WRBWY Rl VXFK SHUVRQV UHODWLYH WR WKH &RQVLG
7JUDQVDFWLRQ RU ZLWK UHVSHFW WR W KHDIWDH BQSHWNVRIL Q @ \QRXR B LKRMRSHRONDWILR ®V: WR WKH SULFH [
&ODIV&RPPRQ 6WRFN ZLOO WUDGH DW DQ\ IXWXUH WLPH

H KDYH DFWHG DV ILQDQFLDO DGYLVRU WR WEK® VOERMSIRID 2D\ KZ UG U SHFAWH MWYR1 VDKIH IS U RS R WHIGH 7& |
ZKLFK ZLOO EHFRPH SD\DEQUDRYUDFWLREH\SBROERXRBDMWHG ,Q DGGLWLRQ WKH &RPSDQ\ KDV DJUH!
HQJDJHPHQW 30OHDVH EH DGYLVHG WKDW GXULQ JQW KW KMZR ZAH@URIWRHUK B 1B H KIDW KIHQ & BW K HRU  /IKW WA U
PDWHULDO FRPPHUFLDO RU LQYHVWBHADY BRI NLIQW KH QVZW LRIQ VKL S V HAHVH. IKGLRM DY WV RD WHK KD G
LQYHVWPHQW EDQNLQJ UHODWRRB @KKESVZHL DGICODNHVE RBISB QAHFHLYHG FXVWRPDU\ FRPSHQVDWLRQ
DV MRLQW OHDG DUUDQJHU DQG MRLQW ERRNUXQQHU RQ WKH &RPSDQ\ VILDEDWMNL\D DUH B PHQW EQC
RXWVWDQGLQJ FUHGLW IDFLOLWLHV RI WKH &RPSDQ\ IRU

%
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ZKLFK LW UHFHLYHV FXVWRPDU\ FRPSHQVDWLRQ RU RWKHU ILQDQFLD @ I[ETHQHVLMDA DG WLKH RUW UQBU
RI WKH &RPSDQ\ RU WKH $FTXLURU IRU RXU RZQ DFFRXQWZR W DR W W KH) b APARPHOKMROK R YW RBPHWUKR D {

2Q WKH EDVLV RI DQG VXEMHFW WR WKH IRUHJRLQJ LW LV RXU RSLQLRQ DV RI WKH GDWH KH
SURSRYBIGVDFWLRIRRWIDLQDQFLD W B NIXFW RROGHD V

7KH LVVXDQFH RI WKLV RSLQLRQ KDV EHHQ DS S URNMH®EG 6EH FIX UD WULGIN V/V&R FIKQ VRQHRMRP IR UW. W FHU RY L- C
&RPSDQ\ LQ LWV FDSDFLW\ DV VXFK LQ FROQOQHFWLRQUDOQMDBQYEGRAU7W KW BSUGRR/G G RH VY VO\R W YHCRAOQA
VKDUHKROGHU RI WKH &RPSDQ\ DV WR KRZ VXFK VK DUHXWRIDFGHLIR § KRRX 0 Q WERWEIH®UP B BAWVWKARXWK QIHPVLSMHI
VKDUHKROGHU VKRXOG HOHFW WR UHFHLYH WKH &DVK &RQVLGHDQWLRWLRQ WKHWWBEQLKRROQNDG R BT
FRPPXQLFDWHG LQ ZKROH RU LQ SDUW WR DQ\ WKLUG SDUW\ IRU DQ\ SXUSRVH ZKDWVRHYHU H[FH
LQIRUPDWLRQ VWDWHPHQW PDLOHG WR VKDUHKROGHUV RI WKH &RPSDQ\ EXW PD\ QRW RWKHUZLVH
9HU\ WUXO\ \RXUV
V -BRDQ 6HFXULWLHYV //&

- 3025*%1 6(&85,7,(6 //&

%
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6(&7,21 2) 7+( '(/$5( *(1(5$/ &253258,21 /$

$SSUDLVDO ULJKWYV

$Q\ VWRFNKROGHU RI D FRUSRUDWLRQ RI WKLV 6WDWH ZKR KROGV VKDUHV RI VWRFN RQ WKH
VXFK VKDUHV ZKR FRQWLQXRXVO\IKR®WGEY H % DRYMURRLIN K RMRHRBODXGDOWKRMHIZKR KDV RWKHUZLVH FRPS
KDV QHLWKHU YRWHGHUQRID FRQ R ONIGD WHRQ QRU FRQVHQWHG WKHUHWR LQ ZULWLQJ SXUVXDQW W
WKH IDLU YDOXH RI WKH VWRFNKROGHU V VKDUHV RI VWRFN XQGHU WKH FLUFXPVWDQFHV GHVFULE
D KROGHU RI UHFRUG RI VWRFN LQ D FRUSRUDWLRQ WKH ZRUGV VWRFN DQG VKDUH PHDQ DQG L
UHFHLSW RU RWKHU LQVWUXPHQW LVVXHG E\ D GHSRVLWRU\ UHSUHVHQWLQJ DQ LOQWHUHVW LQ RL
GHSRVLWRU\

$5SUDLVDO ULJKWV VKDOO EH DYDLODEOH IRU WKH VKDUHV RIJHQ\ RO IF\R\Q R R OV HEEDHIAR K KXW RYRTF
RWKHU WHKDIHBWHI® SXUVXDQW WR * J RI WKLV WLWOH DQG VXEMHFW WR SDUDJUDSK E RI W
RU t RI WKLV WLWOH

BURYLGWBGDWRZHFHEW DV H[SUHVVO\ SURYLGHG LQ ¥ E RI WKLV WLWOH QR DSSUD
VHULHV RI VWRFN ZKLFK VWRFN RU GHSRVLWRU\ UHFHLSWV LQ UHVSHFW WKHUHRI DW WKH Ul
VWRFNKROGHUV WR DFW I8BQRWKRQPVYREGHEBWWRRI ZHUH HLWKHU L OLVWHG RQ D QDWLRQDO
DQG IXUWKHU SURYLGHG WKDW QR DSSUDLVDO ULJKWYV VKDOO EH DYDLOUQBEOH VWR{HDBHGYRQBWHWt
DSSURYDO WKH YRWH RI WKH VWRFNKROGHUV RI WKH VXUYLYLQJ FRUSRUDWLRQ DV SURYLGHG

IRWZLWKVWDQGLQJ SDUDJUDSK E RI WKLV VHFWLRQ DSSUDLVDO ULJKWV XQGHU \
FRUSRUDWLRQ LI WKH KROGHUV WKHUHRI DUHHIHRYLERGYVROWEBWLRQPSYXRIVEQ @WUWARIFFHQW RI P
WLWOH WR DFFHSW IRU VXFK VWRFN DQ\WKLQJ H[FHSW

D 6KDUHV RI VWRFN RI WKH FRUSRUDHWLRQ FRXQYRDLGDWURHVWVRKWDOWHQRVYURR W\XB K HF

E 6KDUHV RI VWRFN RI DQ\ RWKHU FRUSRUDWLRQ RU GHSRVLWRU\ UHFHLSWV LQ
GHSRVLWRU\ UHRAWEWHN G DWHKRRINKRPHROLGDWLRQ ZLOO EH HLWKHU OLVWHG RQ D QDWLF
KROGHUV

F &DVK LQ OLHX RI IUDFWLRQDO VKDUHV RU IUDFWLRQDO GHSRVLWRU\ UHFHLSWYV

&Q\ FRPELQDWLRQ RI WKH VKDUHV RI VWRFN GHSRVLWRU\ UHFHLSWYV DQG FDVK LQ Ol
SDUDJUDSKV E D E DQG F RI WKLV VHFWLRQ

,Q WKH HYHQW DOO RI WKH VWRFN RI DIHXBWMAVGHOUXQBEBDZDUHK-RISRUDWLERQ BDWWLY
LPPHGLDWHO\ SULRU




/DEOH RI &RQWHQWYV
WR WKHWBBUDLVYVDO ULJKWV VKDOO EH DYDLODEOH IRU WKH VKDUHV RI WKH VXEVLGLDU\ '"HODZ

,Q WKH HYHQW RI DQ DPHQGPHQW WR D FRUSRUDWLRQ V FHUWLILFDWH RI LQFRUSRUCL
FRQWHPSODWHG E\ t E RI WKLV WLWOH DQG WKH SURFHGXUHV RI WKLV VHFWLRQ LQFOXGL
SUDFWLFDEOH ZLWK WKH ZRUG DPHQGMPHORW VREVWOWXDWAICR IR U DNKH W RH TRUBHWFRUSRUDWLR
DQG RU VXUYLYLQJ RU UHVXOWLQJ FRUSRUDWLRQ

$Q\ FRUSRUDWLRQ PD\ SURYLGH LQ LWV FHUWLILFDWH RI LQFRUSRUDWLRQ WKDW DSSUDLVDO
UHVXOW RI DQ DPHQGPHQW WR LWV FHUWUIERDQW R CRIGIDQWFIRRIG R QDAKILR® WKH FRUSRUDWLRQ LV D FR¢(
DVVHWYV RI WKH FRUSRUDWLRQ ,I WKH FHUWLILFDWH RI LQFRUSRUDWLRQ FRQWDLQV VXFK D SURYL
VHFWLRQ VKDOO DSSO\ bV QHDUO\ DV LV SUDFWLFDEOH

$S6SUDLVDO ULJKWV VKDOO EH SHUIHFWHG DV IROORZV

,| D SURGSRVHBERRHIROLGDWLRQ IRU ZKLFK DSSUDLVDO ULJKWV DUH SURYLGHG XQGHU '
FRUSRUDWLRQ QRW OHVV WKDQ GD\V SULRU WR WKH PHHWLQJ VKDOO QRWLI\ HDFK RI LWV \
ZKR UHFHLYHG QRWLFH LQ DFFRUGDQFH ZLWK ft F RI WKLV WLWOH ZLWK UHVSHFW WR VKDU
WKDW DSSUDLVDO ULJKWV DUH DYDLODEOH IRU DQ\ RU DOO RI WKH VKDUHV RI WKH FRQVWLWXI
FRUSRUDWLRQV LV D QRQVWRFRI PRIUSR WD W DRIQ (DFKRBWRFNKROGHU HOHFWLQJ WR GHPDQG WKI
FRUSRUDWLRQ EHIRUH WKH YVHINRQJIJFROQWRELGDWH RQ WKHJPWWHQ GHPDQG IRU DSSUDLVELH W'
UHDVRQDEO\ LQIRUPV WKH FRUSRUDWLRQ RI WKH LGHQWLW\ RI WKH VWRFNKROGHU DQG WKDW
RU YRWH DJDHQVRUWKH PROLGDWLRQ VKDOO QRW FRQVWLWXWH VXFK D GHPDQG $ VWRFNKROC
SURYLGEMKLQ G D\M HDAW HXUHWGTHWVBHH B IRWUXKFR (PVHRIOLGDWLRQ WKH VXUYLYLQJ RU UHVXOWLQJ FRU

FRUSRUDWLRQ ZKR KDV FRPSOLHG ZLWK WKLV VXEVHFW LRHU DRAUG ARIDW R A WG DRM R @ HRD RVIKYRREDRARK
EHFRAHAWLYH RU

JIWKHRBHRQVROLGDWLRQ ZDV DSSURYHG SXUVXDQW WR f t K t RUIKHFW LRI
RI WKHHRHRU FRQVROLGDWLRQ RU WKH VXUYLYLQJ RU UHVXOWLQJ FRUSRUDWLRQ ZLWKLQ GD
FRQVWLWXHQW FRUSRUDWLRQ ZKR DUH HQWLWGOGHGRWF PGVROLED W LRQ KD/M\G RV KIDKH IMDSSSSWIRIWIDAD
FODVV RU VHULHV RI VWRFN RI VXFK FRQVWLWXHQW FRUSRUDWLRQ DQG VKDOO LQFOXGH LQ V
FRUSRUDWLRQ RIFRELRIWILWOH BREK IQRWYARRQ RB\RAULP HWEDVIMHKRRIVRRQPHROLGDWLRQ VKDOO |
WKHHAWLYH GDWHURRWRR@PWHROLGDWLRQ $Q\ VWRFNKRDIGHKL @ Q WE DAY HOB WWHRU DV 8 H DA_D/\DLED RV KPKDWE
PHWHU DSSURYHG SXUVXDQW WR t K RI WKLV WLWOH ZLWKLQHWKAR QWP SOMIWHICHERRIQV XRPE
DIWHU WKH GDWH RI PDLOLQJ RI VXFK QRWLFH GHPDQG LQ ZULWLQJ IURP WKH VXUYLYLQJ RU L

&
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GHPDQG ZUDPLEBWXI LW UHDVRQDEO\ LQIRUPV WKH FRUSRUDWLRQ RI WKH LGHQWLW\ RI WKH V
KROGHU V VKDUHV ,I VXFK QRWLFH IGILFGV Q RV GOIRAINHLUIR RN RAF QPRI IGGIIW LRRIQW KHWK HU L HDFK VXF
QRWLFH EH HFUAH WK 16 DIWHURR WRRQPHROLGDWLRQ QRWLI\LQJ HDFK Rl WKH KROGHUV RI DQ\ FODV"
DSSUDLVDO UIHKMLY R | GDIHHBRR WRRPHROLGDWLRQ RU LL WKH VXUYLYLQJ RU UHVXOWLQJ FRU
ZLWKLQ  GD\VIEHPMHY IV GRWHI SURKD®HGH WRZKHYHBRQG QRWLFH LV VHQW PRUH WKDQ.Q WRHWAH
PHIHU DSSURYHG SXUVXDQW WR t K RI WKLV WLWOH ODWHU WHID @ RYKHHE BWBIW HRG W\KH FRR'
IROORZLQJ WKH VHQGLQJ RI WKH ILUVW QRWLFH VXFK VHFRQG QRWLFH QHHG RQO\ EH VHQW W
VXFK KROGHU V VKDUHV LQ DFFRUGOGRFHW RW K MH MH FXIEWBEW RRIQD $OLBWDQW VHFUHWDU\ RU R
HLWKHU QRWLFH WKDW VXFK QRWLFH KDV EHHQ JLYHQ VKDOO LQ WKH DEVHQFH RI IUDXG EH ¢
HQWLWOHG WR UHFHLYH HLWKHU QRWLFH HDFK FRQVWLWXHQW FRUSRUDWLRQ PD\ IL[ LQ DGYI
SURYLGHG WKDW LI WKH QR WFVALYW JIY\WHURRDWRRR QAWRIDU GADVHL RQ W K H FUWLPYRHU G DO/DRV H | VKR Q6! FE
QRWLFH LV JLYHE& FSWILRU GADRVW KW KIH UHFRUG GDWH VKDOO EH WKH FORVH RI EXVLQHVV RQ WKH

THWKLQ G D\ HOA W HYUHWCKIHWWHHURR W RRCPHROLGDWLRQ WKH VXUYLYLQJ RU UHVXOWLQJ FRUSRUI
DQG G RI WKLV VHFWLRQ KHUHRI DQG ZKR LV RWKHUZLVH HQWLWOHG WR DSSUDLVDO ULJKWV PD\
GHWHUPLQDWLRQ RI WKH YDOXH RI WKH VWRFN RI DOO VXFK VWRFNKR O GIHUFW LIYRWQ D WK VRRIWOFRR. @R
DQ\ VWRFNKROGHU ZKR KDV QRW FRPPHQFHG DQ DSSUDLVDO SURFHHGLQJ RU MRLQHG WKDW SURFF
DSSUDLVDO DQG WR HIUAFGE X\8 RIK W HRWH BIRWM \RBW KGQ W L RXD \ M A W HXUHWGHYHURR W RRQPHROLGDWLRQ DQ\
FRPSOLHG ZLWK WKH UHTXLUHPHQWYV RI VXEVHFWLRQV D DQG G RI WKLV VHFWLRQ KHUHRIHXSRQ
UHVXOWLQJ IURP WKH FRQVROLGDWLRQ D VWDWHPHQW VHWWLQJHRERWVUKFRRN DOJUGEBEBWILWER 0O RBEAHUVR
DSSuUDLVDO KDYH EHHQ UHFHLYHG DQG WKH DJJUHJDWH QXPEHU RI KROGHUV RI VXFK VKDUHV 6XFt
ZULWWHQ UHTXHVW IRU VXFK D VWDWHPHQW LV UHFHLYHG E\ WKH VXUYLYLQJ RU UHVXOWLQJ FRUS
VXEVHFWLRQ G RI WKLV VHFWILRYXHVUKNRW DOAFKHYNMEBVIWVF@DR@UD RI WKLV VHFWLRQ D SHUVRQ Z
YRWLQJ WUXVW RU E\ D QRPLQHHLRQVEKIHKDSHUR/IRWX¥ KR ZQUYIRRHPDAOH D SHWLWLRQ RU UHTXHVW [URI

| 8SRQ WKH ILOLQJ RI DQ\ WXRKY SHHVRW DRERE\ I/ /AMRFRNK\WRIODBHW EH PDGH XSRQ WKH VXUYLY
VXFK VHUYLFHUE®OHR LY KNKBHHRLVWHU LQ &KDQFHU\ LQ ZKLFK WKH SHWLWLRQ ZDV ILOHG D GXO\ YHU
GHPDQGHG SD\PHQW IRU WKHLU VKDUHVY DQG ZLWK ZKRP DJUHHPHQWY DV WR WKH YDOXH RI WKHLU
ILOHG E\ WKH VXUYLYLQJ RU UHVXOWLQJ FRUSRUDWLRQ WKH SHWLWLRQ VIKID\ORO RFAIHG Bl EHRGP E D @Y IKHHG &
RI WKH WLPH DQG SODFH IL[HG IRU WKH KHDULQJ RI VXFK SHWLWLRQ E\ UHJLVWHUHG RU FHUWLILH

&
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WKH VXUYLYLQJ RU UHVXOWLQJ FRUSRUDWLRQ DQG WR WKH VWRFNKROGHUV VKRZQ RQ WKH OLVW I
ZHHN EHIRUH WKH GD\ RI WKH KHDULQJ LQ D QHZVSDSIHOPRQJIJWRAUDHD BZDRXHORPW VREKSSEPQVY KB W L
IRUPV RI WKH QRWLFHY E\ PDLO DQG E\ SXEOLFDWLRQ VKDOO EH DSSURYHG E\ WKH &RXUW DQG Wk

$W WKH KHDULQJ RQ VXFK SHWLWLRQ WKH &RXUW VKDOO GHWHUPLQH WKH VWRFNKROGHUV Z
&RXUW PD\ UHTXLUH WKH VWRFNKROGHUVY ZKR KDYH GHPDQGHG DQ DSSUDLVDO IRU WKHLU VKDUHYV
5HILVWHU LQ &KDQFHU\ IRU QRWDWLRQ WKHUHRQ RI WKH SHQGHQF\ RI WKH DSSUDLVDO SURFHHGL!
SURFHHGLQJY DV WR VXFK VWRFNKROGHU

$KWHU WKH &RXUW GHWHUPLQHY WKH VWRFNKROGHUV HQWLWOHG WR DQ DSSUDLVDO WKH DS
LQFOXGLQJ DQ\ UXOHV VSHFLILFDOO\ JRYHUQLQJ DSSUDLVDO SURFHHGLQJV 7KURXJK VXFK SURFHF
DULVLQJ IURP WKH DFFRPSOLVKBPHQWWRBRJSRPWEGMNRROR IWNRMRI V2 KHKBD Z GVWS RQ WHUHDWRXQWQEHWHU
GHWHUPLQLQJ VXFK IDLU YDOXH WKH &RXUW VKDOO WDNH LQWR DFFRXQW DOO UHOHYDQW IDFWRU
HIHFWLYH GDWHURW WKRIXBKUWKH GDWH RI SD\PHQW RI WKH MXGJPHQW VKDOO EH FRPSRXQGHG TXDU
DQ\ VXIH-KDW HVWDEOLVKHG IURP WLPH WR WHPW L&XUG Q WHURE Q834 MRRHECEIHWWH IRH @ DNRH QY RI WKH MX
VXUYLYLQJ RU UHVXOWLQJ FRUSRUDWLRQ RU E\ DQ\ VWRFNKROGHULKQMWALW G HGF W R WSROV L[SAULSPNHG L
WR WKH ILQDO GHWHUPLQDWLRQ RI WKH VWRFNKROGHUVY HQWLWOHG WR DQ DSSUDLVDO $Q\ VWRF!
VXEVHFWLRQ | RI WKLV VHFWLRQ DQG ZKR KDV VXEPLWWHG VXFKLVWRFK KROWGHTUX ¥ UFHEU WIDIL SDW WV
XQWLO LW LV ILQDOO\ GHWHUPLQHG WKDW VXFK VWRFNKROGHU LV QRW HQWLWOHG WR DSSUDLVDO

7KH &RXUW VKDOO GLUHFW WKH SD\PHQW RI WKH |IDLEAN WIKAHXWXRIYWKIHQVKRDWHWYVWERWH T K HFBR IS R
WKHUHWR 3D\PHQW VKDOO EH VRLRDWHKHVRDN B FKI \WRFXGWHW R AN KR@FFHUWVLILFDWHG VWRFEN IRUWKZLW
WKH VXUUHQGHU WR WKH FRUSRUDWLRQ RI WKH FHUWLILFDWHY UHSUHVHQWLQJ VXFK VWRFN 7KH .
VXFK VXUYLYLQJ RU UHVXOWLQJ FRUSRUDWLRQ EH D FRUSRUDWLRQ RI WKLV 6WDWH RU RI DQ\ VWD

T™MH FRVWYVY RI WKH SURFHHGLQJ PD\ EH GHWHUPLQHG E\ WKH &RXUW DQG WD[HG XSRQ WKH SD
VWRFNKWRBRERXUW PD\ RUGHU DOO RU D SRUWLRQ RI WKH H[SHQVHV LQFXUUHG E\ DQ\ VWRFNKROG
DWWRUQH\ V IHHV DQG WKH IHHV DG BUFHQVWW ®IJ B [ HWWWKWR EBIXHKRUDOO WKH VKDUHV HQWLW

N JURP DHGWLWH UG WWHURRWRRPUHROLGDWLRQ QR VWRFNKROGHU ZKR KDV GHPDQGHG DSSL
HQWLWOHG WR YRWH VXFK VWRFN IRU DQ\ SXUSRVH RU WR UHFHLYH SD\PHQW RI GLYLGHQGV RU RW
UHFRUG DW D GDWH ZKEMKYM SOMARHURRBVRRKGPHROLGDWLR@WKBWRYLGRHGHWRYXIHRQUIRU DQ DSSUDLVDC
VXEVHFWLRQ H RI WKLV VHFWLRQ RU LI VXFK VWRFNKROGHU VKDOO GHOLYHU WR WKH VXUYLYLQJ

&
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DQ DSSUDLVDO DQG DQJBEFRS \WRQVR CRIG MH. FP® UH L W FIW LZ/HV & D Q/# URERIWE B QMAD LVGIDMVHRQ DV SURYL
VHFWLRQ RU WKHUHDIWHU ZLWK WKH ZULWWHQ DSSURYDO RI WKH FRUSRUDWLRQ WKHQ WKH ULJKV
SURFHHGLQJ LQ WKH &RXUW Rl &KDQFHU\ VKDOO EH GLVPLVVHG DV WR DQ\ VWRFNKROGHU ZLWKR X\
GHHPV MXVW SURYLGHG KRZHY HItHRWK DWK ¥V K L ¥ KW R Y D\QL\RQWREING® @ARMU KR KDV QRW FRPPHQFHG
SDUW\ WR ZLWKGUDZ VXFK VWRFNKROGHU V G HPDIQEG XS BRI SUSRHD EWREDD/ B QICG W W LIRFGF HIHE KA R G\E-TIHRURA
FRQVROLGDWLRQ DV VHW IRUWK LQ VXEVHFWLRQ H RI WKLV VHFWLRQ

7H VKDUHV RI WKH VXUYLYLQJ RU UHVXOWLQJ FRUSRUDWLRQ WR ZKLFK WKH VKDUHV RHVUXFK
FRQVROLGDWLRQ VKDOO KDYH WKH VWDWXV RI DXWKRUL]JHG DQG XQLVVXHG VKDUHV RI WKH VXUYL"

&
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3$57 ,,
,1)250%7,21 127 5(48,5(" ,1 35263(&786

,2WHP ,QGHPQLILFDWLRQ RILEHH¥WRUV DQG 21

$0& LV LQFRUSRUDWHG XQGHU WKH ODZV RI '"HODZDUH 6HFWLRQ RI WKH "HOD ZDQH [HX WHEB O H
SRZHU WR LQGHPQLI\ DQ\ SHUVRXL ZHUR SORRHHZ RV D JGHQM RWBPUFRUSRUDWLRQ RU HQWHUSULVH DJDI
DPRXQWV SDLG LQ VHWWOHPHQW DFWXDOO\ DQG UHDVRQDEO\ LQFXUUHG E\ KLP LQ FRQQHFWLRQ Z
DGPLQLVWUDWLYH RU LOQYHVWLIJDWLYH RWKHU WKDQ DQ DFWLRQ E\ RU LQ WKH ULJKWERUWEKWRERE
KDYLQJ EHHQ LQ D Q) WX FHFSDFR@DFWHG LQ JRRG IDLWK LQ D PDQQHU UHDVRQDEO\ EHOLHYHG E\
DQG ZLWK UHVSHFW WR DQ\ FULPLQDO DFWLRQ RU SURFHHGLQJ KDG QR UHDVRQDEOH FDXVH WR E
PD\ LQGHPQLI\ DQ\ SHUVRQ ZRRFAMURIORDNHDRGLDBHHF@WRI D FRUSRUDWLRQ RU HQWHUSULVH DJDLQ"
LQFXUUHG E\ VXFK SHUVRQ LQ FRQQHFWLRQ ZLWK WKH GHIHQVH RU VHWWOHPHQW RI DQ\ WKUHDW
SURFXUH D MXGJPHQW LQ LWV IDYRUEW R HDAREQ RH BHW QG JPU G YLLQ L MOWXHRKYLEH D QR @ XOFFKWHOSES D® LMRR C
EHOLHYHG E\ VXFK SHUVRQ WR EH LQ RU QRW RSSRVHG WR WKH EHVW LQWHUHVWV RI WKH FRUSR
ZKLFK VXFK SHUVRQ VKDOO KDYH EHHQ DGMXGJHG WR EH OLDEOH WR WKH FRUSRUDWLRQ XQOHVV I
EURXJKW VKDOO GHWHUPLQH XSRQ DSSOLFDWLRQ WKDW GHVSLWH WKH DGMXGLFDWLRQ RI OLDELO
LQGHPQLW)\ IRU VXFK H[SHQVHV ZKLBEKPMWKHR @R XURNY WKBO O&G BOR S DRIRZY D FRUSRUDWLRQ WR SUR
KDV HQWHUHG LQWR LQGHPQLILFDWLRQ DJUHHPHQWY ZLWK HDFK RI LWV GLUHFWRUV ZKHUHE\ $0&
SHUPLWWHG E\ WKH '*&/

BHFWLRQ E Rl WKH '*&/ HQDEOHV D FRUSRUDWLRQ LQ LWV FHUWLILFDWH RI LQFRUSRUDW
VWRFNKROGHUV RI PRQHWDU\ GDPDJHM HBW E UH CRAK RQ \DEIWLIBXFK IRU\WKHWE LUHFWRU V GXW\ RI OR\DC
RPLVVLRQV QRW LQ JRRG IDLWK RU WKDW LQYROYH LQM Q%X RODIQM WFR QIEKWIWRRU D RIQREHQI&Y LE
XQODZIXO SD\PHQW RI GLYLGHQGV RU XQODZIXO VWRFN SXUFKDVHV RU UHGHPSWLRQV RU LY IRU

7KH DPHQGHG DQG UHVWDWHG FHUWLILFDWH RI LQFRUSRUDWLRQ RI $0& SURYLGHV IRU LQGHPQL
UHDVRQ RI WKH IDFW WKDW V XFKL$%HUVRIQMKHRERE BB @V & QURIIF IMRRP RMXRK SHUVRQ LV WKH OHJDO UH
WKH FRUSRUDWLRQL BN UDRG LDUHFFWRHURRRRSRUDWLRQ RU DV LWV UHSUHVHQWDWLYH LQ D SDUWQHU"
HPSOR\HH EHQHILW SODQV WR WKH IXOOHVW H[WHQW SHUPLWWHG E\ WKH '*&/ DJDLQVW DQ\ H[SH(
,QFRPH 6HFXULW\ $FW RI H[FLVH WD[HV RU SHQDOWLHY DQG DPRXGQGWNGEL & XAK VR EWHRYDILG ERQ
DPHQGHG DQG UHVWDWHG FHUWLILFDWH RI LQFRUSRUDWLRQ RI $0& DOVR SURYLGHV WKDW WKH SH
WKH FRUSRUDWLRQ LV HOLPLQDWHG WR WKH IXOOHVW H[WHQW SHUPLWWHG E\ WKH '*&/ ([SHQVHV
FRUSRUDWLRQ LQ DGYDQFH RI LWV ILQDO GLVSRVLWLRQ SURYLGHG WKDW
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LI WKH '*&/ VR UHTXLUHV WKH SD\PHQW RI VXFK H[SHQVHV VKDOO RQO\ EH PDGH XSRQ GHOLYHU\ W
VR DGYDQFHG LI LW VKRXOG EH GHWHUPLQHG XOWLPDWHO\ WKDW VXFK SHUVRQ LV QRW HQWLWOH(
GHWHUPLQDWLRQ SULRU WR WKH FRPPHQFHPHQW RI VXFK DFWLRQ WKDW LQGHPQLILFDWLRQ RI WKt
WKH '*&/ QRU DQ DFWXDO GHWHUPLQDWLRQ WKDW VXFK SHUVRQ KDV IDLOHG WR PHHW VXFK VWDQGC
IDLOHG WR SD\ LQ IXO0O ZLWKLQ GD\V RI KDYLQJ UHFHLYHG D ZULWWHQ FODLP
,WHP ([KLELWV DQG )LQDQFLDO 6WDWHPHQW 6FKHGXOHYV
D
(IKLELWYV
6HH WKH ([KLELW ,QGH[ LPPHGLDWHO\ IROORZLQJ WKH VLIJQDWXUH SDJH LQFOXGHG LQ WKLV &
,WHP 8QGHUWDNLQJV
7BH XQGHUVLJQHG UHJLVWUDQW KHUHE\ XQGHUWDNHYV
WR ILOH GXULQUHD@\RSHYVDRG \L @ K LEFHL\R U YD BPIH QGPRMQW HVR WKLV UHJLVWUDWLRQ V
L WR LQFOXGH DQ\ SURVSHFWXV UHTXLUHG E\ 6HFWLRQ D RI WKH 6HFXULWLH
LL WR UHIOHFW LQ WKH SURVSHRAWKXW LDYG\ GIFAHY RR UVKHHIQFIW \DAW B VQ. R @ PWWMKLDY \RVHEPRHHE
WKHUHRI ZKLFK LQGLYLGXDOO\ RU LQ WKH DJJUHJDWH UHSUHVHQW D IXQGDPHQWDO FKD
IRUHJRLQJ DQ\ LQFUHDVH RU GHAHHBEGH LLIQWKRHOW RM RO \CHRFOUDHIGY IYFDXOORAH QRR W HHT K H H\G LM K DRV
GHYLDWLRQ IURP WKH ORZ RU KLJK IHQGQRI UADKGH HH \P\I L FEBIWLHHE CPHDR WRHXGP LR WKH IRUP RI SURV
LI LQ WKH DJJUHJDWH WKH FKDQJHV LQ YROXPH DQG SULFH UH S UHWIH@RMWS Q R FRRWJHWVIKRDJQV B
5HIJLVWUDWLRQ ) HHF WWDYEHO H HUQ WWAKIHDMILRQ VWDWHPHQW DQG

LLL WR LQFOXGH DQ\ PDWHULDO LQIRUPDWLRQ ZLWK UHVSHFW WR WKH SODQ RI GL"
VXFK LQIRUPDWLRQ LQ WKH UHJLVWUDWLRQ VWDWHPHQW

WKDW IRU WKH SXUSRVH RI GHWHUPLQLQJ DQHewnFHOD WH X®RBHUWWKKD ©HF B H LGVH HHFVH $
UHODWLQJ WR WKH & MARHIULAHMVDRIR IWMKAFRIVHFXULWLHY DW WKDW WLPHRMKDXQIOWEKHGHRIPHG WR

WR UHPRYH IURP UHJLVWBEWIWH @ FEN PEDPKYWR D Q \SRIVWKHIVHFXULWLHYV EHLQJ UHJIHVUNLE

WKDW IRU WKH SXUSRVH RI GHWHUPLQLQJ GIDIFKKL 6 U WV XHFMUVW KOIHEGH BEXU VWX DIQW $W R/ £
VWDWHPHQW UHOD®Y1L QRWKR D QWRDQ UHJLVWUDWLRQ VWDWHPHQWY UHO\LQJ RQ 5XOH % RU R\
SDUW RI DQG LQFOXGHG LQ WKH UHJLVWUDW L R{FWWYHIMPE & NREHWHOR SWWW HMHDWIPDGW X§
SURVSHFWXV WKDW LV SDUW RI WKH UHJLVWUDWLRQ VWDWHPHQW RU PDGH LQ D
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GRFXPHQW LQFRUSRUDWHG RU GHHPHG LQFRUSRUDWHG E\ UHIHUHQFH LQWR WKH UHJLVWUDWL
D WLPH RI FRQWUDFW RI VDOH SULRU WR VXFK ILUVW XVH VXSHUVHGH RU PRGLI\ DQ\ VWDWHPI
VWDWHPHQW RU PDGH LQ DQ\ VXFK GRFXPHQW LPPHGLDWHO\ SULRU WR VXFK GDWH RI ILUVW X

7KDW IRU WKH SXUSRVH RI GHWHUPLQLQJ OLDELOLW\ RI WKH UHJLVWUDQW XQGHU WKH 6

7KH XQGHUVLIJQHG UHJLVWUDQWHUQ®@H WIRW IVMH X WLKAOLW M. @ IDWKH. RRQGHRIVLIQHG UHJLVWUDC
WKH XQGHUZULWLQJ PHWKRG XVHG WR IVWBI® WHFHHUERNK RV IRKY GV RVKXF 8 XSHXEKDKWIHMH U E\ Pt
FRPPXQLFDWLRQV WKH XQGHUVLIJQHG UHJLVWUDQW ZLOMHEHRD VHOOHRXKMKR WHIK M LBDVWIFHK\D W+

$QN SUHOLPLQDU\ SURVSHFWXV RU SURVSHFWXVIRUWKH UWHIXH UWIG] YHRGE BIHILIOMNGU B QWW

$QLIUHH ZULWLQJ SURVSIHEW®Y SHBIODMIHGE BMRRW KR RAHKDO! RI WKH XQGHUVLJQHG UH
UHJLVWUDQW

7IIKH SRUWLRQ RI DQ\ RWKHU IUHH ZUHWL@J FPRIRW B HE WXV ROVOHDWLIDGD MORRWRIBWRILRQ DE
SURYLGHG E\ RU RQ EHKDOI RI WKH XQGHUVLJQHG UHJLVWUDQW DQG

$ION RWKHU FRPPXQLFIHW LIRE@ WSHHW IRY GHQER IWKH XQGHUVLIJQHG UHJLVWUDQW WR WKH

,QVRIDU DV LQGHPQLILFDWLRQ IRU OLDELOLWLHY DULVLQJ X@EHYV WEE BRBRXWILROGHMOIFIHRBYV R (
IRUHJRLQJ SURYLVLRQV RU RWKHUZLVH WKH UHJLVWUDQWY KDYH EHHQ DGYLVHG WKDW LQ WKH R
H[SUHVVHG LQ WKH 6HFXULWLHV $FW DQG LV WKHUHIRUH XQHQIRUFHDEOH ,Q WKH HYHQW WKDW |
H[SHQVHYV LQFXUUHG RRLEPUGRB\AR GWWHREOWRQYPJ SHUVRQ RI WKH UHJLVWUDQW LQ WKH VXFFHVV RLE H
RU FRQWUROOLQJ SHUVRQ LQ FRQQHFWLRQ ZLWK WKH VHFXULWLHV EHLQJ UHJLVWHUHG WKH UHJL
VXEPLW WR D FRXUW RI DSSURSULDWH MXULVGLFWLRQ WKH TXHVWLRQ ZKHWKHU VXFK LQGHPQLILF
ILQDO DGMXGLFDWLRQ RI VXFK LVVXH

7KH XQGHUVLJQHG UHJLVWUDQW KHUHE\ XQGHUWDNHV WR UHVSRQG WR UHTXHVWYV IRU LQIRUPD'
JRUP 6 ZLWKLQ RQH EXVLQHVYV GD\ RI UHFHLSW RI VXFK UHTXHVW DQG WR VHQG WKH LQFRUSRUD!
FRQWDLQHG LQ GRFXPHQWVHREWHGHVZEWHTRHYWHWMRH WKWHNVHIDWLRQ VWDWHPHQW WKURXJK WKH GDW

7KH XQGHUVLJQHG UHJLVWUDQW KHUHE\ X [HFMULW B NIHPVH WY @ PHXEVE M\OBD. PG IIRY\P RW DRESRFRQEHUQLQ J
LQFOXGHG LQ WKH UHJLVWUDWHR® MWMDWHPHQW ZKHQ LW EHFDPH HI
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6,*1%85(6

3XUVXDQW WR WKH UHTXLUHPHQWY RI WKH 6HFXULWLHV $FW RI WKH UHJLVWUDQW KDV G»>
WKHUHXQWR GXO\ DXWKRUL]JHG LQ WKH &LW\ Rl /HDZRRG .DQVDV RQ 6HSWHPEHU

$0& (17(B,10(17 +2/',1*6 ,1&

%\ V$'$0 0 $521

$GDP 0 $URQ
&KLHI ([HFXWLYHHMLUGHYWD QG 3U

32:(5 2) $77251(<

7KH XQGHUVLJIQHG LlFIHWHF RIRYOE QB RUWDLQPHQW +ROGLQJV ,QF KHUHE\ DSSRL. QWWPRBRHILAY
XQGHUVLIQHG ZLWK IXO0 PRAHURWYKKEYWRAN XSOIIRFH IRQG VWHDG RI WKH XQGHUVLIJQHG WR VLJQ L
6HFXULWLHV $FW RI DV DPHQGHG DQ\ DEwnRd8 DPHQGPHQWY DQEOK[EKLELWRWWRHVKLY UHJLVW
DSSOLFDWLRQV DQG RWKHU GRFXPHQWYVY WR EH ILOHG ZLWK WKH 6HFXULWLHY DQG ([FIKWIQJIJNCRBRLE
DXWKRULW\ WR GR DQG SHUIRUP DQ\ DQG DOO DFWV DQG WKLQJV ZKDWVRHYHU UHTXLVLWH DQG QF
VXEVWLWXWH RU VXEVWLWXWHY PD\ ODZIXOO\ GR RU FDXVH WR EH GRQH E\ YLUWXH KHUHRI

3XUVXDQW WR WKH UHTXLUHPHQWY RI WKH 6HFXULWLHV $FW RI WKLV UHJLVWUDWLRQ VW
LQGLFDWHG
6LIQIW XU ILWOH “DWH
V$'$0 0 $521 &KLHI ([HF XMFIHSHHMLGHQW DQG 'L (BHIFWRIWP EH U

BULQFLSDO ([HFAXWLYH 21
$GDP 0 $URQ

V &5%$,* 5 5%$06(< ([HFXWLFMH DBUHVLGHQW DQGLEKUHI6HRWAFEBO 2|
3ULQFLSDO JLEBB®QFLDO 21

&UDLJ 5 5DPVH\

V &+5,6 $ &2; 6HQLRARUHI3UHVLGHQW DQG I&KRHKI $SEABRMWMHWERQU 21
SBULQFLSDO $FERXWDQWLQJ 21

&KULV $ &R]

vV /,1 =+%$1* &KDLUPDQ RI WKH %RDUG 6HSWHPEHU

/LQ =KDQJ
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6LIJQMHW XU

V -%$&. 4 *$2

-DFEN 4 *DR

V 0$2-81 =(1*

ODRMXQ =HQJ

V$17+21< - 6$,8&+

$QWKRQ\ - 6DLFK

Vo l12<t +,1]

/OR\G +LOO

V. *§5) [2&.(

*DU\ YRFNH

V +35' .2&+ -5

+RZDUG .RFK -U

V. 7$/((1 3:/86

.DWKOHHQ 3DZOXV

'LUHFWRU

'LUHFWRU

'LUHFWRU

'LUHFWRU

'LUHFWRU

'LUHFWRU

'LUHFWRU

'‘DWH

6HSWHPEHU

6HSWHPEHU

6HSWHPEHU

6HSWHPEHU

6HSWHPEHU

6HSWHPEHU

6HSWHPEHU
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(;+,%,7 ,1'(;

([KLELW

1XPEHU

'HVFULSWLRQ

$JUHHPHQW DQGH3IGDW HRG 0BU E\ DQG DPRQJ $0& (QWHUDIGIPHQW +ROGLQJV
*URXS &R /WG DQG VROHO\ ZLWK UHVSHFW WR FHUWDLQ VHFWLRQV WKH VWRFNI
UHIHUHQFH IURP ([KLELW WR WKH &RPSDQ\ V 5HJLVWUDWLRQ 6WDWHPHQW RQ )R
DPHQGHG

6KDUH 3XUFKDVH $JUHHPHQW GDWHG DV RI -XO\ E\ DQG DPRQJ $0& (QWHUWD

/ILPLWHG ORQWHUH\ &DSLWDO ,,, 6 $5/ 2GHRQ 8&, DQG 8&, &LQHPDV +ROGLQJV /L

/LPLWHG DQG FHUWDLQ ODQDJHPHQW 6KDUHKROGHUV LQFRUSRUDWHG E\ UHIHUHQ
ILOHG RQ -XO\

6WRFN 3XUFKDVH $JUHHPHQW E\ DQG DPRQJ $0& (QWHUWDLQPHQW +ROGLQJV ,QF
7KHDWUHV ,QF DQG WKH 5HSUHVHQWDWLYH QDPHG KHUHLQ GDWHG DV RI -XO\
&RPSDQ\ V &XUUHQW 5HSRUW RQ )RUP . )LOH 1R ILOHG RQ -XO\

$PHQGHG DQG 5HVWDWHG $JUHHHBP@W ® Q8 RODXQORI OHU E\ DQG DPRQJ $0& (QWHU
&RQJIJUHYNUWBXYEV I GEDWQG &DUPLNH &LQHPDV ,QF LQFRUSRUDWHG E\ UHIHUHQFH
JLOH 1R ILOHG RQ -XO\

&UHGLW $JUHHPHQW GDWHG $SULO E\ DQG DPRQJ $0& (QWHUWDLQPHQW ,QF
1RUWK $PHULFD ,QF DV DJHQW DQG WKH RWKHU DJHQWY DQG DUUDQJHUV SDUW\
$0&( V &XUUHQW 5HSRUW RQ )RUP . )LOH 1R ILOHG RQ 0D\

*XDUDG@GWWHG DV RI $SULO E\ $0& (QWHUWDLQPHQW ,QF DQG HDFK RI WKH R’
*XDUDQWHHG 3DUWLHYV QDPHG WKHUHLQ LQFRUSRUDWHG E\ UHIHUHQFH IURP ([KLE
ILOHG RQ 0D\

30HGJH DQG 6HFXULW\ $JUHHPHQW GDWHG DV RI $SULO E\ $0& (QWHUWDLQF
LQ IDYRU RI &LWLFRUS 1RUWK $PHULFD ,QF DV DJHQW IRU WKH 6HFXUHG 3DUWLH"
&XUUHQW 5HSRUW RQ )RUP . J)LOH 1R ILOHG RQ 0D\

JLUVW $PHQGPHQW WR &UHGLW $JUHHPHEWDQGOG WRE @IVIRK' HFWARABEBMWD LYRHQW ,QF
RWKHU ORDQ SDUWLHVY SDUW\ WKHUHWR $PKHUDHIR GROBY HYUMGPWRHVYWWBRWLY G HLIW |
UHIHUHQFH IURP ([KLELW G WR WKH &RPSDQ\ V $QQXDO 5HSRUW RQ )RUP . )Ly

,QGHQWXUH GDWHG DV RI J)HEUXDU\ UHVSHFWLQJ $0& (QWHUWDLQPHQW ,QF
$0& (QWHUWDLQPHQW ,QF DQG 8 6 WXYMW B WILEODWS KW\DRIFHG VEL RIG | BWHQFH IURP (
&XUUHQW 5HSRUW RQ )RUP . )LOH 1R ILOHG RQ )HEUXDU\

,QGHQWXUH GDWHG DV RI -XQH UHVSHFWLQJ $0& (QWHUWDLQPHQW ,QF V
(QWHUWDLQPHQW ,QF WKH *XDUDQW R U\ \QURFHLG WIKRHQ HD\) \B Q)6VaV 6 H% D Q NRLISVR IUFDQVU
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