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127,&(�,6�+(5(%<�*,9(1�WKDW�WKH�$QQXDO�0HHWLQJ�RI�VKDUHKROGHUV�RI�&RPVWRFN�0LQLQJ�,QF�
�³&RPVWRFN´�RU�WKH�³&RPSDQ\´��ZLOO�EH�KHOG�RQ�0D\�����������DW������D�P��3DFLILF�'D\OLJKW�7LPH��³3'7´���DW
WKH�$WODQWLV�+RWHO�������6��9LUJLQLD�6W���5HQR��1HYDGD��������WR�

�� (OHFW�WKH�VHYHQ�QDPHG�QRPLQHHV�WR�WKH�%RDUG�RI�'LUHFWRUV�IRU�WKH�HQVXLQJ�\HDU�RU��LI�HDUOLHU��XQWLO�WKHLU
VXFFHVVRUV�DUH�GXO\�HOHFWHG�DQG�TXDOLILHG�

�� 5DWLI\�WKH�DSSRLQWPHQW�RI�$VVXUH�&3$��//&��DV�RXU�LQGHSHQGHQW�UHJLVWHUHG�SXEOLF�DFFRXQWLQJ�ILUP��IRU
WKH�ILVFDO�\HDU�HQGLQJ�'HFHPEHU����������

�� $SSURYH�D�QRQ�ELQGLQJ�DGYLVRU\�UHVROXWLRQ�IRU�WKH�FRPSHQVDWLRQ�RI�RXU�QDPHG�RIILFHUV�

�� $SSURYH�DQ�DPHQGPHQW�DQG�UHVWDWHPHQW�RI�WKH�DUWLFOHV�RI�LQFRUSRUDWLRQ�RI�WKH�&RPSDQ\�

�� $SSURYH�WKH�&RPVWRFN¶V������(TXLW\�,QFHQWLYH�3ODQ��DQG

�� &RQGXFW�DQ\�RWKHU�EXVLQHVV�WKDW�PD\�SURSHUO\�FRPH�EHIRUH�WKH�PHHWLQJ�RU�DQ\�DGMRXUQPHQWV�RU
SRVWSRQHPHQWV�WKHUHRI�

+ROGHUV�RI�VKDUHV�RI�&RPVWRFN¶V�FRPPRQ�VWRFN�RI�UHFRUG�DW�WKH�FORVH�RI�EXVLQHVV�RQ�0DUFK����������
PD\�YRWH�DW�WKH�PHHWLQJ�

�7KH�DSSUR[LPDWH�PDLOLQJ�GDWH�RI�WKLV�QRWLFH��DFFRPSDQ\LQJ�SUR[\�VWDWHPHQW�DQG�SUR[\�FDUG�LV�$SULO����
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7KLV�\HDU��ZH�DUH�DJDLQ�PDNLQJ�RXU�$QQXDO�0HHWLQJ�PDWHULDOV�DFFHVVLEOH�WR�RXU�VKDUHKROGHUV
HOHFWURQLFDOO\��DV�SHUPLWWHG�XQGHU�WKH�³1RWLFH�DQG�$FFHVV´�UXOHV�DSSURYHG�E\�WKH�6HFXULWLHV�DQG�([FKDQJH
&RPPLVVLRQ��6KDUHKROGHUV�WKDW�GR�QRW�RSW�RXW�RI�1RWLFH�DQG�$FFHVV�ZLOO�UHFHLYH�D�1RWLFH�RI�,QWHUQHW�$YDLODELOLW\
RI�3UR[\�0DWHULDOV�FRQWDLQLQJ�LQVWUXFWLRQV�RQ�KRZ�WR�DFFHVV�$QQXDO�0HHWLQJ�PDWHULDOV�YLD�WKH�LQWHUQHW��7KH
1RWLFH�DOVR�SURYLGHV�LQVWUXFWLRQV�RQ�KRZ�WR�REWDLQ�SDSHU�FRSLHV�LI�SUHIHUUHG�

7R�HQVXUH�\RXU�YRWH�LV�FRXQWHG��SOHDVH�YRWH�\RXU�VKDUHV�SURPSWO\�E\�FRPSOHWLQJ��VLJQLQJ��GDWLQJ�DQG
UHWXUQLQJ�WKH�&RPSDQ\�SURYLGHG�SUR[\�FDUG�LQ�WKH�SRVWDJH�SDLG�HQYHORSH�SURYLGHG��RU�E\�WHOHSKRQH�RU�,QWHUQHW�
UHJDUGOHVV�RI�ZKHWKHU�\RX�SODQ�RQ�DWWHQGLQJ�WKH�PHHWLQJ�

,I�\RX�DUH�SUHVHQW�DW�WKH�PHHWLQJ��\RX�PD\�VXSHUVHGH�\RXU�SUR[\�DQG�YRWH�LQ�SHUVRQ�E\�EDOORW��HYHQ�LI�\RX
KDYH�DOUHDG\�YRWHG�\RXU�SUR[\�E\�PDLO��WHOHSKRQH�RU�,QWHUQHW�

6HDWLQJ�DW�WKH�PHHWLQJ�ZLOO�EH�OLPLWHG�DQG�DYDLODEOH�RQ�D�ILUVW�FRPH��ILUVW�VHUYHG�EDVLV��7R�HQVXUH�WKDW�\RX
KDYH�D�VHDW��SOHDVH�DUULYH�HDUO\�

%\�2UGHU�RI�WKH�%RDUG�RI�'LUHFWRUV
$SULO���������
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7KLV�3UR[\�6WDWHPHQW��WKLV�³3UR[\�6WDWHPHQW´��VHWV�IRUWK�FHUWDLQ�LQIRUPDWLRQ�DERXW�WKH�DFFRPSDQ\LQJ
SUR[\�IRU�WKH������$QQXDO�0HHWLQJ��WKH�³0HHWLQJ´��RI�VKDUHKROGHUV�RI�&RPVWRFN�0LQLQJ�,QF���RU�DQ\
DGMRXUQPHQWV�RU�SRVWSRQHPHQWV�WKHUHRI��IRU�WKH�SXUSRVHV�VHW�IRUWK�LQ�WKH�DFFRPSDQ\LQJ�1RWLFH�RI�$QQXDO
0HHWLQJ��7KH�%RDUG�RI�'LUHFWRUV�KDV�GHVLJQDWHG�WKH�$WODQWLV�+RWHO�������6��9LUJLQLD�6W���5HQR��1HYDGD��������DV
WKH�SODFH�RI�WKH�0HHWLQJ��7KH�0HHWLQJ�ZLOO�EH�FDOOHG�WR�RUGHU�DW������D�P���3'7��RQ�0D\����������

7KH�%RDUG�RI�'LUHFWRUV�VROLFLWV�WKLV�SUR[\�DQG�XUJHV�\RX�WR�YRWH�LPPHGLDWHO\��8QOHVV�WKH�FRQWH[W
RWKHUZLVH�LQGLFDWHV��UHIHUHQFHV�WR�³&RPVWRFN�´�³ZH�´�³XV�´�³RXU´�RU�³WKH�&RPSDQ\´�PHDQV�&RPVWRFN�0LQLQJ
,QF�

2XU�$QQXDO�5HSRUW�RQ�)RUP����.�IRU�WKH�ILVFDO�\HDU�HQGHG�'HFHPEHU�����������WKH�³$QQXDO�5HSRUW´���LV
EHLQJ�PDLOHG�FRQFXUUHQWO\�ZLWK�WKLV�3UR[\�6WDWHPHQW�WR�RXU�VKDUHKROGHUV��2XU�$QQXDO�5HSRUW�LV�QRW�LQFRUSRUDWHG
E\�UHIHUHQFH�LQWR�WKLV�3UR[\�6WDWHPHQW�DQG�VKDOO�QRW�EH�FRQVLGHUHG�D�SDUW�RI�WKLV�3UR[\�6WDWHPHQW�RU�VROLFLWLQJ
PDWHULDOV��XQOHVV�RWKHUZLVH�VSHFLILFDOO\�VWDWHG�KHUHLQ�

48(67,216�$1'�$16:(56�)25�$118$/�0((7,1*

4� �����:KR�LV�DVNLQJ�IRU�P\�YRWH�DQG�ZK\�DP�,�UHFHLYLQJ�WKLV�GRFXPHQW"

$��7KH�%RDUG�RI�'LUHFWRUV�DVNV�WKDW�\RX�YRWH�RQ�WKH�PDWWHUV�OLVWHG�LQ�WKH�1RWLFH�RI�$QQXDO�0HHWLQJ�RI
VKDUHKROGHUV�WKDW�DUH�GHVFULEHG�LQ�WKLV�3UR[\�6WDWHPHQW�

:H�DUH�SURYLGLQJ�WKLV�3UR[\�6WDWHPHQW�DQG�UHODWHG�SUR[\�PDWHULDOV�WR�RXU�VKDUHKROGHUV�LQ�FRQQHFWLRQ�ZLWK�WKH
VROLFLWDWLRQ�E\�WKH�%RDUG�RI�'LUHFWRUV�RI�SUR[LHV�WR�EH�YRWHG�DW�WKH�0HHWLQJ��$�SUR[\��LI�GXO\�H[HFXWHG�DQG�QRW
UHYRNHG��ZLOO�EH�YRWHG�LQ�DFFRUGDQFH�ZLWK�WKH�VSHFLILF�LQVWUXFWLRQV�QRWHG�RQ�WKH�SUR[\�DQG��LI�LW�GRHV�QRW�FRQWDLQ
VSHFLILF�LQVWUXFWLRQV��ZLOO�EH�YRWHG�LQ�DFFRUGDQFH�ZLWK�WKH�UHFRPPHQGDWLRQV�RI�WKH�%RDUG�RI�'LUHFWRUV�VHW�IRUWK�LQ
WKLV�3UR[\�

�

4� :KR�LV�HQWLWOHG�WR�YRWH"
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$� <RX�PD\�YRWH�LI�\RX�RZQHG�VKDUHV�RI�RXU�FRPPRQ�VWRFN��SDU�YDOXH�����������SHU�VKDUH��³&RPPRQ
6WRFN´��RQ�0DUFK�����������WKH�GDWH�HVWDEOLVKHG�E\�WKH�%RDUG�RI�'LUHFWRUV�XQGHU�1HYDGD�ODZ�DQG�RXU
E\�ODZV�IRU�GHWHUPLQLQJ�VKDUHKROGHUV�HQWLWOHG�WR�QRWLFH�RI�DQG�WR�YRWH�DW�WKH�0HHWLQJ��2Q�WKH�UHFRUG
GDWH��WKHUH�ZHUH������������RXWVWDQGLQJ�VKDUHV�RI�&RPPRQ�6WRFN��(DFK�VKDUH�RI�&RPPRQ�6WRFN�LV
HQWLWOHG�WR�RQH�YRWH�RQ�HDFK�PDWWHU�SURSHUO\�EURXJKW�EHIRUH�WKH�$QQXDO�0HHWLQJ�

4��������:KDW�LV�D�SUR[\"

$� $�SUR[\�LV�\RXU�OHJDO�GHVLJQDWLRQ�RI�DQRWKHU�SHUVRQ�WR�YRWH�\RXU�VWRFN��,I�\RX�GHVLJQDWH�VRPHRQH�LQ
ZULWLQJ��WKDW�GRFXPHQW�LV�DOVR�FDOOHG�D�SUR[\�RU�D�SUR[\�FDUG��0HVVUV��:LOOLDP�-��1DQFH�DQG�-XGG�%�
0HUULOO�KDYH�EHHQ�GHVLJQDWHG�DV�SUR[LHV�RU�SUR[\�KROGHUV�IRU�WKH�0HHWLQJ��3UR[LHV�SURSHUO\�H[HFXWHG
DQG�UHFHLYHG�E\�RXU�6HFUHWDU\�SULRU�WR�WKH�0HHWLQJ�DQG�QRW�UHYRNHG�ZLOO�EH�YRWHG�LQ�DFFRUGDQFH�ZLWK�WKH
WHUPV�WKHUHRI�

4� :KDW�LV�D�YRWLQJ�LQVWUXFWLRQ"

$� $�YRWLQJ�LQVWUXFWLRQ�LV�WKH�LQVWUXFWLRQ�IRUP�\RX�UHFHLYH�IURP�\RXU�EDQN��EURNHU�RU�LWV�QRPLQHH�LI�\RX
KROG�\RXU�VKDUHV�RI�&RPPRQ�6WRFN�LQ�VWUHHW�QDPH��6KDUHV�DUH�KHOG�LQ�³VWUHHW�QDPH´�ZKHQ�D�EDQN�
EURNHUDJH�RU�LWV�QRPLQHH�KROGV�VXFK�VKDUHV�RQ�EHKDOI�RI�D�FOLHQW��7KH�QDPH�WKDW�DSSHDUV�RQ�WKH�VWRFN�RU
ERQG�FHUWLILFDWH�LV�WKDW�RI�EDQN��EURNHUDJH�RU�LWV�QRPLQHH��7KH�IRUP�LQVWUXFWV�\RX�RQ�KRZ�WR�GLUHFW�\RXU
EDQN��EURNHU�RU�LWV�QRPLQHH��DV�UHFRUG�KROGHU��WR�YRWH�\RXU�VKDUHV�

4� :KDW�DP�,�YRWLQJ�RQ�DW�WKH�0HHWLQJ"

$� <RX�ZLOO�EH�YRWLQJ�RQ�WKH�IROORZLQJ�PDWWHUV�DW�WKH�0HHWLQJ�

� (OHFWLRQ�RI�WKH�VHYHQ�QDPHG�QRPLQHHV�WR�WKH�%RDUG�RI�'LUHFWRUV�

� 5DWLILFDWLRQ�RI�$VVXUH�&3$��//&�DV�WKH�&RPSDQ\¶V�LQGHSHQGHQW�UHJLVWHUHG�SXEOLF�DFFRXQWLQJ�ILUP�IRU
WKH�ILVFDO�\HDU�HQGLQJ�'HFHPEHU����������



�



� $SSURYDO�RI�D�QRQ�ELQGLQJ�DGYLVRU\�UHVROXWLRQ�UHODWLQJ�WR�WKH�FRPSHQVDWLRQ�RI�RXU�QDPHG�H[HFXWLYH
RIILFHUV�

� $SSURYDO�RI�WKH�SURSRVHG�DPHQGPHQW�DQG�UHVWDWHPHQW�RI�WKH�DUWLFOHV�RI�LQFRUSRUDWLRQ�RI�WKH�&RPSDQ\�

� $SSURYDO�RI�WKH�&RPVWRFN�0LQLQJ�,QF�������(TXLW\�,QFHQWLYH�3ODQ��DQG

� $Q\�RWKHU�EXVLQHVV�WKDW�PD\�SURSHUO\�FRPH�EHIRUH�WKH�0HHWLQJ�RU�DQ\�DGMRXUQPHQWV�RU�SRVWSRQHPHQWV
WKHUHRI�

4� +RZ�PDQ\�YRWHV�PXVW�EH�SUHVHQW�WR�KROG�WKH�0HHWLQJ"

$� ,Q�RUGHU�IRU�WKH�0HHWLQJ�WR�EH�FRQGXFWHG��RQH�WKLUG�RI�WKH�RXWVWDQGLQJ�VKDUHV�RI�&RPPRQ�6WRFN��DV�RI
WKH�UHFRUG�GDWH��PXVW�EH�UHSUHVHQWHG�LQ�SHUVRQ�RU�E\�SUR[\�DW�WKH�0HHWLQJ��7KLV�LV�UHIHUUHG�WR�DV�D
TXRUXP��$EVWHQWLRQV��ZLWKKHOG�YRWHV�DQG�VKDUHV�KHOG�RI�UHFRUG�E\�D�EDQN��EURNHU�RU�LWV�QRPLQHH
�³EURNHU�VKDUHV´��WKDW�DUH�YRWHG�RQ�DQ\�PDWWHU��LQFOXGLQJ�DQ�DEVWHQWLRQ�RU�ZLWKKHOG�YRWH�E\�EURNHU
VKDUHV��DUH�LQFOXGHG�LQ�GHWHUPLQLQJ�WKH�QXPEHU�RI�YRWHV�SUHVHQW��%URNHU�VKDUHV�WKDW�DUH�QRW�YRWHG�RQ�DQ\
PDWWHU�ZLOO�QRW�EH�LQFOXGHG�LQ�GHWHUPLQLQJ�ZKHWKHU�D�TXRUXP�LV�SUHVHQW�

4� :KDW�YRWH�LV�QHHGHG�WR�HOHFW�GLUHFWRUV"

$� 7KH�HOHFWLRQ�RI�HDFK�QRPLQHH�IRU�GLUHFWRU�UHTXLUHV�WKH�DIILUPDWLYH�YRWH�RI�WKH�KROGHUV�RI�D�SOXUDOLW\�RI
WKH�VKDUHV�RI�&RPPRQ�6WRFN�YRWHG�LQ�WKH�HOHFWLRQ�RI�GLUHFWRUV�

4� :KDW�YRWH�LV�QHHGHG�WR�UDWLI\�WKH�DSSRLQWPHQW�RI�$VVXUH�&3$��//&"

$� 7KH�UDWLILFDWLRQ�RI�WKH�DSSRLQWPHQW�RI�$VVXUH�&3$��//&�UHTXLUHV�WKDW�WKH�YRWHV�FDVW�LQ�IDYRU�H[FHHG�WKH
YRWHV�FDVW�LQ�RSSRVLWLRQ�
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4� :KDW�YRWH�LV�QHHGHG�WR�DSSURYH�WKH�QRQ�ELQGLQJ�DGYLVRU\�UHVROXWLRQ�IRU�WKH�FRPSHQVDWLRQ�RI�RXU
QDPHG�H[HFXWLYH�RIILFHUV"

$� 7KH�DSSURYDO�RI�WKH�QRQ�ELQGLQJ�DGYLVRU\�UHVROXWLRQ�IRU�WKH�FRPSHQVDWLRQ�RI�RXU�QDPHG�H[HFXWLYH
RIILFHUV�UHTXLUHV�WKDW�WKH�YRWHV�FDVW�LQ�IDYRU�H[FHHG�WKH�YRWHV�FDVW�LQ�RSSRVLWLRQ��%HFDXVH�WKLV�UHVROXWLRQ
LV�DGYLVRU\��LW�ZLOO�QRW�ELQG�WKH�&RPSDQ\�RU�WKH�%RDUG�RI�'LUHFWRUV��+RZHYHU��WKH�%RDUG�RI�'LUHFWRUV
ZLOO�UHYLHZ�DQG�FRQVLGHU�WKH�UHVXOWV�RI�WKLV�YRWH�IRU�IXWXUH�H[HFXWLYH�FRPSHQVDWLRQ�GHFLVLRQV�

4� :KDW�YRWH�LV�QHHGHG�WR�DSSURYH�WKH�SURSRVHG�DPHQGPHQW�DQG�UHVWDWHPHQW�WKH�DUWLFOHV�RI
LQFRUSRUDWLRQ�RI�WKH�&RPSDQ\"

$� 7KH�DSSURYDO�RI�WKH�SURSRVHG�DPHQGPHQW�DQG�UHVWDWHPHQW�WKH�DUWLFOHV�RI�LQFRUSRUDWLRQ�RI�WKH�&RPSDQ\
ZLOO�EH�DSSURYHG�LI�WKH�KROGHUV�RI�VKDUHV�UHSUHVHQWLQJ�D�PDMRULW\�RI�WKH�YRWLQJ�SRZHU�RI�WKH�LVVXHG�DQG
RXWVWDQGLQJ�&RPPRQ�6WRFN�YRWH�LQ�IDYRU�RI�WKH�SURSRVHG�DPHQGPHQW�DQG�UHVWDWHPHQW�

4� :KDW�YRWH�LV�QHHGHG�WR�DSSURYH�WKH�&RPVWRFN¶V������(TXLW\�,QFHQWLYH�3ODQ"

$� $SSURYDO�RI�WKH�&RPVWRFN������(TXLW\�,QFHQWLYH�3ODQ�UHTXLUHV�WKDW�WKH�YRWHV�FDVW�LQ�IDYRU�H[FHHG�WKH
YRWHV�FDVW�LQ�RSSRVLWLRQ�

4��������:KDW�DUH�WKH�YRWLQJ�UHFRPPHQGDWLRQV�RI�WKH�%RDUG�RI�'LUHFWRUV" �

$� 7KH�%RDUG�RI�'LUHFWRUV�UHFRPPHQGV�WKDW�VKDUHKROGHUV�YRWH�³)25´�DOO�RI�WKH�SURSRVHG�QRPLQHHV�IRU
GLUHFWRU��³)25´�WKH�UDWLILFDWLRQ�RI�WKH�DSSRLQWPHQW�RI�$VVXUH�&3$��//&��³)25´�D�QRQ�ELQGLQJ
DGYLVRU\�UHVROXWLRQ�DSSURYLQJ�WKH�FRPSHQVDWLRQ�RI�RXU�QDPHG�H[HFXWLYH�RIILFHUV��³)25´�WKH�SURSRVHG
DPHQGPHQW�DQG�UHVWDWHPHQW�WKH�DUWLFOHV�RI�LQFRUSRUDWLRQ�RI�WKH�&RPSDQ\�DQG�³)25´�WKH�DSSURYDO�RI
WKH�&RPVWRFN������(TXLW\�,QFHQWLYH�3ODQ�

4� +RZ�GR�,�YRWH"
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$� 5HJLVWHUHG�VKDUHKROGHUV��VKDUHKROGHUV�ZKR�KROG�&RPPRQ�6WRFN�LQ�FHUWLILFDWHG�IRUP�LQ�WKHLU�QDPH�RU
ERRN�HQWU\�VKDUHV�GLUHFWO\�UHJLVWHUHG�LQ�WKHLU�QDPH�ZLWK�WKH�&RPSDQ\¶V�WUDQVIHU�DJHQW��DV�RSSRVHG�WR
WKURXJK�D�EDQN��EURNHU��RU�RWKHU�QRPLQHH��PD\�YRWH�LQ�SHUVRQ�DW�WKH�0HHWLQJ�RU�E\�SUR[\��5HJLVWHUHG
VKDUHKROGHUV�PD\�VXEPLW�WKHLU�SUR[LHV�E\�FRPSOHWLQJ��VLJQLQJ�DQG�GDWLQJ�WKH�&RPSDQ\�SURYLGHG�SUR[\
FDUG�DQG�UHWXUQLQJ�LW�LQ�WKH�&RPSDQ\�SURYLGHG�SRVWDJH�SDLG�HQYHORSH� �

6KDUHKROGHUV�ZKR�KROG�&RPPRQ�6WRFN�WKURXJK�EDQNV��EURNHUV�RU�RWKHU�QRPLQHHV��VWUHHW�QDPH
VKDUHKROGHUV��ZKR�ZLVK�WR�YRWH�DW�WKH�0HHWLQJ�VKRXOG�EH�SURYLGHG�YRWLQJ�LQVWUXFWLRQV�RQ�WKH�LQVWUXFWLRQ
IRUP�SURYLGHG�WR�WKHP�IURP�WKH�LQVWLWXWLRQ�WKDW�KROGV�WKHLU�VKDUHV��,I�WKLV�KDV�QRW�RFFXUUHG��SOHDVH�FRQWDFW
WKH�LQVWLWXWLRQ�WKDW�KROGV�\RXU�VKDUHV��6WUHHW�QDPH�VKDUHKROGHUV�PD\�DOVR�EH�HOLJLEOH�WR�YRWH�WKHLU�VKDUHV
HOHFWURQLFDOO\�E\�IROORZLQJ�WKH�YRWLQJ�LQVWUXFWLRQV�SURYLGHG�E\�WKH�EDQN��EURNHU�RU�RWKHU�QRPLQHH�WKDW
KROGV�WKH�VKDUHV��XVLQJ�HLWKHU�WKH�WROO�IUHH�WHOHSKRQH�QXPEHU�RU�WKH�,QWHUQHW�DGGUHVV�SURYLGHG�RQ�WKH
YRWLQJ�LQVWUXFWLRQ�IRUP��RU�RWKHUZLVH�FRPSOHWH��GDWH�DQG�VLJQ�WKH�YRWLQJ�LQVWUXFWLRQ�IRUP�DQG�UHWXUQ�LW
SURPSWO\�LQ�WKH�SURYLGHG�SRVWDJH�SDLG�HQYHORSH��6KDUHKROGHUV�ZKR�KROG�VKDUHV�LQ�VWUHHW�QDPH�DUH
127�SHUPLWWHG�WR�YRWH�VXFK�VKDUH�LQ�SHUVRQ��XQOHVV�WKH�EDQN��EURNHU�RU�LWV�QRPLQHH�KDV�DXWKRUL]HG
VXFK�VKDUHKROGHUV�WR�DFW�RQ�EHKDOI�RI�WKH�EDQN��EURNHU�RU�QRPLQHH��7R�REWDLQ�VXFK�DXWKRUL]DWLRQ�
VWUHHW�QDPH�VKDUHKROGHUV�ZLOO�QHHG�WR�EULQJ�D�YDOLG�³OHJDO�SUR[\�´�<RX�FDQ�REWDLQ�D�OHJDO�SUR[\�E\
FRQWDFWLQJ�\RXU�DFFRXQW�UHSUHVHQWDWLYH�DW�WKH�EDQN��EURNHU�RU�RWKHU�VLPLODU�RUJDQL]DWLRQ�WKURXJK
ZKLFK�\RX�KROG�\RXU�VKDUHV�

7KH�GHDGOLQH�IRU�SUR[LHV�UHFHLYHG�E\�PDLO�LV������S�P���367��RQ�0D\����������

4� &DQ�,�DWWHQG�WKH�0HHWLQJ"

$� 7KH�0HHWLQJ�LV�RSHQ�WR�DOO�KROGHUV�RI�RXU�&RPPRQ�6WRFN�DV�RI�WKH�UHFRUG�GDWH��0DUFK�����������<RX
PD\�YRWH�E\�DWWHQGLQJ�WKH�0HHWLQJ�DQG�YRWLQJ�LQ�SHUVRQ��(YHQ�LI�\RX�SODQ�WR�DWWHQG�WKH�0HHWLQJ�
KRZHYHU��ZH�HQFRXUDJH�\RX�WR�YRWH�\RXU�VKDUHV�E\�SUR[\��:H�ZLOO�QRW�SHUPLW�FDPHUDV��UHFRUGLQJ
GHYLFHV�RU�RWKHU�HOHFWURQLF�GHYLFHV�DW�WKH�0HHWLQJ�

4� &DQ�,�FKDQJH�RU�UHYRNH�P\�YRWH"

�

�



$� $Q\�VKDUHKROGHU�JLYLQJ�D�SUR[\�PD\�FKDQJH�RU�UHYRNH�LW�DW�DQ\�WLPH�EHIRUH�LW�LV�YRWHG�DW�WKH�0HHWLQJ��$
SUR[\�FDQ�EH�FKDQJHG�RU�UHYRNHG�E\�

� GHOLYHULQJ�D�ODWHU�GDWHG�SUR[\��RU�ZULWWHQ�QRWLFH�RI�UHYRFDWLRQ��WR�RXU�6HFUHWDU\�DW�WKH�DGGUHVV�OLVWHG
XQGHU�³6KDUHKROGHU�3URSRVDOV�´�RU

� DSSHDULQJ�DW�WKH�0HHWLQJ�DQG�YRWLQJ�LQ�SHUVRQ�

,I�\RX�GHFLGH�WR�YRWH�E\�FRPSOHWLQJ��VLJQLQJ��GDWLQJ�DQG�UHWXUQLQJ�WKH�&RPSDQ\�SURYLGHG�SUR[\�FDUG��\RX
VKRXOG�UHWDLQ�D�FRS\�RI�WKH�SUR[\�FDUG�LQ�WKH�HYHQW�WKDW�\RX�GHFLGH�ODWHU�WR�FKDQJH�RU�UHYRNH�\RXU�SUR[\�DW
WKH�0HHWLQJ��<RXU�DWWHQGDQFH�DW�WKH�0HHWLQJ�ZLOO�QRW�LWVHOI�UHYRNH�D�SUR[\�

,I�\RX�DUH�D�VKDUHKROGHU�ZKRVH�VWRFN�LV�KHOG�LQ�VWUHHW�QDPH�ZLWK�D�EDQN��EURNHU�RU�RWKHU�QRPLQHH��\RX
PXVW�IROORZ�WKH�LQVWUXFWLRQV�IRXQG�RQ�WKH�YRWLQJ�LQVWUXFWLRQ�IRUP�SURYLGHG�E\�WKH�EDQN��EURNHU�RU�RWKHU
QRPLQHH��RU�FRQWDFW�\RXU�EDQN��EURNHU�RU�RWKHU�QRPLQHH�LQ�RUGHU�WR�FKDQJH�RU�UHYRNH�\RXU�SUHYLRXVO\
JLYHQ�SUR[\��6KDUHKROGHUV�ZKR�KROG�VKDUHV�LQ�VWUHHW�QDPH�DUH�127�SHUPLWWHG�WR�YRWH�VXFK�VKDUH�LQ
SHUVRQ��XQOHVV�WKH�EDQN��EURNHU�RU�LWV�QRPLQHH�KDV�DXWKRUL]HG�VXFK�VKDUHKROGHUV�WR�DFW�RQ�EHKDOI�RI
WKH�EDQN��EURNHU�RU�QRPLQHH��7R�REWDLQ�VXFK�DXWKRUL]DWLRQ��VWUHHW�QDPH�VKDUHKROGHUV�ZLOO�QHHG�WR
EULQJ�D�YDOLG�³OHJDO�SUR[\�´�<RX�FDQ�REWDLQ�D�OHJDO�SUR[\�E\�FRQWDFWLQJ�\RXU�DFFRXQW�UHSUHVHQWDWLYH
DW�WKH�EDQN��EURNHU�RU�RWKHU�VLPLODU�RUJDQL]DWLRQ�WKURXJK�ZKLFK�\RX�KROG�\RXU�VKDUHV�

4� +RZ�ZLOO�P\�VKDUHV�EH�YRWHG�LI�,�VLJQ��GDWH�DQG�UHWXUQ�P\�SUR[\�FDUG��EXW�GR�QRW�SURYLGH
FRPSOHWH�WKH�SUR[\�FDUG�ZLWK�UHVSHFW�WR�HDFK�SURSRVDO"

$� 6KDUHKROGHUV�VKRXOG�VSHFLI\�WKHLU�FKRLFH�IRU�HDFK�PDWWHU�RQ�WKH�&RPSDQ\�SURYLGHG�SUR[\��,I�QR�VSHFLILF
LQVWUXFWLRQV�DUH�JLYHQ��LW�LV�LQWHQGHG�WKDW�DOO�SUR[LHV�WKDW�DUH�VLJQHG�DQG�UHWXUQHG�ZLOO�EH�YRWHG�³)25´
WKH�HOHFWLRQ�RI�DOO�QRPLQHHV�IRU�GLUHFWRU��³)25´�WKH�UDWLILFDWLRQ�RI�WKH�DSSRLQWPHQW�RI�$VVXUH�&3$�
//&��³)25´�D�QRQ�ELQGLQJ�DGYLVRU\�UHVROXWLRQ�UHODWLQJ�WR�WKH�FRPSHQVDWLRQ�RI�RXU�QDPHG�H[HFXWLYH
RIILFHUV��³)25´�WKH�SURSRVHG�DPHQGPHQW�DQG�UHVWDWHPHQW�WKH�DUWLFOHV�RI�LQFRUSRUDWLRQ�RI�WKH�&RPSDQ\
DQG�³)25´�WKH�DSSURYDO�RI�WKH�&RPVWRFN������(TXLW\�,QFHQWLYH�3ODQ��$V�WR�DQ\�RWKHU�EXVLQHVV�WKDW
PD\�SURSHUO\�FRPH�EHIRUH�WKH�0HHWLQJ��WKH�SHUVRQV�QDPHG�LQ�WKH�&RPSDQ\�SURYLGHG�SUR[\�FDUG�ZLOO
YRWH�WKH�VKDUHV�RI�&RPPRQ�6WRFN�UHSUHVHQWHG�E\�WKH�SUR[\�LQ�WKH�PDQQHU�DV�WKH�%RDUG�RI�'LUHFWRUV�PD\
UHFRPPHQG��RU�RWKHUZLVH�LQ�WKH�SUR[\�KROGHUV¶�GLVFUHWLRQ��7KH�%RDUG�RI�'LUHFWRUV�GRHV�QRW�SUHVHQWO\
NQRZ�RI�DQ\�RWKHU�VXFK�EXVLQHVV�

�





4� +RZ�ZLOO�P\�VKDUHV�EH�YRWHG�LI�,�GR�QRW�UHWXUQ�P\�SUR[\�FDUG�RU�P\�YRWLQJ�LQVWUXFWLRQ�IRUP"

$� ,W�ZLOO�GHSHQG�RQ�KRZ�\RXU�RZQHUVKLS�RI�VKDUHV�LV�UHJLVWHUHG�
�
,I�\RX�RZQ�\RXU�VKDUHV�DV�D�UHJLVWHUHG�KROGHU��PHDQLQJ�WKDW�\RXU�VKDUHV�DUH�UHJLVWHUHG�LQ�\RXU�QDPH
ZLWK�(TXLQLWL��RXU�WUDQVIHU�DJHQW���\RXU�VKDUHV�ZLOO�RQO\�EH�YRWHG�LI�(TXLQLWL�UHFHLYHV�VSHFLILF�YRWLQJ
LQVWUXFWLRQV�IURP�\RX��2WKHUZLVH��\RXU�XQYRWHG�VKDUHV�ZLOO�QRW�EH�UHSUHVHQWHG�DW�WKH�0HHWLQJ�DQG�ZLOO
QRW�FRXQW�WRZDUG�WKH�TXRUXP�UHTXLUHPHQW��ZKLFK�LV�H[SODLQHG�XQGHU�³4XHVWLRQV�DQG�$QVZHUV�)RU
$QQXDO�0HHWLQJ�²�+RZ�PDQ\�YRWHV�PXVW�EH�SUHVHQW�WR�KROG�WKH�0HHWLQJ"´�DERYH��XQOHVV�\RX�DWWHQG
WKH�0HHWLQJ�WR�YRWH�WKHP�LQ�SHUVRQ�

,I�\RX�RZQ�\RXU�VKDUHV�DQG�WKH\�DUH�KHOG�LQ�VWUHHW�QDPH��PHDQLQJ�WKDW�\RXU�VKDUHV�DUH�UHJLVWHUHG�LQ�WKH
QDPH�RI�\RXU�EDQN��EURNHU�RU�RWKHU�QRPLQHH���\RXU�EDQN��EURNHU�RU�RWKHU�QRPLQHH�PD\�QRW�YRWH�\RXU
VKDUHV�LQ�WKHLU�GLVFUHWLRQ��ZLWK�FHUWDLQ�OLPLWHG�H[FHSWLRQV���XQOHVV�\RX�KDYH�SURYLGHG�YRWLQJ�LQVWUXFWLRQV
WR�WKH�EDQN��EURNHU�RU�LWV�QRPLQHH�
8QGHU�WKH�UXOHV�RI�WKH�1<6(�$PHULFDQ�//&��³1<6(�$PHULFDQ´���\RXU�EURNHU�PD\�YRWH�\RXU�VKDUHV�LQ
WKHLU�GLVFUHWLRQ�RQ�³URXWLQH�PDWWHUV�´�%DVHG�RQ�WKH�UXOHV�RI�WKH�1<6(�$PHULFDQ��ZH�EHOLHYH�WKDW�WKH
UDWLILFDWLRQ�RI�WKH�DSSRLQWPHQW�RI�$VVXUH�&3$��//&�DV�RXU�LQGHSHQGHQW�UHJLVWHUHG�SXEOLF�DFFRXQWLQJ�ILUP
LV�D�URXWLQH�PDWWHU�IRU�ZKLFK�EURNHUDJH�ILUPV�PD\�YRWH�LQ�WKHLU�GLVFUHWLRQ�RQ�EHKDOI�RI�WKHLU�FOLHQWV�LI�QR
YRWLQJ�LQVWUXFWLRQV�DUH�SURYLGHG��7KHUHIRUH��LI�\RX�DUH�D�VKDUHKROGHU�ZKRVH�VKDUHV�RI�&RPPRQ�6WRFN�DUH
KHOG�LQ�VWUHHW�QDPH�ZLWK�D�EDQN��EURNHU�RU�RWKHU�QRPLQHH�DQG�\RX�GR�QRW�UHWXUQ�\RXU�YRWLQJ�LQVWUXFWLRQ
IRUP��\RXU�EDQN��EURNHU�RU�RWKHU�QRPLQHH�PD\�YRWH�\RXU�VKDUHV�RQ�WKH�UDWLILFDWLRQ�RI�WKH�DSSRLQWPHQW�E\
WKH�$XGLW�DQG�)LQDQFH�&RPPLWWHH�RI�$VVXUH�&3$��//&�DV�RXU�LQGHSHQGHQW�UHJLVWHUHG�SXEOLF�DFFRXQWLQJ
ILUP�

4� :KHUH�FDQ�,�ILQG�WKH�UHVXOWV�RI�WKH�0HHWLQJ"

$� :H�LQWHQG�WR�DQQRXQFH�SUHOLPLQDU\�YRWLQJ�UHVXOWV�DW�WKH�0HHWLQJ�DQG�SXEOLVK�ILQDO�UHVXOWV�WKURXJK�D
&XUUHQW�5HSRUW�RQ�)RUP���.�WKDW�ZH�ZLOO�ILOH�ZLWK�WKH�6HFXULWLHV�DQG�([FKDQJH�&RPPLVVLRQ��WKH
³6(&´��ZLWKLQ�IRXU�EXVLQHVV�GD\V�RI�WKH�0HHWLQJ�

4� :KR�SD\V�IRU�WKH�VROLFLWDWLRQ�RI�SUR[LHV"

��





$� :H�SD\�IRU�WKH�FRVW�RI�WKH�VROLFLWDWLRQ�RI�SUR[LHV��LI�DQ\�

4� &RXOG�RWKHU�PDWWHUV�EH�GHFLGHG�DW�WKH�0HHWLQJ"

$� $V�RI�WKH�GDWH�RI�WKH�PDLOLQJ�RI�WKLV�3UR[\�6WDWHPHQW��WKH�%RDUG�RI�'LUHFWRUV�GLG�QRW�NQRZ�RI�DQ\�RWKHU
EXVLQHVV�WKDW�PLJKW�EH�EURXJKW�EHIRUH�WKH�0HHWLQJ��+RZHYHU��LI�DQ\�RWKHU�PDWWHUV�VKRXOG�SURSHUO\�FRPH
EHIRUH�WKH�0HHWLQJ�RU�DQ\�DGMRXUQPHQW�RU�SRVWSRQHPHQW�WKHUHRI��LW�LV�WKH�LQWHQWLRQ�RI�WKH�SHUVRQV�QDPHG
LQ�WKH�DFFRPSDQ\LQJ�SUR[\�WR�YRWH�RQ�VXFK�PDWWHUV�DV�WKH\��LQ�WKHLU�GLVFUHWLRQ��PD\�GHWHUPLQH�

4� :KHUH�FDQ�,�ILQG�WKH�&RPSDQ\¶V�FRUSRUDWH�JRYHUQDQFH�PDWHULDOV"

$� 2XU�&RUSRUDWH�*RYHUQDQFH�*XLGHOLQHV��LQFOXGLQJ�RXU�LQGHSHQGHQFH�VWDQGDUGV�IRU�PHPEHUV�RI�WKH�%RDUG
RI�'LUHFWRUV��RXU�&RGH�RI�&RQGXFW�DQG�(WKLFV�DQG�WKH�FKDUWHUV�RI�RXU�$XGLW�DQG�)LQDQFH�&RPPLWWHH�
&RPSHQVDWLRQ�&RPPLWWHH�DQG�1RPLQDWLQJ�DQG�*RYHUQDQFH�&RPPLWWHH��DUH�DYDLODEOH�RQ�RXU�ZHEVLWH�DW
KWWSV���FRPVWRFN�LQF�LQYHVWRUV�OHDGHUVKLS�DQG�JRYHUQDQFH��DQG�DUH�DYDLODEOH�LQ�SULQW�WR�DQ\�VKDUHKROGHU
XSRQ�UHTXHVW�E\�FRQWDFWLQJ�RXU�LQYHVWRU�UHODWLRQV�GHSDUWPHQW�

�
4�

�
+RZ�GR�,�FRPPXQLFDWH�ZLWK�WKH�%RDUG�RI�'LUHFWRUV"

$� 6KDUHKROGHUV�DQG�RWKHU�LQWHUHVWHG�SHUVRQV�PD\�FRPPXQLFDWH�ZLWK�WKH�IXOO�%RDUG�RI�'LUHFWRUV��D
VSHFLILHG�FRPPLWWHH�RI�WKH�%RDUG�RI�'LUHFWRUV��RU�D�VSHFLILHG�LQGLYLGXDO�PHPEHU�RI�WKH�%RDUG�RI
'LUHFWRUV��LQ�ZULWLQJ��E\�PDLO�DGGUHVVHG�WR��&RPVWRFN�,QF���3�2��%R[�������9LUJLQLD�&LW\��1HYDGD�������
$WWHQWLRQ��&KDLUPDQ�RI�WKH�1RPLQDWLQJ�DQG�*RYHUQDQFH�&RPPLWWHH��7KH�&KDLUPDQ�RI�WKH�1RPLQDWLQJ
DQG�*RYHUQDQFH�&RPPLWWHH�DQG�KLV�GXO\�DXWKRUL]HG�DJHQWV�DUH�UHVSRQVLEOH�IRU�FROOHFWLQJ�DQG�RUJDQL]LQJ
VKDUHKROGHU�FRPPXQLFDWLRQV��$EVHQW�D�FRQIOLFW�RI�LQWHUHVW��WKH�&KDLUPDQ�RI�WKH�1RPLQDWLQJ�DQG
*RYHUQDQFH�&RPPLWWHH�LV�UHVSRQVLEOH�IRU�HYDOXDWLQJ�WKH�PDWHULDOLW\�RI�HDFK�VKDUHKROGHU�FRPPXQLFDWLRQ
DQG�GHWHUPLQLQJ�ZKHWKHU�IXUWKHU�GLVWULEXWLRQ�LV�DSSURSULDWH��DQG��LI�VR��ZKHWKHU�WR�����WKH�IXOO�%RDUG�RI
'LUHFWRUV������RQH�RU�PRUH�FRPPLWWHHV�RI�WKH�%RDUG�RI�'LUHFWRUV������RQH�RU�PRUH�%RDUG�PHPEHUV
DQG�RU�����RWKHU�LQGLYLGXDOV�RU�HQWLWLHV�





��



,PSRUWDQW�1RWLFH�5HJDUGLQJ�WKH�$YDLODELOLW\�RI�3UR[\�0DWHULDOV�IRU�WKH�6KDUHKROGHU�0HHWLQJ�WR�%H�+HOG
RQ�0D\����������

7KLV�3UR[\�6WDWHPHQW�DQG�RXU�$QQXDO�5HSRUW�RQ�)RUP����.�DUH�ERWK�DYDLODEOH�IUHH�RI�FKDUJH�RQ�RXU
ZHEVLWH�DW�KWWSV���FRPVWRFN�LQF�LQYHVWRUV�VHF�ILOLQJV���,Q�DGGLWLRQ��D�FRS\�RI�RXU�$QQXDO�5HSRUW�RQ�)RUP����.�LV
EHLQJ�PDGH�DYDLODEOH��:H�ZLOO�SURYLGH�ZLWKRXW�FKDUJH�WR�HDFK�SHUVRQ�WR�ZKRP�WKLV�3UR[\�6WDWHPHQW�KDV�EHHQ
GHOLYHUHG��RQ�WKH�UHTXHVW�RI�DQ\�VXFK�SHUVRQ��DGGLWLRQDO�FRSLHV�RI�RXU�$QQXDO�5HSRUW�RQ�)RUP����.��5HTXHVWV
VKRXOG�EH�GLUHFWHG�WR�RXU�H[WHUQDO�UHODWLRQV�GHSDUWPHQW�DV�GHVFULEHG�EHORZ�

&RPVWRFN�,QF��
�3�2��%R[������
�9LUJLQLD�&LW\��1HYDGD�������

�$WWHQWLRQ��0U��=DFK�6SHQFHU��'LUHFWRU�RI�([WHUQDO�5HODWLRQV�
7HOHSKRQH���������������������H[W����

:H�DOVR�PDNH�DYDLODEOH��IUHH�RI�FKDUJH��WKURXJK�RXU�ZHEVLWH��RXU�$QQXDO�5HSRUWV�RQ�)RUP����.�IRU�SULRU
\HDUV��4XDUWHUO\�5HSRUWV�RQ�)RUP����4��&XUUHQW�5HSRUWV�RQ�)RUP���.�DQG�DPHQGPHQWV�WR�WKRVH�UHSRUWV�ILOHG�RU
IXUQLVKHG�SXUVXDQW�WR�6HFWLRQ����D��RU����G��RI�WKH�6HFXULWLHV�([FKDQJH�$FW�RI�������WKH�³([FKDQJH�$FW´���DV
VRRQ�DV�UHDVRQDEO\�SUDFWLFDEOH�DIWHU�VXFK�GRFXPHQWV�DUH�HOHFWURQLFDOO\�ILOHG�ZLWK��RU�IXUQLVKHG�WR��WKH�6(&��7KH
LQIRUPDWLRQ�RQ�RXU�ZHEVLWH�LV�QRW��DQG�VKDOO�QRW�EH�GHHPHG�WR�EH��D�SDUW�RI�WKLV�3UR[\�RU�LQFRUSRUDWHG�LQWR�DQ\
RWKHU�ILOLQJV�ZH�PDNH�ZLWK�WKH�6(&�

��
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7KH�1RPLQDWLQJ�DQG�*RYHUQDQFH�&RPPLWWHH�KDV�XQDQLPRXVO\�UHFRPPHQGHG�WR�WKH�%RDUG�RI�'LUHFWRUV�
DQG�WKH�%RDUG�RI�'LUHFWRUV�KDV�XQDQLPRXVO\�DSSURYHG��WKH�SHUVRQV�QDPHG�EHORZ�DV�QRPLQHHV�IRU�HOHFWLRQ�WR�WKH
%RDUG�RI�'LUHFWRUV�DW�WKH�0HHWLQJ��(DFK�QRPLQHH�KDV�FRQVHQWHG�WR�EHLQJ�QDPHG�DV�VXFK�DQG�WR�VHUYH�DV�VXFK�LI
HOHFWHG��0HVVUV��'H�*DVSHULV��'UR]GRII��0DUWLQJ��0HUULOO��DQG�1DQFH�HDFK�SUHVHQWO\�VHUYH�DV�D�GLUHFWRU��3UR[LHV
ZLOO�EH�YRWHG�IRU�WKH�HOHFWLRQ�RI�WKH�SHUVRQV�QDPHG�EHORZ��RU�LI�IRU�DQ\�UHDVRQ�VXFK�SHUVRQV�DUH�XQDYDLODEOH��RI
VXFK�VXEVWLWXWHV�DV�WKH�%RDUG�RI�'LUHFWRUV�PD\�GHVLJQDWH��DV�GLUHFWRUV�IRU�WKH�HQVXLQJ�\HDU��7KH�%RDUG�RI
'LUHFWRUV�KDV�QR�UHDVRQ�WR�EHOLHYH�WKDW�DQ\�RI�WKH�QRPLQHHV�ZLOO�EH�XQDYDLODEOH��(DFK�QRPLQHH�ZKR�LV�HOHFWHG
ZLOO�VHUYH�DV�D�GLUHFWRU�XQWLO�KLV�RU�KHU�VXFFHVVRU�LV�HOHFWHG�DW�RXU������DQQXDO�PHHWLQJ�RI�VKDUHKROGHUV�RU�XQWLO
KLV�RU�KHU�HDUOLHU�UHVLJQDWLRQ�RU�UHPRYDO�

6HW�IRUWK�EHORZ�LV�LQIRUPDWLRQ�FRQFHUQLQJ�WKH�DJH��SULQFLSDO�RFFXSDWLRQ��HPSOR\PHQW�DQG�GLUHFWRUVKLSV�GXULQJ
WKH�SDVW�ILYH�\HDUV�DQG�SRVLWLRQV�ZLWK�WKH�&RPSDQ\�RI�HDFK�QRPLQHH�DQG�GLUHFWRU��DQG�WKH�\HDU�LQ�ZKLFK�KH�ILUVW
EHFDPH�D�GLUHFWRU�RI�WKH�&RPSDQ\��$OVR�VHW�IRUWK�EHORZ�LV�D�EULHI�GLVFXVVLRQ�RI�WKH�VSHFLILF�H[SHULHQFH�
TXDOLILFDWLRQV��DWWULEXWHV�RU�VNLOOV�DV�RI�WKH�GDWH�RI�WKLV�3UR[\�6WDWHPHQW�WKDW�OHG�WR�WKH�FRQFOXVLRQ�WKDW�HDFK
QRPLQHH�DQG�GLUHFWRU�VKRXOG�VHUYH�DV�D�GLUHFWRU��LQ�OLJKW�RI�WKH�&RPSDQ\¶V�EXVLQHVV�DQG�VWUXFWXUH��7KH
1RPLQDWLQJ�DQG�*RYHUQDQFH�&RPPLWWHH�RI�WKH�%RDUG�RI�'LUHFWRUV�UHYLHZV�DW�OHDVW�DQQXDOO\�WKH�VNLOOV�DQG
FKDUDFWHULVWLFV�RI�QHZ�DQG�H[LVWLQJ�GLUHFWRUV��LQFOXGLQJ�GLYHUVLW\�

�

&RUUDGR�'H�*DVSHULV��DJH�����MRLQHG�&RPVWRFN�LQ�$SULO�������DV�&KLHI�([HFXWLYH�2IILFHU��+H�KDV�EHHQ�D
GLUHFWRU�VLQFH�-XQH�������DQG�([HFXWLYH�&KDLUPDQ�VLQFH�6HSWHPEHU�������DQG�ZDV��WKH�3UHVLGHQW�RI�WKH�&RPSDQ\
IURP�$SULO������XQWLO�$XJXVW�������0U��'H�*DVSHULV�LV�D�'LUHFWRU�DQG�WKH�([HFXWLYH�&KDLUPDQ�RI�/L1L&R
&RUSRUDWLRQ�DQG�D�'LUHFWRU�DQG�WKH�3UHVLGHQW�RI�6LHUUD�6SULQJV�2SSRUWXQLW\�)XQG�,QF���ERWK�VWUDWHJLF�LQYHVWHHV�RI
&RPVWRFN��+H�EULQJV�PRUH�WKDQ����\HDUV�RI�LQGXVWULDO��UHQHZDEOH�PDQXIDFWXULQJ��FDSLWDO�PDUNHWV�DQG�JRYHUQDQFH
H[SHULHQFH�

)URP������WR�������0U��'H�*DVSHULV�VHUYHG�DV�WKH�&KLHI�([HFXWLYH�2IILFHU�RI�%DU]HO�,QGXVWULHV�,QF���³%DU]HO´�
DQG�LWV�SUHGHFHVVRU��%DU]HO�RSHUDWHG�D�QHWZRUN�RI����VWHHO�EDVHG�PDQXIDFWXULQJ��SURFHVVLQJ�DQG�GLVWULEXWLRQ
IDFLOLWLHV�LQ�WKH�8QLWHG�6WDWHV�DQG�&DQDGD�WKDW�RIIHUHG�D�ZLGH�UDQJH�RI�PHWDO�VROXWLRQV�WR�YDULRXV�LQGXVWULHV��IURP
FRQVWUXFWLRQ�DQG�LQGXVWULDO�PDQXIDFWXULQJ�WR�WUDQVSRUWDWLRQ�DQG�PLQLQJ��0U��'H�*DVSHULV�UHVLJQHG�IURP�%DU]HO�LQ
6HSWHPEHU�������DIWHU�%DU]HO�DJUHHG�WR�VHOO�VXEVWDQWLDOO\�DOO�RI�LWV�DVVHWV�LQ�D�SODQQHG�WUDQVDFWLRQ�WKDW�ZDV
FRQVXPPDWHG�LQ�D�VDOH�SXUVXDQW�WR�6HFWLRQ�����RI�WKH�8�6��%DQNUXSWF\�&RGH�IROORZLQJ�D�PXOWLSOH�SDUW\�ELGGLQJ
SURFHVV�ZLWK�VXLWRUV�IRFXVHG�RQ�ERWK�LQ�FRXUW�DQG�RXW�RI�FRXUW�WUDQVDFWLRQV��%DU]HO�DQG�VXEVWDQWLDOO\�DOO�RI�LWV
8�6��DQG�&DQDGLDQ�VXEVLGLDULHV�ZHUH�SXUFKDVHG�IRU�����PLOOLRQ�LQ�FDVK�

��





)URP������WR�������0U��'H�*DVSHULV�KHOG�RIILFHU�UROHV�RI�LQFUHDVLQJ�UHVSRQVLELOLW\�DW�*UDI7HFK�,QWHUQDWLRQDO�/WG�
�³*UDI7HFK´���D�JOREDO�PDQXIDFWXUHU�RI�LQGXVWULDO�JUDSKLWH�DQG�FDUERQ�EDVHG�PDWHULDOV��)URP������WR�������KH
VHUYHG�DV�WKH�&KLHI�)LQDQFLDO�2IILFHU��LQ�DGGLWLRQ�WR�KLV�GXWLHV�DV�9LFH�3UHVLGHQW�DQG�&KLHI�,QIRUPDWLRQ�2IILFHU�
ZKLFK�KH�DVVXPHG�LQ�������)URP������WR�������KH�VHUYHG�DV�WKH�&RQWUROOHU�RI�*UDI7HFK�DQG�D�OHDGHU�RI�LWV
WUDQVIRUPDWLRQ�DQG�UHFDSLWDOL]DWLRQ�

)URP������WR�������0U��'H�*DVSHULV�ZDV�D�&HUWLILHG�3XEOLF�$FFRXQWDQW�ZLWK�.30*�//3��DQ�LQWHUQDWLRQDO
SURYLGHU�RI�ILQDQFLDO�DGYLVRU\�DQG�DVVXUDQFH�VHUYLFHV��$V�D�6HQLRU�$VVXUDQFH�0DQDJHU�LQ�WKH�0DQXIDFWXULQJ�
5HWDLO�DQG�'LVWULEXWLRQ�3UDFWLFH��KH�VHUYHG�FOLHQWV�VXFK�DV�*HQHUDO�(OHFWULF�DQG�8QLRQ�&DUELGH��.30*
DQQRXQFHG�KLV�DGPLWWDQFH��DV�3DUWQHU��LQ�-XO\������

0U��'H�*DVSHULV�LV�DOVR�D�IRXQGLQJ�PHPEHU�DQG�WKH�&KDLUPDQ�RI�WKH�%RDUG�RI�'LUHFWRUV�RI�WKH�&RPVWRFN
)RXQGDWLRQ�IRU�+LVWRU\�DQG�&XOWXUH��D�WD[�H[HPSW�RUJDQL]DWLRQ�XQGHU�6HFWLRQ�����F�����RI�WKH�,QWHUQDO�5HYHQXH
&RGH��+H�LV�D�ERDUG�PHPEHU�DQG�SUHYLRXVO\�VHUYHG�DV�&KDLUPDQ�RI�WKH�9LUJLQLD�&LW\�7RXULVP�&RPPLVVLRQ�IURP
'HFHPEHU������XQWLO�-DQXDU\�������0U��'H�*DVSHULV�KDV�VHUYHG�DV�D�GLUHFWRU�RI�*%6�*ROG�,QWHUQDWLRQDO�,QF��
ZKHUH�KH�ZDV�&KDLUPDQ�RI�WKH�$XGLW�DQG�*RYHUQDQFH�&RPPLWWHH�DQG�WKH�&RPSHQVDWLRQ�&RPPLWWHH�DQG�D
PHPEHU�RI�WKH�1RPLQDWLRQV�DQG�$GYLVRU\�&RPPLWWHHV��0U��'H�*DVSHULV�KROGV�D�%%$�IURP�WKH�$QFHOO�6FKRRO�RI
%XVLQHVV�DW�:HVWHUQ�&RQQHFWLFXW�6WDWH�8QLYHUVLW\��ZLWK�KRQRUV�

/HR�0��'UR]GRII��DJH�����GLUHFWRU�VLQFH�)HEUXDU\�������DQG�VHUYHV�DV�WKH�&KDLUPDQ�RI�WKH�&RPSHQVDWLRQ�DQG
(QYLURQPHQWDO�&RPPLWWHH¶V��0U��'UR]GRII�KDV�H[WHQVLYH�H[SHULHQFH�LQ�1HYDGD
V�PLQLQJ�LQGXVWU\��LQFOXGLQJ
HQJLQHHULQJ��OHJLVODWLRQ��HQYLURQPHQWDO�UHJXODWLRQ��HFRQRPLF�GHYHORSPHQW��OHJLVODWLRQ�DQG�KLVWRULFDO
SUHVHUYDWLRQ��6LQFH�������0U��'UR]GRII�RZQV�DQG�RSHUDWHV�7KH�'UR]GRII�*URXS��D�QDWXUDO�UHVRXUFH�FRQVXOWLQJ
ILUP�DQG�LQ�������EHFDPH�D�3DUWQHU�LQ�7KH�3HUNLQV�&RPSDQ\��D�JRYHUQPHQW�DIIDLUV�DQG�UHJLVWHUHG�OREE\LQJ�ILUP
LQ�1HYDGD��UHSUHVHQWLQJ�D�YDULHW\�RI�PLQLQJ�DQG�RWKHU�HQYLURQPHQWDO�UHOHYDQW�FRPSDQLHV��+H�PRVW�UHFHQWO\
VHUYHG�DV�WKH�'LUHFWRU�RI�WKH�1HYDGD�'HSDUWPHQW�RI�&RQVHUYDWLRQ�DQG�1DWXUDO�5HVRXUFHV�IURP������WR�������DQG
ZDV�D�&DELQHW�PHPEHU�UHSRUWLQJ�WR�WZR�1HYDGD�*RYHUQRUV��ZKHUH�0U��'UR]GRII�RYHUVDZ�����VWDWH�HPSOR\HHV
UHVSRQVLEOH�IRU�PLQLQJ��HQYLURQPHQWDO�SURWHFWLRQ��ZDWHU�UHVRXUFHV��IRUHVWU\��VWDWH�SDUNV��VWDWH�ODQGV�DQG�WKH�6WDWH
+LVWRULF�3UHVHUYDWLRQ�2IILFH�

0U��'UR]GRII�DOVR�VHUYHG�DV�OHDG�$GPLQLVWUDWRU�RI�1HYDGD¶V�'LYLVLRQ�RI�(QYLURQPHQWDO�3URWHFWLRQ�IURP�2FWREHU
�����WR�$SULO�������DQG�IURP������WR������DV�%XUHDX�&KLHI�RYHU�:DWHU�&RQWURO�DQG�0LQLQJ�5HJXODWLRQ�IURP
�����WR�������WZR�RI�WKH�PRVW�FULWLFDO�1HYDGD�PLQLQJ�UHJXODWRU\�EXUHDXV��+H�DOVR�FKDLUHG�WKH�1HYDGD�3XEOLF
(PSOR\HH�%HQHILWV�3URJUDP�%RDUG��RYHUVHHLQJ�WKH�EHQHILWV�RI�PRUH�WKDQ��������SXEOLF�HPSOR\HHV��UHWLUHHV�DQG
WKHLU�IDPLOLHV�

0U��'UR]GRII�LV�D�JUDGXDWH�RI�%XFNQHOO�8QLYHUVLW\�ZLWK�D�%DFKHORU�RI�6FLHQFH�LQ�&LYLO�(QJLQHHULQJ��+H�DOVR
KROGV�DQ�0%$�LQ�0DQDJHPHQW�IURP�WKH�8QLYHUVLW\�RI�1HYDGD��5HQR�

.HYLQ�(��.UHLVOHU��DJH�����0U��.UHLVOHU�MRLQHG�&RPVWRFN�DV�LWV�SUHVLGHQW�DQG�FKLHI�ILQDQFLDO�RIILFHU�LQ
6HSWHPEHU�������+H�LV�DOVR�D�GLUHFWRU�DQG�FKLHI�ILQDQFLDO�RIILFHU�RI�HDFK�RI�WKH



��



&RPSDQ\¶V�ZKROO\��DQG�PDMRULW\�RZQHG�VXEVLGLDULHV��0U��.UHLVOHU�KDV�D�GLYHUVH�EDFNJURXQG�LQ�DJULSURGXFWV�
UHQHZDEOH�IXHOV��KD]DUGRXV�ZDVWH��DQG�LQWHOOHFWXDO�SURSHUW\�GHYHORSPHQW��ZLWK�H[SHUWLVH�LQ�EXLOGLQJ�DQG�VFDOLQJ
FRPPHUFLDO�SURGXFWLRQ�SURFHVVHV�LQ�UHJXODWHG�PDUNHWV��0U��.UHLVOHU�VHUYHG�IURP������WR������DV�PDQDJLQJ
GLUHFWRU�IRU�9LULGLV�$VVHW�0DQDJHPHQW�//&��D�IDPLO\�RZQHG�LQYHVWPHQW�FRPSDQ\�IRFXVHG�RQ�WKH�GHYHORSPHQW
RI�HDUO\�VWDJH�FRPSDQLHV�DQG�WHFKQRORJLHV��ZLWK�D�VSHFLDOL]DWLRQ�LQ�FRPPHUFLDOL]LQJ�WHFKQRORJ\�GULYHQ
RSSRUWXQLWLHV�WKDW�OHYHUDJH�H[LVWLQJ�LQIUDVWUXFWXUH�DQG�FRQVXPSWLRQ�EHKDYLRUV�WR�SURGXFH�JOREDOO\�PHDQLQJIXO
VXVWDLQDELOLW\�JDLQV��0U��.UHLVOHU�IRXQGHG�*UHHQ6KLIW�&RUSRUDWLRQ�LQ������DQG�VHUYHG�DV�LWV�FKDLUPDQ�DQG�FKLHI
H[HFXWLYH�RIILFHU�WKURXJK�������*UHHQ6KLIW�GHYHORSHG�DQG�FRPPHUFLDOL]HG�SDWHQWHG�WHFKQRORJLHV�WKDW�LQWHJUDWHG
LQWR�WKH�EDFNHQG�RI�FRUQ�HWKDQRO�SODQWV�WR�H[WUDFW�DQG�UHFRYHU�D�KLVWRULFDOO\�RYHUORRNHG�QDWXUDO�UHVRXUFH�±
LQHGLEOH�FUXGH�FRUQ�RLO��IRU�XVH�LQ�WKH�SURGXFWLRQ�RI�DGYDQFHG�FDUERQ�QHXWUDO�OLTXLG�IXHOV�DQG�RWKHU�ELRPDVV�
GHULYHG�DOWHUQDWLYHV�WR�IRVVLO�IXHO�GHULYDWLYHV��7RGD\��XSZDUGV�RI�����RI�WKH�8�6��FRUQ�HWKDQRO�LQGXVWU\�XVHV�WKDW
WHFKQRORJ\�WR�GLVSODFH�PRUH�WKDQ����PLOOLRQ�EDUUHOV�RI�IRVVLO�IXHO��WULOOLRQV�RI�FXELF�IHHW�RI�QDWXUDO�JDV��DQG�WHQV
RI�PLOOLRQV�RI�PHWULF�WRQV�RI�JUHHQKRXVH�JDVHV�HYHU\�\HDU��,Q�WRWDO��WKRVH�JDLQV�KDYH�DFFXPXODWHG�WR�LQGXVWU\�
ZLGH�VDYLQJV�H[FHHGLQJ�����PLOOLRQ�EDUUHOV�RI�IRVVLO�IXHO�

)URP������WR�������0U��.UHLVOHU�VHUYHG�DV�D�GLUHFWRU�DQG�RIILFHU�RI�9HULGLXP�&RUSRUDWLRQ��ZKLFK�GHYHORSHG�DQG
FRPPHUFLDOL]HG�DQ�DUUD\�RI�VHOHFWLYH�PHWDOV�VHSDUDWLRQ�WHFKQRORJLHV��ZKHUH�KH�OHG�WKH�GHVLJQ��HQJLQHHULQJ��DQG
FRQVWUXFWLRQ�RI�DQ�DGYDQFHG�IDFLOLW\�IRU�WKH�UHF\FOLQJ�DQG�UHXVH�RI�LQRUJDQLF�KD]DUGRXV�PDWHULDOV�IURP�WKRXVDQGV
RI�GLIIHUHQW�LQGXVWULDO�ZDVWH�VWUHDPV�

0U��.UHLVOHU�LV�D�JUDGXDWH�RI�5XWJHUV�8QLYHUVLW\�&ROOHJH�RI�(QJLQHHULQJ��%�6���&LYLO�DQG�(QYLURQPHQWDO
(QJLQHHULQJ���������5XWJHUV�8QLYHUVLW\�*UDGXDWH�6FKRRO�RI�0DQDJHPHQW��0�%�$����������DQG�5XWJHUV
8QLYHUVLW\�6FKRRO�RI�/DZ��-�'����������0U��.UHLVOHU�LV�DGPLWWHG�WR�SUDFWLFH�ODZ�LQ�1HZ�-HUVH\�DQG�WKH�8QLWHG
6WDWHV�'LVWULFW�&RXUW�IRU�WKH�'LVWULFW�RI�1HZ�-HUVH\�

2Q�6HSWHPEHU����������&RPVWRFN�HQWHUHG�LQWR�DQG�FORVHG�XQGHU�D�6HFXULWLHV�([FKDQJH�$JUHHPHQW�ZLWK�WKH
VKDUHKROGHUV�RI�&RPVWRFN�,QQRYDWLRQV�&RUSRUDWLRQ��)�.�$�3ODLQ�6LJKW�,QQRYDWLRQV�&RUSRUDWLRQ���³&RPVWRFN
,QQRYDWLRQV´���LQ�RUGHU�WR�DFTXLUH������RI�LWV�RXWVWDQGLQJ�HTXLW\��,Q�FRQQHFWLRQ�ZLWK�WKH�DFTXLVLWLRQ��WKH
&RPSDQ\�DJUHHG�WR�DSSRLQW�D�GHVLJQHH�RI�RQH�RI�WKH�IRUPHU�VKDUHKROGHUV�RI�7ULSOH�3RLQW�$VVHW�0DQDJHPHQW�//&
�³73$0´���WR�WKH�&RPSDQ\¶V�ERDUG�RI�GLUHFWRUV�IRU�VR�ORQJ�DV�73$0�FRQWLQXHV�WR�KROG�PRUH�WKDQ������RI�WKH
&RPSDQ\¶V�LVVXHG�DQG�RXWVWDQGLQJ�FRPPRQ�VWRFN��73$0�GHVLJQDWHG�0U��.UHLVOHU�IRU�DSSRLQWPHQW�WR�WKH
&RPSDQ\¶V�ERDUG�RI�GLUHFWRUV�LQ�FRQQHFWLRQ�ZLWK�WKH�IRUHJRLQJ�DJUHHPHQW�

:DOWHU�$��³'HO´�0DUWLQJ�-U���DJH�����GLUHFWRU�VLQFH�$SULO�������0U��0DUWLQJ�LV�WKH�)RXQGHU�DQG�0DQDJLQJ
0HPEHU�RI�&HUH&DUH��//&��GED�%UDLQ�+HDOWK�5HVWRUDWLRQ��D�ILUP�IRFXVHG�RQ�SURYLGLQJ�EUHDNWKURXJK
UHKDELOLWDWLRQ�WUHDWPHQW�IRU�LQGLYLGXDOV��LQFOXGLQJ�QXPHURXV�YHWHUDQV��VXIIHULQJ�IURP�EUDLQ�GLVHDVH��WUDXPDWLF
EUDLQ�LQMXU\�DQG�UHODWHG�VXEVWDQFH�XVH�GLVRUGHUV���PRVW�FRPPRQO\�DOFRKROLVP�DQG�RSLRLG�DGGLFWLRQV�

��





0U��0DUWLQJ�LV�DOVR�DQ�H[SHULHQFHG�PLQLQJ�H[HFXWLYH��KDYLQJ�VWDUWHG�KLV�PLQLQJ�FDUHHU�ZLWK�$PD[�,QF���ZRUNLQJ
WKHUH�IURP������WR�������+H�KHOG�SRVLWLRQV�RI�LQFUHDVLQJ�UHVSRQVLELOLW\�DW�$PD[�VWDUWLQJ�DV�D�VKLIW�ERVV�DW
$PD[¶V�ODUJHVW�XQGHUJURXQG�DQG�RSHQ�SLW�PRO\EGHQXP�PLQH��&OLPD[�0RO\EGHQXP��DQG�ODWHU�EHFRPLQJ�KHDG�RI
ZRUOGZLGH�VWUDWHJLF�SODQQLQJ�IRU�DOO�RI�$PD[¶V�QHZ�SURSHUWLHV��+H�ZDV�DSSRLQWHG�9LFH�3UHVLGHQW�RI�)LQDQFH�DQG
$GPLQLVWUDWLRQ�IRU�$PD[�(XURSH�LQ������DQG�KDG�UHVSRQVLELOLW\�IRU�DOO�RI�$PD[¶V�WUHDVXU\�DQG�ILQDQFLDO
RSHUDWLRQV�DW�$PD[¶V�(XURSHDQ�KHDGTXDUWHUV�LQ�3DULV��)UDQFH��+H�DOVR�FRQVROLGDWHG�DQG�RYHUVDZ�DOO�RI�$PD[¶V
PHWDO�WUDGLQJ�IRU�PRO\EGHQXP��WXQJVWHQ��FRSSHU��FRDO�DQG�LURQ�RUH�LQ�3DULV��$PD[�HYHQWXDOO\�ZDV�DFTXLUHG�E\
)UHHSRUW�0F0R5DQ��WKH�ODUJHVW�PRO\EGHQXP�SURGXFHU�LQ�WKH�ZRUOG�

,Q�������0U��0DUWLQJ�EHFDPH�WKH�&KDLUPDQ�DQG�&(2�RI�/XFN\�&KDQFH�0LQLQJ�&R���D�1HYDGD�EDVHG�MXQLRU�JROG
PLQLQJ�ILUP�WKDW�VXFFHVVIXOO\�UHRSHQHG�DQG�UHVWDUWHG�SURGXFWLRQ�DW�WKH�IDPHG������0LQH�LQ�$OOHJKHQ\�
&DOLIRUQLD��0RUH�UHFHQWO\��0U��0DUWLQJ�VHUYHG�DV�D�DV�D�PHUFKDQW�EDQNHU�ZLWK�-)3�+ROGLQJV��,QF���D�86�ILUP
EDVHG�LQ�%HLMLQJ��&KLQD�ZKLFK�KDV�RYHUVHHQ�D�ZLGH�SRUWIROLR�RI�FURVV�ERUGHU�PHUJHU�DQG�DFTXLVLWLRQ�WUDQVDFWLRQV�

0U��0DUWLQJ�JUDGXDWHG�IURP�<DOH�8QLYHUVLW\�LQ�������ZLWK�D�%$�LQ�(QJOLVK�DQG�KROGV�DQ�0%$�IURP�+DUYDUG
%XVLQHVV�6FKRRO��0U��0DUWLQJ�LV�DOVR�D�1DY\�YHWHUDQ��LQFOXGLQJ�VHUYLFH�DV�D�PHPEHU�RI�WKH�86�1DY\�6($/
7HDP�7ZR�

-XGG�%��0HUULOO��DJH�����GLUHFWRU�VLQFH�6HSWHPEHU�������0U��0HUULOO�LV�FXUUHQWO\�&KLHI�)LQDQFLDO�2IILFHU�RI
$TXD�0HWDOV��,QF��VLQFH�1RYHPEHU�������$TXD�0HWDOV�LV�UHLQYHQWLQJ�OHDG�UHF\FOLQJ�ZLWK�LWV�SDWHQWHG�DQG�SDWHQW
SHQGLQJ�$TXD5HILQLQJ��WHFKQRORJ\��7KHVH�V\VWHPV�UHGXFH�HQYLURQPHQWDO�LPSDFW�DQG�VFDOH�OHDG�DFLG�UHF\FOLQJ
SURGXFWLRQ�FDSDFLW\�WR�PHHW�WKH�JURZLQJ�GHPDQG�IRU�OHDG�GULYHQ�LQQRYDWLRQV�LQ�EDWWHULHV��VRODU��ZLQG��DQG�JULG
VFDOH�HQHUJ\�VWRUDJH�

3ULRU�WR�MRLQLQJ�$TXD�0HWDOV��0U��0HUULOO�ZDV�WKH�'LUHFWRU�RI�)LQDQFH�	�$FFRXQWLQJ�DW�.ORQGH[�0LQHV�/WG���D
1HYDGD�EDVHG�LQWHUQDWLRQDO�PLQLQJ�FRPSDQ\��%HIRUH�LWV�DFTXLVLWLRQ�E\�+HFOD��.ORQGH[�ZDV�D������PLOOLRQ�
SXEOLFO\�OLVWHG�FRPSDQ\�OLVWHG�RQ�ERWK�WKH�1HZ�<RUN�DQG�WKH�7RURQWR�6WRFN�([FKDQJHV��)URP������WR�������0U�
0HUULOO�ZDV�HPSOR\HG�E\�&RPVWRFN�ZLWK�ILQDQFLDOV�SRVLWLRQV�RI�LQFUHDVLQJ�UHVSRQVLELOLW\��LQFOXGLQJ�&KLHI
)LQDQFLDO�2IILFHU�DQG�&RUSRUDWH�6HFUHWDU\��0U��0HUULOO�ZDV�LQVWUXPHQWDO�LQ�HVWDEOLVKLQJ�TXDOLW\�ILQDQFLDO
SURFHVVHV��DQG�PDQDJLQJ�DQG�PDLQWDLQLQJ�WKH�&RPSDQ\¶V�OLTXLGLW\�DQG�HIILFLHQW�DFFHVV�WR�WKH�FDSLWDO�PDUNHWV��+H
ZRUNHG�GLUHFWO\�ZLWK�EDQNHUV��OHQGHUV��LQYHVWPHQW�IXQGV�DQG�PDMRU�VKDUHKROGHUV�IRU�WKH�FRPSDQ\¶V�FDSLWDO
PDQDJHPHQW��0U��0HUULOO�SUHYLRXVO\�ZRUNHG�DV�D�FRQWUROOHU�DW�)URQWHHU�*ROG�,QF��DQG�DV�DQ�DVVLVWDQW�FRQWUROOHU�DW
1HZPRQW�0LQLQJ�&RUS�

0U��0HUULOO�EHJDQ�KLV�FDUHHU�DW�'HORLWWH�	�7RXFKH�//3�ZRUNLQJ�LQ�EURDG�ILQDQFLDO�DFFRXQWLQJ��UHSRUWLQJ�
DXGLWLQJ��LQWHUQDO�FRQWURO��DQG�FRUSRUDWH�ILQDQFLDO�DFWLYLWLHV��0U��0HUULOO�LV�D�&HUWLILHG�3XEOLF�$FFRXQWDQW�DQG�KDV
D�%DFKHORU�RI�6FLHQFH�LQ�$FFRXQWLQJ�IURP�&HQWUDO�:DVKLQJWRQ�8QLYHUVLW\�DQG�D�0DVWHUV�RI�%XVLQHVV
$GPLQLVWUDWLRQ�IURP�WKH�8QLYHUVLW\�RI�1HYDGD��5HQR�

��





:LOOLDP�-��1DQFH��DJH�����GLUHFWRU�VLQFH�2FWREHU�������DQG�DOVR�VHUYHV�DV�WKH�&KDLUPDQ�RI�WKH�$XGLW�DQG
)LQDQFH�DQG�1RPLQDWLQJ�DQG�*RYHUQDQFH�&RPPLWWHHV�DQG�D�PHPEHU�RI�WKH�&RPSHQVDWLRQ�&RPPLWWHH��0U�
QDQFH�LV�WKH�3UHVLGHQW�DQG�&(2�RI�&HQWXU\�3OD]D�3ULQWHUV��,QF���D�FRPSDQ\�KH�IRXQGHG�LQ������DQG�KDV�VHUYHG�DV
D�FRPPHUFLDO�UHDO�HVWDWH�FRQVXOWDQW�

0U��1DQFH�LV�D�&HUWLILHG�3XEOLF�$FFRXQWDQW�DQG��IURP������WR�������ZDV�ZLWK�.HQQHWK�/HYHQWKDO�	�&RPSDQ\
ZKHUH�KH�VSHFLDOL]HG�LQ�WKH�DUHD�RI�5(,76��UHVWUXFWXULQJV�RI�UHDO�HVWDWH�FRPSDQLHV��PHUJHUV�DQG�DFTXLVLWLRQV��DQG
PRVW�SKDVHV�RI�UHDO�HVWDWH�GHYHORSPHQW�DQG�ILQDQFLQJ��0U��1DQFH�KDV�EHHQ�D�'LUHFWRU�RI�,QWHU*URXS�&RUSRUDWLRQ
VLQFH�������DQG�RI�6DQWD�)H�)LQDQFLDO�&RUSRUDWLRQ�DQG�3RUWVPRXWK�6TXDUH��,QF��VLQFH�0D\������

+H�KROGV�D�%DFKHORU¶V�GHJUHH�LQ�%XVLQHVV�$GPLQLVWUDWLRQ�IURP�&DOLIRUQLD�6WDWH�8QLYHUVLW\�LQ�/RV�$QJHOHV��0U�
1DQFH�KDV�H[WHQVLYH�PDQDJHPHQW�H[SHULHQFH�ZLWKLQ�D�ZLGH�UDQJH�RI�EXVLQHVVHV�DQG�EULQJV�QHDWO\����\HDUV�RI
SXEOLF�FRPSDQ\�GLUHFWRU�H[SHULHQFH�

.ULVWLQ�0��6ODQLQD��DJH�����ZDV�QRPLQDWHG�DV�D�GLUHFWRU�LQ�0DUFK�������0V��6ODQLQD�LV�FXUUHQWO\�WKH�&KLHI
,QQRYDWLRQ�2IILFHU�RI�3DUNP\IOHHW��FUHDWLQJ�HOHFWULF�YHKLFOH��(9��PRELOLW\�KXEV��6KH�ZDV�WKH�PDQDJLQJ�GLUHFWRU
RI�&KDUJH�$FURVV�$PHULFD��OHDGLQJ�WKH�GRFXPHQWDU\�RI�DQ�HOHFWULF�YHKLFOH�UDOO\�IURP�1<�WR�/$��ZKHUH�VKH
SHUVRQDOO\�GURYH�RYHU������PLOHV�LQ�DQ�(9�WR�JDLQ�ILUVW�KDQG�LQVLJKWV�IRU�PDVV�DGRSWLRQ��6KH�ZDV�&KLHI
2SHUDWLQJ�2IILFHU�RI�7UXH&DU��DQ�RQOLQH�SRUWDO�IRU�FDU�EX\LQJ�FRQVXPHUV�DQG�D�QHWZRUN�RI�RYHU��������FHUWLILHG
GHDOHUV��0V��6ODQLQD�ZDV�DOVR�WKH�&KLHI�7UDQVIRUPDWLRQ�2IILFHU�RI�7KLUGZDUH��DQ�,7�FRQVXOWLQJ�ILUP��ZKHUH�VKH
OHG�WKH�(PHUJLQJ�7HFKQRORJ\�JURXS�DQG�SDYHG�WKH�ZD\�WR�DXJPHQW�7KLUGZDUH¶V�SDUWQHU�ZLWK�)RUG�DQG�RWKHU
2(0V�7LHU��¶V�RQ�YHKLFOH�VRIWZDUH�GHYHORSPHQW�DQG�PDFKLQH�OHDUQLQJ���6KH�ZDV�DOVR�WKH�([HFXWLYH�'LUHFWRU�RI
$XWRPRWLYH�	�7UDQVSRUWDWLRQ�0RELOLW\�IRU�(UQVW�	�<RXQJ¶V�JOREDO�PRELOLW\�SUDFWLFH��DGYLVLQJ�FOLHQWV�RQ
PRELOLW\�DQG�VPDUW�FLWLHV��
0V��6ODQLQD�UHVWUXFWXUHG�DQG�OHDG�)LDW�&KU\VOHU¶V�IXHO�HFRQRP\�JUHHQKRXVH�JDV�DQG�SURSXOVLRQ��VWUDWHJ\�DIWHU
VSHQGLQJ�RYHU�WZR�GHFDGHV�ZLWK�WKH�)RUG�0RWRU�&RPSDQ\��LQFOXGLQJ�WHQ�\HDUV�DV�D�FRUH�HQJLQH�HQJLQHHU�DQG
VXEVHTXHQWO\�UHVSRQVLEOH�IRU�DUFKLWHFWLQJ�)RUG¶V�)XWXUH�RI�0RELOLW\��6KH�ZDV�WKH�ILUVW�IHPDOH�HQJLQHHU�LQ�)RUG�RI
*HUPDQ\�DQG�WKH�ILUVW�IHPDOH�RQ�)RUG¶V�DOO�PDOH�*HUPDQ�VRFFHU�OHDJXH��6KH�KDV�EHHQ�DQG�LV�D�FKDPSLRQ�ZKR
VXSSRUWV�ZRPHQ�DW�DOO�FDUHHU�OHYHOV��KDYLQJ�YROXQWDULO\�PHQWRUHG�KXQGUHGV�RI�ZRPHQ�WKURXJKRXW�KHU�FDUHHU�
0V��6ODQLQD�EULQJV�D�GLYHUVH�SHGLJUHH�DQG�RYHU����\HDUV�RI�H[SHULHQFH�WR�&RPVWRFN¶V�ERDUG��LQFOXGLQJ�DV�FRUH
DXWRPRWLYH�HQJLQH�HQJLQHHU��PRELOLW\�H[SHUW��DXWRPRWLYH�FRQVXPHU�IXOILOOPHQW�VWUDWHJLVW��DQG�PDQDJHPHQW�DQG
ERDUG�OHDGHUVKLS��6KH�LV�D�ERDUG�PHPEHU�RI�9HORG\QH�/LGDU��DQG�VHUYHV�RQ�ERWK�WKHLU�&RPSHQVDWLRQ�DQG
1RPLQDWLQJ�	�*RYHUQDQFH�FRPPLWWHHV�
6KH�KROGV�ERWK�%DFKHORUV�DQG�0DVWHUV�'HJUHHV�RI�6FLHQFH�LQ�0HFKDQLFDO�(QJLQHHULQJ�IURP�WKH�0DVVDFKXVHWWV
,QVWLWXWH�RI�7HFKQRORJ\��&DPEULGJH��0$��ZLWK�D�PLQRU�LQ�)UHQFK�

7KH�%RDUG�RI�'LUHFWRUV�UHFRPPHQGV�WKDW�VKDUHKROGHUV�YRWH�³)25´�DOO�RI�WKH�QRPLQHHV�OLVWHG�DERYH�

��
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&RUSRUDWH�*RYHUQDQFH

:H�DUH�PDQDJHG�XQGHU�WKH�GLUHFWLRQ�RI�WKH�%RDUG�RI�'LUHFWRUV��ZKLFK�KDV�DGRSWHG�&RUSRUDWH�*RYHUQDQFH
*XLGHOLQHV�WR�VHW�IRUWK�FHUWDLQ�FRUSRUDWH�JRYHUQDQFH�SUDFWLFHV��7KH�&RUSRUDWH�*RYHUQDQFH�*XLGHOLQHV�DUH
DYDLODEOH�RQ�RXU�ZHEVLWH�DW�KWWSV���FRPVWRFN�LQF�LQYHVWRUV�OHDGHUVKLS�DQG�JRYHUQDQFH���7KH�LQIRUPDWLRQ
FRQWDLQHG�RQ�RXU�ZHEVLWH�LV�QRW�SDUW�RI�WKLV�3UR[\�6WDWHPHQW�

7KHVH�JXLGHOLQHV�FRYHU�VXFK�PDWWHUV�DV�SXUSRVH�DQG�SRZHUV��FRPSRVLWLRQ��PHHWLQJV��SURFHGXUHV��UHTXLUHG
UHVSRQVLELOLWLHV�DQG�GLVFUHWLRQDU\�DFWLYLWLHV�ZKLFK�RXU�%RDUG�RI�'LUHFWRUV�RU�WKH�DSSURSULDWH�FRPPLWWHH�VKRXOG
SHULRGLFDOO\�FRQVLGHU�XQGHUWDNLQJ��(DFK�FRPPLWWHH�LV�DXWKRUL]HG�WR�H[HUFLVH�DOO�SRZHU�RI�RXU�%RDUG�RI�'LUHFWRUV
ZLWK�UHVSHFW�WR�PDWWHUV�ZLWKLQ�WKH�VFRSH�RI�LWV�FKDUWHU�

7KH�&RUSRUDWH�*RYHUQDQFH�*XLGHOLQHV�UHTXLUH��DPRQJ�RWKHU�WKLQJV��WKDW�

� D�PDMRULW\�RI�WKH�GLUHFWRUV�VKDOO�EH�LQGHSHQGHQW�ZLWKLQ�WKH�1<6(�$PHULFDQ�OLVWLQJ�VWDQGDUGV�
� LI�D�PHPEHU�RI�WKH�$XGLW�DQG�)LQDQFH�&RPPLWWHH�VLPXOWDQHRXVO\�VHUYHV�RQ�DQ�DXGLW�FRPPLWWHH�RI�PRUH

WKDQ�WKUHH�SXEOLF�FRPSDQLHV��RXU�%RDUG�RI�'LUHFWRUV�PXVW�GHWHUPLQH�WKDW�VXFK�VHUYLFH�ZRXOG�QRW�LPSDLU
WKH�DELOLW\�RI�VXFK�PHPEHU�WR�HIIHFWLYHO\�VHUYH�RQ�WKH�$XGLW�DQG�)LQDQFH�&RPPLWWHH�

� RXU�%RDUG�RI�'LUHFWRUV�VKDOO�PHHW�LQ�UHJXODU�VHVVLRQV�DW�OHDVW�IRXU�WLPHV�DQQXDOO\��LQFOXGLQJ�WHOHSKRQLF
PHHWLQJV�DQG�WKH�DQQXDO�UHWUHDW�GHVFULEHG�EHORZ���DQG

� RXU�%RDUG�RI�'LUHFWRUV�PD\�KDYH�DQ�DQQXDO�UHWUHDW�ZLWK�H[HFXWLYH�RIILFHUV�ZKHUH�WKHUH�ZLOO�EH�D�IXOO
UHYLHZ�RI�ILQDQFLDO�VWDWHPHQWV�DQG�ILQDQFLDO�GLVFORVXUHV��ORQJ�WHUP�VWUDWHJLHV��SODQV�DQG�ULVNV��DQG
FXUUHQW�GHYHORSPHQWV�LQ�FRUSRUDWH�JRYHUQDQFH�

2XU�&RUSRUDWH�*RYHUQDQFH�*XLGHOLQHV�DQG�FRPPLWWHH�FKDUWHUV�DUH�QRW�LQWHQGHG�WR��DQG�GR�QRW��H[SDQG�RU
LQFUHDVH�WKH�GXWLHV��OLDELOLWLHV�RU�UHVSRQVLELOLWLHV�RI�DQ\�GLUHFWRU�XQGHU�DQ\�FLUFXPVWDQFH�EH\RQG�WKRVH�WKDW�D
GLUHFWRU�ZRXOG�RWKHUZLVH�KDYH�XQGHU�DSSOLFDEOH�ODZV��UXOHV�DQG�UHJXODWLRQV�LQ�WKH�DEVHQFH�RI�VXFK�*RYHUQDQFH
*XLGHOLQHV�RU�FKDUWHUV�

�,QGHSHQGHQFH�RI�'LUHFWRUV

��



7KH�%RDUG�RI�'LUHFWRUV�KDV�GHWHUPLQHG�WKDW�0HVVUV��'UR]GRII��0DUWLQJ��0HUULOO�DQG�1DQFH�DQG�0V�
6ODQLQD�DUH�DOO�³LQGHSHQGHQW´�GLUHFWRUV�ZLWKLQ�WKH�OLVWLQJ�VWDQGDUGV�RI�WKH�1<6(�$PHULFDQ�DQG�WKH�LQGHSHQGHQFH
VWDQGDUGV�RI�RXU�&RUSRUDWH�*RYHUQDQFH�*XLGHOLQHV��0HVVUV��'UR]GRII��0DUWLQJ�DQG�1DQFH�DQG�0V��6ODQLQD�DUH
DOVR�LQGHSHQGHQW�ZLWKLQ�WKH�VWDQGDUGV�VHW�IRUWK�LQ�5XOH���$���RI�WKH�6HFXULWLHV�([FKDQJH�$FW�RI�������DV
DPHQGHG��WKH�³([FKDQJH�$FW´��

*HQHUDOO\��LQ�RUGHU�IRU�D�GLUHFWRU�WR�EH�FRQVLGHUHG�³LQGHSHQGHQW´�E\�WKH�%RDUG�RI�'LUHFWRUV��KH�RU�VKH
PXVW�����EH�IUHH�RI�DQ\�UHODWLRQVKLS�WKDW��DSSO\LQJ�WKH�UXOHV�RI�WKH�1<6(�$PHULFDQ��ZRXOG�SUHFOXGH�D�ILQGLQJ�RI
LQGHSHQGHQFH�DQG�����QRW�KDYH�DQ\�UHODWLRQVKLS��HLWKHU�GLUHFWO\�RU�DV�D�SDUWQHU��VKDUHKROGHU�RU�RIILFHU�RI�DQ
RUJDQL]DWLRQ��ZLWK�XV�RU�DQ\�RI�RXU�DIILOLDWHV�RU�DQ\�H[HFXWLYH�RIILFHU�RI�XV�RU�DQ\�RI�RXU�DIILOLDWHV��H[FOXVLYH�RI
UHODWLRQVKLSV�EDVHG�VROHO\�XSRQ�LQYHVWPHQW��WKDW�ZRXOG�LQWHUIHUH�ZLWK�WKH�H[HUFLVH�RI�LQGHSHQGHQW�MXGJPHQW�LQ
FDUU\LQJ�RXW�WKH�UHVSRQVLELOLWLHV�RI�D�GLUHFWRU��2Q�DQ�DQQXDO�EDVLV��HDFK�GLUHFWRU�DQG�H[HFXWLYH�RIILFHU�LV�REOLJDWHG
WR�GLVFORVH�DQ\�WUDQVDFWLRQV�ZLWK�WKH�&RPSDQ\�DQG�DQ\�RI�LWV�VXEVLGLDULHV�LQ�ZKLFK�D�GLUHFWRU�RU�H[HFXWLYH�RIILFHU�
RU�DQ\�PHPEHU�RI�KLV�RU�KHU�LPPHGLDWH�IDPLO\��KDYH�D�GLUHFW�RU�LQGLUHFW�PDWHULDO�LQWHUHVW��,Q�HYDOXDWLQJ�WKH
PDWHULDOLW\�RI�DQ\�VXFK�UHODWLRQVKLS��WKH�%RDUG�RI�'LUHFWRUV�WDNHV�LQWR�FRQVLGHUDWLRQ�ZKHWKHU�GLVFORVXUH�RI�WKH
UHODWLRQVKLS�ZRXOG�EH�UHTXLUHG�E\�WKH�SUR[\�UXOHV�XQGHU�WKH�([FKDQJH�$FW��,I�GLVFORVXUH�RI�WKH�UHODWLRQVKLS�LV
UHTXLUHG��WKH�%RDUG�RI�'LUHFWRUV�PXVW�PDNH�D�GHWHUPLQDWLRQ�WKDW�WKH�UHODWLRQVKLS�LV�QRW�PDWHULDO�DV�D�SUHUHTXLVLWH
WR�ILQGLQJ�WKDW�WKH�GLUHFWRU�LV�³LQGHSHQGHQW�´

�%RDUG�RI�'LUHFWRUV�0HHWLQJV

7KH�%RDUG�RI�'LUHFWRUV�PHHWV�RQ�D�UHJXODUO\�VFKHGXOHG�EDVLV�GXULQJ�WKH�\HDU�WR�UHYLHZ�VLJQLILFDQW
GHYHORSPHQWV�DIIHFWLQJ�XV�DQG�WR�DFW�RQ�PDWWHUV�UHTXLULQJ�%RDUG�RI�'LUHFWRUV¶�DSSURYDO��DQG�PD\�KROG�VSHFLDO
PHHWLQJV�EHWZHHQ�VFKHGXOHG�PHHWLQJV�ZKHQ�DSSURSULDWH��'XULQJ�������WKH�%RDUG�RI�'LUHFWRUV�KHOG�WHQ�PHHWLQJV�
WKH�$XGLW�DQG�)LQDQFH�&RPPLWWHH�KHOG�IRXU�PHHWLQJV��WKH�&RPSHQVDWLRQ�&RPPLWWHH�KHOG���PHHWLQJV��DQG�WKH
1RPLQDWLQJ�$QG�&RUSRUDWH�*RYHUQDQFH�&RPPLWWHH�KHOG�RQH�PHHWLQJ��2QH�GLUHFWRU�PLVVHG�RQH�PHHWLQJ��WKDW�LV�
DWWHQGHG������DQG�HDFK�RI�WKH�UHPDLQLQJ�GLUHFWRUV�DWWHQGHG������RI�WKH�DJJUHJDWH�RI�����WKH�WRWDO�QXPEHU�RI
PHHWLQJV�RI�DOO�FRPPLWWHHV�RI�WKH�%RDUG�RI�'LUHFWRUV�RQ�ZKLFK�WKH�GLUHFWRU�WKHQ�VHUYHG�DQG�����WKH�WRWDO�QXPEHU
RI�PHHWLQJV�RI�WKH�%RDUG�RI�'LUHFWRUV�

%RDUG�RI�'LUHFWRUV�/HDGHUVKLS�6WUXFWXUH�DQG�5ROH�LQ�5LVN�2YHUVLJKW

7KH�&RPSDQ\�LV�OHG�E\�&RUUDGR�'H�*DVSHULV��ZKR�KDV�VHUYHG�DV�([HFXWLYH�&KDLUPDQ�RI�WKH�%RDUG�VLQFH
6HSWHPEHU�������DQG�&KLHI�([HFXWLYH�2IILFHU�VLQFH�$SULO������

��



7KH�%RDUG�RI�'LUHFWRUV�EHOLHYHV�WKDW�WKH�FXUUHQW�%RDUG�OHDGHUVKLS�VWUXFWXUH��LQ�ZKLFK�WKH�UROHV�RI
&KDLUPDQ�DQG�&KLHI�([HFXWLYH�2IILFHU�DUH�KHOG�E\�RQH�SHUVRQ��LV�DSSURSULDWH�IRU�WKH�&RPSDQ\�DQG�LWV
VKDUHKROGHUV�DW�WKLV�WLPH��7KH�FXUUHQW�%RDUG�OHDGHUVKLS�VWUXFWXUH�LV�EHOLHYHG�WR�EH�DSSURSULDWH�EHFDXVH�LW
GHPRQVWUDWHV�WR�RXU�HPSOR\HHV��VXSSOLHUV��FXVWRPHUV��DQG�RWKHU�VKDUHKROGHUV�WKDW�WKH�&RPSDQ\�LV�XQGHU�VWURQJ
OHDGHUVKLS��ZLWK�D�VLQJOH�SHUVRQ�VHWWLQJ�WKH�WRQH�DQG�KDYLQJ�SULPDU\�UHVSRQVLELOLW\�IRU�PDQDJLQJ�WKH�&RPSDQ\¶V
RSHUDWLRQV��7KH�%RDUG�ZLOO�FRQWLQXH�WR�UHH[DPLQH�RXU�FRUSRUDWH�JRYHUQDQFH�SROLFLHV�DQG�OHDGHUVKLS�VWUXFWXUH�RQ
DQ�RQJRLQJ�EDVLV�WR�HQVXUH�WKDW�WKH\�FRQWLQXH�WR�PHHW�WKH�&RPSDQ\¶V�QHHGV��7KH�&RPSDQ\�ZLOO�UHYLHZ�WKHVH
SROLFLHV�DQG�PD\�DGRSW�D�GLIIHUHQW�DSSURDFK�LQ�WKH�IXWXUH�LI�FLUFXPVWDQFHV�ZDUUDQW�D�FKDQJH�

7KH�%RDUG�LV�UHVSRQVLEOH�IRU�RYHUVHHLQJ�ULVN�PDQDJHPHQW�DQG�UHFHLYHV�SHULRGLF�UHSRUWV�IURP
PDQDJHPHQW��0DQDJHPHQW�DQG�WKH�%RDUG�DUH�IRFXVHG�RQ�WKH�YLVLRQ�IRU�WKH�&RPSDQ\��DQG�HQKDQFLQJ�VKDUHKROGHU
YDOXH��PDQDJHPHQW�DQG�VWUDWHJLF�SODQQLQJ�DQG�RYHUVLJKW�RI�&RPSDQ\�RSHUDWLRQV��:H�EHOLHYH�WKDW�RXU�GLUHFWRUV
SURYLGH�HIIHFWLYH�RYHUVLJKW�RI�WKH�ULVN�PDQDJHPHQW�IXQFWLRQ��HVSHFLDOO\�WKURXJK�GLDORJXH�EHWZHHQ�WKH�%RDUG�DQG
RXU�PDQDJHPHQW�

([HFXWLYH�2IILFHUV

0U��'H�*DVSHULV��WKH�([HFXWLYH�&KDLUPDQ��&KLHI�([HFXWLYH�2IILFHU�RI�WKH�&RPSDQ\��VHUYHV�DV�WKH
&RPSDQ\¶V�SULQFLSDO�H[HFXWLYH�RIILFHU�DQG�SULQFLSDO�DFFRXQWLQJ�RIILFHU��0U��.UHLVOHU�ZDV�KLUHG�WR�VHUYH�DV�WKH
&RPSDQ\¶V�SUHVLGHQW�DQG�FKLHI�ILQDQFLDO�RIILFHU�HIIHFWLYH�6HSWHPEHU����������DW�ZKLFK�WLPH�KH�ZDV�DGGLWLRQDOO\
DSSRLQWHG�DV�WKH�&RPSDQ\¶V�SULQFLSDO�ILQDQFLDO�RIILFHU��0U��'H*DVSHULV�VHUYHG�DV�WKH�SULQFLSDO�ILQDQFLDO�RIILFHU
RI�WKH�&RPSDQ\�SULRU�WR�0U��.UHLVOHU¶V�DSSRLQWPHQW��0U��0F&DUWK\�ZDV�KLUHG�WR�VHUYH�DV�WKH�&RPSDQ\¶V�FKLHI
RSHUDWLQJ�RIILFHU�HIIHFWLYH�-XO\�����������0U��:LQVQHVV�ZDV�KLUHG�WR�VHUYH�DV�WKH�&RPSDQ\¶V�FKLHI�WHFKQRORJ\
RIILFHU�HIIHFWLYH�6HSWHPEHU����������0U��%REELOL�ZDV�KLUHG�WR�VHUYH�DV�WKH�&RPSDQ\¶V�FKLHI�HQJLQHHULQJ�RIILFHU
HIIHFWLYH�-XQH����������

&RGH�RI�&RQGXFW�DQG�(WKLFV

7KH�&RGH�RI�&RQGXFW�DQG�(WKLFV�DSSOLHV�WR�DOO�HPSOR\HHV��LQFOXGLQJ�VHQLRU�H[HFXWLYHV��DQG�DOO�GLUHFWRUV�
,W�LV�LQWHQGHG��DW�D�PLQLPXP��WR�FRPSO\�ZLWK�WKH�OLVWLQJ�VWDQGDUGV�RI�WKH�1<6(�$PHULFDQ��WKH�6DUEDQHV�2[OH\
$FW�RI������DQG�WKH�6(&�UXOHV�DGRSWHG�WKHUHXQGHU��2QO\�RXU�%RDUG�RU�WKH�$XGLW�DQG�)LQDQFH�&RPPLWWHH�PD\
ZDLYH�WKH�SURYLVLRQV�RI�RXU�&RGH�RI�&RQGXFW�DQG�(WKLFV�IRU�H[HFXWLYH�RIILFHUV�DQG�GLUHFWRUV��2XU�&RGH�RI
&RQGXFW�DQG�(WKLFV�FRQVWLWXWHV�D�FRGH�RI�HWKLFV�IRU�SXUSRVHV�RI�,WHP�����RI�5HJXODWLRQ�6�.��DQG�LV�SRVWHG�RQ�RXU
ZHEVLWH�DW�ZZZ�FRPVWRFN�LQF�

1R�+HGJLQJ�RU�6KRUW�6HOOLQJ

��





2XU�VHFXULWLHV�WUDGLQJ�SROLF\�DSSOLHV�WR�DOO�RI�RXU�GLUHFWRUV��RIILFHUV�DQG�HPSOR\HHV�DQG�UHVWULFWV�WUDGLQJ�LQ�RXU
VHFXULWLHV�ZKLOH�LQ�SRVVHVVLRQ�RI�PDWHULDO�QRQSXEOLF�LQIRUPDWLRQ��7KH�SROLF\�DOVR�SURKLELWV�RXU�GLUHFWRUV��RIILFHUV�
HPSOR\HHV�DQG�WKHLU�GHVLJQHHV�IURP�HQJDJLQJ�LQ�KHGJLQJ��VKRUW�VDOHV�DQG�RWKHU�WUDGLQJ�WHFKQLTXHV�WKDW�RIIVHW�DQ\
GHFUHDVH�LQ�PDUNHW�YDOXH�RI�RXU�HTXLW\�VHFXULWLHV�

%RDUG�&RPPLWWHHV

7KH�%RDUG�KDV�HVWDEOLVKHG�WKUHH�VWDQGLQJ�FRPPLWWHHV��WKH�$XGLW�DQG�)LQDQFH�&RPPLWWHH��WKH
&RPSHQVDWLRQ�&RPPLWWHH�DQG�WKH�1RPLQDWLQJ�DQG�*RYHUQDQFH�&RPPLWWHH��DQG�SHULRGLFDOO\�HVWDEOLVKHV�RWKHU
FRPPLWWHHV��LQ�HDFK�FDVH�VR�WKDW�FHUWDLQ�LPSRUWDQW�PDWWHUV�FDQ�EH�DGGUHVVHG�LQ�JUHDWHU�GHSWK�WKDQ�PD\�EH�SRVVLEOH
LQ�D�PHHWLQJ�RI�WKH�HQWLUH�%RDUG��8QGHU�WKH�FRPPLWWHH�FKDUWHUV�GHVFULEHG�EHORZ��PHPEHUV�RI�WKH�WKUHH�VWDQGLQJ
FRPPLWWHHV�PXVW�EH�LQGHSHQGHQW�GLUHFWRUV�ZLWKLQ�WKH�PHDQLQJ�RI�WKH�OLVWLQJ�VWDQGDUGV�RI�WKH�1<6(�$PHULFDQ�
)XUWKHU��PHPEHUV�RI�WKH�$XGLW�DQG�)LQDQFH�&RPPLWWHH�PXVW�EH�LQGHSHQGHQW�GLUHFWRUV�ZLWKLQ�WKH�PHDQLQJ�RI�WKH
6DUEDQHV�2[OH\�$FW�RI������DQG�5XOH���$���XQGHU�WKH�([FKDQJH�$FW��PXVW�VDWLVI\�WKH�H[SHUWLVH�UHTXLUHPHQWV�RI
WKH�OLVWLQJ�VWDQGDUGV�RI�WKH�1<6(�$PHULFDQ�DQG�PXVW�LQFOXGH�DW�OHDVW�RQH�³DXGLW�FRPPLWWHH�ILQDQFLDO�H[SHUW´
ZLWKLQ�WKH�PHDQLQJ�RI�6(&�UXOHV��2XU�%RDUG�KDV�GHWHUPLQHG�WKDW�WKH�WKUHH�VWDQGLQJ�FRPPLWWHHV�FXUUHQWO\�FRQVLVW
RI�PHPEHUV�ZKR�VDWLVI\�VXFK�UHTXLUHPHQWV�

$XGLW�DQG�)LQDQFH�&RPPLWWHH

7KH�$XGLW�DQG�)LQDQFH�&RPPLWWHH�DVVLVWV�RXU�%RDUG�LQ�GLVFKDUJLQJ�DQG�SHUIRUPLQJ�LWV�GXWLHV�DQG
UHVSRQVLELOLWLHV�ZLWK�UHVSHFW�WR�WKH�ILQDQFLDO�DIIDLUV�RI�WKH�&RPSDQ\�

:LWKRXW�OLPLWLQJ�WKH�VFRSH�RI�VXFK�DFWLYLWLHV��WKH�$XGLW�DQG�)LQDQFH�&RPPLWWHH�KDV�UHVSRQVLELOLW\�WR�
DPRQJ�RWKHU�WKLQJV�

� VHOHFW��UHWDLQ��GHWHUPLQH�DSSURSULDWH�FRPSHQVDWLRQ�RI��DQG�SURYLGH�IRU�SD\PHQW�RI�VXFK�FRPSHQVDWLRQ��
HYDOXDWH�DQG��DV�DSSURSULDWH��WHUPLQDWH�DQG�UHSODFH�WKH�LQGHSHQGHQW�UHJLVWHUHG�SXEOLF�DFFRXQWLQJ�ILUP�

� UHYLHZ�DQG��DV�DSSURSULDWH��DSSURYH��SULRU�WR�FRPPHQFHPHQW��DOO�DXGLW�DQG�QRQ�DXGLW�VHUYLFHV�WR�EH
SURYLGHG�E\�WKH�LQGHSHQGHQW�UHJLVWHUHG�SXEOLF�DFFRXQWLQJ�ILUP�

��



� UHYLHZ�UHJXODUO\�ZLWK�PDQDJHPHQW��WKH�GLUHFWRU�RI�LQWHUQDO�DXGLWV��ZKHUH�DSSOLFDEOH��DQG�WKH
LQGHSHQGHQW�UHJLVWHUHG�SXEOLF�DFFRXQWLQJ�ILUP�DQ\�DXGLW�SUREOHPV�RU�GLIILFXOWLHV�DQG�PDQDJHPHQW¶V
UHVSRQVHV�WKHUHWR�

� UHVROYH�RU�GLUHFW�WKH�UHVROXWLRQ�RI�DOO�PDWHULDO�GLVDJUHHPHQWV�EHWZHHQ�PDQDJHPHQW�DQG�WKH�LQGHSHQGHQW
UHJLVWHUHG�SXEOLF�DFFRXQWLQJ�ILUP�UHJDUGLQJ�DFFRXQWLQJ�DQG�ILQDQFLDO�UHSRUWLQJ�

� UHYLHZ�ZLWK�PDQDJHPHQW�DQG�WKH�LQGHSHQGHQW�UHJLVWHUHG�SXEOLF�DFFRXQWLQJ�ILUP��DPRQJ�RWKHU�WKLQJV��DOO
UHSRUWV�GHOLYHUHG�E\�WKH�LQGHSHQGHQW�UHJLVWHUHG�SXEOLF�DFFRXQWLQJ�ILUP�ZLWK�UHVSHFW�WR�FULWLFDO
DFFRXQWLQJ�SROLFLHV�DQG�SUDFWLFHV�XVHG�RU�WR�EH�XVHG��DOWHUQDWLYH�WUHDWPHQWV�RI�ILQDQFLDO�LQIRUPDWLRQ
DYDLODEOH�XQGHU�JHQHUDOO\�DFFHSWHG�DFFRXQWLQJ�SULQFLSOHV�DQG�RWKHU�PDWHULDO�ZULWWHQ�FRPPXQLFDWLRQV
EHWZHHQ�WKH�LQGHSHQGHQW�UHJLVWHUHG�SXEOLF�DFFRXQWLQJ�ILUP�DQG�PDQDJHPHQW�

� UHYLHZ�ZLWK�PDQDJHPHQW�PDMRU�LVVXHV�UHJDUGLQJ�DXGLWLQJ��DFFRXQWLQJ��LQWHUQDO�FRQWURO�DQG�ILQDQFLDO
UHSRUWLQJ�SULQFLSOHV��SROLFLHV�DQG�SUDFWLFHV�DQG�UHJXODWRU\�DQG�DFFRXQWLQJ�LQLWLDWLYHV��DQG�SUHVHQWDWLRQ�RI
ILQDQFLDO�VWDWHPHQWV��DQG�PDMRU�LVVXHV�DV�WR�WKH�DGHTXDF\�RI�WKH�LQWHUQDO�FRQWUROV�DQG�DQ\�VSHFLDO�DXGLW
VWHSV�DGRSWHG�LQ�OLJKW�RI�PDWHULDO�FRQWURO�GHILFLHQFLHV�

� PHHW�DW�OHDVW�RQFH�DQQXDOO\�ZLWK�PDQDJHPHQW�DQG�WKH�LQGHSHQGHQW�UHJLVWHUHG�SXEOLF�DFFRXQWLQJ�ILUP�LQ
VHSDUDWH�VHVVLRQV�

� UHYLHZ��SULRU�WR�ILOLQJ�ZLWK�WKH�6(&��DOO�DQQXDO�DQG�TXDUWHUO\�UHSRUWV��DQG�DOO�LQWHULP�UHSRUWV�RQ�)RUP���
.�WR�EH�ILOHG�WKDW�FRQWDLQ�ILQDQFLDO�GLVFORVXUHV�RI�VLPLODU�VFRSH�DQG�PDJQLWXGH�DV�DQQXDO�UHSRUWV�DQG
TXDUWHUO\�UHSRUWV��

� DVVHVV�DW�OHDVW�DQQXDOO\�WKH�DGHTXDF\�RI�FRGHV�RI�FRQGXFW��LQFOXGLQJ�FRGHV�UHODWLQJ�WR�HWKLFV��LQWHJULW\�
FRQIOLFWV�RI�LQWHUHVW��FRQILGHQWLDOLW\��SXEOLF�GLVFORVXUH�DQG�LQVLGHU�WUDGLQJ�DQG��DV�DSSURSULDWH��DGRSW
FKDQJHV�WKHUHWR�

��





� GLUHFW�WKH�HVWDEOLVKPHQW�DQG�PDLQWHQDQFH�RI�SURFHGXUHV�IRU�WKH�UHFHLSW�DQG�UHWHQWLRQ�RI��DQG�WKH
WUHDWPHQW�RI��FRPSODLQWV�UHFHLYHG�UHJDUGLQJ�DFFRXQWLQJ��LQWHUQDO�FRQWURO�RU�DXGLWLQJ�PDWWHUV��DQG

� GLUHFW�WKH�HVWDEOLVKPHQW�DQG�PDLQWHQDQFH�RI�SURFHGXUHV�IRU�WKH�FRQILGHQWLDO�DQG�DQRQ\PRXV�VXEPLVVLRQ
E\�HPSOR\HHV�RI�FRQFHUQV�UHJDUGLQJ�TXHVWLRQDEOH�DFFRXQWLQJ�RU�DXGLWLQJ�PDWWHUV�

0HPEHUV�RI�WKH�$XGLW�DQG�)LQDQFH�&RPPLWWHH�DUH�:LOOLDP�1DQFH��&KDLU���/HR�'UR]GRII�DQG�:DOWHU
0DUWLQJ�-U��7KH�%RDUG�KDV�GHWHUPLQHG�WKDW�HDFK�PHPEHU�RI�WKH�$XGLW�DQG�)LQDQFH�&RPPLWWHH�PHHWV�WKH�ILQDQFLDO
OLWHUDF\�UHTXLUHPHQWV�RI�WKH�1<6(�$PHULFDQ�DQG�6(&��DQG�WKDW�QR�PHPEHUV�RI�WKH�$XGLW�DQG�)LQDQFH
&RPPLWWHH�YLRODWH�WKH�SURKLELWLRQ�RQ�VHUYLQJ�DV�DQ�$XGLW�DQG�)LQDQFH�&RPPLWWHH�PHPEHU�GXH�WR�KDYLQJ
SDUWLFLSDWHG�LQ�WKH�SUHSDUDWLRQ�RI�RXU�ILQDQFLDO�VWDWHPHQWV�DW�DQ\�WLPH�GXULQJ�WKH�SDVW�WKUHH�\HDUV��:LOOLDP�1DQFH
TXDOLILHV�DV�DQ�³DXGLW�FRPPLWWHH�ILQDQFLDO�H[SHUW´�DV�WKDW�WHUP�LV�GHILQHG�LQ�WKH�UXOHV�DQG�UHJXODWLRQV�RI�WKH�6(&�
DQG�WKHUHIRUH�PHHWV�WKH�1<6(�$PHULFDQ�ILQDQFLDO�VRSKLVWLFDWLRQ�UHTXLUHPHQW�IRU�DW�OHDVW�RQH�$XGLW�DQG�)LQDQFH
&RPPLWWHH�PHPEHU��7KH�GHVLJQDWLRQ�RI�:LOOLDP�1DQFH�DV�DQ�³DXGLW�FRPPLWWHH�ILQDQFLDO�H[SHUW´�GRHV�QRW�LPSRVH
RQ�KLP�DQ\�GXWLHV��REOLJDWLRQV�RU�OLDELOLW\�WKDW�DUH�JUHDWHU�WKDQ�WKRVH�WKDW�DUH�JHQHUDOO\�LPSRVHG�RQ�KLP�DV�D
PHPEHU�RI�RXU�$XGLW�DQG�)LQDQFH�&RPPLWWHH�DQG�WKH�%RDUG��DQG�KLV�GHVLJQDWLRQ�DV�DQ�³DXGLW�FRPPLWWHH
ILQDQFLDO�H[SHUW´�SXUVXDQW�WR�WKLV�6(&�UHTXLUHPHQW�GRHV�QRW�DIIHFW�WKH�GXWLHV��REOLJDWLRQV�RU�OLDELOLW\�RI�DQ\�RWKHU
PHPEHU�RI�RXU�$XGLW�DQG�)LQDQFH�&RPPLWWHH�RU�WKH�%RDUG�

&RPSHQVDWLRQ�&RPPLWWHH

7KH�&RPSHQVDWLRQ�&RPPLWWHH�DVVLVWV�RXU�%RDUG�LQ�GLVFKDUJLQJ�DQG�SHUIRUPLQJ�LWV�GXWLHV�ZLWK�UHVSHFW�WR
PDQDJHPHQW�FRPSHQVDWLRQ��VXFFHVVLRQ�SODQQLQJ��HPSOR\HH�UHODWLRQV�DQG�HPSOR\HH�EHQHILWV��SODQ�DGPLQLVWUDWLRQ
DQG�GLUHFWRU�FRPSHQVDWLRQ�

:LWKRXW�OLPLWLQJ�WKH�VFRSH�RI�VXFK�DFWLYLWLHV��WKH�&RPSHQVDWLRQ�&RPPLWWHH�VKDOO��DPRQJ�RWKHU�WKLQJV�

� UHYLHZ�DQG�DSSURYH�DQQXDOO\�WKH�JRDOV�DQG�REMHFWLYHV�UHODWLQJ�WR�WKH�FRPSHQVDWLRQ�RI�WKH�&KLHI
([HFXWLYH�2IILFHU��HYDOXDWH�WKH�SHUIRUPDQFH�RI�WKH�&KLHI�([HFXWLYH�2IILFHU�LQ�OLJKW�RI�VXFK�JRDOV�DQG
REMHFWLYHV�DQG�DQQXDOO\�GHWHUPLQH�WKH�FRPSHQVDWLRQ�RI�WKH�&KLHI�([HFXWLYH�2IILFHU�EDVHG�RQ�VXFK
HYDOXDWLRQ�

��



� UHYLHZ�DQG�DSSURYH��DV�DSSURSULDWH��DQQXDOO\�WKH�FRPSHQVDWLRQ�RI�WKH�RWKHU�H[HFXWLYH�RIILFHUV�DQG
GLUHFWRUV�DQG�UHYLHZ�FRPSHQVDWLRQ�RI�RWKHU�PHPEHUV�RI�VHQLRU�PDQDJHPHQW�DQG�RWKHU�HPSOR\HHV
JHQHUDOO\�

� DVVHVV�RUJDQL]DWLRQDO�V\VWHPV�DQG�SODQV��LQFOXGLQJ�WKRVH�UHODWLQJ�WR�PDQDJHPHQW�GHYHORSPHQW�DQG
VXFFHVVLRQ�SODQQLQJ�

� DGPLQLVWHU�VWRFN�EDVHG�FRPSHQVDWLRQ�SODQV�DQG�DVVHVV�FRPSHQVDWLRQ�DUUDQJHPHQWV��SODQV��SROLFLHV�DQG
SURJUDPV�DQG�EHQHILW�DQG�ZHOIDUH�SODQV�DQG�SURJUDPV��DQG

� UHYLHZ�WKH�&RPSHQVDWLRQ�'LVFXVVLRQ�DQG�$QDO\VLV�IRU�LQFOXVLRQ�LQ�WKH�DQQXDO�SUR[\�VWDWHPHQWV�RU
DQQXDO�UHSRUW��DV�WKH�FDVH�PD\�EH�

0HPEHUV�RI�WKH�&RPSHQVDWLRQ�&RPPLWWHH�DUH�/HR�'UR]GRII��FKDLU��DQG�:LOOLDP�1DQFH��HDFK�RI�ZKRP
VDWLVILHV�WKH�LQGHSHQGHQFH�UHTXLUHPHQWV�RI�1<6(�$PHULFDQ�DQG�6(&�UXOHV�DQG�UHJXODWLRQV��(DFK�PHPEHU�RI�RXU
&RPSHQVDWLRQ�&RPPLWWHH�LV�D�QRQ�HPSOR\HH�GLUHFWRU��DV�GHILQHG�SXUVXDQW�WR�5XOH���E���SURPXOJDWHG�XQGHU�WKH
([FKDQJH�$FW��DQG�DQ�RXWVLGH�GLUHFWRU��DV�GHILQHG�SXUVXDQW�WR�6HFWLRQ�����P��RI�WKH�,QWHUQDO�5HYHQXH�&RGH�

&RPSHQVDWLRQ�&RPPLWWHH�,QWHUORFNV�DQG�,QVLGHU�3DUWLFLSDWLRQ

1R�PHPEHU�RI�WKH�&RPSHQVDWLRQ�&RPPLWWHH�ZDV�DW�DQ\�WLPH�DQ�RIILFHU�RU�HPSOR\HH�RI�WKH�&RPSDQ\��QRU
LV�DQ\�PHPEHU�RI�WKH�&RPSHQVDWLRQ�&RPPLWWHH�UHODWHG�WR�DQ\�RWKHU�PHPEHU�RI�WKH�&RPSHQVDWLRQ�&RPPLWWHH�
DQ\�RWKHU�PHPEHU�RI�WKH�%RDUG�RI�'LUHFWRUV�RU�DQ\�H[HFXWLYH�RIILFHU�RI�WKH�&RPSDQ\��1R�H[HFXWLYH�RIILFHU�RI�WKH
&RPSDQ\�VHUYHG�DV�D�GLUHFWRU�RU�PHPEHU�RI�WKH�FRPSHQVDWLRQ�FRPPLWWHH�RI�DQRWKHU�HQWLW\��RQH�RI�ZKRVH
H[HFXWLYH�RIILFHUV�LV�D�PHPEHU�RI�WKH�&RPSDQ\¶V�&RPSHQVDWLRQ�&RPPLWWHH�

1RPLQDWLQJ�DQG�*RYHUQDQFH�&RPPLWWHH

7KH�1RPLQDWLQJ�DQG�*RYHUQDQFH�&RPPLWWHH�DVVLVWV�RXU�%RDUG�LQ�GLVFKDUJLQJ�DQG�SHUIRUPLQJ�LWV�GXWLHV
DQG�UHVSRQVLELOLWLHV�ZLWK�UHVSHFW�WR�QRPLQDWLRQ�RI�GLUHFWRUV��VHOHFWLRQ�RI�FRPPLWWHH�PHPEHUV��DVVHVVPHQW�RI
SHUIRUPDQFH�RI�RXU�%RDUG�DQG�RWKHU�FRUSRUDWH�JRYHUQDQFH

��





PDWWHUV��:LWKRXW�OLPLWLQJ�WKH�VFRSH�RI�VXFK�DFWLYLWLHV��WKH�1RPLQDWLQJ�DQG�*RYHUQDQFH�&RPPLWWHH�VKDOO��DPRQJ
RWKHU�WKLQJV�

� UHYLHZ�FDQGLGDWHV�IRU�QRPLQDWLRQ�IRU�HOHFWLRQ�DV�GLUHFWRUV�VXEPLWWHG�E\�GLUHFWRUV��RIILFHUV��HPSOR\HHV
DQG�VKDUHKROGHUV��DQG

� UHYLHZ�DW�OHDVW�DQQXDOO\�WKH�FXUUHQW�GLUHFWRUV�RI�RXU�%RDUG�WR�GHWHUPLQH�ZKHWKHU�VXFK�LQGLYLGXDOV�DUH
LQGHSHQGHQW�XQGHU�WKH�OLVWLQJ�VWDQGDUGV�RI�WKH�1<6(�$PHULFDQ�DQG�WKH�6(&�UXOHV�XQGHU�WKH�6DUEDQHV�
2[OH\�$FW�RI�������DQG�QRQ�HPSOR\HH�GLUHFWRUV��DV�GHILQHG�XQGHU�([FKDQJH�$FW�5XOH���E����DQG
RXWVLGH�GLUHFWRUV��DV�GHILQHG�XQGHU�,QWHUQDO�5HYHQXH�&RGH�6HFWLRQ������P����

0HPEHUV�RI�WKH�1RPLQDWLQJ�DQG�*RYHUQDQFH�&RPPLWWHH�DUH�:LOOLDP�1DQFH��FKDLU��DQG�:DOWHU�0DUWLQJ
-U���HDFK�RI�ZKRP�VDWLVILHV�WKH�LQGHSHQGHQFH�UHTXLUHPHQWV�RI�1<6(�$PHULFDQ�DQG�6(&�UXOHV�DQG�UHJXODWLRQV�

7KH�FKDUWHU�RI�WKH�1RPLQDWLQJ�DQG�*RYHUQDQFH�&RPPLWWHH�VHWV�IRU�WKH�PLQLPXP�TXDOLILFDWLRQV�WR�VHUYH
DV�D�GLUHFWRU��$V�VHW�IRUWK�LQ�VXFK�FKDUWHU��HDFK�GLUHFWRU�DQG�QRPLQHH�VKRXOG�KDYH�WKH�IROORZLQJ�VNLOOV�DQG
FKDUDFWHULVWLFV�

���+DYH�KLJK�SHUVRQDO�VWDQGDUGV�
D��,QWHJULW\�
E��+RQHVW\��DQG
F��'HVLUH�WR�PDNH�IXOO�GLVFORVXUH�RI�DOO�SUHVHQW�DQG�IXWXUH�FRQIOLFWV�RI�LQWHUHVW�

���+DYH�WKH�DELOLW\�WR�PDNH�LQIRUPHG�EXVLQHVV�MXGJPHQWV�
���+DYH�OLWHUDF\�LQ�ILQDQFLDO�DQG�EXVLQHVV�PDWWHUV�
���+DYH�WKH�DELOLW\�WR�EH�DQ�HIIHFWLYH�WHDP�PHPEHU�
���+DYH�D�FRPPLWPHQW�WR�DFWLYH�LQYROYHPHQW�DQG�DQ�DELOLW\�WR�JLYH�SULRULW\�WR�WKH�&RPSDQ\��D�PHPEHU�RI
WKH�$XGLW�DQG�)LQDQFH�&RPPLWWHH�VKRXOG�VHUYH�RQ�QR�PRUH�WKDQ�WKUHH�SXEOLF�FRPSDQ\�DXGLW�FRPPLWWHHV�
���+DYH�QR�DIILOLDWLRQV�ZLWK�FRPSHWLWRUV�
���+DYH�DFKLHYHG�KLJK�OHYHOV�RI�DFFRXQWDELOLW\�DQG�VXFFHVV�LQ�KLV�RU�KHU�JLYHQ�ILHOGV�
���+DYH�QR�JHRJUDSKLF�WUDYHO�UHVWULFWLRQV�
���+DYH�DQ�DELOLW\�DQG�ZLOOLQJQHVV�WR�OHDUQ�WKH�&RPSDQ\¶V�EXVLQHVV�
����3UHIHUDEO\�KDYH�H[SHULHQFH�LQ�WKH�&RPSDQ\¶V�EXVLQHVV�RU�LQ�SURIHVVLRQDO�ILHOGV��L�H��ILQDQFH�
DFFRXQWLQJ��ODZ�RU�EDQNLQJ��RU�LQ�RWKHU�LQGXVWULHV�RU�DV�D�PDQDJHU�RI

��



LQWHUQDWLRQDO�EXVLQHVVHV�VR�DV�WR�KDYH�WKH�DELOLW\�WR�EULQJ�QHZ�LQVLJKW��H[SHULHQFH�RU�FRQWDFWV�DQG
UHVRXUFHV�WR�WKH�&RPSDQ\�
����3UHIHUDEO\�KDYH�D�ZLOOLQJQHVV�WR�PDNH�D�SHUVRQDO�VXEVWDQWLYH�LQYHVWPHQW�LQ�WKH�&RPSDQ\�
����3UHIHUDEO\�KDYH�QR�GLUHFW�DIILOLDWLRQV�ZLWK�PDMRU�VXSSOLHUV�RU�YHQGRUV��DQG
����3UHIHUDEO\�KDYH�SUHYLRXV�SXEOLF�FRPSDQ\�ERDUG�H[SHULHQFH�WRJHWKHU�ZLWK�JRRG�UHIHUHQFHV�

6KDUHKROGHUV�PD\�FRPPXQLFDWH�ZLWK�WKH�IXOO�%RDUG�RI�'LUHFWRUV��LQFOXGLQJ�VKDUHKROGHU�QRPLQDWLRQV���D
VSHFLILHG�FRPPLWWHH�RI�WKH�%RDUG�RI�'LUHFWRUV�RU�D�VSHFLILHG�LQGLYLGXDO�PHPEHU�RI�WKH�%RDUG�RI�'LUHFWRUV�LQ
ZULWLQJ�E\�PDLO�DGGUHVVHG�WR�&RPVWRFN�,QF���3�2��%R[�������9LUJLQLD�&LW\��1HYDGD��������$WWHQWLRQ��&KDLUPDQ
RI�WKH�1RPLQDWLQJ�DQG�*RYHUQDQFH�&RPPLWWHH��7KH�&KDLUPDQ�RI�WKH�1RPLQDWLQJ�DQG�*RYHUQDQFH�&RPPLWWHH
DQG�KLV�RU�KHU�GXO\�DXWKRUL]HG�DJHQWV�DUH�UHVSRQVLEOH�IRU�FROOHFWLQJ�DQG�RUJDQL]LQJ�VKDUHKROGHU�FRPPXQLFDWLRQV�
$EVHQW�D�FRQIOLFW�RI�LQWHUHVW��WKH�&KDLUPDQ�RI�WKH�1RPLQDWLQJ�DQG�*RYHUQDQFH�&RPPLWWHH�LV�UHVSRQVLEOH�IRU
HYDOXDWLQJ�WKH�PDWHULDOLW\�RI�HDFK�VKDUHKROGHU�FRPPXQLFDWLRQ�DQG�GHWHUPLQLQJ�ZKHWKHU�IXUWKHU�GLVWULEXWLRQ�LV
DSSURSULDWH��DQG��LI�VR��ZKHWKHU�WR�����WKH�IXOO�%RDUG�RI�'LUHFWRUV������RQH�RU�PRUH�FRPPLWWHH�PHPEHUV������RQH�RU
PRUH�%RDUG�PHPEHUV�DQG�RU�����RWKHU�LQGLYLGXDOV�RU�HQWLWLHV��7KHUH�ZLOO�QRW�EH�DQ\�GLIIHUHQFH�EHWZHHQ�WKH
PDQQHU�LQ�ZKLFK�WKH�FRPPLWWHH�HYDOXDWHV�D�QRPLQHH�UHFRPPHQGHG�E\�D�VKDUHKROGHU�DQG�WKH�PDQQHU�LQ�ZKLFK
WKH�FRPPLWWHH�HYDOXDWHV�DQ\�RWKHU�QRPLQHH��3OHDVH�QRWH�WKDW�0U��'H�*DVSHULV�ZDV�HOHFWHG�DV�D�GLUHFWRU�RI�WKH
&RPSDQ\�LQ�������SXUVXDQW�WR�WKH�WHUPV�RI�KLV�HPSOR\PHQW�DJUHHPHQW�DQG�0U��.UHLVOHU�ZDV�QRPLQDWHG��SXUVXDQW
WR�WKH�WHUPV�RI�WKH�6HFXULWLHV�([FKDQJH�$JUHHPHQW�HQWHUHG�LQWR�LQ�FRQQHFWLRQ�ZLWK�WKH�DFTXLVLWLRQ�RI�&RPVWRFN
,QQRYDWLRQV�

$WWHQGDQFH�DW�$QQXDO�0HHWLQJ

:H�H[SHFW�DOO�GLUHFWRUV�DQG�QRPLQHHV�WR�DWWHQG�WKH�DQQXDO�PHHWLQJ�RI�VKDUHKROGHUV�HDFK�\HDU��$OO�GLUHFWRU
QRPLQHHV�WKHQ�VHUYLQJ�DWWHQGHG�WKH�&RPSDQ\¶V������$QQXDO�0HHWLQJ�

&(57$,1�5(/$7,216+,36�$1'�5(/$7('�75$16$&7,216

7KH�%RDUG�RI�'LUHFWRUV�KDV�DGRSWHG�D�ZULWWHQ�UHODWHG�SHUVRQ�WUDQVDFWLRQ�SROLF\�WKDW�JRYHUQV�WKH�UHYLHZ
DQG�DSSURYDO�RI�FRYHUHG�UHODWHG�SHUVRQ�WUDQVDFWLRQV��7KH�$XGLW�DQG�)LQDQFH�&RPPLWWHH�PDQDJHV�WKLV�SROLF\��7KH
SROLF\�JHQHUDOO\�SURYLGHV�WKDW�ZH�PD\�HQWHU�LQWR�D�UHODWHG�SHUVRQ�WUDQVDFWLRQ�RQO\�LI�

��



� WKH�$XGLW�DQG�)LQDQFH�&RPPLWWHH�DSSURYHV�VXFK�WUDQVDFWLRQ�LQ�DFFRUGDQFH�ZLWK�WKH�JXLGHOLQHV�VHW�IRUWK
LQ�WKH�SROLF\�DQG�WKH�WUDQVDFWLRQ�LV�RQ�WHUPV�FRPSDUDEOH�WR�WKRVH�WKDW�FRXOG�EH�REWDLQHG�LQ�DUP¶V�OHQJWK
GHDOLQJV�ZLWK�DQ�XQUHODWHG�WKLUG�SDUW\��RU

� WKH�WUDQVDFWLRQ�LV�DSSURYHG�E\�WKH�GLVLQWHUHVWHG�PHPEHUV�RI�WKH�%RDUG�RI�'LUHFWRUV��RU

� WKH�WUDQVDFWLRQ�LQYROYHV�FRPSHQVDWLRQ�DSSURYHG�E\�WKH�&RPSHQVDWLRQ�&RPPLWWHH�

7KH�IROORZLQJ�UHODWHG�SDUW\�WUDQVDFWLRQV�RFFXUUHG�GXULQJ�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG������

5(1(:$%/(�(1(5*<�352'8&76�6(*0(17

$PHQGPHQW�WR�$VVHW�3XUFKDVH�$JUHHPHQW

����2Q�6HSWHPEHU����������WKH�&RPSDQ\�HQWHUHG�LQWR�DQG�FORVHG�XQGHU�DQ�$VVHW�3XUFKDVH�$JUHHPHQW�ZLWK�)OX[
3KRWRQ�&RUSRUDWLRQ��³)3&´���LQ�RUGHU�WR�DFTXLUH�FHUWDLQ�LQWHOOHFWXDO�SURSHUW\�DQG�UHODWHG�SKRWRYROWDLF�DQG
SKRWRFDWDO\VLV�ODERUDWRU\�HTXLSPHQW��WKH�³)3&�$VVHWV´���7KH�SXUFKDVH�SULFH�SD\DEOH�IRU�WKH�)3&�$VVHWV�LV
������������SD\DEOH�LQ�FDVK�WR�)3&�ZLWK�����RI�WKH�IXWXUH�PRQWKO\�FRQVROLGDWHG�VDOHV��OHVV�WRWDO�YDULDEOH�FRVWV�
OHVV�RSHUDWLQJ�H[SHQVHV��PDLQWHQDQFH��WD[�SD\PHQWV��DQG�GHEW�VHUYLFH�SD\PHQWV�RI�WKH�&RPSDQ\�DQG�LWV�QRZ�DQG
KHUHDIWHU�H[LVWLQJ�VXEVLGLDULHV��XQWLO�WKH�SXUFKDVH�SULFH�RI�������������KDV�EHHQ�IXOO\�SDLG��7KH�&RPSDQ\
DVVLJQHG�WKH�)3&�$VVHWV�WR�LWV�ZKROO\�RZQHG�&RPVWRFN�,3�+ROGLQJV�VXEVLGLDU\�LPPHGLDWHO\�DIWHU�FORVLQJ��2Q
'HFHPEHU�����������WKH�$VVHW�3XUFKDVH�$JUHHPHQW�ZDV�DPHQGHG�WR�SURYLGH�IRU�WKH�SD\PHQW�E\�WKH�&RPSDQ\�RI
D����������GRZQ�SD\PHQW�DJDLQVW�WKH�SXUFKDVH�SULFH��FRUUHVSRQGLQJ�WR�D�EDODQFH�SD\DEOH�RI�������������DW
'HFHPEHU�����������7KH�DFTXLUHG�LQWHOOHFWXDO�SURSHUW\�LQFOXGHV�DGYDQFHG�QHZ�DSSURDFKHV�WR�FDUERQ�FDSWXUH�DQG
XWLOL]DWLRQ��DWPRVSKHULF�ZDWHU�KDUYHVWLQJ��ZDVWH�KHDW�DQG�HQHUJ\�UHFRYHU\��DQG�LQGXVWULDO�SKRWRV\QWKHVLV��.HYLQ
.UHLVOHU��WKH�&RPSDQ\¶V�SUHVLGHQW�DQG�FKLHI�ILQDQFLDO�RIILFHU��DQG�'DYLG�:LQVQHVV��WKH�&RPSDQ\¶V�FKLHI
WHFKQRORJ\�RIILFHU��DUH�LQGLUHFW�EHQHILFLDULHV�RI�DOO�SD\PHQWV�PDGH�WR�)3&�XQGHU�WKH�$VVHW�3XUFKDVH�$JUHHPHQW�
7KH�&RPSDQ\�DGGLWLRQDOO\�DJUHHG�WR�DSSRLQW�0U��.UHLVOHU�WR�WKH�&RPSDQ\¶V�%RDUG�RI�'LUHFWRUV�LQ�FRQQHFWLRQ
ZLWK�WKH�&RPSDQ\¶V�DFTXLVLWLRQ�RI�&RPVWRFN�,QQRYDWLRQV�&RUSRUDWLRQ��)�.�$�3ODLQ�6LJKW�,QQRYDWLRQV
&RUSRUDWLRQ���³&RPVWRFN�,QQRYDWLRQV´��RQ�6HSWHPEHU���������

��



.HYLQ�.UHLVOHU�LV�WKH�EHQHILFLDO�RZQHU�DQG�VROH�PDQDJHU��H[HFXWLYH�RIILFHU�DQG�GLUHFWRU�RI�RQH�RI�WKH�IRUPHU
VKDUHKROGHUV�RI�&RPVWRFN�,QQRYDWLRQV��7ULSOH�3RLQW�$VVHW�0DQDJHPHQW�//&��³73$0´���DQG�'DYLG�:LQVQHVV�LV
WKH�EHQHILFLDO�RZQHU�DQG�VROH�PDQDJHU��H[HFXWLYH�RIILFHU�DQG�GLUHFWRU�RI�DQRWKHU�RQH�RI�WKH�IRUPHU�VKDUHKROGHUV
RI�&RPVWRFN�,QQRYDWLRQV��*OREDO�&DWDO\WLF�'LVUXSWRU�)XQG�//&��³*&')´��

$FTXLVLWLRQ�RI�0DMRULW\�(TXLW\�,QWHUHVW�LQ�/,1,&2�&RUSRUDWLRQ

����'XULQJ�������ZH�H[HFXWHG�DQG�FORVHG�XQGHU�D�VHULHV�RI�DJUHHPHQWV�XQGHU�ZKLFK�ZH�DFTXLUHG�����RI�WKH
LVVXHG�DQG�RXWVWDQGLQJ�HTXLW\�RI�/,1,&2�&RUSRUDWLRQ��³/,1,&2´���LQ�H[FKDQJH�IRU�DJJUHJDWH�FRQVLGHUDWLRQ�RI
�����������LQ�FDVK�DQG�����������VKDUHV�RI�&RPSDQ\�FRPPRQ�VWRFN�

����2Q�)HEUXDU\�����������&RPVWRFN��$TXD�0HWDOV�,QF���³$406´���DQG�/,1,&2�HQWHUHG�LQWR�D�6HULHV�$
3UHIHUUHG�6WRFN�3XUFKDVH�$JUHHPHQW��WKH�³6WRFN�3XUFKDVH�$JUHHPHQW´���SXUVXDQW�WR�ZKLFK��L��WKH�&RPSDQ\
SXUFKDVHG�������VKDUHV�RI�/,1,&2�6HULHV�$�&RQYHUWLEOH�3UHIHUUHG�6WRFN��³6HULHV�$�3UHIHUUHG´���FRUUHVSRQGLQJ
WR��������RI�/,1,&2¶V�LVVXHG�DQG�RXWVWDQGLQJ�FDSLWDO�VWRFN��LQ�H[FKDQJH�IRU�����������VKDUHV�RI�&RPSDQ\
UHVWULFWHG�FRPPRQ�VWRFN��³6WRFN�&RQVLGHUDWLRQ´��DQG������PLOOLRQ�LQ�FDVK�SD\PHQWV��³&DVK�&RQVLGHUDWLRQ´�DQG�
WRJHWKHU�ZLWK�WKH�6WRFN�&RQVLGHUDWLRQ��WKH�³&RQVLGHUDWLRQ´���VXEMHFW�WR�WKH�VDWLVIDFWLRQ�RU�ZDLYHU�RI�VSHFLILHG
FRQGLWLRQV��DQG��LL���$406�SXUFKDVHG�������/,1,&2�6HULHV�$�3UHIHUUHG�VKDUHV��FRUUHVSRQGLQJ�WR��������RI
/,1,&2¶V�LVVXHG�DQG�RXWVWDQGLQJ�FDSLWDO�VWRFN��LQ�H[FKDQJH�IRU���������VKDUHV�RI�$406��7KH�&RPSDQ\�
$406��DQG�/,1,&2�DGGLWLRQDOO\�HQWHUHG�LQWR�ZDUUDQW�DJUHHPHQWV�LQ�FRQQHFWLRQ�ZLWK�WKH�FORVLQJ�RI�WKH�6WRFN
3XUFKDVH�$JUHHPHQW��SXUVXDQW�WR�ZKLFK�WKH�&RPSDQ\�KDV�WKH�ULJKW�WR�SXUFKDVH�DQ�DGGLWLRQDO�������VKDUHV�RI
/,1,&2�6HULHV�$�3UHIHUUHG�LQ�H[FKDQJH�IRU�����������DQG�$406�KDV�WKH�ULJKW�WR�SXUFKDVH�DQ�DGGLWLRQDO����
VKDUHV�RI�/,1,&2�6HULHV�$�3UHIHUUHG�LQ�H[FKDQJH�IRU�����������,Q�WKH�HYHQW�WKDW�WKH�FDVK�SURFHHGV�IURP�WKH
&RQVLGHUDWLRQ�DUH�OHVV�WKDQ�������������WKH�&RPSDQ\�DJUHHG�WR�SURYLGH�/,1,&2�ZLWK�DGGLWLRQDO�VKDUHV�RU�FDVK
WR�PDNH�XS�WKH�VKRUWIDOO��+RZHYHU��LI�FDVK�SURFHHGV�IURP�WKH�&RQVLGHUDWLRQ�H[FHHG��������������WKH�H[FHVV�PXVW
EH�UHWXUQHG�WR�WKH�&RPSDQ\��DIWHU�WKH������������GLIIHUHQWLDO�DERYH������������LV�DSSOLHG�WR�H[HUFLVH�RI�WKH
ZDUUDQW�RI������������DQG�WKH�DGGLWLRQDO�GHSRVLW�GXH�XQGHU�WKH�$406�/HDVH�$JUHHPHQW���������������6LPLODUO\�
LI�WKH�FDVK�SURFHHGV�IURP�WKH�VDOH�RI�����RI�WKH�$406�VKDUHV�LV�OHVV�WKDQ�������������$406�LV�REOLJDWHG�WR
SURYLGH�/,1,&2�ZLWK�DGGLWLRQDO�FDVK�WR�PDNH�XS�WKH�VKRUWIDOO��/,1,&2�LV�REOLJDWHG�WR�KROG�WKH�UHPDLQLQJ����
RI�$406�VKDUHV�IRU�DW�OHDVW�VL[�PRQWKV�DIWHU�WKH�GDWH�RI�WKH�6WRFN�3XUFKDVH�$JUHHPHQW��$IWHU�VXFK�GDWH��WKH
JURVV�SURFHHGV�LQ�H[FHVV�RI������������IURP�WKH�VDOH�RI�DOO�$406�VKDUHV�PXVW�EH�UHWXUQHG�WR�$406�

��



����2Q�'HFHPEHU�����������WKH�&RPSDQ\�HQWHUHG�LQWR�DQ�DJUHHPHQW�WR�DFTXLUH�����������/,1,&2�FRPPRQ
VKDUHV�IURP�LWV�IRUPHU�FKLHI�H[HFXWLYH�RIILFHU�DQG�GLUHFWRU��7KH�IRUPHU�FKLHI�H[HFXWLYH�RIILFHU�UHVLJQHG�IURP
/,1,&2�DV�D�PHPEHU�RI�LWV�ERDUG�RI�GLUHFWRUV�DQG�LQ�DOO�RWKHU�FDSDFLWLHV��HIIHFWLYH�DV�RI�VXFK�GDWH��,Q�FRQQHFWLRQ
ZLWK�WKH�DFTXLVLWLRQ�RI�VXFK�/,1,&2�VKDUHV��WKH�&RPSDQ\�LVVXHG�����������FRPPRQ�VKDUHV�RI�WKH�&RPSDQ\
�³&RPVWRFN�6KDUHV´��WR�WKH�IRUPHU�FKLHI�H[HFXWLYH�RIILFHU��0LFKDHO�6��9RJHO��,I�DQG�WR�WKH�H[WHQW�WKDW�WKH�VDOH�RI
WKH�/2'(�6KDUHV�UHVXOWV�LQ�QHW�SURFHHGV�JUHDWHU�WKDQ�������������WKHQ�WKH�IRUPHU�FKLHI�H[HFXWLYH�RIILFHU�LV
UHTXLUHG�WR�SD\�DOO�RI�VXFK�H[FHVV�SURFHHGV�WR�WKH�&RPSDQ\��,I�DQG�WR�WKH�H[WHQW�WKDW�WKH�VDOH�RI�WKH�&RPVWRFN
6KDUHV�UHVXOWV�LQ�QHW�SURFHHGV�OHVV�WKDQ�������������WKHQ�WKH�&RPSDQ\�LV�UHTXLUHG�WR�SD\�FDVK�WR�WKH�IRUPHU�FKLHI
H[HFXWLYH�RIILFHU�HTXDO�WR�VXFK�VKRUWIDOO��7KH�&RPSDQ\�UHWDLQHG�WKH�ULJKW�WR�SXUFKDVH�WKH�&RPVWRFN�6KDUHV�IURP
WKH�IRUPHU�FKLHI�H[HFXWLYH�RIILFHU�IRU�WKH�SXUFKDVH�SULFH�RI�������������OHVV�WKH�DPRXQW�RI�FDVK�SURFHHGV
UHFHLYHG�E\�WKH�IRUPHU�FKLHI�H[HFXWLYH�RIILFHU�IURP�DQ\�SUHYLRXV�VDOH�RI�WKH�&RPVWRFN�6KDUHV�E\�WKH�IRUPHU
FKLHI�H[HFXWLYH�RIILFHU��DW�DQ\�WLPH�GXULQJ�RU�SULRU�WR�KLV�VDOH�RI�WKH�&RPVWRFN�6KDUHV��$W�'HFHPEHU�����������WKH
UHPDLQLQJ�����RI�/,1,&2¶V�LVVXHG�DQG�RXWVWDQGLQJ�HTXLW\�ZDV�RZQHG�E\�$406��$�PHPEHU�RI�WKH�&RPSDQ\¶V
%RDUG�RI�'LUHFWRUV��-XGG�0HUULOO��LV�WKH�FKLHI�ILQDQFLDO�RIILFHU�RI�$406�

/HDVH�DQG�3XUFKDVH�$JUHHPHQW�IRU�%DWWHU\�5HF\FOLQJ�)DFLOLW\

����2Q�)HEUXDU\�����������/,1,&2�DQG�$TXD�0HWDOV�5HQR�,QF���WKH�³/DQGORUG´���D�VXEVLGLDU\�RI�$406��HQWHUHG
LQWR�DQ�LQGXVWULDO�OHDVH��WKH�³$406�/HDVH�$JUHHPHQW´���IRU�WKH���������VTXDUH�IRRW�IDFLOLW\��ODQG��DQG�UHODWHG
LPSURYHPHQWV�ORFDWHG�DW������3HUX�'ULYH��0F&DUUDQ��1HYDGD��������WKH�³%DWWHU\�5HF\FOLQJ�)DFLOLW\´���7KH
$406�/HDVH�$JUHHPHQW�FRPPHQFHV�$SULO���������DQG�H[SLUHV�RQ�0DUFK�����������'XULQJ�WKH�OHDVH�WHUP�
/,1,&2�KDV�WKH�RSWLRQ�WR�SXUFKDVH�WKH�ODQG�DQG�IDFLOLWLHV�DW�D�SXUFKDVH�SULFH�RI�������������LI�WKH�RSWLRQ�LV
H[HUFLVHG�DQG�WKH�VDOH�LV�FRPSOHWHG�E\�2FWREHU����������DQG�������������LI�WKH�RSWLRQ�LV�H[HUFLVHG�DQG�WKH�VDOH�LV
FRPSOHWHG�DIWHU�2FWREHU���������DQG�SULRU�WR�0DUFK�����������7KH�SXUFKDVH�RSWLRQ�LV�VXEMHFW�WR�/,1,&2¶V
SD\PHQW�RI�D�QRQUHIXQGDEOH�GHSRVLW�RI������������E\�2FWREHU�����������DQG�D�VHFRQG�QRQUHIXQGDEOH�GHSRVLW�RI
�����������E\�1RYHPEHU�����������ERWK�RI�ZKLFK�ZLOO�EH�DSSOLHG�WRZDUGV�WKH�SXUFKDVH�SULFH��7KH�OHDVH
DJUHHPHQW�LV�D�WULSOH�QHW�OHDVH�SXUVXDQW�WR�ZKLFK�/,1,&2�ZLOO�EH�UHVSRQVLEOH�IRU�DOO�IL[HG�FRVWV��LQFOXGLQJ
PDLQWHQDQFH��XWLOLWLHV��LQVXUDQFH��DQG�SURSHUW\�WD[HV��7KH�OHDVH�DJUHHPHQW�SURYLGHV�IRU�/,1,&2¶V�PRQWKO\�OHDVH
SD\PHQWV�VWDUWLQJ�DW���������SHU�PRQWK�DQG�LQFUHDVLQJ�WR����������LQ�WKH�ODVW�VL[�PRQWKV�RI�WKH�OHDVH��7KH�OHDVH
DJUHHPHQW�DOORZV�$406�WR�UHWDLQ�WKH�XVH�RI�D�SRUWLRQ�RI�WKH�IDFLOLW\�IRU�RQJRLQJ�UHVHDUFK�DQG�GHYHORSPHQW
DFWLYLWLHV��LQFOXGLQJ�RSHUDWLRQ�RI�WKH�ODE�DQG�WKH�XVH�RI�RIILFH�VSDFH�

)/8;�3KRWRQ�&RUSRUDWLRQ

��



����2Q�6HSWHPEHU����������ZH�SXUFKDVHG�DOO�RI�WKH�LQWHOOHFWXDO�SURSHUW\�DVVHWV�RI�&RPVWRFN�,QQRYDWLRQV¶�DIILOLDWH�
)/8;�3KRWRQ�&RUSRUDWLRQ��³)3&´���LQ�H[FKDQJH�IRU�SHUIRUPDQFH�EDVHG�FDVK�SD\PHQWV�HTXDO�WR�����RI�RXU
IXWXUH�FRQVROLGDWHG�1HW�&DVK�)ORZ��DV�GHILQHG�LQ�WKH�UHODWHG�$VVHW�3XUFKDVH�$JUHHPHQW��XS�WR��������������7KH
DFTXLUHG�)3&�LQWHOOHFWXDO�SURSHUW\�LQFOXGHV�QHZ�DSSURDFKHV�WR�FDUERQ�FDSWXUH�DQG�XWLOL]DWLRQ��DWPRVSKHULF�ZDWHU
KDUYHVWLQJ��ZDVWH�KHDW�DQG�HQHUJ\�UHFRYHU\��LQGXVWULDO�SKRWRV\QWKHVLV�IRU�PDVV�VFDOH�GHFDUERQL]DWLRQ��DQG�WKH
VXVWDLQDEOH�SURGXFWLRQ�RI�YHU\�ODUJH�DJULFXOWXUDO�RXWSXWV�IRU�IUDFWLRQDO�LQSXWV��2Q�'HFHPEHU�����������WKH�$VVHW
3XUFKDVH�$JUHHPHQW�ZDV�DPHQGHG�WR�SURYLGH�IRU�WKH�SD\PHQW�E\�WKH�&RPSDQ\�RI�D����������GRZQ�SD\PHQW
DJDLQVW�WKH�SXUFKDVH�SULFH��FRUUHVSRQGLQJ�WR�D�IXWXUH�SD\PHQW�RI�������������DW�'HFHPEHU�����������7KH�GRZQ
SD\PHQW�ZDV�PDGH�LQ�'HFHPEHU������LQ�ZKLFK�.HYLQ�.UHLVOHU��WKH�&RPSDQ\¶V�3UHVLGHQW�DQG�&KLHI�)LQDQFLDO
2IILFHU�UHFHLYHG����������ZLWK�WKH�UHPDLQLQJ���������EHLQJ�SDLG�WR�'DYLG�:LQVQHVV��WKH�&RPSDQ\¶V�&KLHI
7HFKQRORJ\�2IILFHU�

675$7(*,&�$1'�27+(5�,19(670(176�6(*0(17

7UDQVDFWLRQV�,QYROYLQJ�1RUWKHUQ�&RPVWRFN�//&

����2Q�2FWREHU�����������WKH�&RPSDQ\�HQWHUHG�LQWR�DQ�RSHUDWLQJ�DJUHHPHQW��WKH�³2SHUDWLQJ�$JUHHPHQW´��WR�IRUP
1RUWKHUQ�&RPVWRFN�//&��³1RUWKHUQ�&RPVWRFN´��ZLWK�-RKQ�:LQILHOG��WKH�EHQHILFLDO�RZQHU�RI�������&RPVWRFN
FRPPRQ�VKDUHV��DQG�DQ�HQWLW\�FRQWUROOHG�E\�0U��:LQILHOG��':&�5HVRXUFHV��,QF���³':&´���$V�SDUW�RI�WKH
2SHUDWLQJ�$JUHHPHQW��WKH�&RPSDQ\�REWDLQHG�WKH�H[FOXVLYH�ULJKWV�RI�SURGXFWLRQ�DQG�H[SORUDWLRQ�RQ�FHUWDLQ
SURSHUW\�IRUPHUO\�RZQHG�E\�':&�LQ�6WRUH\�&RXQW\��1HYDGD��WKH�³':&�3URSHUW\´��DQG�WZR�SDUFHOV�SUHYLRXVO\
OHDVHG�E\�0U��-RKQ�:LQILHOG�LQ�6WRUH\�&RXQW\��1HYDGD�IURP�WKH�6XWUR�7XQQHO�&RPSDQ\��WKH�³6XWUR�3URSHUW\´�
DQG�9LUJLQLD�&LW\�9HQWXUHV��WKH�³9&9�3URSHUW\´��

����3XUVXDQW�WR�WKH�WHUPV�RI�WKH�2SHUDWLQJ�$JUHHPHQW�IRU�1RUWKHUQ�&RPVWRFN��':&�FRQWULEXWHG�WKH�':&
3URSHUW\�WR�1RUWKHUQ�&RPVWRFN�DQG�-RKQ�:LQILHOG�FRQWULEXWHG�KLV�ULJKWV�XQGHU�WKH�6XWUR�DQG�WKH�9&9�OHDVHV�WR
1RUWKHUQ�&RPVWRFN��7KH�&RPSDQ\�FRQWULEXWHG�������VKDUHV�RI�6HULHV�$���3UHIHUUHG�6WRFN�LQ�HDFK�DQQXDO�SHULRG
IURP������WR�������DQG�FRQWULEXWHV�LWV�VHUYLFHV�LQ�WKH�DUHD�RI�PLQH�H[SORUDWLRQ��GHYHORSPHQW�DQG�SURGXFWLRQ�WR
1RUWKHUQ�&RPVWRFN��7KH�WHUPV�RI�WKH�2SHUDWLQJ�$JUHHPHQW�SURYLGHG�WKDW�RQ�HDFK�DQQLYHUVDU\�RI�WKH�2SHUDWLQJ
$JUHHPHQW��XS�WR�DQG�LQFOXGLQJ�WKH�WKLUW\�QLQWK�DQQLYHUVDU\��WKH�&RPSDQ\�ZRXOG�PDNH�DGGLWLRQDO�FDSLWDO
FRQWULEXWLRQV�LQ�WKH�DPRXQW�RI�����������LQ�WKH�IRUP�RI�6HULHV�$���3UHIHUUHG�6WRFN�RU�FDVK��XSRQ�UHTXHVW�RI
1RUWKHUQ�&RPVWRFN��ZKLFK�UHTXHVW�IRU�FDVK�FDQ�EH�GHQLHG�E\�WKH�&RPSDQ\�LQ�FHUWDLQ�FLUFXPVWDQFHV���$V�D�UHVXOW
RI�WKH�&RPSDQ\¶V������FKDUWHU�DPHQGPHQWV��DOO�RI�WKH�&RPSDQ\¶V�RXWVWDQGLQJ�VKDUHV�RI�SUHIHUUHG�ZHUH
DXWRPDWLFDOO\�FRQYHUWHG�LQWR�VKDUHV�RI�&RPPRQ�6WRFN�

��



����2Q�$XJXVW�����������WKH�&RPSDQ\�VLJQHG�DQ�$PHQGPHQW�WR�WKH�2SHUDWLQJ�$JUHHPHQW�ZLWK�1RUWKHUQ
&RPVWRFN��7KH�$PHQGPHQW�UHVXOWHG�LQ�UHGXFHG�FDSLWDO�FRQWULEXWLRQ�REOLJDWLRQV�RI�WKH�&RPSDQ\�IURP������
PLOOLRQ�GRZQ�WR������PLOOLRQ��7KH�2SHUDWLQJ�$JUHHPHQW�UHTXLUHV�WKDW�WKH�&RPSDQ\�PDNH�PRQWKO\�FDVK�FDSLWDO
FRQWULEXWLRQV�RI���������WR�1RUWKHUQ�&RPVWRFN�DQG�DQQXDO�FDSLWDO�FRQWULEXWLRQV�LQ�WKH�DPRXQW�RI���������
SD\DEOH�LQ�VKDUHV�RI�WKH�&RPSDQ\
V�FRPPRQ�VWRFN�RU�FDVK��DW�WKH�&RPSDQ\¶V�RSWLRQ��XQOHVV�WKH�&RPSDQ\�KDV
FDVK�DQG�FDVK�HTXLYDOHQWV�LQ�H[FHVV�RI�������������RQ�WKH�GDWH�RI�VXFK�SD\PHQWV��ZKHUHXSRQ�WKH�&RPSDQ\
ZRXOG�WKHQ�EH�UHTXLUHG�WR�SD\����������LQ�FDVK��7KH�QXPEHU�RI�VKDUHV�WR�EH�GHOLYHUHG�LV�FDOFXODWHG�E\�GLYLGLQJ
WKH�DPRXQW�RI�WKH�FDSLWDO�FRQWULEXWLRQ�E\�WKH�YROXPH�ZHLJKWHG�DYHUDJH�FORVLQJ�SULFH�RI�WKH�&RPSDQ\¶V�FRPPRQ
VWRFN�RQ�LWV�SULPDU\�WUDGLQJ�PDUNHW�IRU�WKH�SUHYLRXV����FRQVHFXWLYH�WUDGLQJ�GD\V�SULRU�WR�VXFK�FDSLWDO
FRQWULEXWLRQ��7KH�2SHUDWLQJ�$JUHHPHQW�DOVR�SURYLGHV�IRU�D�RQH�WLPH�DFFHOHUDWLRQ�RI����������RI�WKH�FDSLWDO
FRQWULEXWLRQV�SD\DEOH�ZKHQ�WKH�&RPSDQ\�UHFHLYHV�QHW�FDVK�SURFHHGV�IURP�VRXUFHV�RWKHU�WKDQ�RSHUDWLRQV�WKDW
H[FHHG�������������7KH�DJUHHPHQW�LQFOXGHV�DQ�RQJRLQJ�DFFHOHUDWLRQ�RI�WKH�&RPSDQ\¶V�FDSLWDO�FRQWULEXWLRQ
REOLJDWLRQV�HTXDO�WR����RI�165�JHQHUDWHG�E\�WKH�SURSHUWLHV�VXEMHFW�WR�WKH�1RUWKHUQ�&RPVWRFN�MRLQW�YHQWXUH��7KH
2SHUDWLQJ�$JUHHPHQW�DOVR�SURYLGHV�WKDW�LI�WKH�&RPSDQ\�GHIDXOWV�LQ�LWV�REOLJDWLRQ�WR�PDNH�WKH�VFKHGXOHG�FDSLWDO
FRQWULEXWLRQV��WKHQ�WKH�UHPDLQLQJ�FDSLWDO�FRQWULEXWLRQ�REOLJDWLRQV�PD\�EH�FRQYHUWHG�LQWR�WKH�SULQFLSDO�DPRXQW�RI
D����SHU�DQQXP�SURPLVVRU\�QRWH�SD\DEOH�E\�WKH�&RPSDQ\�RQ�WKH�VDPH�VFKHGXOH�DV�WKH�FDSLWDO�FRQWULEXWLRQV�
VHFXUHG�E\�D�PRUWJDJH�RQ�WKH�SURSHUWLHV�VXEMHFW�WR�WKH�1RUWKHUQ�&RPVWRFN�MRLQW�YHQWXUH��7KH�2SHUDWLQJ
$JUHHPHQW�UHTXLUHV�WKDW�WKHVH�FDSLWDO�FRQWULEXWLRQV�FRPPHQFH�LQ�2FWREHU�������DQG�HQG�LQ�6HSWHPEHU������
XQOHVV�SUHSDLG�E\�WKH�&RPSDQ\��$W�'HFHPEHU�����������WKH�FDSLWDO�FRQWULEXWLRQ�REOLJDWLRQV�RI�WKH�&RPSDQ\�WRWDO
�����PLOOLRQ��7KHVH�FDSLWDO�FRQWULEXWLRQ�REOLJDWLRQV�DUH�JXDUDQWHHG�DQG�UHLPEXUVHG�E\�7RQRJROG�5HVRXUFHV��,QF�
�³7RQRJROG´��

����)RU�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG�������ZH�PDGH�FDVK�DQG�FRPPRQ�VWRFN�SD\PHQWV�IRU�PLQHUDO
ULJKWV�XQGHU�WKH�1RUWKHUQ�&RPVWRFN�RSHUDWLQJ�DJUHHPHQW�RI������������DQG�����������UHVSHFWLYHO\��&DVK
SD\PHQWV�IRU�\HDU�HQGHG�'HFHPEHU����������LQFOXGHG�D�RQH�WLPH�DFFHOHUDWHG�SD\PHQW�RI����������DV�D�UHVXOW�RI
WKH�QHW�SURFHHGV�RI�������PLOOLRQ�ZH�UHFHLYHG�RQ�0DUFK���������IURP�WKH�(TXLW\�3XUFKDVH�$JUHHPHQWV�
&RUUHVSRQGLQJO\��IRU�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG�������ZH�UHFHLYHG����������DQG������������LQ
UHLPEXUVHPHQWV��UHVSHFWLYHO\�IURP�7RQRJROG�LQ�FRQQHFWLRQ�ZLWK�WKH�IRUHJRLQJ�SD\PHQWV�

7UDQVDFWLRQV�,QYROYLQJ�6LHUUD�6SULQJV�2SSRUWXQLW\�)XQG

����'XULQJ�������WKH�8�6��7UHDVXU\�FRQILUPHG�WKDW�DOO�RI�6WRUH\�&RXQW\��1HYDGD��DQG�VLJQLILFDQW�SDUWV�RI�6LOYHU
6SULQJV��1HYDGD��KDG�EHHQ�FHUWLILHG�DV�4XDOLILHG�2SSRUWXQLW\�=RQHV��LQFOXGLQJ�����DFUHV�RI�ODQG�LQ�6LOYHU
6SULQJV��19��RZQHG�E\�WKH�&RPSDQ\��6LHUUD�6SULQJV�2SSRUWXQLW\�)XQG��,QF���³662)´���D�TXDOLILHG�RSSRUWXQLW\
]RQH�IXQG��DQG�LWV�ZKROO\�RZQHG

��



TXDOLILHG�RSSRUWXQLW\�]RQH�EXVLQHVV��6LHUUD�6SULQJV�(QWHUSULVHV��,QF����66(����ZHUH�IRUPHG�LQ�-XO\������WR
FDSLWDOL]H�RQ�WKH�RSSRUWXQLW\�]RQH�GHVLJQDWLRQ�DQG�WKH�UHFHQW�H[SORVLYH�JURZWK�RI�KLJK�WHFK�LQGXVWULHV�LQ
QRUWKHUQ�1HYDGD��LQ�SDUW�E\�DFTXLULQJ�ULJKWV�WR�WKRXVDQGV�RI�DFUHV�RI�GHYHORSDEOH�ODQG�LQ�WKH�]RQH��7R�WKDW�HQG�
RQ�6HSWHPEHU�����������66(�DQG�WKH�&RPSDQ\�HQWHUHG�LQWR�DQ�DJUHHPHQW��³6LOYHU�6SULQJV�3XUFKDVH
$JUHHPHQW´��WR�SXUFKDVH�&RPVWRFN¶V�6LOYHU�6SULQJV�3URSHUWLHV�IRU��������������LQFOXGLQJ�VWUDWHJLF�ZDWHU�ULJKWV
�³6LOYHU�6SULQJV�3URSHUWLHV´���DOO�ZLWKLQ�WKH�LPPHGLDWH�SUR[LPLW\�RI�WKH�7DKRH�5HQR�,QGXVWULDO��75,��&HQWHU�DQG
LWV�RYHU�����EXVLQHVVHV��LQFOXGLQJ�KLJK�WHFK�FRPSDQLHV�VXFK�DV�*RRJOH��3DQDVRQLF��6ZLWFK��7HVOD��:DOPDUW��DQG
/,1,&2�

����662)¶V�LQLWLDO�FDSLWDOL]DWLRQ�FRQVLVWHG�RI������������LQ�FDVK�SDLG�LQ�H[FKDQJH�IRU������������FRPPRQ�VKDUHV�
LQFOXGLQJ����������IURP�WKH�&RPSDQ\�LQ�H[FKDQJH�IRU�����������FRPPRQ�VKDUHV��FRUUHVSRQGLQJ�WR��������RI
662)¶V�RULJLQDOO\�LVVXHG�DQG�RXWVWDQGLQJ�FDSLWDO�VWRFN��MXVW�XQGHU�WKH�����PD[LPXP�HTXLW\�LQWHUHVW�WKDW�WKH
&RPSDQ\�ZDV�SHUPLWWHG�WR�RZQ�XQGHU�DSSOLFDEOH�WD[�UXOHV�ZKLFK�SURKLELW�4XDOLILHG�2SSRUWXQLW\�=RQH
EXVLQHVVHV�IURP�DFTXLULQJ�SURSHUW\�IURP�UHODWHG�SDUWLHV��7KH�&RPSDQ\¶V�&(2�DOVR�SHUVRQDOO\�LQYHVWHG���������
LQ�H[FKDQJH�IRU�����������662)�FRPPRQ�VKDUHV��662)�VXEVHTXHQWO\�FRPSOHWHG�DQ�DGGLWLRQDO�������������LQ
HTXLW\�ILQDQFLQJ�LQ�H[FKDQJH�IRU�DQ�DGGLWLRQDO������������FRPPRQ�VKDUHV��LQFOXGLQJ�DQ�DGGLWLRQDO��������
662)�FRPPRQ�VKDUHV�WKDW�ZHUH�SXUFKDVHG�E\�WZR�RI�WKH�&RPSDQ\¶V�GLUHFWRUV�IRU���������LQ�FDVK�SURFHHGV��$V�D
UHVXOW�RI�WKH�IRUHJRLQJ��DW�'HFHPEHU�����������WKH�&RPSDQ\�DQG�&(2�RZQHG�����������DQG�����������662)
FRPPRQ�VKDUHV��UHVSHFWLYHO\��FRUUHVSRQGLQJ�WR�������DQG�������RI�662)¶V�IXOO\�GLOXWHG�LVVXHG�DQG�RXWVWDQGLQJ
FDSLWDO�VWRFN��UHVSHFWLYHO\�

����&RPVWRFN¶V����������LQYHVWPHQW�LQ�662)�LV�UHFRUGHG�RQ�WKH�&RPSDQ\¶V�FRQVROLGDWHG�EDODQFH�VKHHWV�DW
'HFHPEHU����������DQG������DV�D�QRQ�FXUUHQW�DVVHW��7KH�LQYHVWPHQW�LV�DFFRXQWHG�IRU�XQGHU�WKH�HTXLW\�PHWKRG�DW
FRVW�OHVV�LPSDLUPHQW��EHFDXVH�WKHUH�LV�QR�UHDG\�PDUNHW�IRU�WKH�LQYHVWPHQW�XQLWV��0DQDJHPHQW�LGHQWLILHG�QR�HYHQWV
RU�FKDQJHV�LQ�FLUFXPVWDQFHV�WKDW�PLJKW�KDYH�KDG�D�VLJQLILFDQW�DGYHUVH�HIIHFW�RQ�WKH�FDUU\LQJ�YDOXH�RI�WKH
LQYHVWPHQW��0DQDJHPHQW�FRQFOXGHG�LW�ZDV�LPSUDFWLFDO�WR�HVWLPDWH�IDLU�YDOXH�GXH�WR�662)¶V�HDUO\�VWDJH�RI
GHYHORSPHQW�DQG�WKH�DEVHQFH�RI�D�SXEOLF�PDUNHW�IRU�LWV�VWRFN�

����7KH�&RPSDQ\�DGGLWLRQDOO\�SURYLGHG�662)�ZLWK�D�WRWDO�RI������������LQ�DGYDQFHV��³662)�$GYDQFHV´��
LQFOXGLQJ������������DQG������������SURYLGHG�GXULQJ�WKH�\HDUV�HQGHG�'HFHPEHU�����������DQG�'HFHPEHU����
������UHVSHFWLYHO\��DV�ZHOO�DV������������RQ�-DQXDU\���������WKDW�ZDV�IXOO\�UHSDLG�RQ�-DQXDU\�����������662)
ZDV�UHTXLUHG�WR�XVH�WKH�FRUUHVSRQGLQJ�SURFHHGV�WR�SD\�GHSRVLWV�DQG�RWKHU�SD\PHQWV�RQ�ODQG�DQG�RWKHU�IDFLOLWLHV
UHODWHG�WR�LQYHVWPHQWV�LQ�TXDOLILHG�EXVLQHVVHV�LQ�WKH�RSSRUWXQLW\�]RQH��7KH�662)�$GYDQFHV�DUH�QRQ�LQWHUHVW�
EHDULQJ�DQG�DUH�H[SHFWHG�WR�EH�UHSDLG�RQ�RU�EHIRUH�WKH�FORVLQJ�RI�WKH�&RPSDQ\¶V�VDOH�RI�WKH�6LOYHU�6SULQJV

��



3URSHUWLHV�WR�66(��662)�KDV�DVVLJQHG�DOO�DVVLJQDEOH�ULJKWV��WLWOH�DQG�LQWHUHVW�LQ�662)¶V�SURSHUW\�SXUFKDVHV�XQWLO
VXFK�WLPH�DV�WKH�662)�$GYDQFHV�DUH�UHSDLG�

����662)�LV�FXUUHQWO\�UDLVLQJ�HTXLW\�ILQDQFLQJ��LQFOXGLQJ�VXIILFLHQW�SURFHHGV�WR�IXOO\�SD\�WKH������������LQ�662)
$GYDQFHV�DQG�WKH������������WKDW�66(�QHHGV�WR�FORVH�XQGHU�LWV�SHQGLQJ�SXUFKDVH�DJUHHPHQW�IRU�&RPVWRFN¶V
6LOYHU�6SULQJV�3URSHUWLHV��DIWHU�DFFRXQWLQJ�IRU�WKH�UHOHDVH�RI����������LQ�SUHYLRXVO\�SDLG�GHSRVLWV��7KH�&RPSDQ\
H[SHFWV�WKDW�WUDQVDFWLRQ�WR�EH�FRPSOHWHG�GXULQJ�������WKHUHE\�SURYLGLQJ�WKH�&RPSDQ\�ZLWK������������
HVWLPDWHG�FDVK�SURFHHGV�

7KH�&RPSDQ\¶V�H[HFXWLYH�FKDLUPDQ�DQG�FKLHI�H[HFXWLYH�RIILFHU��&RUUDGR�'H�*DVSHULV��FR�IRXQGHG�662)
DQG�66(��DQG�VHUYHV�DV�WKH�FKLHI�H[HFXWLYH�RIILFHU�RI�662)�DQG�DV�DQ�H[HFXWLYH�RI�66(�DORQJ�ZLWK�D�GLYHUVH�WHDP
RI�TXDOLILHG�ILQDQFLDO��FDSLWDO�PDUNHWV��UHDO�HVWDWH�DQG�RSHUDWLRQDO�SURIHVVLRQDOV�WKDW�WRJHWKHU�JRYHUQ��OHDG�DQG
PDQDJH�662)�DQG�66(��7KH�&RPSDQ\
V�FKLHI�H[HFXWLYH�RIILFHU�KDV�QRW�UHFHLYHG�FRPSHQVDWLRQ�RI�DQ\�NLQG�IURP
HLWKHU�662)�RU�66(�

'(/,148(17�6(&7,21����$��5(32576

%DVHG�VROHO\�RQ�RXU�UHYLHZ�RI�WKH�IRUPV�UHTXLUHG�E\�6HFWLRQ����D��RI�WKH�([FKDQJH�$FW�WKDW�KDYH�EHHQ
UHFHLYHG�E\�XV��ZH�EHOLHYH�WKHUH�KDV�EHHQ�FRPSOLDQFH�ZLWK�DOO�RI�WKH�ILOLQJ�UHTXLUHPHQWV�RI�RXU�RIILFHUV��GLUHFWRUV
DQG�EHQHILFLDO�RZQHUV�RI�JUHDWHU�WKDQ�����RI�RXU�&RPPRQ�6WRFN�

��



6HFXULW\�2ZQHUVKLS�RI�&HUWDLQ�%HQHILFLDO�2ZQHUV�$QG�0DQDJHPHQW

7KH�IROORZLQJ�WDEOH�VHWV�IRUWK��DV�RI�0DUFK�����������WKH�WRWDO�QXPEHU�RI�VKDUHV�RZQHG�EHQHILFLDOO\�E\
HDFK�RI�RXU�GLUHFWRUV��RIILFHUV�DQG�NH\�HPSOR\HHV��LQGLYLGXDOO\�DQG�DV�D�JURXS��DQG�WKH�SUHVHQW�RZQHUV�RI����RU
PRUH�RI�DQ\�FODVV�RI�RXU�YRWLQJ�HTXLW\�VHFXULWLHV�

1DPH�DQG�$GGUHVV 7LWOH�RI�&ODVV $PRXQW�RI�%HQHILFLDO
2ZQHUVKLS

3HUFHQWDJH�RI
RI�&ODVV

.HYLQ�(��.UHLVOHU &RPPRQ�6WRFN ��������� ��������

'DYLG�-��:LQVQHVV &RPPRQ�6WRFN ��������� ��������

:LOOLDP�-��0F&DUWK\ &RPPRQ�6WRFN ��������� ��������

5DKXO�%REELOL &RPPRQ�6WRFN ��������� ��������

&RUUDGR�'H�*DVSHULV &RPPRQ�6WRFN ������� ��������

/HR�0��'UR]GRII &RPPRQ�6WRFN ������� 

:LOOLDP�-��1DQFH &RPPRQ�6WRFN ������� 

:DOWHU�$��0DUWLQJ�-U� &RPPRQ�6WRFN ������� 

-XGG�%��0HUULOO &RPPRQ�6WRFN ������� 
.ULVWLQ�0��6ODQLQD &RPPRQ�6WRFN � 

$OO�GLUHFWRUV�DQG�RIILFHUV�DV�D
JURXS����� &RPPRQ�6WRFN ���������� �������������

0LFKDHO�9RJHO &RPPRQ�6WRFN ��������� ��������

/,1,&2�&RUSRUDWLRQ &RPPRQ�6WRFN ��������� ��������

4XDQWXP�*HQHUDWLYH�0DWHULDOV
//&

&RPPRQ�6WRFN
���������

��������

�/HVV�WKDQ����

���

���

���

���

���

���

���

���

���

���

���

���

��



��� (DFK�VKDUHKROGHUV�DGGUHVV�LV�F�R�&RPVWRFN�,QF�������$PHULFDQ�)ODW�5RDG��9LUJLQLD�&LW\��1HYDGD�������

��� $SSOLFDEOH�SHUFHQWDJH�RI�RZQHUVKLS�LV�EDVHG�RQ������������VKDUHV�RI�FRPPRQ�VWRFN�RXWVWDQGLQJ�DV�RI�0DUFK����
������WRJHWKHU�ZLWK�DOO�DSSOLFDEOH�RSWLRQV�DQG�ZDUUDQWV�IRU�VXFK�VWRFNKROGHU��%HQHILFLDO�RZQHUVKLS�LV�GHWHUPLQHG
LQ�DFFRUGDQFH�ZLWK�WKH�UXOHV�RI�WKH�6(&��DQG�LQFOXGHV�YRWLQJ�DQG�LQYHVWPHQW�SRZHU�ZLWK�UHVSHFW�WR�VKDUHV��6KDUHV
RI� RXU� FRPPRQ� VWRFN� VXEMHFW� WR� RSWLRQV�� ZDUUDQWV� RU� RWKHU� FRQYHUWLEOH� VHFXULWLHV� DUH� GHHPHG� RXWVWDQGLQJ� IRU
FRPSXWLQJ�WKH�SHUFHQWDJH�RZQHUVKLS�RI�WKH�SHUVRQ�KROGLQJ�VXFK�RSWLRQV��ZDUUDQWV�RU�RWKHU�FRQYHUWLEOH�VHFXULWLHV�
([FHSW�DV�RWKHUZLVH�QRWHG��WKH�QDPHG�EHQHILFLDO�RZQHU�KDV�WKH�VROH�YRWLQJ�DQG�LQYHVWPHQW�SRZHU�ZLWK�UHVSHFW�WR
WKH�VKDUHV�RI�FRPPRQ�VWRFN�VKRZQ�

��� $OO�VKDUHV�OLVWHG�IRU�0U��.UHLVOHU�DUH�RZQHG�RI�UHFRUG�E\�7ULSOH�3RLQW�$VVHW�0DQDJHPHQW�//&��DQ�HQWLW\�RZQHG�E\
0U��.UHLVOHU�

��� $OO�VKDUHV�OLVWHG�IRU�0U��:LQVQHVV�DUH�RZQHG�RI�UHFRUG�E\�*OREDO�&DWDO\WLF�'LVUXSWRU�)XQG�//&��DQ�HQWLW\�RZQHG
E\�0U��:LQVQHVV�

��� ,QFOXGHV�D�JUDQW�RI���������XQYHVWHG�SHUIRUPDQFH�VKDUH�XQLWV��D�JUDQW�RI��������RSWLRQV�WR�DFTXLUH�VKDUHV�RI
FRPPRQ�VWRFN�DQG��������VKDUHV�RZQHG�GLUHFWO\�

��� ,QFOXGHV���������XQYHVWHG�UHVWULFWHG�VKDUHV�IRU�ERDUG�FRPSHQVDWLRQ��ZLWK�RQH�WKLUG�RI�VKDUHV�YHVWLQJ�RQ�-DQXDU\
��������������DQG�������UHVSHFWLYHO\�

��� 2Q�'HFHPEHU�����������WKH�&RPSDQ\�DFTXLUHG�����������/,1,&2�FRPPRQ�VKDUHV�IURP�LWV�IRUPHU�FKLHI
H[HFXWLYH�RIILFHU�DQG�GLUHFWRU�E\�LVVXLQJ�����������FRPPRQ�VKDUHV�RI�WKH�&RPSDQ\�WR�WKH�IRUPHU�FKLHI�H[HFXWLYH
RIILFHU��7KH�VKDUHV�DUH�UHVWULFWHG�XQWLO�6HSWHPEHU�����������DQG�WKH�&RPSDQ\�UHWDLQHG�ERWK�WKH�YRWLQJ�ULJKWV�DQG
WKH�ULJKW�WR�SXUFKDVH�WKH�VKDUHV�IURP�WKH�IRUPHU�FKLHI�H[HFXWLYH�RIILFHU�IRU�WKH�SXUFKDVH�SULFH�RI������������

��� 2Q� )HEUXDU\� ���� ������ WKH� &RPSDQ\� DFTXLUHG� ������ VKDUHV� RI� /,1,&2� 6HULHV�$�&RQYHUWLEOH� 3UHIHUUHG� 6WRFN
FRUUHVSRQGLQJ�WR��������RI�/,1,&2¶V�LVVXHG�DQG�RXWVWDQGLQJ�FDSLWDO�VWRFN��LQ�H[FKDQJH�IRU�����������VKDUHV�RI
&RPSDQ\� UHVWULFWHG� FRPPRQ� VWRFN� DQG� ����� PLOOLRQ� LQ� FDVK�� 7KH� ���������� VKDUHV� DUH� KHOG� E\� /,1,&2� IRU
IXQGLQJ�WKH�FRPPHUFLDO�GHYHORSPHQWV�LQ������

��� 2Q�-XQH�����������WKH�&RPSDQ\�LQYHVWHG�LQ�WKH�HTXLW\�RI�*HQ0DW�E\�FRPPLWWHG�FDVK�DQG�VWRFN�IRU�WKH�LQLWLDO�VHHG
LQYHVWPHQW� RI� �������� 7KH� ���������� VKDUHV� DUH� KHOG� E\� *HQ0DW� IRU� IXQGLQJ� WKH� TXDQWXP� WHFKQRORJ\
GHYHORSPHQWV�LQ������DQG�����

�

��



&+$1*(�,1�$&&2817$176
�2Q�6HSWHPEHU�����������WKH�$XGLW�&RPPLWWHH�RI�WKH�%RDUG�RI�'LUHFWRUV�RI�WKH�&RPSDQ\��XSRQ

FRPSOHWLRQ�RI�D�IRUPDO�SURSRVDO�SURFHVV�ZLWK�LQGHSHQGHQW�UHJLVWHUHG�SXEOLF�DFFRXQWLQJ�ILUPV��GLVPLVVHG�'HORLWWH
	�7RXFKH�//3��³'	7´��DV�LWV�LQGHSHQGHQW�UHJLVWHUHG�SXEOLF�DFFRXQWLQJ�ILUP�DQG�VHOHFWHG�$VVXUH�&3$��//&��D
VXFFHVVRU�LQ�LQWHUHVW�RI�'H&RULD��0DLFKHO�	�7HDJXH��3�6��IRUPHG�RQ�1RYHPEHU�����������³$VVXUH´���DV�WKH
LQGHSHQGHQW�UHJLVWHUHG�SXEOLF�DFFRXQWLQJ�ILUP�WR�DXGLW�WKH�ILQDQFLDO�VWDWHPHQWV�RI�&RPVWRFN�DQG�LWV�FRQVROLGDWHG
VXEVLGLDULHV�IRU�WKH�ILVFDO�\HDU�HQGLQJ�'HFHPEHU����������

7KH�UHSRUWV�RI�'	7�RQ�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�RI�&RPVWRFN�DV�RI�DQG�IRU�WKH�ILVFDO�\HDUV
HQGHG�'HFHPEHU����������������DQG������GLG�QRW�FRQWDLQ�DQ\�DGYHUVH�RSLQLRQ�RU�GLVFODLPHU�RI�RSLQLRQ��7KHVH
UHSRUWV�ZHUH�QRW�TXDOLILHG�RU�PRGLILHG�DV�WR�XQFHUWDLQW\��DXGLW�VFRSH�RU�DFFRXQWLQJ�SULQFLSOHV��'XULQJ�WKH�ILVFDO
\HDUV�HQGHG�'HFHPEHU����������������DQG������WKHUH�ZHUH�QR�GLVDJUHHPHQWV�EHWZHHQ�'	7�DQG�&RPVWRFN�RQ
DQ\�PDWWHU�RI�DFFRXQWLQJ�SULQFLSOHV�RU�SUDFWLFHV��ILQDQFLDO�VWDWHPHQW�GLVFORVXUH��RU�DXGLWLQJ�VFRSH�RU�SURFHGXUH�
ZKLFK�GLVDJUHHPHQWV��LI�QRW�UHVROYHG�WR�WKH�VDWLVIDFWLRQ�RI�'	7��ZRXOG�KDYH�FDXVHG�'	7�WR�PDNH�UHIHUHQFH�WR
WKH�VXEMHFW�PDWWHU�RI�WKH�GLVDJUHHPHQWV�LQ�FRQQHFWLRQ�ZLWK�WKHLU�UHSRUWV��'XULQJ�WKH�ILVFDO�\HDUV�HQGHG�'HFHPEHU
���������������DQG�������WKHUH�ZHUH�QR�UHSRUWDEOH�HYHQWV��DV�GHVFULEHG�LQ�,WHP�����D�����Y��RI�5HJXODWLRQ�6�.��
7KH�ILVFDO�\HDUV�HQGHG�'HFHPEHU����������DQG������DUH�&RPVWRFN¶V�WZR�PRVW�UHFHQW�FRPSOHWHG�ILVFDO�\HDUV
SULRU�WR�WKH�HQG�RI�'	7¶V�HQJDJHPHQW�

'XULQJ�WKH�ILVFDO�\HDUV�HQGHG�'HFHPEHU����������������DQG������QHLWKHU�&RPVWRFN�QRU�DQ\RQH�RQ�LWV
EHKDOI�FRQVXOWHG�$VVXUH�UHJDUGLQJ�HLWKHU��L��WKH�DSSOLFDWLRQ�RI�DFFRXQWLQJ�SULQFLSOHV�WR�D�VSHFLILHG�WUDQVDFWLRQ
�HLWKHU�FRPSOHWHG�RU�SURSRVHG���RU�WKH�W\SH�RI�DXGLW�RSLQLRQ�WKDW�PLJKW�EH�UHQGHUHG�RQ�&RPVWRFN
V�FRQVROLGDWHG
ILQDQFLDO�VWDWHPHQWV��RU��LL��DQ\�PDWWHU�WKDW�ZDV�HLWKHU�WKH�VXEMHFW�RI�D�GLVDJUHHPHQW��DV�GHVFULEHG�LQ�,WHP�����D�
����LY��RI�5HJXODWLRQ�6�.��RU�D�UHSRUWDEOH�HYHQW��DV�GHVFULEHG�LQ�,WHP�����D�����Y��RI�5HJXODWLRQ�6�.��

��



&RPVWRFN�SURYLGHG�'	7�ZLWK�D�GLVFORVXUH�DQG�UHTXHVWHG�'	7�WR�IXUQLVK�&RPVWRFN�ZLWK�D�OHWWHU
DGGUHVVHG�WR�WKH�6HFXULWLHV�DQG�([FKDQJH�&RPPLVVLRQ�VWDWLQJ�ZKHWKHU�LW�DJUHHV�ZLWK�VXFK�VWDWHPHQWV��'	7¶V
OHWWHU�LV�ILOHG�DV�([KLELW������WR�RXU�)RUP���.�ILOHG�RQ�6HSWHPEHU����������

7+(�$8',7�$1'�),1$1&(�&200,77((�5(3257

7KH�$XGLW�DQG�)LQDQFH�&RPPLWWHH�RI�WKH�%RDUG�RI�'LUHFWRUV�LV�FRPSRVHG�RI�WKUHH�LQGHSHQGHQW�GLUHFWRUV
DQG�RSHUDWHV�XQGHU�D�ZULWWHQ�FKDUWHU�DGRSWHG�E\�WKH�%RDUG�RI�'LUHFWRUV��7KH�$XGLW�DQG�)LQDQFH�&RPPLWWHH
DSSURYHV�WKH�VHOHFWLRQ�RI�RXU�LQGHSHQGHQW�UHJLVWHUHG�SXEOLF�DFFRXQWLQJ�ILUP�

0DQDJHPHQW�LV�UHVSRQVLEOH�IRU�RXU�GLVFORVXUH�FRQWUROV��LQWHUQDO�FRQWUROV�DQG�WKH�ILQDQFLDO�UHSRUWLQJ
SURFHVV��7KH�LQGHSHQGHQW�UHJLVWHUHG�SXEOLF�DFFRXQWLQJ�ILUP�LV�UHVSRQVLEOH�IRU�SHUIRUPLQJ�DQ�LQGHSHQGHQW�DXGLW�RI
RXU�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�LQ�DFFRUGDQFH�ZLWK�WKH�VWDQGDUGV�RI�WKH�3XEOLF�&RPSDQ\�$FFRXQWLQJ
2YHUVLJKW�%RDUG��8QLWHG�6WDWHV��DQG�IRU�LVVXLQJ�D�UHSRUW�WKHUHRQ��7KH�$XGLW�DQG�)LQDQFH�&RPPLWWHH¶V�SULPDU\
UHVSRQVLELOLW\�LV�WR�PRQLWRU�DQG�RYHUVHH�WKHVH�SURFHVVHV�DQG�WR�UHSRUW�WKHUHRQ�WR�WKH�%RDUG�RI�'LUHFWRUV��,Q�WKLV
FRQWH[W��WKH�$XGLW�DQG�)LQDQFH�&RPPLWWHH�KDV�PHW�SULYDWHO\�ZLWK�PDQDJHPHQW�DQG�$VVXUH�&3$��//&��³$VVXUH
&3$´���IRUPHUO\�NQRZQ�DV�'H&RULD��0DLFKHO�	�7HDJXH��3�6����RXU�LQGHSHQGHQW�UHJLVWHUHG�SXEOLF�DFFRXQWLQJ
ILUP��$VVXUH�KDV�KDG�XQUHVWULFWHG�DFFHVV�WR�WKH�$XGLW�DQG�)LQDQFH�&RPPLWWHH�

7KH�$XGLW�DQG�)LQDQFH�&RPPLWWHH�KDV�GLVFXVVHG�ZLWK�$VVXUH�&3$�WKH�PDWWHUV�UHTXLUHG�WR�EH�GLVFXVVHG
E\�WKH�3XEOLF�&RPSDQ\�$FFRXQWLQJ�2YHUVLJKW�%RDUG¶V�$XGLWLQJ�6WDQGDUG������&RPPXQLFDWLRQV�ZLWK�$XGLW
&RPPLWWHHV�DQG�WKH�6(&��LQFOXGLQJ�WKH�VFRSH�RI�WKH�DXGLWRU¶V�UHVSRQVLELOLWLHV�DQG�ZKHWKHU�WKHUH�DUH�DQ\
VLJQLILFDQW�DFFRXQWLQJ�DGMXVWPHQWV�RU�DQ\�GLVDJUHHPHQWV�ZLWK�PDQDJHPHQW�

7KH�$XGLW�DQG�)LQDQFH�&RPPLWWHH�DOVR�KDV�UHFHLYHG�WKH�ZULWWHQ�GLVFORVXUHV�DQG�WKH�OHWWHU�IURP�$VVXUH
&3$�UHTXLUHG�E\�DSSOLFDEOH�UHTXLUHPHQWV�RI�WKH�3XEOLF�&RPSDQ\�$FFRXQWLQJ�2YHUVLJKW�%RDUG�UHJDUGLQJ�WKH
LQGHSHQGHQW�UHJLVWHUHG�SXEOLF�DFFRXQWLQJ�ILUP
V�FRPPXQLFDWLRQV�ZLWK�WKH�$XGLW�DQG�)LQDQFH�&RPPLWWHH
FRQFHUQLQJ�LQGHSHQGHQFH�DQG�KDV�GLVFXVVHG�ZLWK�$VVXUH�&3$�WKDW�ILUP¶V�LQGHSHQGHQFH�IURP�WKH�&RPSDQ\�

7KH�$XGLW�DQG�)LQDQFH�&RPPLWWHH�KDV�UHYLHZHG�DQG�GLVFXVVHG�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�ZLWK
PDQDJHPHQW�DQG�$VVXUH�&3$��%DVHG�RQ�WKLV�UHYLHZ�DQG�WKHVH�GLVFXVVLRQV��WKH�UHSUHVHQWDWLRQ�RI�PDQDJHPHQW
WKDW�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�ZHUH�SUHSDUHG�LQ

��





DFFRUGDQFH�ZLWK�JHQHUDOO\�DFFHSWHG�DFFRXQWLQJ�SULQFLSOHV��DQG�WKH�UHSRUW�RI�$VVXUH�&3$�WR�WKH�$XGLW�DQG
)LQDQFH�&RPPLWWHH��WKH�$XGLW�DQG�)LQDQFH�&RPPLWWHH�UHFRPPHQGHG�WKDW�WKH�%RDUG�RI�'LUHFWRUV�LQFOXGH�WKH
DXGLWHG�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�LQ�RXU�$QQXDO�5HSRUW�RQ�)RUP����.�IRU�WKH�\HDU�HQGHG�'HFHPEHU����
�����ILOHG�ZLWK�WKH�6(&�

7KH�$XGLW�DQG�)LQDQFH�&RPPLWWHH�DOVR�UHYLHZV�ZLWK�PDQDJHPHQW�DQG�WKH�LQGHSHQGHQW�UHJLVWHUHG�SXEOLF
DFFRXQWLQJ�ILUP�WKH�UHVXOWV�RI�WKH�ILUP¶V�UHYLHZ�RI�WKH�XQDXGLWHG�ILQDQFLDO�VWDWHPHQWV�WKDW�DUH�LQFOXGHG�LQ�RXU
TXDUWHUO\�UHSRUWV�ILOHG�ZLWK�WKH�6(&�RQ�)RUP����4�

)HHV�%LOOHG�E\�RXU�$XGLWRUV

7KH�&RPSDQ\¶V�$XGLW�DQG�)LQDQFH�&RPPLWWHH�UHYLHZV�WKH�IHHV�FKDUJHG�E\�RXU�LQGHSHQGHQW�UHJLVWHUHG
SXEOLF�DFFRXQWLQJ�ILUP��7KH�&RPSDQ\¶V�LQGHSHQGHQW�UHJLVWHUHG�SXEOLF�DFFRXQWLQJ�ILUP�XQWLO�6HSWHPEHU���������
ZDV�'HORLWWH�	�7RXFKH�//3��6LQFH�WKDW�GDWH��WKH�&RPSDQ\¶V�LQGHSHQGHQW�UHJLVWHUHG�SXEOLF�DFFRXQWLQJ�ILUP�KDV
EHHQ�$VVXUH�&3$��)RU�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG�������WKH�IHHV�VHW�IRUWK�EHORZ�ZHUH�LQFXUUHG�LQ
FRQQHFWLRQ�ZLWK�VHUYLFHV�SURYLGHG�E\�WKRVH�ILUPV�

���� ���� ���� ����

$VVXUH�&3$��//& 'HORLWWH�	�7RXFKH�//3 $VVXUH�&3$��//& 'HORLWWH�	�7RXFKH�//3
$XGLW�)HHV �������� �� ������� �������
$XGLW�5HODWHG�)HHV ² ² ² �������
7D[�)HHV ² ² ² ������
2WKHU�)HHV ����� ������ ������ ������

7RWDO�IHHV �������� ������� ������� ��������

$XGLW�)HHV��$XGLW�IHHV�UHSUHVHQW�IHHV�DQG�H[SHQVHV�IRU�SURIHVVLRQDO�VHUYLFHV�UHQGHUHG�E\�WKH�LQGHSHQGHQW
UHJLVWHUHG�SXEOLF�DFFRXQWLQJ�ILUPV�IRU�WKH�DXGLW�RI�WKH�ILQDQFLDO�VWDWHPHQWV�LQFOXGHG�LQ�RXU�DQQXDO�UHSRUW�RQ�)RUP
���.�DQG�WKH�UHYLHZV�RI�WKH�ILQDQFLDO�VWDWHPHQWV�LQFOXGHG�LQ�RXU�TXDUWHUO\�UHSRUWV�RQ�)RUP����4�ILOHG�ZLWK�WKH
6(&��7KLV�FDWHJRU\�DOVR�LQFOXGHV�IHHV�IRU�DXGLWV�SURYLGHG�LQ�FRQQHFWLRQ�ZLWK�VWDWXWRU\�ILOLQJV��RU�VHUYLFHV�WKDW
JHQHUDOO\�RQO\�WKH�LQGHSHQGHQW�UHJLVWHUHG�SXEOLF�DFFRXQWLQJ�ILUP�UHDVRQDEO\�FDQ�SURYLGH�WR�D�FOLHQW��LQFOXGLQJ
LPSOHPHQWDWLRQ�RI�QHZ�ILQDQFLDO�DQG�DFFRXQWLQJ�UHSRUWLQJ�VWDQGDUGV�DQG�DXGLW�FRQVHQWV�

�
$XGLW�5HODWHG�)HHV��$XGLW�UHODWHG�IHHV�LQFOXGH�FRQVXOWDWLRQ�RQ�YDOXDWLRQV��VLJQLILFDQW�WUDQVDFWLRQV�DQG

FRQVHQWV�

7D[�)HHV��7D[�IHHV�LQFOXGH�RULJLQDO�DQG�DPHQGHG�WD[�UHWXUQV��VWXGLHV�VXSSRUWLQJ�WD[�UHWXUQ�DPRXQWV�DV
PD\�EH�UHTXLUHG�E\�,QWHUQDO�5HYHQXH�6HUYLFH�UHJXODWLRQV��FODLPV�IRU�UHIXQGV�

��



��



DVVLVWDQFH�ZLWK�WD[�DXGLWV�DQG�RWKHU�ZRUN�GLUHFWO\�DIIHFWLQJ�RU�VXSSRUWLQJ�WKH�SD\PHQW�RI�WD[HV�
�

����2WKHU�)HHV��2WKHU�IHHV�DQG�H[SHQVHV�LQFOXGH�IHHV�IRU�SURIHVVLRQDO�VHUYLFHV�QRW�GHHPHG�WR�EH�DXGLW��DXGLW
UHODWHG�RU�WD[�IHHV��LQFOXGLQJ�IHHV�UHODWHG�WR�DVVLVWDQFH�ZLWK�UHYLHZ�RI�)RUPV�6���DQG�6���DQG�UHODWHG�FRQVHQWV�
DQG�H[SHQVHV�DVVRFLDWHG�ZLWK�DOO�IHH�FDWHJRULHV�

$XGLW�DQG�)LQDQFH�&RPPLWWHH�3UH�$SSURYDO�3ROLF\

7KH�FKDUWHU�RI�RXU�$XGLW�DQG�)LQDQFH�&RPPLWWHH�SURYLGHV�WKDW�WKH�GXWLHV�DQG�UHVSRQVLELOLWLHV�RI�RXU�$XGLW
DQG�)LQDQFH�&RPPLWWHH�LQFOXGH�WKH�SUH�DSSURYDO�RI�DOO�DXGLWV��DXGLW�UHODWHG��WD[��DQG�RWKHU�VHUYLFHV�SHUPLWWHG�E\
ODZ�RU�DSSOLFDEOH�6(&�UHJXODWLRQV��LQFOXGLQJ�IHH�DQG�FRVW�UDQJHV��WR�EH�SHUIRUPHG�E\�RXU�LQGHSHQGHQW�DXGLWRU�
$Q\�SUH�DSSURYHG�VHUYLFHV�WKDW�ZLOO�LQYROYH�IHHV�RU�FRVWV�H[FHHGLQJ�SUH�DSSURYHG�OHYHOV�ZLOO�DOVR�UHTXLUH�VSHFLILF
SUH�DSSURYDO�E\�WKH�$XGLW�DQG�)LQDQFH�&RPPLWWHH��$OO�VHUYLFHV�GHVFULEHG�XQGHU�DXGLW�UHODWHG��WD[�DQG�RWKHU�IHHV
ZHUH�SUH�DSSURYHG��8QOHVV�RWKHUZLVH�VSHFLILHG�E\�WKH�$XGLW�DQG�)LQDQFH�&RPPLWWHH�LQ�SUH�DSSURYLQJ�D�VHUYLFH�
WKH�SUH�DSSURYDO�ZLOO�EH�HIIHFWLYH�IRU�WKH����PRQWK�SHULRG�IROORZLQJ�SUH�DSSURYDO��7KH�$XGLW�DQG�)LQDQFH
&RPPLWWHH�ZLOO�QRW�DSSURYH�DQ\�QRQ�DXGLW�VHUYLFHV�SURKLELWHG�E\�DSSOLFDEOH�6(&�UHJXODWLRQV�RU�DQ\�VHUYLFHV�LQ
FRQQHFWLRQ�ZLWK�WUDQVDFWLRQV�UHFRPPHQGHG�E\�WKH�LQGHSHQGHQW�DXGLWRU��ZKHUHLQ�WKH�SXUSRVH�LV�GHHPHG�WR�EH�WD[
DYRLGDQFH�DQG�RU�WKH�WD[�WUHDWPHQW�WKHUHWR�PD\�QRW�EH�VXSSRUWHG�E\�WKH�,QWHUQDO�5HYHQXH�&RGH�DQG�UHODWHG
UHJXODWLRQV�

7KH�$XGLW�DQG�)LQDQFH�&RPPLWWHH�PD\�GHOHJDWH�SUH�DSSURYDO�DXWKRULW\�WR�WKH�&KDLUPDQ�RI�WKH�$XGLW�DQG
)LQDQFH�&RPPLWWHH�RU�DQ\�RQH�RU�PRUH�RWKHU�PHPEHUV�RI�WKH�$XGLW�DQG�)LQDQFH�&RPPLWWHH�SURYLGHG�WKDW�DQ\
PHPEHU�RI�WKH�$XGLW�DQG�)LQDQFH�&RPPLWWHH�ZKR�KDV�H[HUFLVHG�DQ\�VXFK�GHOHJDWLRQ�PXVW�UHSRUW�DQ\�VXFK�SUH�
DSSURYDO�GHFLVLRQ�WR�WKH�$XGLW�DQG�)LQDQFH�&RPPLWWHH�DW�LWV�QH[W�VFKHGXOHG�PHHWLQJ��7KH�$XGLW�DQG�)LQDQFH
&RPPLWWHH�ZLOO�QRW�GHOHJDWH�WR�PDQDJHPHQW�WKH�SUH�DSSURYDO�RI�VHUYLFHV�WR�EH�SHUIRUPHG�E\�WKH�LQGHSHQGHQW
DXGLWRU�

2XU�$XGLW�DQG�)LQDQFH�&RPPLWWHH�UHTXLUHV�WKDW�RXU�LQGHSHQGHQW�DXGLWRU��LQ�FRQMXQFWLRQ�ZLWK�RXU�&KLHI
([HFXWLYH�2IILFHU��EH�UHVSRQVLEOH�IRU�VHHNLQJ�SUH�DSSURYDO�IRU�SURYLGLQJ�VHUYLFHV�WR�XV�DQG�WKDW�DQ\�UHTXHVW�IRU
SUH�DSSURYDO�PXVW�LQIRUP�WKH�$XGLW�DQG�)LQDQFH�&RPPLWWHH�DERXW�HDFK�VHUYLFH�WR�EH�SURYLGHG�DQG�WKH�GHWDLOV
SDUWLFXODU�WR�WKDW�VHUYLFH��2XU�$XGLW�DQG�)LQDQFH�&RPPLWWHH�&KDLU�DQG�$XGLW�DQG�)LQDQFH�&RPPLWWHH�ILQDQFLDO
H[SHUW�LV�:LOOLDP�-��1DQFH�

7+(�$8',7�$1'�),1$1&(�&200,77((

��





:LOOLDP�-��1DQFH��&KDLUPDQ
/HR�0��'UR]GRII
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7KH�$XGLW�DQG�)LQDQFH�&RPPLWWHH�KDV�DSSRLQWHG�$VVXUH�&3$��//&��DQ�LQGHSHQGHQW�UHJLVWHUHG�SXEOLF
DFFRXQWLQJ�ILUP��DV�RXU�LQGHSHQGHQW�UHJLVWHUHG�SXEOLF�DFFRXQWLQJ�ILUP�IRU�WKH�ILVFDO�\HDU�HQGLQJ�'HFHPEHU����
������$�UHSUHVHQWDWLYH�RI�$VVXUH�&3$��//&�LV�H[SHFWHG�WR�EH�SUHVHQW�DW�WKH�0HHWLQJ�DQG�DYDLODEOH�WR�PDNH
VWDWHPHQWV�DQG�UHVSRQG�WR�DSSURSULDWH�TXHVWLRQV�

$VVXUH�&3$��//&¶V�SULQFLSDO�IXQFWLRQ�LV�WR�DXGLW�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�RI�WKH�&RPSDQ\
DQG�LWV�VXEVLGLDULHV�LQFOXGHG�LQ�RXU�DQQXDO�UHSRUWV�ILOHG�RQ�)RUP����.�DQG��LQ�FRQQHFWLRQ�ZLWK�WKDW�DXGLW��WR
UHYLHZ�FHUWDLQ�UHODWHG�ILOLQJV�ZLWK�WKH�6(&�DQG�WR�FRQGXFW�OLPLWHG�UHYLHZV�RI�WKH�ILQDQFLDO�VWDWHPHQWV�LQFOXGHG�LQ
RXU�TXDUWHUO\�UHSRUWV�ILOHG�RQ�)RUP����4�

$SSRLQWPHQW�RI�RXU�LQGHSHQGHQW�UHJLVWHUHG�SXEOLF�DFFRXQWLQJ�ILUP�LV�QRW�UHTXLUHG�WR�EH�VXEPLWWHG�WR�D
YRWH�RI�WKH�VKDUHKROGHUV�RI�WKH�&RPSDQ\�IRU�UDWLILFDWLRQ�E\�RXU�E\�ODZV�RU�RWKHUZLVH��+RZHYHU��WKH�%RDUG�RI
'LUHFWRUV�LV�VXEPLWWLQJ�WKH�DSSRLQWPHQW�RI�$VVXUH�&3$��//&�WR�WKH�VKDUHKROGHUV�IRU�UDWLILFDWLRQ�DV�D�PDWWHU�RI
JRRG�FRUSRUDWH�SUDFWLFH��,I�WKH�VKDUHKROGHUV�GR�QRW�UDWLI\�WKH�DSSRLQWPHQW��WKH�$XGLW�DQG�)LQDQFH�&RPPLWWHH�ZLOO
UHFRQVLGHU�ZKHWKHU�WR�UHWDLQ�WKH�ILUP��,Q�VXFK�HYHQW��WKH�$XGLW�DQG�)LQDQFH�&RPPLWWHH�PD\�UHWDLQ�$VVXUH�&3$�
//&��QRWZLWKVWDQGLQJ�WKH�IDFW�WKDW�WKH�VKDUHKROGHUV�GLG�QRW�UDWLI\�WKH�DSSRLQWPHQW�RU�PD\�VHOHFW�DQRWKHU
TXDOLILHG��LQGHSHQGHQW�DFFRXQWLQJ�ILUP�ZLWKRXW�UHVXEPLWWLQJ�WKH�PDWWHU�WR�VKDUHKROGHUV��(YHQ�LI�WKH�DSSRLQWPHQW
LV�UDWLILHG��WKH�$XGLW�DQG�)LQDQFH�&RPPLWWHH�UHVHUYHV�WKH�ULJKW��LQ�LWV�GLVFUHWLRQ��WR�VHOHFW�D�GLIIHUHQW�DFFRXQWLQJ
ILUP�DW�DQ\�WLPH�GXULQJ�WKH�\HDU�LI�LW�GHWHUPLQHV�WKDW�VXFK�D�FKDQJH�ZRXOG�EH�LQ�WKH�EHVW�LQWHUHVWV�RI�WKH�&RPSDQ\
DQG�LWV�VKDUHKROGHUV��8QGHU�WKH�6DUEDQHV�2[OH\�$FW�RI������DQG�WKH�UXOHV�RI�WKH�6(&�SURPXOJDWHG�WKHUHXQGHU�
WKH�$XGLW�DQG�)LQDQFH�&RPPLWWHH�LV�VROHO\�UHVSRQVLEOH�IRU�WKH�DSSRLQWPHQW��FRPSHQVDWLRQ�DQG�RYHUVLJKW�RI�WKH
ZRUN�RI�RXU�LQGHSHQGHQW�UHJLVWHUHG�SXEOLF�DFFRXQWLQJ�ILUP�

7KH�%RDUG�RI�'LUHFWRUV�DQG�$XGLW�DQG�)LQDQFH�&RPPLWWHH�UHFRPPHQG�WKDW�VKDUHKROGHUV�YRWH
³)25´�UDWLILFDWLRQ�RI�WKH�DSSRLQWPHQW�RI�$VVXUH�&3$��//&�DV�RXU

��





LQGHSHQGHQW�UHJLVWHUHG�SXEOLF�DFFRXQWLQJ�ILUP�IRU�WKH�ILVFDO�\HDU�HQGLQJ�'HFHPEHU����������

&203(16$7,21�',6&866,21�$1'�$1$/<6,6

7KLV�FRPSHQVDWLRQ�GLVFXVVLRQ�DQG�DQDO\VLV�H[SODLQV�WKH�PDWHULDO�HOHPHQWV�RI�WKH�FRPSHQVDWLRQ�IRU�RXU
QDPHG�H[HFXWLYH�RIILFHUV�

�7KH�&RPSDQ\¶V�SKLORVRSK\�LV�WR�DOLJQ�WRWDO�FRPSHQVDWLRQ�RI�LWV�HPSOR\HHV��LQFOXGLQJ�WKH�QDPHG
H[HFXWLYH�RIILFHUV��ZLWK�SHUIRUPDQFH�EDVHG�LQFHQWLYHV�IRU�WKH�DFKLHYHPHQW�RI�WKH�&RPSDQ\¶V�JRDOV��DQG�PRVW
LPSRUWDQWO\��FUHDWLQJ�VXVWDLQDEOH�ZHDOWK��7KH�DGRSWLRQ�DQG�LPSOHPHQWDWLRQ�RI�FRPSHQVDWLRQ�SURJUDPV�DUH
LQWHQGHG�WR�VXSSRUW�WKDW�SKLORVRSK\�DQG�WKH�LQWHUHVW�RI�WKH�&RPSDQ\�DQG�LWV�VKDUHKROGHUV�E\�SURYLGLQJ
DSSURSULDWH�IRUPV�RI�SHUIRUPDQFH�EDVHG�FDVK�DQG�VWRFN�EDVHG�FRPSHQVDWLRQ�DOWHUQDWLYHV�WKDW�VWUHQJWKHQ�WKH
DELOLW\�RI�WKH�&RPSDQ\�WR�DWWUDFW�DQG�PRWLYDWH�HPSOR\HHV�DQG�RWKHUV�ZKR�IRFXV�WKHLU�HIIRUWV�DQG�DELOLWLHV�RQ
UHDOL]LQJ�WKH�&RPSDQ\¶V�VSHFLILF�REMHFWLYHV��DQG�DUH�LQ�D�SRVLWLRQ�WR�LPSDFW�WKH�ILQDQFLDO�DQG�RSHUDWLRQDO
SHUIRUPDQFH�RI�WKH�&RPSDQ\�

:KDW�DUH�RXU�FRPSHQVDWLRQ�SULQFLSOHV"
7KH�&RPSHQVDWLRQ�&RPPLWWHH��IRU�SXUSRVHV�RI�WKLV�&RPSHQVDWLRQ�'LVFXVVLRQ�DQG�$QDO\VLV�VHFWLRQ��WKH

³&RPPLWWHH´��GHVLJQV�DQG�RYHUVHHV�WKH�&RPSDQ\¶V�FRPSHQVDWLRQ�SROLFLHV�DQG�DSSURYHV�FRPSHQVDWLRQ�IRU�RXU
QDPHG�H[HFXWLYH�RIILFHUV��2XU�JRDO�LV�WR�FUHDWH�FRPSHQVDWLRQ�SODQV�GLUHFWO\�OLQNHG�WR�VSHFLILF�SHUIRUPDQFH�WKDW
HQKDQFHV�VKDUHKROGHU�YDOXH��:H�VWULYH�WR�DOLJQ�WKH�LQWHUHVWV�RI�VKDUHKROGHUV�ZLWK�WKRVH�RI�HPSOR\HHV�DW�DOO�OHYHOV
RI�WKH�RUJDQL]DWLRQ��2XU�IRFXV�LV�RQ�DFKLHYLQJ�VXVWDLQDEOH�UHVXOWV�WKURXJK�WKH�V\VWHPDWLF�DQG�PHWKRGLFDO
LPSOHPHQWDWLRQ�RI�RXU�VWUDWHJLF�SODQ��7KHVH�SULQFLSOHV�DUH�LQKHUHQWO\�ORQJ�WHUP�LQ�QDWXUH��7R�DFFRPSOLVK�WKLV��RXU
SODQV�DUH�GHVLJQHG�WR�

����

� 6XSSRUW�RXU�EXVLQHVV�JRDO�DQG�VWUDWHJ\���:H�DOLJQ�RXU�SURJUDPV�ZLWK�EXVLQHVV�VWUDWHJLHV�IRFXVHG�RQ
ORQJ�WHUP�JURZWK�DQG�HQKDQFHG�VKDUHKROGHU�YDOXH��2XU�FRPSHQVDWLRQ�SODQV�DOORZ�RXU�H[HFXWLYHV�WR
VKDUH�LQ�WKDW�ZHDOWK�FUHDWLRQ��EDVHG�RQ�VSHFLILF�SHUIRUPDQFH�REMHFWLYHV��DQG�VXSSRUW�DQ�HQYLURQPHQW�WKDW
SURPRWHV�LPSURYHPHQW�DQG�EUHDNWKURXJKV�

��



� 3D\�IRU�3HUIRUPDQFH���6XEVWDQWLDOO\�DOO�RI�RXU�H[HFXWLYH�SD\�KDV�KLVWRULFDOO\�EHHQ�GHSHQGHQW�XSRQ�WKH
DFKLHYHPHQW�RI�VSHFLILF�FRUSRUDWH�SHUIRUPDQFH�JRDOV�DQG�WKLV�UHPDLQV�D�IRXQGDWLRQDO�SULQFLSDO�IRU�RXU
IXWXUH�FRPSHQVDWLRQ�SODQV��$V�D�UHVXOW��LQGLYLGXDO�SHUIRUPDQFH�DV�LW�UHODWHV�WR�FRPSHQVDWLRQ�LV�XQXVXDO
LQ�RXU�V\VWHP�DQG�RQO\�UHOHYDQW�LQVRIDU�DV�LW�DGYDQFHV�WKH�JRDOV�RI�WKH�&RPSDQ\��2XU�SODQV�ZLOO�UHVXOW�LQ
UHDOL]LQJ�KLJKHU�FRPSHQVDWLRQ�ZKHQ�JRDOV�DUH�PHW�DQG�ORZHU�DQG�SRVVLEO\�QR�FRPSHQVDWLRQ�ZKHQ�JRDOV
DUH�SDUWLDOO\�PHW�RU�QRW�PHW�

� 3D\�&RPSHWLWLYHO\���:H�HVWDEOLVK�FRPSHQVDWLRQ�OHYHOV�WKDW�DUH�GHVLJQHG�WR�PHHW�RU�H[FHHG�WKH�QHHGV�RI
RXU�HPSOR\HHV��:H�DOVR�DVVHVV�WKHP�DJDLQVW�FRPSDQLHV�WKDW�ZH�EHOLHYH�FRPSHWH�ZLWK�XV�IRU�KXPDQ
FDSLWDO��,Q�WKLV�FRQWH[W��ZH�EHOLHYH�ZH�DUH�PRUH�WKDQ�FRPSHWLWLYH�ZLWK�WKRVH�FRPSHWLQJ�FRPSDQLHV�

:KDW�DUH�RXU�FRPSHQVDWLRQ�REMHFWLYHV"

&HQWUDO�WR�WKH�&RPSDQ\¶V�JRDO�RI�ZHDOWK�FUHDWLRQ�LV�WKH�DFKLHYHPHQW�RI�SUHGLFWDEOH��VXVWDLQDEOH�JURZWK�RI
WKURXJKSXW��WKDW�LV��WKH�UDWH�DW�ZKLFK�RXU�V\VWHP�JHQHUDWHV�FDVK���$FFRUGLQJO\��LW�LV�LPSRUWDQW�WR�WKH�&RPSDQ\
WKDW�PHDVXUHPHQWV�WKDW�FRQIOLFW�ZLWK�IXWXUH�WKURXJKSXW�EDVHG�SHUIRUPDQFH�DUH�HOLPLQDWHG�IURP�GHFLVLRQ�PDNLQJ
RU�PLQLPL]HG��IRU�H[DPSOH��ZKHQ�UHTXLUHG�E\�ODZ���$GGLWLRQDOO\��ZH�VHHN�WR�XVH�6WDWLVWLFDO�3URFHVV�&RQWURO
�63&��RQ�WKH�PRVW�FULWLFDO��LQWHUGHSHQGHQW�SURFHVVHV�WR�SURPRWH�VWDELOLW\�DQG�SUHGLFWDELOLW\�LQ�RXU�RSHUDWLRQV�

,Q�GHVLJQLQJ�RXU�FRPSHQVDWLRQ�SODQV��RXU�RYHUUHDFKLQJ�REMHFWLYHV�DUH�WR�

� 'ULYH�VXSHULRU�WKURXJKSXW�EDVHG�ILQDQFLDO�SHUIRUPDQFH���ZH�GHVLJQ�SURJUDPV�WKDW�HQFRXUDJH�RXU
H[HFXWLYHV�WR�DFKLHYH�DQG�VXVWDLQ�JRDOV�DQG�VKDUH�LQ�WKDW�YDOXH�FUHDWLRQ�

� $WWUDFW��UHWDLQ�DQG�PRWLYDWH�WKH�ULJKW�SHRSOH�LQ�WKH�ULJKW�UROH��ZLWKLQ�WKH�EURDGHU�V\VWHP�GHVLJQ���ZH
UHTXLUH�LQGHSHQGHQW�DQG�LQWHUGHSHQGHQW�SHUIRUPDQFH�DQG�DOORZ�RXU�H[HFXWLYHV�WR�VKDUH�LQ�WKH�YDOXH
FUHDWHG�EDVHG�RQ�WKH�V\VWHP¶V�SHUIRUPDQFH�

� $OLJQ�RXU�H[HFXWLYHV�ZLWK�VKDUHKROGHUV¶�ORQJ�WHUP�LQWHUHVWV�E\�EXLOGLQJ�WKH�RSSRUWXQLW\�IRU�VLJQLILFDQW
RZQHUVKLS�RI�&RPSDQ\�VWRFN�WKURXJK�RXU�FRPSHQVDWLRQ�SURJUDPV��YHVWLQJ�RQO\�RQ�WKH�V\VWHPV
DFKLHYHPHQW�RI�YDOXH�HQKDQFLQJ�SHUIRUPDQFH�REMHFWLYHV�

��





� )RFXV�RQ�IXOO�DOLJQPHQW�WR�WKH�JRDO�RI�WKH�V\VWHP��RXU�H[HFXWLYHV�YHVW�RQO\�ZKHQ�WKH�V\VWHPV
LQWHUPHGLDWH�REMHFWLYHV�DQG�XOWLPDWH�JRDOV�DUH�DFKLHYHG��7KH�REMHFWLYHV�DQG�WKH�YHVWLQJ�GR�QRW�YDU\
IURP�WKH�UHVW�RI�SURJUDP�SDUWLFLSDQWV�

2XU�FRPSHQVDWLRQ�SODQV�DUH�LQWHQGHG�WR�VHUYH�ERWK�QDPHG�H[HFXWLYH�RIILFHUV�DQG�HPSOR\HHV�JHQHUDOO\�
$FFRUGLQJO\��ZH�FXUUHQWO\�RIIHU�WKUHH�FRPSRQHQWV�RI�FRPSHQVDWLRQ�DV�H[SODLQHG�EHORZ�

%DVH�&RPSHQVDWLRQ��%DVH�FRPSHQVDWLRQ�VKRXOG�ERWK�UHIOHFW�WKH�&RPSDQ\¶V�DSSUHFLDWLRQ�RI�WKH
HPSOR\HH¶V�FRPSHWHQFLHV��ZLWK�VRPH�EXW�QRW�DEVROXWH�FRQVLGHUDWLRQ�WR�WKH�PDUNHW¶V�YDOXDWLRQ�RI�WKRVH
FRPSHWHQFLHV��DQG�PHHW�WKH�QHHGV�RI�WKH�HPSOR\HH�IRU�VWDELOLW\��7KH�REMHFWLYH�VKRXOG�EH�WKDW�EDVH�FRPSHQVDWLRQ
LV�QRW�RQO\�HQRXJK�WR�PHHW�WKH�EDVLF�QHHGV�IRU�HPSOR\HHV�DQG�WKHLU�IDPLOLHV��EXW�LV�DOVR�HQRXJK�WR�WDNH�WKH�LVVXH
RI�PRQH\�DV�D�PRWLYDWRU�RII�WKH�WDEOH�

6WRFN�EDVHG�&RPSHQVDWLRQ��:H�DFNQRZOHGJH�WKH�ULVN�WKDW�FHUWDLQ�VWRFN�EDVHG�FRPSHQVDWLRQ�SURJUDPV
FRXOG�IDLO�WR�FRPSOHWHO\�VDWLVI\�WKH�FRPSHQVDWLRQ�SULQFLSOHV�SUHYLRXVO\�GHVFULEHG�EHFDXVH�WKH�YDULRXV
LQVWUXPHQWV�W\SLFDOO\�XVHG��RSWLRQV��ZDUUDQWV��WLPH�EDVHG�JUDQWV��HWF���PD\�QRW�SUHVHQW�UHDO�RU�WLPHO\�FRUUHODWLRQ
WR�SHUIRUPDQFH�DQG��LQ�SDUWLFXODU��SHUIRUPDQFH�DJDLQVW�D�SUHFLVHO\�GHILQHG�JRDO�DQG�GXUDWLRQ��+RZHYHU��ZH
EHOLHYH�WKDW�VWRFN�EDVHG�FRPSHQVDWLRQ�WLHG�WR�WKH�DFKLHYHPHQW�RI�SUHFLVH�JRDOV�DQG�WKH�&RPSDQ\¶V�VWUDWHJLF�SODQ
GRHV�SURYLGH�PHDQLQJIXO�UHZDUGV�IRU�VWDEOH��PHDVXUDEOH�SURJUHVV��$FFRUGLQJO\��ZH�DGRSWHG�D�VKDUHKROGHU
DSSURYHG��HTXLW\�LQFHQWLYH�SODQ�WKDW�LQFOXGHV�SHUIRUPDQFH�EDVHG�YHVWLQJ�

3URILW�6KDULQJ��2XU�V\VWHPV�DUH�EHLQJ�GHVLJQHG�DQG�EXLOW�WR�PD[LPL]H�WKH�UDWH�WKDW�WKH�V\VWHP�JHQHUDWHV
XQLWV�RI�WKH�JRDO��2XU�JRDOV�LQFOXGH�ILQDQFLDO��QDWXUDO�DQG�VRFLDO�FRPSRQHQWV��7KH�&RPSDQ\�SODQV�RQ�DOORFDWLQJ�D
SHUFHQWDJH��QRW�WR�H[FHHG�WHQ�SHUFHQW��RI�WKH�FDVK�SURILWDELOLW\�WR�D�SRRO�WKDW�ZLOO�EH�DOORFDWHG�WR�HPSOR\HHV�EDVHG
RQ�WKHLU�UROH�DQG�UHVSRQVLELOLWLHV��

�

����,Q�������WKH�&RPSDQ\�DGRSWHG�WKH������3ODQ��7KH������3ODQ�UHSODFHG�WKH�HTXLW\�SODQV�SUHYLRXVO\�DGRSWHG�E\
WKH�&RPSDQ\�LQ�������7KH�PD[LPXP�QXPEHU�RI�VKDUHV�RI�WKH�&RPSDQ\¶V�FRPPRQ�VWRFN�WKDW�PD\�EH�GHOLYHUHG
SXUVXDQW�WR�DZDUGV�JUDQWHG�XQGHU�WKH������3ODQ�LV������������LQFOXGLQJ�WKH���������VKDUHV�JUDQWHG�WR�QRQ�
H[HFXWLYH�GLUHFWRUV�DQG�YHVWLQJ�LQ�WKUHH�HTXDO�LQFUHPHQWV�RI���������VKDUHV�HDFK�RQ�-DQXDU\���������������DQG
�����

7KH�UHPDLQLQJ�DYDLODELOLW\�XQGHU�WKH������3ODQ�LV��������VKDUHV��7KH�SODQ�SURYLGHV�IRU�WKH�JUDQW�RI
YDULRXV�W\SHV�RI�DZDUGV��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��UHVWULFWHG�VWRFN��LQFOXGLQJ�SHUIRUPDQFH�DZDUGV���UHVWULFWHG
VWRFN�XQLWV��VWRFN�RSWLRQV��DQG�RWKHU�W\SHV�RI�VWRFN�EDVHG�DZDUGV��6WRFN�EDVHG�DZDUGV�ZLOO�EH�EDVHG�RQ�WKH
&RPSDQ\¶V�JRDO��ZKLFK�LV�WR�JURZ�SHU�VKDUH�YDOXH�E\�FRPPHUFLDOL]LQJ�HQYLURQPHQW�HQKDQFLQJ��SUHFLRXV�DQG
VWUDWHJLF�PHWDO�EDVHG�SURGXFWV



��



DQG�SURFHVVHV�WKDW�JHQHUDWH�D�UDWH�RI�SUHGLFWDEOH�FDVK�IORZ��WKURXJKSXW��DQG�LQFUHDVH�WKH�ORQJ�WHUP�HQWHUSULVH
YDOXH�RI�RXU�SODWIRUP��7KH�SHUIRUPDQFH�REMHFWLYHV�DUH�OLVWHG�EHORZ�

&RPPHUFLDOL]H�D�JOREDO��(6*�FRPSOLDQW��SURILWDEOH��PHUFXU\�UHPHGLDWLRQ�DQG�RWKHU�FULWLFDO�PLQHUDO�V\VWHPV�

� (VWDEOLVK� WKH� WHFKQLFDO� HIILFDF\� RI� 0&8¶V� &RPVWRFN� 0HUFXU\� 6\VWHP�� DQG� SURWHFW� WKH� LQWHOOHFWXDO
SURSHUW\�

� 'HSOR\�DQG�RSHUDWH�WKH�ILUVW�LQWHUQDWLRQDO�PHUFXU\�UHPHGLDWLRQ�SURMHFW�E\�GHSOR\LQJ�0&8¶V�VHFRQG�DQG
WKLUG�PHUFXU\�UHPHGLDWLRQ�V\VWHPV��LQWR�WKH�3KLOLSSLQHV�

� ,GHQWLI\�� HYDOXDWH� DQG� SULRULWL]H� D� SLSHOLQH� RI� SRWHQWLDO� PHUFXU\� UHPHGLDWLRQ� SURMHFWV�� WKHQ� GHSOR\� WKH
WKLUG�DQG�IRXUWK�PHUFXU\�UHPHGLDWLRQ�SURMHFWV��SURGXFLQJ�H[WHQGHG��VXSHULRU�FDVK�IORZ�UHWXUQV��DQG

� $VVHVV�DQG�DFTXLUH�DFFUHWLYH��(6*�EDVHG��VWUDWHJLF�DQG�FULWLFDO�PLQHUDO�H[SDQVLRQ�RSSRUWXQLWLHV�

(VWDEOLVK�DQG�JURZ�WKH�YDOXH�RI�RXU�PLQHUDO�SURSHUWLHV�

� (VWDEOLVK�WKH�'D\WRQ�5HVRXUFH�DUHD¶V�PDLGHQ��VWDQG�DORQH�PLQHUDO�UHVRXUFH�HVWLPDWH�
� ([SDQG�WKH�'D\WRQ�6SULQJ�9DOOH\�&RPSOH[�WKURXJK�H[SORUDWLRQ�GULOOLQJ�DQG�JHRSK\VLFDO�PRGHOOLQJ�
� 'HYHORS�WKH�H[SDQGHG�'D\WRQ�69�&RPSOH[�WRZDUG�IXOO�HFRQRPLF�IHDVLELOLW\��VXSSRUWLQJ�D�GHFLVLRQ�WR

PLQH�
� (QWLWOH�WKH�'D\WRQ�69�&RPSOH[�ZLWK�JHRWHFKQLFDO��PHWDOOXUJLFDO�DQG�HQYLURQPHQWDO�VWXGLHV�DQG

SHUPLWWLQJ��DQG
� 9DOLGDWH�WKH�&RPVWRFN�165�5R\DOW\�SRUWIROLR��H�J���/XFHUQH�0LQH��2FFLGHQWDO�/RGH��&RPVWRFN�/RGH��

�0RQHWL]H�QRQ�VWUDWHJLF�DVVHWV�DQG�EXLOG�D�TXDOLW\�RUJDQL]DWLRQ�

� 0RQHWL]H�RXU�WKLUG�SDUW\��MXQLRU�PLQLQJ�VHFXULWLHV�UHVSRQVLEO\��IRU�������PLOOLRQ�RU�PRUH�
� 0RQHWL]H�RXU�QRQ�PLQLQJ�DVVHWV�IRU�������PLOOLRQ��H[FOXGLQJ�WKH�*ROG�+LOO�+RWHO�
� *URZ�WKH�YDOXH�RI�RXU�2SSRUWXQLW\�=RQH�LQYHVWPHQWV�WR�RYHU�������PLOOLRQ��DQG
� 'HSOR\�D�V\VWHPLF�RUJDQL]DWLRQ��FDSDEOH�RI�DFFHOHUDWLQJ�JURZWK�DQG�KDQGOLQJ�FRPSOH[LW\�

7KH�SODQ�LV�GHVLJQHG�WR�GHOLYHU�SHU�VKDUH�YDOXH�RYHU�WKH�QH[W�WKUHH�\HDUV��ZKLOH�SRVLWLRQLQJ�WKH�&RPSDQ\�IRU
FRQWLQXHG�JURZWK�

����,Q�������ZH�JUDQWHG������������SHUIRUPDQFH�VKDUHV�WR�HPSOR\HHV�XQGHU�WKH������3ODQ��7KH�YHVWLQJ�RI�����RI
WKH�HPSOR\HH�SHUIRUPDQFH�VKDUH�DZDUGV�LV�FRQWLQJHQW�RQ�WKH�DFKLHYHPHQW

��



RI�SHUIRUPDQFH�JRDOV�RYHU�WKH�QH[W�WKUHH�\HDUV��DQG�YHVWLQJ�RI�WKH�UHPDLQLQJ�����LV�FRQWLQJHQW�RQ�WKH
DFKLHYHPHQW�RI�RXU�FRPPRQ�VWRFN�PDUNHW�SULFH�JRDOV�RYHU�WKH�QH[W�ILYH�\HDUV��GHILQHG�RQ�D�SHU�VKDUH�EDVLV�
9HVWLQJ�LV�GHSHQGHQW�RQ�WKH�HPSOR\HH�UHPDLQLQJ�ZLWK�WKH�&RPSDQ\�IURP�WKH�JUDQW�GDWH�WKURXJK�WKH�YHVWLQJ�GDWH�
7KH�SHUIRUPDQFH�VKDUHV�WKDW�YHVW�EDVHG�RQ�WKH�DFKLHYHPHQW�RI�SHUIRUPDQFH�JRDOV�ZHUH�YDOXHG�XVLQJ�WKH
&RPSDQ\
V�FRPPRQ�VWRFN�SULFH�RQ�WKH�JUDQW�GDWH��DQG�VWRFN�EDVHG�FRPSHQVDWLRQ�ZDV�GHWHUPLQHG�EDVHG�RQ�WKH
SUREDELOLW\�RI�DFKLHYLQJ�HDFK�JRDO�

,Q�������WKH�&RPSDQ\�DGRSWHG�WKH������3ODQ��7KH������3ODQ�UHSODFHG�WKH�HTXLW\�SODQV�SUHYLRXVO\
DGRSWHG�E\�WKH�&RPSDQ\��LQFOXGLQJ�WKRVH�DGRSWHG�LQ������DQG������

7KH�PD[LPXP�QXPEHU�RI�VKDUHV�RI�WKH�&RPSDQ\¶V�FRPPRQ�VWRFN�WKDW�FRXOG�EH�GHOLYHUHG�SXUVXDQW�WR
DZDUGV�JUDQWHG�XQGHU�WKH������3ODQ�ZDV������������7KHUH�LV�QR�DYDLODELOLW\�RI�VKDUHV�XQGHU�WKH������3ODQ��7KH
SODQ�SURYLGHG�IRU�WKH�JUDQW�RI�YDULRXV�W\SHV�RI�DZDUGV��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��UHVWULFWHG�VWRFN��LQFOXGLQJ
SHUIRUPDQFH�DZDUGV���UHVWULFWHG�VWRFN�XQLWV��VWRFN�RSWLRQV��DQG�RWKHU�W\SHV�RI�VWRFN�EDVHG�DZDUGV�

:KR�DUH�RXU�QDPHG�H[HFXWLYH�RIILFHUV"

7KH�&RPSDQ\¶V�QDPHG�H[HFXWLYH�RIILFHUV�IRU������ZHUH�

1DPH � 7LWOH
&RUUDGR�'H�*DVSHULV � ([HFXWLYH�&KDLUPDQ�	�&KLHI�([HFXWLYH�2IILFHU
.HYLQ�(��.UHLVOHU � 3UHVLGHQW�	�&KLHI�)LQDQFLDO�2IILFHU
:LOOLDP�-��0F&DUWK\ � &KLHI�2SHUDWLQJ�2IILFHU
'DYLG�-��:LQVQHVV � &KLHI�7HFKQRORJ\�2IILFHU
5DKXO�%REELOL � &KLHI�(QJLQHHULQJ�2IILFHU

��������
+RZ�GR�ZH�DVVXUH�WKDW�RXU�FRPSHQVDWLRQ�SURJUDP�NHHSV�RXU�QDPHG�H[HFXWLYH�RIILFHUV�IRFXVHG�RQ�ORQJ�WHUP
VXFFHVV"

:H�DVVXUH�WKDW�RXU�FRPSHQVDWLRQ�SURJUDPV�NHHS�RXU�QDPHG�H[HFXWLYH�RIILFHUV�IRFXVHG�RQ�WKH�ORQJ�WHUP
VXFFHVV�RI�WKH�&RPSDQ\�E\�PDNLQJ�D�VXEVWDQWLDO�SRUWLRQ�RI�WKHLU�ORQJ�WHUP�SD\�VXEMHFW�WR�WKH�DFKLHYHPHQW�RI
VSHFLILF��ORQJHU�WHUP��VWUDWHJLF��FRPSDQ\�ZLGH�SHUIRUPDQFH�REMHFWLYHV�DQG�E\�JUDQWLQJ�VWRFN�EDVHG�DZDUGV�ZLWK
YHVWLQJ�FULWHULD�IXOO\�OLQNHG�ZLWK�WKRVH��ORQJHU�WHUP��PHDVXUDEOH�VWUDWHJLF�REMHFWLYHV��0RUHRYHU��WKH�YDOXH�RI�VXFK
VWRFN�EDVHG�DZDUGV�ZLOO�OLNHO\�RQO\�LQFUHDVH�EDVHG�RQ�WKH�ORQJ�WHUP�SHUIRUPDQFH�RI�WKH�&RPSDQ\�DV�FRPSDUHG
WR�RWKHU�LQYHVWPHQW�DOWHUQDWLYHV�

+RZ�LV�FRPSHWLWLYHQHVV�HVWDEOLVKHG"

��





7KH�&RPPLWWHH�VWUXFWXUHV�H[HFXWLYH�FRPSHQVDWLRQ�VR�WKDW�WDUJHWHG�WRWDO�FDVK�FRPSHQVDWLRQ�DQG�ORQJHU�
WHUP�VWRFN�EDVHG�FRPSHQVDWLRQ�RSSRUWXQLWLHV�DUH�FRPSHWLWLYH�ZLWK�FRPSDUDEOH�SRVLWLRQV�DW�FRPSDQLHV�WKDW�ZH
FRPSHWH�ZLWK�IRU�KXPDQ�FDSLWDO��:KHQ�FRQVLGHULQJ�ZKDW�LV�FRPSHWLWLYH�IRU�WKH�&RPSDQ\��WKH�&RPPLWWHH
FRQVLGHUHG�WKH�FRPSOH[LW\�RI�VWDUWLQJ�XS�D�QHZ��LQGXVWULDO�PLQH��WKH�EUHDNWKURXJKV�UHTXLUHG�IRU�VXFFHVV��WKH
HQWUHSUHQHXULDO�DQG�WHDP�EXLOGLQJ�FRPSHWHQFLHV�QHHGHG��WKH�FRPSOH[LWLHV�RI�WKH�UHJXODWRU\�DQG�SROLWLFDO
HQYLURQPHQWV�DQG�WKH�H[WHQVLYH�LQWHUGHSHQGHQFLHV�UHTXLUHG�ZLWK�DOO�VWDNHKROGHUV��LQFOXGLQJ�WKH�SHRSOH�UHTXLUHG
IRU�RSHUDWLQJ�WKH�V\VWHP��7KH�&RPSDQ\�GRHV�QRW�XVH�EHQFKPDUNLQJ�DJDLQVW�D�SHHU�JURXS�RU�RWKHUZLVH�

,Q�VHWWLQJ������EDVH�VDODULHV��WDUJHW�WRWDO�FDVK�FRPSHQVDWLRQ�DQG�WDUJHW�WRWDO�GLUHFW�FRPSHQVDWLRQ��WKH
&RPPLWWHH�FRQVLGHUHG�WKH�SRWHQWLDO�YDOXH�FUHDWLRQ�LQKHUHQW�LQ�RXU�VWDWHG�REMHFWLYHV��WKH�WLPH�SHULRG�UHTXLUHG�IRU
DFKLHYLQJ�WKRVH�REMHFWLYHV�DQG�WKH�DVVRFLDWHG�ULVNV�

+RZ�LV�FRPSHQVDWLRQ�HVWDEOLVKHG�IRU�RXU�QDPHG�H[HFXWLYH�RIILFHUV"

7KH�&RPPLWWHH�GRHV�QRW�UHO\�H[FOXVLYHO\�RQ�H[LVWLQJ�PDUNHW�GDWD�LQ�HVWDEOLVKLQJ�WDUJHW�OHYHOV�RI
FRPSHQVDWLRQ��7KH�&RPPLWWHH�DOVR�GRHV�QRW�HPSOR\�D�ULJLG�RU�IRUPXODLF�SURFHVV�WR�VHW�SD\�OHYHOV��EXW�GRHV
XWLOL]H�PDUNHW�GDWD�DV�RQH�RI�PDQ\�WRROV�WR�DVVLVW�WKH�&RPPLWWHH��,Q�VHWWLQJ�FRPSHQVDWLRQ�OHYHOV��WKH�&RPPLWWHH
FRQVLGHUV�WKH�IROORZLQJ�IDFWRUV�

� PDUNHW�GDWD�

� HDFK�H[HFXWLYH¶V�FRPSHWHQF\�

� HDFK�H[HFXWLYH¶V�VFRSH�RI�UHVSRQVLELOLW\�DQG�LPSDFW�RQ�WKH�&RPSDQ\¶V�SHUIRUPDQFH�

� LQWHUQDO�HTXLW\���DQ�H[HFXWLYH¶V�FRPSHQVDWLRQ�UHODWLYH�WR�KLV�RU�KHU�SHHUV�LQ�WKH�V\VWHP��DQG

��



� WKH�&(2¶V�UHFRPPHQGDWLRQV�IRU�KLV�VHQLRU�WHDP�

(DFK�RI�RXU�QDPHG�H[HFXWLYH�RIILFHUV¶�SHUIRUPDQFH�LV�HYDOXDWHG�LQ�OLJKW�RI�RXU�RYHUDOO�ILQDQFLDO
SHUIRUPDQFH�DQG�WKH�DGYDQFHPHQW�RI�RXU�VWUDWHJLF�REMHFWLYHV�DSSURYHG�E\�WKH�&RPPLWWHH�DQG�WKH�%RDUG�RI
'LUHFWRUV��)RU�������DV�LQ�SDVW�\HDUV��WKH�&RPPLWWHH�VWUXFWXUHG�D�FRPSHQVDWLRQ�SDFNDJH�IRU�RXU�QDPHG�H[HFXWLYH
RIILFHUV�FRPSULVHG�RI�EDVH�VDODU\�DQG�EHQHILWV�FRXSOHG�ZLWK�ORQJ�WHUP�LQFHQWLYHV��VWRFN�EDVHG�JUDQWV���ZKLFK�ZH
EHOLHYH�SURYLGHG�DQ�DSSURSULDWH�PL[�RI�ILQDQFLDO�VHFXULW\��ZHDOWK�VKDULQJ�

$QQXDO�&RPSHQVDWLRQ��%DVH�6DODULHV

%DVH�VDODU\�SURYLGHV�RXU�QDPHG�H[HFXWLYH�RIILFHUV�ZLWK�D�EDVLF�OHYHO�RI�ILQDQFLDO�VHFXULW\�DQG�VXSSRUWV
WKH�&RPPLWWHH¶V�REMHFWLYHV�LQ�DWWUDFWLQJ�DQG�UHWDLQLQJ�WRS�WDOHQW��%DVH�VDODU\�LQFUHDVHV�IRU�RWKHU�QDPHG�H[HFXWLYH
RIILFHUV��RWKHU�WKDQ�RXU�&(2��DUH�UHFRPPHQGHG�E\�RXU�&(2�DQG�DUH�UHYLHZHG�DQG�DSSURYHG�E\�WKH�&RPPLWWHH�

([HFXWLYH�2IILFHU �
�����$QQXDO
%DVH�6DODU\

&RUUDGR�'H�*DVSHULV � � �������

.HYLQ�(��.UHLVOHU � �������
:LOOLDP�-��0F&DUWK\ �������
'DYLG�-��:LQVQHVV � �������
5DKXO�%REELOL � �������

0U��.UHLVOHU�ZDV�KLUHG�WR�VHUYH�DV�WKH�&RPSDQ\¶V�SUHVLGHQW�DQG�FKLHI�ILQDQFLDO�RIILFHU�HIIHFWLYH�6HSWHPEHU����������DW�ZKLFK
WLPH�KH�ZDV�DGGLWLRQDOO\�DSSRLQWHG�DV�WKH�&RPSDQ\¶V�SULQFLSDO�ILQDQFLDO�RIILFHU�

7KH�&RPPLWWHH�LV�VDWLVILHG�WKDW�HDFK�RI�WKH�QDPHG�H[HFXWLYH�RIILFHUV¶�VDODU\�LV�UHDVRQDEOH�DQG�DSSURSULDWH�

%HQHILWV

7KH�&RPSDQ\�SURYLGHV�QDPHG�H[HFXWLYH�RIILFHUV�ZLWK�WKH�VDPH�EHQHILWV�SURYLGHG�WR�RWKHU�HPSOR\HHV
QDPHO\��KHDOWK�DQG�GHQWDO�LQVXUDQFH��&RPSDQ\�SD\V�D�SRUWLRQ�RI�WKH�FRVWV��

3RVW�7HUPLQDWLRQ�3D\PHQWV

:H�EHOLHYH�WKDW�ZH�VKRXOG�SURYLGH�UHDVRQDEOH�VHYHUDQFH�EHQHILWV�LI�DQ�H[HFXWLYH¶V�SRVLWLRQ�LV�HOLPLQDWHG
LQ�WKH�HYHQW�RI�D�FKDQJH�LQ�FRQWURO�RU��LQ�WKH�DEVHQFH�RI�D�FKDQJH�LQ�FRQWURO�

���

���

��





LQ�FHUWDLQ�RWKHU�FLUFXPVWDQFHV��,W�LV�RXU�EHOLHI�WKDW�WKH�LQWHUHVWV�RI�VKDUHKROGHUV�DUH�EHVW�VHUYHG�LI�RXU�VHQLRU
PDQDJHPHQW�LV�IRFXVHG�RQ�WKH�SHUIRUPDQFH�RI�WKH�&RPSDQ\�ZLWKRXW�WKH�GLVWUDFWLRQ�DQG�XQFHUWDLQW\�WKDW�WKH�ODFN
RI�VXFK�SURWHFWLRQ�ZRXOG�LQYLWH��:H�DOVR�EHOLHYH�WKDW�SURYLGLQJ�WKHVH�EHQHILWV�KHOSV�WR�IDFLOLWDWH�WKH�UHFUXLWPHQW
RI�WDOHQWHG�H[HFXWLYHV��DQG�WKDW��UHODWLYH�WR�WKH�RYHUDOO�YDOXH�RI�DQ\�SRWHQWLDO�WUDQVDFWLRQ��WKHVH�SRWHQWLDO�EHQHILWV
DUH�DSSURSULDWHO\�VL]HG�

7KH�HPSOR\PHQW�DJUHHPHQW�DOO�RI�WKH�QDPHG�H[HFXWLYHV�LQFOXGH�VHYHUDQFH�DUUDQJHPHQWV��)RU�DGGLWLRQDO
LQIRUPDWLRQ�ZLWK�UHVSHFW�WR�WKLV�DUUDQJHPHQW��SOHDVH�VHH�³(PSOR\PHQW��5HWLUHPHQW�DQG�6HYHUDQFH�3ODQV�DQG
$JUHHPHQWV�´

��



$'',7,21$/�,1)250$7,21

:H�EHOLHYH�WKLV�DGGLWLRQDO�LQIRUPDWLRQ�PD\�DVVLVW�\RX�LQ�EHWWHU�XQGHUVWDQGLQJ�RXU�FRPSHQVDWLRQ�SUDFWLFHV
DQG�SULQFLSOHV�

5ROH�RI�WKH�&RPSHQVDWLRQ�&RPPLWWHH�DQG�WKH�&(2

7KH�&RPPLWWHH��FRQVLVWLQJ�HQWLUHO\�RI�LQGHSHQGHQW�'LUHFWRUV��LV�UHVSRQVLEOH�IRU�H[HFXWLYH�FRPSHQVDWLRQ�
$V�SDUW�RI�WKH�FRPSHQVDWLRQ�VHWWLQJ�SURFHVV�HDFK�\HDU��WKH�&RPPLWWHH�PHHWV�SHULRGLFDOO\�ZLWK�WKH�&(2�WR�UHYLHZ
WKH�&RPSDQ\¶V�SURJUHVV�WRZDUG�LWV�VWDWHG�VWUDWHJLF�REMHFWLYHV�DQG�UHFHLYHV�FRPPHQWV�IURP�PHPEHUV�RI�WKH�%RDUG
RI�'LUHFWRUV��7KH�&(2�UHFRPPHQGV�WR�WKH�&RPPLWWHH�WKH�FRPSHQVDWLRQ�DPRXQWV�IRU�HDFK�RI�RXU�QDPHG
H[HFXWLYH�RIILFHUV��RWKHU�WKDQ�KLPVHOI�

����
:KLOH�WKH�&RPPLWWHH�ZLOO�DVN�IRU�DGYLFH�DQG�UHFRPPHQGDWLRQV�IURP�WKH�&(2��WKH�&RPPLWWHH�LV

UHVSRQVLEOH�IRU�H[HFXWLYH�FRPSHQVDWLRQ�DQG�DV�VXFK�

� 6HWV�QDPHG�H[HFXWLYH�RIILFHU�EDVH�VDODULHV�

� 5HYLHZV�WKH�EXVLQHVV�DQG�ILQDQFLDO�SODQ�DQG�SURJUHVV�WRZDUG�VWUDWHJLF�JRDOV��SHUIRUPDQFH�PHDVXUHV�DQG
DFWLRQ�SODQV�IRU�RXU�EXVLQHVV��ZKLFK�DUH�UHYLHZHG�E\��DQG�VXEMHFW�WR�DSSURYDO�RI��WKH�HQWLUH�%RDUG�RI
'LUHFWRUV�

� 5HYLHZV�DQQXDO�DQG�ORQJ�WHUP�SHUIRUPDQFH�DJDLQVW�JRDOV�DQG�REMHFWLYHV�

� 5HYLHZV�FRQWUDFWXDO�DJUHHPHQWV�DQG�EHQHILWV��LQFOXGLQJ�VXSSOHPHQWDO�UHWLUHPHQW�DQG�DQ\�SD\PHQWV
ZKLFK�PD\�EH�HDUQHG�XSRQ�WHUPLQDWLRQ��DQG�PDNHV�FKDQJHV�DV�DSSURSULDWH�

� 5HYLHZV�LQFHQWLYH�SODQ�GHVLJQV��HQVXUHV�DOLJQPHQW�DQG�PRGLILFDWLRQV�DV�DSSURSULDWH��DQG

��





� 5HYLHZV�WRWDO�FRPSHQVDWLRQ�WR�HQVXUH�FRPSHQVDWLRQ�HDUQHG�E\�QDPHG�H[HFXWLYH�RIILFHUV�LV�IDLU�DQG
UHDVRQDEOH�UHODWLYH�WR�FRUSRUDWH�DQG�LQGLYLGXDO�SHUIRUPDQFH�

7KH�&RPPLWWHH�LV�DXWKRUL]HG�WR�UHWDLQ�FRPSHQVDWLRQ�FRQVXOWDQWV�RU�DGYLVRUV��EXW�GRHV�QRW�SUHVHQWO\�GR�VR�
$Q\�VXFK�FRQVXOWDQW�RU�DGYLVRU�VHOHFWHG�E\�WKH�&RPPLWWHH�ZRXOG�RQO\�EH�VHOHFWHG�LI�WKH�&RPPLWWHH�GHWHUPLQHG
WKDW�VXFK�FRQVXOWDQW�RU�DGYLVRU�LV�LQGHSHQGHQW�IURP�RXU�PDQDJHPHQW�SXUVXDQW�WR�6(&�DQG�1<6(�$PHULFDQ
VWDQGDUGV�

'HGXFWLELOLW\�RI�&RPSHQVDWLRQ

,Q�GHWHUPLQLQJ�WKH�WRWDO�FRPSHQVDWLRQ�RI�HDFK�QDPHG�H[HFXWLYH�RIILFHU��WKH�&RPPLWWHH�FRQVLGHUV�WKH�WD[
GHGXFWLELOLW\�RI�FRPSHQVDWLRQ��7KH�&RPPLWWHH�EHOLHYHV�LW�LV�JHQHUDOO\�LQ�WKH�LQWHUHVWV�RI�WKH�&RPSDQ\�DQG�RXU
VKDUHKROGHUV�WR�SURYLGH�FRPSHQVDWLRQ�WKDW�LV�WD[�GHGXFWLEOH�E\�WKH�&RPSDQ\��:KLOH�WKH�&RPPLWWHH�LQWHQGV�WKDW
FRPSHQVDWLRQ�EH�GHGXFWLEOH��WKHUH�PD\�EH�LQVWDQFHV�ZKHUH�SRWHQWLDOO\�QRQ�GHGXFWLEOH�FRPSHQVDWLRQ�LV�MXVWLILDEO\
SURYLGHG�WR�UHZDUG�H[HFXWLYHV�FRQVLVWHQW�ZLWK�RXU�FRPSHQVDWLRQ�SKLORVRSK\�IRU�HDFK�FRPSHQVDWLRQ�HOHPHQW�

$GYLVRU\�9RWH�RQ�([HFXWLYH�&RPSHQVDWLRQ

$V�UHTXLUHG�E\�WKH�'RGG�)UDQN�:DOO�6WUHHW�5HIRUP�DQG�&RQVXPHU�3URWHFWLRQ�$FW�RI������DQG�WKH�UXOHV
DQG�UHJXODWLRQV�SURPXOJDWHG�E\�WKH�6(&�SXUVXDQW�WKHUHWR��ZH�LQFOXGHG�D�SURSRVDO�IRU�D�QRQ�ELQGLQJ�DGYLVRU\
UHVROXWLRQ�DSSURYLQJ�WKH�FRPSHQVDWLRQ�RI�RXU�QDPHG�H[HFXWLYH�RIILFHUV�IRU�������LQ�RXU�SUR[\�VWDWHPHQW�IRU�RXU
�����DQQXDO�PHHWLQJ�RI�VKDUHKROGHUV��7KH�SURSRVDO�ZDV�VXSSRUWHG�E\�VKDUHKROGHUV�ZLWK�DSSURYDO�LQ�H[FHVV�RI
�����������������YRWHV�LQ�IDYRU�DQG���������YRWHV�DJDLQVW�

7KH�&RPPLWWHH�FRQVLGHUHG�WKH�UHVXOWV�RI�WKH�DGYLVRU\�YRWH�LQ�UHYLHZLQJ�RXU�H[HFXWLYH�FRPSHQVDWLRQ
SURJUDP��QRWLQJ�WKH�KLJK�OHYHO�RI�VKDUHKROGHU�VXSSRUW��DQG�HOHFWHG�WR�FRQWLQXH�WKH�VDPH�SULQFLSOHV�DQG�REMHFWLYHV
LQ�GHWHUPLQLQJ�WKH�W\SHV�DQG�DPRXQWV�RI�FRPSHQVDWLRQ�WR�EH�SDLG�WR�RXU�QDPHG�H[HFXWLYH�RIILFHUV�LQ�������7KH
&RPPLWWHH�ZLOO�FRQWLQXH�WR�IRFXV�RQ�UHVSRQVLEOH�H[HFXWLYH�FRPSHQVDWLRQ�SUDFWLFHV�WKDW�DWWUDFW��PRWLYDWH�DQG
UHWDLQ�KLJK�SHUIRUPDQFH�H[HFXWLYHV��UHZDUG�WKRVH�H[HFXWLYHV�IRU�WKH�DFKLHYHPHQW�RI�ORQJ�WHUP�SHUIRUPDQFH�DQG
VXSSRUW�RXU�RWKHU�H[HFXWLYH�FRPSHQVDWLRQ�REMHFWLYHV�

��
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7KH�&RPSHQVDWLRQ�&RPPLWWHH�KDV�UHYLHZHG�DQG�GLVFXVVHG�WKH�&RPSHQVDWLRQ�'LVFXVVLRQ�DQG�$QDO\VLV
VHFWLRQ�RI�WKLV�3UR[\�6WDWHPHQW�ZLWK�PDQDJHPHQW�DQG��EDVHG�RQ�VXFK�UHYLHZ�DQG�GLVFXVVLRQ��UHFRPPHQGHG�WR
WKH�%RDUG�RI�'LUHFWRUV�WKDW�LW�EH�LQFOXGHG�LQ�WKLV�3UR[\�6WDWHPHQW�

&203(16$7,21�&200,77((

/HR�0��'UR]GRII��&KDLU
:LOOLDP�-��1DQFH

$SULO���������

��
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7KH�IROORZLQJ�WDEOH�VHWV�IRUWK�DOO�FRPSHQVDWLRQ�DZDUGHG�WR��HDUQHG�E\��RU�SDLG�E\�WKH�&RPSDQ\�DQG�LWV
VXEVLGLDULHV��RU�E\�WKLUG�SDUWLHV�DV�FRPSHQVDWLRQ�IRU�VHUYLFHV�WR�WKH�&RPSDQ\�RU�LWV�VXEVLGLDULHV��WR�LWV�H[HFXWLYH
RIILFHUV��LQFOXGLQJ�WKH�&RPSDQ\¶V�SULQFLSDO�H[HFXWLYH�RIILFHU��SULQFLSDO�ILQDQFLDO�RIILFHU�DQG�SULQFLSDO�DFFRXQWLQJ
RIILFHU�GXULQJ������DQG������

6800$5<�&203(16$7,21�$1'�1$0('�(;(&87,9(�2)),&(56�7$%/(

1DPH�DQG
3ULQFLSDO
3RVLWLRQ <HDU

6DODU\
���� 2SWLRQ�$ZDUGV

1RQ�HTXLW\�LQFHQWLYH�3ODQ
&RPSHQVDWLRQ

$OO�RWKHU
FRPSHQVDWLRQ

7RWDO
����

&RUUDGR�'H
*DVSHULV ���� � �������� � ������� � �������� � ������ � ��������
&KLHI
([HFXWLYH
2IILFHU ���� �������� ������ �������� ������� ��������

.HYLQ�(�

.UHLVOHU ���� �������� ²� ²� ² ��������
3UHVLGHQW�DQG
&KLHI
)LQDQFLDO
2IILFHU ���� ² ²� ²� ²� ²

:LOOLDP�-�
0F&DUWK\ ���� ������� ² ² ² �������
&KLHI
2SHUDWLQJ
2IILFHU ���� ² ² ² ² ²

'DYLG�-�
:LQVQHVV ���� ������� ² ² ² �������
&KLHI
7HFKQRORJ\
2IILFHU ���� ² ² ² ² ²

5DKXO
%REELOL ���� ������� ² ² ² �������
&KLHI
(QJLQHHULQJ
2IILFHU ���� ² ² ² ² ²

���

���

���

���

���
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�����0U��'H�*DVSHULV�ZDV�KLUHG�DV�WKH�FKLHI�H[HFXWLYH�RIILFHU�DQG�SUHVLGHQW�RI�WKH�&RPSDQ\�HIIHFWLYH�$SULO����������DQG�ZDV
DSSRLQWHG�([HFXWLYH�&KDLUPDQ�LQ�6HSWHPEHU�������0U��'H�*DVSHULV�KDV�DOVR�SHULRGLFDOO\�VHUYHG�DV�ERWK�WKH�SULQFLSDO�ILQDQFLDO
RIILFHU�DQG�SULQFLSDO�DFFRXQWLQJ�RIILFHU��0U��'H�*DVSHULV¶�VDODU\�ZDV�YROXQWDULO\�UHGXFHG�IURP����������WR����������GXULQJ
�����LQ�FRQMXQFWLRQ�ZLWK�WKH�&RPSDQ\
V�HIIRUWV�WR�UHGXFH�DGPLQLVWUDWLYH�H[SHQVHV��1RQ�HTXLW\�LQFHQWLYHV�UHSUHVHQW�WKH
RSSRUWXQLW\�IRU�0U��'H�*DVSHULV�WR�HDUQ�EDFN�DPRXQWV�YROXQWDULO\�UHGXFHG�EHWZHHQ������DQG�-XO\�RI�������7KH�-XO\������
SD\PHQWV�RI����������UHSUHVHQW�WKH�FRQFOXVLRQ�RI�WKDW�SURJUDP��$OO�RWKHU�UHIOHFWV�DPRXQWV�SDLG�IRU�SHUVRQDO�WLPH�RII���372��
QRW�WDNHQ�

�����0U��.UHLVOHU�ZDV�KLUHG�WR�VHUYH�DV�WKH�&RPSDQ\¶V�SUHVLGHQW�DQG�FKLHI�ILQDQFLDO�RIILFHU�HIIHFWLYH�6HSWHPEHU����������DW
ZKLFK�WLPH�KH�ZDV�DGGLWLRQDOO\�DSSRLQWHG�DV�WKH�&RPSDQ\¶V�SULQFLSDO�ILQDQFLDO�RIILFHU�

�����0U��0F&DUWK\�ZDV�KLUHG�WR�VHUYH�DV�WKH�&RPSDQ\¶V�FKLHI�RSHUDWLQJ�RIILFHU�HIIHFWLYH�-XO\����������

�����0U��:LQVQHVV�ZDV�KLUHG�WR�VHUYH�DV�WKH�&RPSDQ\¶V�FKLHI�WHFKQRORJ\�RIILFHU�HIIHFWLYH�6HSWHPEHU���������

�����0U��%REELOL�ZDV�KLUHG�WR�VHUYH�DV�WKH�&RPSDQ\¶V�FKLHI�HQJLQHHULQJ�RIILFHU�HIIHFWLYH�-XQH����������

7KH�WHUPV�RI�0U��'H�*DVSHULV¶�HPSOR\PHQW�DJUHHPHQW�DUH�GHVFULEHG�LQ�GHWDLO�LQ�(PSOR\PHQW��5HWLUHPHQW
DQG�6HYHUDQFH�3ODQV�DQG�$JUHHPHQWV�EHORZ�

&XUUHQW�(TXLW\�&RPSHQVDWLRQ�3URJUDP
�7KH�IROORZLQJ�WDEOH�VHWV�IRUWK�LQIRUPDWLRQ�ZLWK�UHVSHFW�WR�RXU�FRPPRQ�VWRFN�WKDW�PD\�EH�LVVXHG�XSRQ�WKH

H[HUFLVH�RI�VWRFN�RSWLRQV�XQGHU�RXU�LQFHQWLYH�VWRFN�RSWLRQ�SODQV�DW�'HFHPEHU����������

���

���

���

���

���

��



�$��1XPEHU�RI
6HFXULWLHV�WR�EH�,VVXHG
8SRQ�([HUFLVH�RI

2XWVWDQGLQJ�2SWLRQV�
:DUUDQWV�DQG�5LJKWV

�%��:HLJKWHG�$YHUDJH
([HUFLVH�3ULFH�RI

2XWVWDQGLQJ�2SWLRQV�
:DUUDQWV�DQG�5LJKWV

�&��1XPEHU�RI
6HFXULWLHV�5HPDLQLQJ
$YDLODEOH�IRU�)XWXUH
,VVXDQFH�8QGHU�(TXLW\
&RPSHQVDWLRQ�3ODQV

������(TXLW\�&RPSHQVDWLRQ�3ODQ ������� ����� ��

�����(TXLW\�&RPSHQVDWLRQ�3ODQ ������� ��������� ������

��� ([FOXGLQJ�VHFXULWLHV�UHIOHFWHG�LQ�FROXPQ��$��DERYH�

��� 7KHUH�DUH��������IXOO\�YHVWHG�DQG�H[HUFLVDEOH�RSWLRQV�RXWVWDQGLQJ�XQGHU�WKH������3ODQ��7KH�RSWLRQV�ZHUH�JUDQWHG�LQ
0D\�������DQG�DQ�H[HUFLVH�SULFH�RI�������DQG�ZHUH�YDOXHG�DW�������IDLU�YDOXH�SHU�RSWLRQ�RQ�WKH�JUDQW�GDWH��7KH�RSWLRQV
YHVWHG�LPPHGLDWHO\�DQG�H[SLUH�LQ�0D\�������$V�RI�'HFHPEHU�����������WKHUH�DUH�QR�UHPDLQLQJ�VKDUHV�DYDLODEOH�IRU
LVVXDQFH�XQGHU�WKH������SODQ�

��� 7KHUH�DUH���������UHVWULFWHG�VKDUHV�JUDQWHG�DQG�RXWVWDQGLQJ�XQGHU�WKH������SODQ��ZKLFK�YHVW�HYHQO\�RQ�-DQXDU\��VW�RI
HDFK�\HDU�RYHU�WKH�WKUHH�\HDU�WHUP��HQGLQJ�RQ�-DQXDU\����������7KH�UHVWULFWHG�VKDUHV�ZHUH�YDOXHG�DW�������IDLU�YDOXH�RQ
WKH�JUDQW�GDWH��DQG�WKH�FRPSHQVDWLRQ�FRVW�ZLOO�EH�UHFRJQL]HG�RQ�D�VWUDLJKW�OLQH�EDVLV�RYHU�WKH�YHVWLQJ�WHUP��7KHUH�ZHUH
����������SHUIRUPDQFH�EDVHG�RSWLRQV�JUDQWHG�WR�HPSOR\HHV�GXULQJ�������$V�RI�'HFHPEHU�����������WKHUH�DUH�������
VKDUHV�DYDLODEOH�IRU�LVVXDQFH�XQGHU�WKH������SODQ�

��� 7KH�&RPSDQ\�UHFRJQL]HV�IRUIHLWXUHV�XQGHU�WKH������DQG������3ODQV�DV�WKH\�RFFXU�

,Q�������WKH�&RPSDQ\�DGRSWHG�LWV������(TXLW\�,QFHQWLYH�3ODQ��WKH�³�����3ODQ´���7KH�PD[LPXP�QXPEHU
RI�VKDUHV�RI�WKH�&RPSDQ\¶V�FRPPRQ�VWRFN�WKDW�FRXOG�EH�GHOLYHUHG�SXUVXDQW�WR�DZDUGV�JUDQWHG�XQGHU�WKH�����
3ODQ�ZDV������������7KH�SODQ�SURYLGHG�IRU�WKH�JUDQW�RI�YDULRXV�W\SHV�RI�DZDUGV��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR�
UHVWULFWHG�VWRFN��LQFOXGLQJ�SHUIRUPDQFH�DZDUGV���UHVWULFWHG�VWRFN�XQLWV��VWRFN�RSWLRQV��DQG�RWKHU�W\SHV�RI�VWRFN�
EDVHG�DZDUGV��2Q�0D\�����������&RPVWRFN¶V�%RDUG�RI�'LUHFWRUV�UHVROYHG�WR�JUDQW�FHUWDLQ�VKDUH�EDVHG
FRPSHQVDWLRQ�SD\DEOH�WR�QRQ�H[HFXWLYH�ERDUG�PHPEHUV��LQ�OLHX�RI�FDVK��LQ�FRQVLGHUDWLRQ�RI�FHUWDLQ�SDVW�DQG
FXUUHQW�VHUYLFH�WR�WKH�&RPSDQ\�DQG�DOVR�UHVROYHG�WR�JUDQW�FHUWDLQ�VKDUH�EDVHG�FRPSHQVDWLRQ�WR�PHPEHUV�RI
PDQDJHPHQW��LQFOXGLQJ�WKH�FKLHI�H[HFXWLYH�RIILFHU�DQG�RWKHU�NH\�HPSOR\HHV�RI�WKH�&RPSDQ\��LQ�FRQVLGHUDWLRQ�RI
VHUYLFH�WR�WKH�&RPSDQ\��7KHVH�VKDUH�EDVHG�SD\PHQWV�ZHUH�JUDQWHG�XQGHU�WKH�SUHYLRXVO\�DSSURYHG������(TXLW\
&RPSHQVDWLRQ�3ODQ��7KH�JUDQW�GDWH�IRU�ERWK�WKH�VKDUHV�DQG�WKH�RSWLRQV�LV�0D\����������

2Q�0D\�����������&RPVWRFN¶V�%RDUG�RI�'LUHFWRUV�UHVROYHG�WR�JUDQW�FHUWDLQ�VKDUH�EDVHG�FRPSHQVDWLRQ
SD\DEOH�WR�QRQ�H[HFXWLYH�ERDUG�PHPEHUV��LQ�OLHX�RI�FDVK��LQ�FRQVLGHUDWLRQ�RI�FHUWDLQ�SDVW�DQG�FXUUHQW�VHUYLFH�WR
WKH�&RPSDQ\�DQG�DOVR�UHVROYHG�WR�JUDQW�FHUWDLQ�VKDUH�EDVHG�FRPSHQVDWLRQ�WR�PHPEHUV�RI�PDQDJHPHQW��LQFOXGLQJ
WKH�FKLHI�H[HFXWLYH�RIILFHU�DQG�RWKHU�NH\�HPSOR\HHV�RI�WKH�&RPSDQ\��LQ�FRQVLGHUDWLRQ�RI�VHUYLFH�WR�WKH�&RPSDQ\�
7KHVH�VKDUH�EDVHG�SD\PHQWV�ZHUH�JUDQWHG�XQGHU�WKH�SUHYLRXVO\�DSSURYHG������(TXLW\�&RPSHQVDWLRQ�3ODQ��7KH
JUDQW�GDWH�IRU�ERWK�WKH�VKDUHV�DQG�WKH�RSWLRQV�LV�0D\����������
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�������
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1RQ�H[HFXWLYH�ERDUG�PHPEHUV�ZHUH�JUDQWHG�D�WRWDO�RI���������FRPPRQ�VKDUHV�IRU�SDVW�VHUYLFHV�DQG
��������FRPPRQ�VKDUHV�IRU�FXUUHQW�VHUYLFHV�IRU�D�WRWDO�RI���������FRPPRQ�VKDUHV��7KH�IDLU�YDOXH�RI�WKH�FRPPRQ
VKDUHV�LVVXHG�ZDV�������SHU�VKDUH��EDVHG�RQ�WKH�FORVLQJ�SULFH�RI�WKH�&RPSDQ\
V�FRPPRQ�VKDUHV�RQ�0D\����
������&RPSHQVDWLRQ�FRVW�WRWDOLQJ����������ZDV�UHFRUGHG�DV�D�JHQHUDO�DQG�DGPLQLVWUDWLYH�H[SHQVH�LQ�WKH
FRQVROLGDWHG�VWDWHPHQWV�RI�RSHUDWLRQV�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������

$OVR�LQ�0D\�������HPSOR\HHV�ZHUH�JUDQWHG���������IXOO\�YHVWHG�RSWLRQV�WR�DFTXLUH�FRPPRQ�VKDUHV�ZLWK
DQ�H[HUFLVH�SULFH�HTXDO�WR�WKH�FORVLQJ�SULFH�RI�RXU�FRPPRQ�VWRFN�RQ�WKH�GDWH�RI�WKH�JUDQW�DQG�H[SLULQJ�RQ�WKH
VHFRQG�DQQLYHUVDU\�RI�WKH�JUDQWV��'XULQJ��������������RI�WKH�VWRFN�RSWLRQV�KDYH�EHHQ�UHSXUFKDVHG�DQG�FDQFHOOHG�
LQ�OLHX�RI�EHLQJ�H[HUFLVHG��$W�'HFHPEHU�����������WKH�UHPDLQLQJ�RXWVWDQGLQJ�VWRFN�RSWLRQV�WRWDOHG��������

,Q�-XQH��������������SHUIRUPDQFH�VKDUHV�ZHUH�JUDQWHG�WR�HPSOR\HHV�XQGHU�WKH������3ODQ��7KH
SHUIRUPDQFH�VKDUHV�ZKLFK�YHVW�EDVHG�RQ�WKH�PDUNHW�SULFH�RI�WKH�&RPSDQ\
V�VKDUHV�ZHUH�YDOXHG�XVLQJ�D�SDWK�
GHSHQGHQW�PRGHO�ZLWK�WKH�IROORZLQJ�LQSXWV��EHJLQQLQJ�VWRFN�SULFH�±��������DQQXDO�HTXLW\�YRODWLOLW\�±������ULVN�
IUHH�UDWH�±��������QXPEHU�RI�LWHUDWLRQV�±����������ZKLFK�UHVXOWHG�LQ�DQ�LQGLFDWHG�IDLU�YDOXH�RI�������SHU�VKDUH�
ZLWK�VWRFN�EDVHG�FRPSHQVDWLRQ�UHFRJQL]HG�HYHQO\�RYHU�WKH�GHULYHG�WHUP�RI�����\HDUV�

,Q�-XO\�������D�WRWDO�RI��������SHUIRUPDQFH�VKDUHV�ZHUH�JUDQWHG�WR�HPSOR\HHV�XQGHU�WKH������3ODQ��7KH
SHUIRUPDQFH�VKDUHV�ZKLFK�YHVW�EDVHG�RQ�WKH�PDUNHW�SULFH�RI�WKH�&RPSDQ\
V�VKDUHV�ZHUH�YDOXHG�XVLQJ�D�SDWK�
GHSHQGHQW�PRGHO�ZLWK�WKH�IROORZLQJ�LQSXWV��EHJLQQLQJ�VWRFN�SULFH�±��������DQQXDO�HTXLW\�YRODWLOLW\�±������ULVN�
IUHH�UDWH�±���������QXPEHU�RI�LWHUDWLRQV�±����������UHVXOWLQJ�LQ�DQ�LQGLFDWHG�IDLU�YDOXH�RI�������SHU�VKDUH��ZLWK
VWRFN�EDVHG�FRPSHQVDWLRQ�UHFRJQL]HG�HYHQO\�RYHU�WKH�GHULYHG�WHUP�RI�����\HDUV�

,Q�$XJXVW�������D�WRWDO�RI��������SHUIRUPDQFH�VKDUHV�ZHUH�JUDQWHG�WR�HPSOR\HHV�XQGHU�WKH������3ODQ�
7KH�SHUIRUPDQFH�VKDUHV�ZKLFK�YHVW�EDVHG�RQ�WKH�PDUNHW�SULFH�RI�WKH�&RPSDQ\
V�VKDUHV�ZHUH�YDOXHG�XVLQJ�D�SDWK�
GHSHQGHQW�PRGHO�ZLWK�WKH�IROORZLQJ�LQSXWV��EHJLQQLQJ�VWRFN�SULFH�±��������DQQXDO�HTXLW\�YRODWLOLW\�±������ULVN�
IUHH�UDWH�±��������QXPEHU�RI�LWHUDWLRQV�±����������UHVXOWLQJ�LQ�DQ�LQGLFDWHG�IDLU�YDOXH�RI�������SHU�VKDUH��ZLWK
VWRFN�EDVHG�FRPSHQVDWLRQ�UHFRJQL]HG�HYHQO\�RYHU�WKH�GHULYHG�WHUP�RI�����\HDUV�

,Q�������WKH�&RPSDQ\�DGRSWHG�WKH�&RPVWRFN�0LQLQJ�,QF�������(TXLW\�,QFHQWLYH�3ODQ��WKH�³�����3ODQ´��
7KH�PD[LPXP�QXPEHU�RI�VKDUHV�RI�WKH�&RPSDQ\¶V�FRPPRQ�VWRFN�WKDW�PD\�EH�GHOLYHUHG�SXUVXDQW�WR�DZDUGV
JUDQWHG�XQGHU�WKH������3ODQ�LV������������LQFOXGLQJ�WKH���������VKDUHV�JUDQWHG�WR�QRQ�H[HFXWLYH�GLUHFWRUV�DQG
YHVWLQJ�LQ�WKUHH�HTXDO�LQFUHPHQWV�RI���������VKDUHV

��



HDFK�RQ�-DQXDU\���������������DQG�������7KH�SODQ�SURYLGHV�IRU�WKH�JUDQW�RI�YDULRXV�W\SHV�RI�DZDUGV��LQFOXGLQJ�
EXW�QRW�OLPLWHG�WR��UHVWULFWHG�VWRFN��LQFOXGLQJ�SHUIRUPDQFH�DZDUGV���UHVWULFWHG�VWRFN�XQLWV��VWRFN�RSWLRQV��DQG
RWKHU�W\SHV�RI�VWRFN�EDVHG�DZDUGV��6WRFN�EDVHG�DZDUGV�ZLOO�EH�EDVHG�RQ�WKH�&RPSDQ\¶V�JRDO��7KH�SODQ�LV
GHVLJQHG�WR�GHOLYHU�SHU�VKDUH�YDOXH�RYHU�WKH�QH[W�WKUHH�\HDUV��ZKLOH�SRVLWLRQLQJ�WKH�&RPSDQ\�IRU�FRQWLQXHG
JURZWK��2Q�-DQXDU\����������WKH�&RPSHQVDWLRQ�&RPPLWWHH�RI�WKH�%RDUG�RI�'LUHFWRUV�RI�WKH�&RPSDQ\�DXWKRUL]HG
JUDQWV�WRWDOLQJ�����������SHUIRUPDQFH�VKDUH�XQLWV�WR�NH\�HPSOR\HHV�RI�WKH�&RPSDQ\��7KH�H[HFXWLYH�FKDLUPDQ
DQG�FKLHI�H[HFXWLYH�RIILFHU�RI�WKH�&RPSDQ\�ZDV�DPRQJ�WKH�UHFLSLHQWV��ZLWK�D�JUDQW�RI���������SHUIRUPDQFH�VKDUH
XQLWV��9HVWLQJ�RI�WKH�DZDUGV�LV�FRQGLWLRQHG�XSRQ�WKH�DFKLHYHPHQW�RI�VWUDWHJLF�SHUIRUPDQFH�REMHFWLYHV�RI�WKH
&RPSDQ\�RYHU�WKUHH�\HDUV��DV�GHVFULEHG�LQ�WKH������3ODQ�

(PSOR\PHQW��5HWLUHPHQW�DQG�6HYHUDQFH�3ODQV�DQG�$JUHHPHQWV

7KH�&RPSDQ\�KDV�HQWHUHG�LQWR�HPSOR\PHQW�DJUHHPHQWV�ZLWK�LWV�H[HFXWLYH�RIILFHUV�WKDW�SURYLGH�IRU�DQ
DQQXDO�VDODU\��SHULRGLF�ERQXVHV��YDFDWLRQ��DQG�SDUWLFLSDWLRQ�LQ�DQ\�HPSOR\HH�SODQV�PDGH�DYDLODEOH�WR�DOO
&RPSDQ\�HPSOR\HHV�

(PSOR\PHQW�$JUHHPHQW�ZLWK�&RUUDGR�'H�*DVSHULV

0U��'H�*DVSHULV�ZDV�KLUHG�WR�VHUYH�DV�RXU�&KLHI�([HFXWLYH�2IILFHU�DQG�3UHVLGHQW�HIIHFWLYH�$SULO����������
,Q�FRQQHFWLRQ�ZLWK�KLV�HPSOR\PHQW��WKH�&RPSDQ\�HQWHUHG�LQWR�DQ�(PSOR\PHQW�$JUHHPHQW�ZLWK�0U��'H
*DVSHULV��ZKLFK�DOVR�SURYLGHG�IRU�KLV�HOHFWLRQ�DV�D�GLUHFWRU�XSRQ�FORVLQJ�RI�WKH�UHFDSLWDOL]DWLRQ�DQG�WKH�FDSLWDO
UDLVH�WUDQVDFWLRQV�LQ�������³'H�*DVSHULV�(PSOR\PHQW�$JUHHPHQW´���7KH�RULJLQDO�WHUP�RI�WKH�'H�*DVSHULV
(PSOR\PHQW�$JUHHPHQW�HQGHG�RQ�$SULO�����������EXW�LV�DXWRPDWLFDOO\�H[WHQGHG�IRU�DGGLWLRQDO�RQH�\HDU�SHULRGV
XQOHVV�QRWLFH�RI�WHUPLQDWLRQ�LV�SURYLGHG��,I�D�³FKDQJH�LQ�FRQWURO´�RI�WKH�&RPSDQ\��DV�GHILQHG�LQ�WKH�DJUHHPHQW�
RFFXUV�ZLWK�OHVV�WKDQ�WKUHH�\HDUV�UHPDLQLQJ��WKHQ�WKH�WHUP�ZLOO�EH�H[WHQGHG�WR�WKUHH�\HDUV�EH\RQG�WKH�GDWH�RI�WKH
FKDQJH�LQ�FRQWURO��8QGHU�WKH�DJUHHPHQW��0U��'H�*DVSHULV�LV�HQWLWOHG�WR�DQ�DQQXDO�EDVH�VDODU\�RI�����������ZKLFK
0U��'H�*DVSHULV�YROXQWDULO\�DJUHHG�WR�UHGXFH�WR����������XQWLO�-XO\����������ZKHQ�WKH�%RDUG�RI�'LUHFWRUV�DJUHHG
WR�UHLQVWDWH�WKH�IXOO�VDODU\�EDVLV��0U��'H�*DVSHULV�LV�HQWLWOHG�WR�SDUWLFLSDWH�LQ�HDFK�RI�RXU�PHGLFDO��SHQVLRQ�RU�RWKHU
HPSOR\HH�EHQHILW�SODQV�JHQHUDOO\�DYDLODEOH�WR�HPSOR\HHV��0U��'H�*DVSHULV�LV�DOVR�HQWLWOHG�WR�SDUWLFLSDWH�LQ�DQ\�RI
RXU�LQFHQWLYH�RU�FRPSHQVDWLRQ�SODQV��7KH�DJUHHPHQW�DOVR�UHTXLUHV�XV�WR�DGRSW�D�SURILW�VKDULQJ�SODQ�ZKHUHE\����
RI�QHW�FDVK�SURILWV�EHIRUH�SULQFLSDO�SD\PHQWV�RI�LQGHEWHGQHVV�DQG�LQYHVWPHQWV�LQ�IL[HG�DVVHWV�ZLOO�EH�VHW�DVLGH�IRU
VHPL�DQQXDO�SD\PHQWV�WR�HPSOR\HHV��QR�OHVV�WKDQ�����RI�ZKLFK�VKDOO�EH�SD\DEOH�WR�0U��'H�*DVSHULV��7KH�SURILW
VKDULQJ�SODQ�KDV�QRW�\HW�EHHQ�HVWDEOLVKHG��,I�WKH�'H�*DVSHULV�(PSOR\PHQW�$JUHHPHQW�LV�WHUPLQDWHG�ZLWKRXW
FDXVH��RU�GXH�WR�GLVDELOLW\��RU�LI�0U��'H�*DVSHULV�UHVLJQV�IRU�JRRG�UHDVRQ��HDFK�WHUP�DV�GHILQHG�WKHUHLQ���VXEMHFW�WR
H[HFXWLRQ�RI�D�UHOHDVH�LQ�WKH�&RPSDQ\¶V�IDYRU��0U��'H�*DVSHULV�VKDOO�EH�HQWLWOHG�WR��L��D�OXPS�VXP�SD\PHQW�RI

��



DOO�DFFUXHG�DPRXQWV�GXH�WR�KLP�WKURXJK�WKH�GDWH�RI�KLV�WHUPLQDWLRQ���LL��FRQWLQXHG�EDVH�VDODU\�IRU�WZHOYH�PRQWKV
�RU�WKLUW\�VL[�PRQWKV�LI�WKH�WHUPLQDWLRQ�LV�GXULQJ�WKH�WKUHH�\HDU�SHULRG�IROORZLQJ�D�FKDQJH�LQ�FRQWURO���DQG��LLL�
FRQWLQXDWLRQ�RI�KHDOWK�DQG�OLIH�LQVXUDQFH�EHQHILWV�IRU�WKH�ORQJHU�RI�WKH�SHULRG�GXULQJ�ZKLFK�EDVH�VDODU\�LV�SD\DEOH
IROORZLQJ�WHUPLQDWLRQ�RU����PRQWKV��XQOHVV�KH�LV�HQWLWOHG�WR�SDUWLFLSDWH�LQ�WKH�KHDOWK�SODQ�RI�D�QHZ�HPSOR\HU���,I
0U��'H�*DVSHULV¶�HPSOR\PHQW�LV�WHUPLQDWHG�GXH�WR�KLV�GHDWK��KLV�HVWDWH�LV�HQWLWOHG�WR�WKH�EHQHILWV��RWKHU�WKDQ
FRQWLQXHG�OLIH�LQVXUDQFH�FRYHUDJH��RXWOLQHG�DERYH��8SRQ�D�WHUPLQDWLRQ�RI�0U��'H�*DVSHULV
�HPSOR\PHQW�IRU
FDXVH�RU�KLV�UHVLJQDWLRQ�ZLWKRXW�JRRG�UHDVRQ��KH�VKDOO�EH�HQWLWOHG�WR�D�OXPS�VXP�SD\PHQW�RI�DOO�DPRXQWV�GXH�WR
KLP�WKURXJK�WKH�GDWH�RI�KLV�WHUPLQDWLRQ��7KH�'H�*DVSHULV�(PSOR\PHQW�$JUHHPHQW�SURKLELWV�0U��'H�*DVSHULV
IURP�FRPSHWLQJ�ZLWK�XV�GXULQJ�WKH�WHUP�RI�KLV�HPSOR\PHQW�DQG�IRU�RQH�\HDU�WKHUHDIWHU�

2WKHU�([HFXWLYH�2IILFHU�(PSOR\PHQW�$JUHHPHQWV

(IIHFWLYH�6HSWHPEHU����������WKH�&RPSDQ\�DQG�.HYLQ�(��.UHLVOHU�HQWHUHG�LQWR�DQ�HPSOR\PHQW�OHWWHU
DJUHHPHQW��ZKLFK�VKDOO�EH�GHHPHG�ELQGLQJ�ZLWK�UHJDUG�WR�WKH�HVVHQWLDO�EXVLQHVV�DQG�HFRQRPLF�WHUPV�WKHUHRI�
XQWLO�VXFK�WLPH�DV�WKH�&RPSDQ\�DQG�0U��.UHLVOHU�H[HFXWH�DQG�GHOLYHU�PRUH�IRUPDO�GHILQLWLYH�DJUHHPHQWV��ZKLFK
WKH�SDUWLHV�LQWHQGHG�WR�RFFXU�LQ�FRQQHFWLRQ�ZLWK�WKH�DSSURYDO�RI�&RPSDQ\¶V�XSGDWHG�&RPSDQ\�ZLGH�$QQXDO
3URILW�6KDULQJ�3ODQ�DQG�(TXLW\�&RPSHQVDWLRQ�3ODQ��ZKLFK�VKDOO�EH�DGRSWHG�QR�ODWHU�WKDQ�'HFHPEHU���������
XQGHU�WKH�OHWWHU�DJUHHPHQW��7KH�OHWWHU�DJUHHPHQW�FDOOV�IRU�D����������EDVH�VDODU\��VXEMHFW�WR�LQFUHDVH�DW�WKH
GLVFUHWLRQ�RI�WKH�&RPSDQ\¶V�ERDUG�RI�GLUHFWRUV��DQG�DQ�LQLWLDO�WHUP�RI�ILYH�\HDUV��VXEMHFW�WR�DXWRPDWLF�UHQHZDO�IRU
FRQVHFXWLYH�RQH�\HDU�WHUPV�XQWLO�HLWKHU�SDUW\�SURYLGHV�FRQIRUPLQJ�QRWLFH�RI�WHUPLQDWLRQ��7KH�OHWWHU�DJUHHPHQW
DGGLWLRQDOO\�LQFOXGHV�UHVWULFWLYH�FRYHQDQWV�SURWHFWLQJ�WKH�&RPSDQ\¶V�FRQILGHQWLDO�LQIRUPDWLRQ�DQG�FRPSHWLWLYH
LQWHUHVWV��DV�ZHOO�DV�WHUPV�SURYLGLQJ�IRU�WKH�DXWRPDWLF�DVVLJQPHQW�WR�WKH�&RPSDQ\�RI�LQWHOOHFWXDO�SURSHUWLHV
GHYHORSHG�GXULQJ�WKH�WHUP�RI�WKH�DJUHHPHQW��7KH�&RPSDQ\�HQWHUHG�LQWR�VXEVWDQWLDOO\�VLPLODU�DJUHHPHQWV�ZLWK
:LOOLDP�-��0F&DUWK\��WKH�&RPSDQ\¶V�FKLHI�RSHUDWLQJ�RIILFHU��'DYLG�-��:LQVQHVV��WKH�&RPSDQ\¶V�FKLHI�WHFKQRORJ\
RIILFHU��DQG�5DKXO�%REELOL��WKH�&RPSDQ\¶V�FKLHI�HQJLQHHULQJ�RIILFHU��RQ�-XO\�����������6HSWHPEHU����������DQG
-XQH�����������UHVSHFWLYHO\�
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7KH�IROORZLQJ�WDEOH�VXPPDUL]HV�WKH�GLUHFWRUV¶�FDVK�FRPSHQVDWLRQ�IRU������

1DPH
)HHV�(DUQHG�RU�3DLG�LQ

&DVK����� 6WRFN�$ZDUGV 7RWDO

/HR�'UR]GRII ������� ������ ��������
:DOWHU�0DUWLQJ�-U� ������� ������ ������

-XGG�0HUULOO ������� ������� �������

:LOOLDP�-��1DQFH ������ ������ �������

7RWDO�GLUHFWRUV�FDVK�FRPSHQVDWLRQ � �������� � �������� � ��������

BBBBBBBBBBBBB

�����1R�SD\PHQW�LQFOXGHG�LQWHUHVW�

�����,QFOXGHV���������LQ�FRPPLWWHH�FKDLU�IHHV�DFFUXHG�IRU������WKDW�ZDV�SDLG�LQ������

�����0U��0HUULOO�ZDV�HOHFWHG�WR�WKH�&RPSDQ\
V�%RDUG�RI�'LUHFWRUV�RQ�6HSWHPEHU����������

�����,QFOXGHV���������LQ�FRPPLWWHH�FKDLU�IHHV�DFFUXHG�IRU������WKDW�ZDV�SDLG�LQ������
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6(&�UXOHV�DGRSWHG�SXUVXDQW�WR�WKH�UHFHQWO\�HQDFWHG�'RGG�)UDQN�:DOO�6WUHHW�5HIRUP�DQG�&RQVXPHU
3URWHFWLRQ�$FW�RI�������RU�WKH�'RGG�)UDQN�$FW��HQDEOH�RXU�VKDUHKROGHUV�WR�YRWH�WR�DSSURYH��RQ�DQ�DGYLVRU\��QRQ�
ELQGLQJ��EDVLV��WKH�FRPSHQVDWLRQ�RI�RXU�QDPHG�H[HFXWLYH�RIILFHUV�DV�GLVFORVHG�LQ�WKLV�3UR[\�6WDWHPHQW�LQ
DFFRUGDQFH�ZLWK�WKH�6(&¶V�UXOHV��7KLV�SURSRVDO��FRPPRQO\�NQRZQ�DV�³6D\�RQ�3D\�´�JLYHV�VKDUHKROGHUV�WKH
RSSRUWXQLW\�WR�DSSURYH��UHMHFW�RU�DEVWDLQ�IURP�YRWLQJ�RQ�WKH�SURSRVHG�UHVROXWLRQ�UHJDUGLQJ�RXU�ILVFDO�\HDU�����
H[HFXWLYH�FRPSHQVDWLRQ�SURJUDP��$W�RXU������$QQXDO�0HHWLQJ��D�PDMRULW\�RI�RXU�VKDUHKROGHUV�YRWHG�WR�DQQXDOO\
DGYLVH�XV�RQ�D�6D\�RQ�3D\�SURSRVDO��DQG�WKH�%RDUG�RI�'LUHFWRUV�GHWHUPLQHG�WKDW�WKH�&RPSDQ\�ZLOO�KROG�DQ�DQQXDO
VKDUHKROGHU�DGYLVRU\�YRWH�RQ�H[HFXWLYH�FRPSHQVDWLRQ��7KLV�QRQ�ELQGLQJ��DGYLVRU\�YRWH�RQ�WKH�IUHTXHQF\�RI�6D\
RQ�3D\�PXVW�EH�KHOG�DW�OHDVW�RQFH�HYHU\�VL[�\HDUV�DQG��DFFRUGLQJO\�ZLOO�EH�YRWHG�RQ�DW�RXU������DQQXDO�PHHWLQJ
RI�VKDUHKROGHUV�

)RU�WKH�UHDVRQV�VWDWHG�EHORZ��ZH�DUH�UHTXHVWLQJ�\RXU�DSSURYDO�RI�WKH�IROORZLQJ�QRQ�ELQGLQJ�DGYLVRU\
UHVROXWLRQ�

³5(62/9('��WKDW�WKH�FRPSHQVDWLRQ�SDLG�WR�WKH�&RPSDQ\¶V�QDPHG�H[HFXWLYH�RIILFHUV��DV�GLVFORVHG
SXUVXDQW�WR�,WHP�����RI�5HJXODWLRQ�6�.��LQFOXGLQJ�WKH�&RPSHQVDWLRQ�'LVFXVVLRQ�DQG�$QDO\VLV�
FRPSHQVDWLRQ�WDEOHV�DQG�QDUUDWLYH�GLVFXVVLRQ�LV�KHUHE\�$33529('�´

7KH�FRPSHQVDWLRQ�RI�RXU�QDPHG�H[HFXWLYH�RIILFHUV�DQG�RXU�FRPSHQVDWLRQ�SKLORVRSK\�SROLFLHV�DUH
FRPSUHKHQVLYHO\�GHVFULEHG�LQ�WKH�&RPSHQVDWLRQ�'LVFXVVLRQ�DQG�$QDO\VLV�DQG�WKH�&RPSHQVDWLRQ�RI�([HFXWLYH
2IILFHUV�VHFWLRQV��DQG�WKH�DFFRPSDQ\LQJ�WDEOHV��LQFOXGLQJ�DOO�IRRWQRWHV��DQG�QDUUDWLYH�RI�WKLV�3UR[\�6WDWHPHQW�

7KH�&RPSHQVDWLRQ�&RPPLWWHH�GHVLJQV�RXU�FRPSHQVDWLRQ�SROLFLHV�IRU�RXU�QDPHG�H[HFXWLYH�RIILFHUV�WR
FUHDWH�H[HFXWLYH�FRPSHQVDWLRQ�DUUDQJHPHQWV�WKDW�DUH�OLQNHG�ERWK�WR�WKH�FUHDWLRQ�RI�ORQJ�WHUP�JURZWK�
VKDUHKROGHU�YDOXH�DQG�FRPSDQ\ZLGH�SHUIRUPDQFH��DQG�DUH�FRPSHWLWLYH�ZLWK�SHHU�FRPSDQLHV�RI�VLPLODU
FRPSOH[LW\�DQG�HQFRXUDJH�VWRFN�RZQHUVKLS�E\�RXU�VHQLRU�PDQDJHPHQW��%DVHG�RQ�LWV�UHYLHZ�RI�WKH�WRWDO
FRPSHQVDWLRQ�RI�RXU�QDPHG�H[HFXWLYH�RIILFHUV�IRU�ILVFDO�\HDU�������WKH�&RPSHQVDWLRQ�&RPPLWWHH�EHOLHYHV�WKDW
WKH�WRWDO�FRPSHQVDWLRQ�IRU�HDFK�RI�WKH�QDPHG�H[HFXWLYH�RIILFHUV�LV�UHDVRQDEOH�DQG�HIIHFWLYHO\�DFKLHYHV�WKH
GHVLJQHG�REMHFWLYHV�RI�GULYLQJ�VXSHULRU�EXVLQHVV�DQG�ILQDQFLDO�SHUIRUPDQFH��DWWUDFWLQJ�DQG�PRWLYDWLQJ�RXU�SHRSOH�
DOLJQLQJ�RXU�H[HFXWLYHV�ZLWK�VKDUHKROGHUV¶�ORQJ�WHUP�LQWHUHVWV�DQG�FUHDWLQJ�EDODQFHG�SURJUDP�HOHPHQWV�WKDW
HQFRXUDJH�DOLJQHG��V\VWHPLF��WKURXJKSXW�EDVHG�VXVWDLQDEOH�SHUIRUPDQFH�

��





1HLWKHU�WKH�DSSURYDO�QRU�WKH�GLVDSSURYDO�RI�WKLV�UHVROXWLRQ�ZLOO�EH�ELQGLQJ�RQ�XV�RU�WKH�%RDUG�RI�'LUHFWRUV
RU�ZLOO�EH�FRQVWUXHG�DV�RYHUUXOLQJ�D�GHFLVLRQ�E\�XV�RU�WKH�%RDUG�RI�'LUHFWRUV��1HLWKHU�WKH�DSSURYDO�QRU�WKH
GLVDSSURYDO�RI�WKLV�UHVROXWLRQ�ZLOO�FUHDWH�RU�LPSO\�DQ\�FKDQJH�WR�RXU�ILGXFLDU\�GXWLHV�RU�FUHDWH�RU�LPSO\�DQ\
DGGLWLRQDO�ILGXFLDU\�GXWLHV�IRU�XV�RU�WKH�%RDUG�RI�'LUHFWRUV��+RZHYHU��WKH�&RPSHQVDWLRQ�&RPPLWWHH�YDOXHV�WKH
RSLQLRQV�WKDW�RXU�VKDUHKROGHUV�H[SUHVV�LQ�WKHLU�YRWHV�DQG�ZLOO�FRQVLGHU�WKH�RXWFRPH�RI�WKH�YRWH�ZKHQ�PDNLQJ
IXWXUH�H[HFXWLYH�FRPSHQVDWLRQ�GHFLVLRQV��DV�LW�GHHPV�DSSURSULDWH�

7+(�%2$5'�2)�',5(&7256�5(&200(1'6�7+$7�6+$5(+2/'(56�927(�72�$33529(�7+(
)2//2:,1*�121�%,1',1*�$'9,625<�5(62/87,21�5(/$7,1*�72�7+(�&203(16$7,21
2)�285�1$0('�(;(&87,9(�2)),&(56�

³5(62/9('��WKDW�WKH�&RPSDQ\¶V�VKDUHKROGHUV�$33529(��RQ�D�QRQ�ELQGLQJ�DGYLVRU\�EDVLV��WKH
FRPSHQVDWLRQ�SDLG�WR�WKH�&RPSDQ\¶V�QDPHG�H[HFXWLYH�RIILFHUV�DV�GLVFORVHG�LQ�WKLV�3UR[\�6WDWHPHQW�SXUVXDQW�WR
WKH�6(&¶V�FRPSHQVDWLRQ�GLVFORVXUH�UXOHV��LQFOXGLQJ�WKH�&RPSHQVDWLRQ�'LVFXVVLRQ�DQG�$QDO\VLV��FRPSHQVDWLRQ
WDEOHV�DQG�QDUUDWLYH�GLVFXVVLRQ�´
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7+(�&203$1<

2Q�0DUFK�����������WKH�%RDUG�RI�'LUHFWRUV�RI�WKH�&RPSDQ\�XQDQLPRXVO\�DGRSWHG�UHVROXWLRQV�DSSURYLQJ�
VXEMHFW�WR�VKDUHKROGHU�DSSURYDO��DQ�DPHQGPHQW�DQG�UHVWDWHPHQW�RI�WKH�DUWLFOHV�RI�LQFRUSRUDWLRQ�RI�WKH�&RPSDQ\�
$�FRS\�RI�WKH�$PHQGHG�DQG�5HVWDWHG�$UWLFOHV�RI�,QFRUSRUDWLRQ�RI�WKH�&RPSDQ\��WR�EH�ILOHG�ZLWK�WKH�6HFUHWDU\�RI
6WDWH�RI�WKH�6WDWH�RI�1HYDGD��LV�DWWDFKHG�KHUHWR�DV�$QQH[�$��

6XPPDU\�RI�$PHQGPHQWV

,I�DSSURYHG�E\�VKDUHKROGHUV�WKH�$PHQGHG�DQG�5HVWDWHG�$UWLFOHV�RI�,QFRUSRUDWLRQ��ZRXOG��DPRQJ�RWKHU
WKLQJV�

� FKDQJH�WKH�&RPSDQ\�QDPH�IURP�³&RPVWRFN�0LQLQJ�,QF�´�WR�³&RPVWRFN�,QF�´�
� FRQVROLGDWH�SUHYLRXV�DPHQGPHQWV�PDGH�WR�WKH�DUWLFOHV�RI�LQFRUSRUDWLRQ�
� VSHFLI\�WKH�EDVLF�YRWLQJ��GLYLGHQG�DQG�OLTXLGDWLRQ�ULJKWV�RI�WKH�&RPPRQ�6WRFN�
� SHUPLW�WKH�UHPRYDO�RI�D�GLUHFWRU�RU�DPHQGPHQWV�WR�WKH�&RPSDQ\¶V�WR�EH�HQDFWHG�E\�WKH

DIILUPDWLYH�YRWH�RI�QRW�OHVV�WKDQ�WZR�WKLUGV�������RI�WKH�YRWLQJ�SRZHU�RI�WKH�RXWVWDQGLQJ�VKDUHV�RI
FDSLWDO�VWRFN�RI�WKH�&RPSDQ\�

� UHPRYH�WKH�&RPSDQ\¶V�RSW�RXW�RI�156�6HFWLRQV���������HW�VHT���WKH�³5HPRYDO�RI�2SW�2XW
3URYLVLRQ´�GHVFULEHG�EHORZ��

� LQFUHDVH�WKH�PLQLPXP�QXPEHU�RI�GLUHFWRUV�IURP�RQH�WR�WKUHH��LQ�RUGHU�WR�FRPSO\�ZLWK�PLQLPXP
UHTXLUHPHQWV�RI�1<6(�$PHULFDQ��//&�

� LQFUHDVH�WKH�DXWKRUL]HG�&RPPRQ�6WRFN�IURP�������������WR��������������DQG
� HVWDEOLVK�WKH�8�6��'LVWULFW�&RXUW��'LVWULFW�RI�1HYDGD��ORFDWHG�LQ�:DVKRH�&RXQW\��1HYDGD��DV�WKH

VROH�DQG�H[FOXVLYH�IRUXP�IRU�DQ\�RU�DOO�GHULYDWLYH��VKDUHKROGHU�DQG�FRUSRUDWH�JRYHUQDQFH�UHODWHG
ODZVXLWV�UHODWLQJ�WR�WKH�&RPSDQ\��WKH�³([FOXVLYH�)RUXP�3URYLVLRQ´�GHVFULEHG�EHORZ��

7KH�IRUHJRLQJ�VXPPDU\�LV�TXDOLILHG�LQ�LWV�HQWLUHW\�E\�UHIHUHQFH�WR�WKH�IXOO�WH[W�RI�WKH�$PHQGHG�DQG�5HVWDWHG
$UWLFOHV�

��



([FOXVLYH�)RUXP�3URYLVLRQ

,I�WKLV�SURSRVDO�LV�DSSURYHG��WKH�$PHQGHG�DQG�5HVWDWHG�$UWLFOHV�RI�,QFRUSRUDWLRQ�ZLOO�LQFOXGH�D�SURYLVLRQ
�VXFK�SURYLVLRQ��WKH�³([FOXVLYH�)RUXP�3URYLVLRQ´��SURYLGLQJ�WKDW��XQOHVV�WKH�&RPSDQ\�FRQVHQWV�WR�WKH�VHOHFWLRQ
RI�DQ�DOWHUQDWLYH�IRUXP��WKH�8�6��'LVWULFW�&RXUW��'LVWULFW�RI�1HYDGD��ORFDWHG�LQ�:DVKRH�&RXQW\��1HYDGD��VKDOO�EH
WKH�VROH�DQG�H[FOXVLYH�IRUXP�IRU�DQ\�GHULYDWLYH�DFWLRQ�RU�SURFHHGLQJ�EURXJKW�RQ�WKH�&RPSDQ\¶V�EHKDOI��DQ\
DFWLRQ�DVVHUWLQJ�D�FODLP�RI�EUHDFK�RI�ILGXFLDU\�GXW\�RZHG�E\�DQ\�RI�WKH�&RPSDQ\¶V�VWRFNKROGHUV��GLUHFWRUV�
RIILFHUV��RU�RWKHU�HPSOR\HHV�WR�WKH�&RPSDQ\�RU�WR�LWV�VWRFNKROGHUV��DQG�DQ\�FLYLO�DFWLRQ�WR�LQWHUSUHW��DSSO\��RU
HQIRUFH�DQ\�SURYLVLRQ�RI�WKH�1HYDGD�5HYLVHG�6WDWXWHV��DQ\�FLYLO�DFWLRQ�WR�LQWHUSUHW��DSSO\��HQIRUFH��RU�GHWHUPLQH
WKH�YDOLGLW\�RI�WKH�SURYLVLRQV�RI�WKH�&RPSDQ\¶V�$PHQGHG�DQG�5HVWDWHG�$UWLFOHV�RI�,QFRUSRUDWLRQ�RU�%\ODZV��RU
DQ\�DFWLRQ�DVVHUWLQJ�D�FODLP�JRYHUQHG�E\�WKH�LQWHUQDO�DIIDLUV�GRFWULQH��SURYLGHG��KRZHYHU��LI�VXFK�FRXUW�ODFNV
MXULVGLFWLRQ�RYHU�VXFK�DFWLRQ��WKH�VROH�DQG�H[FOXVLYH�IRUXP�IRU�VXFK�DFWLRQ�ZRXOG�EH�DQRWKHU�VWDWH�RU�IHGHUDO�FRXUW
ORFDWHG�ZLWKLQ�1HYDGD�

7KH�%RDUG�RI�'LUHFWRUV�EHOLHYHV�WKDW�WKH�([FOXVLYH�)RUXP�3URYLVLRQ�LV�DQ�LPSRUWDQW�SLHFH�RI�WKH
&RPSDQ\¶V�JRYHUQDQFH�VWUXFWXUH�WR�SURYLGH�LQFUHDVHG�FRQVLVWHQF\�LQ�WKH�DSSOLFDWLRQ�RI�1HYDGD�ODZ�IRU�WKH
VSHFLILHG�W\SHV�RI�DFWLRQV�DQG�SURFHHGLQJV�DQG�LV�LQ�WKH�EHVW�LQWHUHVWV�RI�WKH�&RPSDQ\�DQG�LWV�VWRFNKROGHUV�

5HPRYDO�RI�2SW�2XW�3URYLVLRQ

7KH�1HYDGD�5HYLVHG�6WDWXWHV�FRQWDLQ�SURYLVLRQV�JRYHUQLQJ�WKH�DFTXLVLWLRQ�RI�D�FRQWUROOLQJ�LQWHUHVW�LQ
FHUWDLQ�1HYDGD�FRUSRUDWLRQV��1HYDGD
V�³DFTXLVLWLRQ�RI�FRQWUROOLQJ�LQWHUHVW´�VWDWXWHV��156��������WKURXJK
���������LQFOXVLYH��FRQWDLQ�SURYLVLRQV�JRYHUQLQJ�WKH�DFTXLVLWLRQ�RI�D�FRQWUROOLQJ�LQWHUHVW�LQ�1HYDGD�FRUSRUDWLRQV
KDYH�����RU�PRUH�VWRFNKROGHUV�RI�UHFRUG��VXFK�DV�WKH�&RPSDQ\��7KHVH�³FRQWURO�VKDUH´�ODZV�SURYLGH�JHQHUDOO\
WKDW�DQ\�SHUVRQ�WKDW�DFTXLUHV�D�³FRQWUROOLQJ�LQWHUHVW´�LQ�FHUWDLQ�1HYDGD�FRUSRUDWLRQV�PD\�EH�GHQLHG�YRWLQJ�ULJKWV�
XQOHVV�D�PDMRULW\�RI�WKH�GLVLQWHUHVWHG�VWRFNKROGHUV�RI�WKH�FRUSRUDWLRQ�HOHFWV�WR�UHVWRUH�VXFK�YRWLQJ�ULJKWV�

7KHVH�ODZV�SURYLGH�WKDW�D�SHUVRQ�DFTXLUHV�D�³FRQWUROOLQJ�LQWHUHVW´�ZKHQHYHU�D�SHUVRQ�DFTXLUHV�VKDUHV�RI�D
VXEMHFW�FRUSRUDWLRQ�WKDW��EXW�IRU�WKH�DSSOLFDWLRQ�RI�WKHVH�SURYLVLRQV�RI�WKH�156��ZRXOG�HQDEOH�WKDW�SHUVRQ�WR
H[HUFLVH�����RQH�ILIWK�RU�PRUH��EXW�OHVV�WKDQ�RQH�WKLUG������RQH�WKLUG�RU�PRUH��EXW�OHVV�WKDQ�D�PDMRULW\�RU�����D
PDMRULW\�RU�PRUH��RI�DOO�RI�WKH�YRWLQJ�SRZHU�RI�WKH�FRUSRUDWLRQ�LQ�WKH�HOHFWLRQ�RI�GLUHFWRUV��2QFH�DQ�DFTXLUHU
FURVVHV�RQH�RI�WKHVH�WKUHVKROGV��VKDUHV�ZKLFK�LW�DFTXLUHG�LQ�WKH�WUDQVDFWLRQ�WDNLQJ�LW�RYHU�WKH�WKUHVKROG�DQG�ZLWKLQ
WKH����GD\V�LPPHGLDWHO\�SUHFHGLQJ�WKH�GDWH�ZKHQ�WKH�DFTXLULQJ�SHUVRQ�DFTXLUHG�RU�RIIHUHG�WR�DFTXLUH�D
FRQWUROOLQJ�LQWHUHVW�EHFRPH�³FRQWURO�VKDUHV´�WR�ZKLFK�WKH�YRWLQJ�UHVWULFWLRQV�DSSO\�

��



7KHVH�ODZV�DSSO\�WR�WKH�&RPSDQ\��XQOHVV�RXU�DUWLFOHV�RI�LQFRUSRUDWLRQ�RU�E\ODZV�LQ�HIIHFW�RQ�WKH�WHQWK�GD\
DIWHU�WKH�DFTXLVLWLRQ�RI�D�FRQWUROOLQJ�LQWHUHVW�SURYLGH�RWKHUZLVH��7KH�&RPSDQ\¶V�H[LVWLQJ�DUWLFOHV�RI�LQFRUSRUDWLRQ
FRQWDLQ�VXFK�DQ�³RSW�RXW´�FODXVH��PHDQLQJ�WKDW�WKH�SURWHFWLRQV�SURYLGHG�E\�VXFK�VWDWXWHV�GR�QRW�DSSO\�WR�WKH
&RPSDQ\�

:KLOH�WKHVH�ODZV�DQG�SURYLVLRQV�PD\�KDYH�D�FKLOOLQJ�HIIHFW�RQ�FHUWDLQ�WUDQVDFWLRQV��LW�LV�WKH�%RDUG¶V�YLHZ
WKDW�RSWLQJ�RXW�RI�VXFK�VWDWXWRU\�SURWHFWLRQV�LV�QR�ORQJHU�DSSURSULDWH�RU�LQ�WKH�EHVW�LQWHUHVWV�RI�WKH�&RPSDQ\�RU�LWV
VKDUHKROGHUV��JLYHQ�WKH�&RPSDQ\¶V�UHODWLYHO\�ORZ�PDUNHW�FDSLWDOL]DWLRQ�DQG�WKH�VXEVWDQWLDO�ILQDQFLDO�UHVRXUFHV�RI
ODUJH�SHWUROHXP�DQG�FDUERQ�EDVHG�SURGXFW�FRUSRUDWLRQV�WKDW�PD\�EH�PRWLYDWHG�WR�VWRS�WKH�&RPSDQ\�IURP
DFKLHYLQJ�LWV�GH�FDUERQL]DWLRQ�JRDOV�DQG�WUDQVIRUPDWLYH�VWUDWHJ\�

,PSOHPHQWDWLRQ

,I�DSSURYHG�E\�RXU�VKDUHKROGHUV��WKH�&RPSDQ\�H[SHFWV�WR�ILOH�WKH�$PHQGHG�DQG�5HVWDWHG�$UWLFOHV�RI
,QFRUSRUDWLRQ�RI�WKH�&RPSDQ\�ZLWK�WKH�6HFUHWDU\�RI�6WDWH�RI�WKH�6WDWH�RI�1HYDGD�WR�DGRSW�WKH�FKDQJHV�VHW�IRUWK�LQ
WKH�$PHQGHG�DQG�5HVWDWHG�$UWLFOHV��LQFOXGLQJ�WKH�FKDQJH�RI�WKH�&RPSDQ\¶V�QDPH�WR�³&RPVWRFN�,QF�´�DQG�WKH
FKDQJH�RI�WKH�&RPSDQ\¶V�QDPH�ZLOO�EHFRPH�HIIHFWLYH�DV�RI�WKH�GDWH�RI�VXFK�ILOLQJ�

7KLV�3URSRVDO���ZLOO�EH�DSSURYHG�LI�WKH�KROGHUV�RI�VKDUHV�UHSUHVHQWLQJ�D�PDMRULW\�RI�WKH�YRWLQJ�SRZHU�RI
WKH�LVVXHG�DQG�RXWVWDQGLQJ�VKDUHV�RI�&RPPRQ�6WRFN�YRWH�LQ�IDYRU�RI�WKLV�SURSRVDO����3UR[LHV�ZLOO�EH�YRWHG
³)25´�DSSURYDO�RI�WKLV�3URSRVDO���DEVHQW�FRQWUDU\�LQVWUXFWLRQV�

7KH�%RDUG�RI�'LUHFWRUV�UHFRPPHQGV�WKDW�VKDUHKROGHUV�YRWH�³)25´�WKH�SURSRVHG�DPHQGPHQW�DQG
UHVWDWHPHQW�RI�WKH�$UWLFOHV�RI�,QFRUSRUDWLRQ�RI�WKH�&RPSDQ\�

��
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7KH�IROORZLQJ�LV�D�GHVFULSWLRQ�RI�WKH�PDWHULDO�IHDWXUHV�RI�WKH�&RPVWRFN������(TXLW\�,QFHQWLYH�3ODQ��7KLV
GHVFULSWLRQ�LV�TXDOLILHG�LQ�LWV�HQWLUHW\�E\�UHIHUHQFH�WR�WKH�IXOO�WH[W�RI�WKH�&RPVWRFN������(TXLW\�,QFHQWLYH�3ODQ��D
FRS\�RI�ZKLFK�LV�DWWDFKHG�WR�WKLV�SUR[\�VWDWHPHQW�DV�$QQH[�%�

6XPPDU\

2XU�VKDUHKROGHUV�DUH�EHLQJ�DVNHG�WR�DSSURYH�WKH�&RPVWRFN������(TXLW\�,QFHQWLYH�3ODQ��WKH�³(TXLW\�,QFHQWLYH
3ODQ´��ZKLFK�ZLOO�EH�XVHG�WR�DZDUG�LQFHQWLYH�HTXLW\�FRPSHQVDWLRQ�WR�RXU�%RDUG�RI�'LUHFWRUV��HPSOR\HHV�DQG
FRQVXOWDQWV��%RWK�RXU�&RPSHQVDWLRQ�&RPPLWWHH��RXU�³&RPPLWWHH´��DQG�%RDUG�RI�'LUHFWRUV��RXU�³%RDUG´��KDYH
DSSURYHG�WKH�(TXLW\�,QFHQWLYH�3ODQ��VXEMHFW�WR�VKDUHKROGHU�DSSURYDO�DW�WKH�DQQXDO�PHHWLQJ�

7KLV�SODQ�SURYLGHV�XS�WR�VL[�PLOOLRQ�VKDUHV�IRU�HTXLW\�DZDUGV��DQG�WHUPLQDWHV�RQFH�DOO�DZDUGV�KDYH�EHHQ�LVVXHG�
XQOHVV�RXU�%RDUG�WHUPLQDWHV�LW�SULRU�WR�WKDW�GDWH��7KH�&RPSDQ\�JUDQWHG�D�JURVV�DPRXQW�RI�����������HTXLW\
DZDUGV�LQ�ILVFDO������DQG���������HTXLW\�DZDUGV�LQ�ILVFDO�������1R�HTXLW\�DZDUGV�ZHUH�JUDQWHG�LQ�ILVFDO������
�����RU�������7KH�HTXLW\�DZDUGV�JUDQWHG�LQ�ILVFDO������UHSUHVHQW�������RI�WKH�&RPSDQ\¶V�LVVXHG�DQG
RXWVWDQGLQJ�VKDUHV�DV�RI�WKH�UHFRUG�GDWH�

*HQHUDO

8SRQ�DGRSWLRQ�E\�VKDUHKROGHUV�DW�WKH�DQQXDO�PHHWLQJ��WKH�(TXLW\�,QFHQWLYH�3ODQ�ZLOO�DXWKRUL]H�VL[�PLOOLRQ�VKDUHV
RI�RXU�FRPPRQ�VWRFN�IRU�LVVXDQFH�DV�DZDUGV��$ZDUGV�XQGHU�WKH�(TXLW\�,QFHQWLYH�3ODQ�PD\�EH�LQ�WKH�IRUP�RI
VWRFN�RSWLRQV��VWRFN�DSSUHFLDWLRQ�ULJKWV��UHVWULFWHG�VWRFN��UHVWULFWHG�VWRFN�XQLWV��SHUIRUPDQFH�VKDUH�DZDUGV�RU�RWKHU
HTXLW\�EDVHG�DZDUGV��,I�DQ�DZDUG�H[SLUHV��WHUPLQDWHV�RU�LV�IRUIHLWHG�ZLWKRXW�WKH�LVVXDQFH�RI�VKDUHV��WKHQ�VXFK
VKDUHV�ZLOO�DJDLQ�EH�DYDLODEOH�IRU�JUDQW�XQGHU�WKH�(TXLW\�,QFHQWLYH�3ODQ��+RZHYHU��VKDUHV�VXEMHFW�WR�DQ�DZDUG
XQGHU�WKH�(TXLW\�,QFHQWLYH�3ODQ�VKDOO�QRW�DJDLQ�EH�PDGH�DYDLODEOH�IRU�LVVXDQFH�RU�GHOLYHU\�XQGHU�WKH�(TXLW\
,QFHQWLYH�3ODQ�LI�VXFK�VKDUHV�DUH��D��VKDUHV�WHQGHUHG�LQ�SD\PHQW�RI�DQ�RSWLRQ���E��VKDUHV�GHOLYHUHG�RU�ZLWKKHOG�E\
WKH�&RPSDQ\�WR�VDWLVI\�DQ\�WD[�ZLWKKROGLQJ�REOLJDWLRQ��RU��F��VKDUHV�FRYHUHG�E\�D�VWRFN�VHWWOHG�VWRFN
DSSUHFLDWLRQ�ULJKW�RU�RWKHU�DZDUGV�WKDW�ZHUH�QRW�LVVXHG�XSRQ�WKH�VHWWOHPHQW�RI�WKH�DZDUG��$GMXVWPHQWV�ZLOO�EH
PDGH�LQ�WKH�DJJUHJDWH�QXPEHU�RI�VKDUHV�WKDW�PD\�EH�LVVXHG�XQGHU�WKH�(TXLW\�,QFHQWLYH�3ODQ�LQ�WKH�HYHQW�RI�D
FKDQJH�DIIHFWLQJ�VKDUHV�RI�RXU�FRPPRQ�VWRFN��VXFK�DV�D�VWRFN�GLYLGHQG�RU�VSOLW��UHFDSLWDOL]DWLRQ��UHRUJDQL]DWLRQ�
RU�PHUJHU��7KH�PD[LPXP�QXPEHU�RI�VKDUHV�RI�FRPPRQ�VWRFN�YHVWLQJ�GXULQJ�D�VLQJOH�ILVFDO�\HDU�WR�DQ\�GLUHFWRU
VKDOO�QRW�H[FHHG�D�WRWDO�YDOXH�RI�����������$V�RI�$SULO�����������WKH�FORVLQJ�SULFH�RI�D�VKDUH�RI�RXU�FRPPRQ�VWRFN
ZDV�������

��





$GPLQLVWUDWLRQ�DQG�7HUP��2XU�&RPPLWWHH�ZLOO�DGPLQLVWHU�WKH�(TXLW\�,QFHQWLYH�3ODQ��LQFOXGLQJ�WKH�SRZHU�WR
GHWHUPLQH�ZKHQ�WR�JUDQW�DZDUGV��ZKLFK�HOLJLEOH�SDUWLFLSDQWV�ZLOO�UHFHLYH�DZDUGV��ZKHWKHU�WKH�DZDUG�ZLOO�EH�DQ
RSWLRQ��VWRFN�DSSUHFLDWLRQ�ULJKW��UHVWULFWHG�VWRFN��UHVWULFWHG�VWRFN�XQLW��RU�RWKHU�HTXLW\�EDVHG�DZDUG��ZKHWKHU
DZDUGV�ZLOO�EH�VXEMHFW�WR�SHUIRUPDQFH�JRDOV��DQG�WKH�QXPEHU�RI�VKDUHV�RU�XQLWV�WR�EH�DOORFDWHG�WR�HDFK�DZDUG�
2XU�&RPPLWWHH�PD\�LPSRVH�WHUPV�DQG�FRQGLWLRQV�RI�HDFK�DZDUG��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��WKH�H[HUFLVH�SULFH
DQG�PHGLXP�RI�SD\PHQW�DQG�YHVWLQJ�SURYLVLRQV�DQG�PD\�LPSRVH�VXFK�RWKHU�UHVWULFWLRQV�DV�DSSURSULDWH�

7KH�(TXLW\�,QFHQWLYH�3ODQ�ZLOO�WHUPLQDWH�RQFH�DOO�VKDUHV�UHVHUYHG�IRU�LVVXDQFH�KDYH�EHHQ�LVVXHG��XQOHVV
RXU�%RDUG�WHUPLQDWHV�LW�SULRU�WR�WKDW�GDWH��$ZDUGV�H[LVWLQJ�DIWHU�WKH�WHUPLQDWLRQ�GDWH�ZLOO�FRQWLQXH�WR�EH�JRYHUQHG
E\�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKH�(TXLW\�,QFHQWLYH�3ODQ�

(OLJLELOLW\��$OO�SUHVHQW�DQG�IXWXUH�HPSOR\HHV��GLUHFWRUV�DQG�FRQVXOWDQWV�DUH�HOLJLEOH�WR�UHFHLYH�DZDUGV�XQGHU�WKH
(TXLW\�,QFHQWLYH�3ODQ�LI�VHOHFWHG�IRU�SDUWLFLSDWLRQ�E\�RXU�&RPPLWWHH�

5HVWULFWHG�6WRFN�DQG�5HVWULFWHG�6WRFN�8QLWV��5HVWULFWHG�VWRFN�DQG�UHVWULFWHG�VWRFN�XQLWV�LVVXHG�SXUVXDQW�WR�WKH
(TXLW\�,QFHQWLYH�3ODQ�DUH�VXEMHFW�WR�WKH�IROORZLQJ�JHQHUDO�UHVWULFWLRQV������LI�DQ�HVFURZ�DUUDQJHPHQW�LV�XVHG��WKH
SDUWLFLSDQW�VKDOO�QRW�EH�HQWLWOHG�WR�GHOLYHU\�RI�WKH�VWRFN�FHUWLILFDWH������WKH�VKDUHV�VKDOO�EH�VXEMHFW�WR�WKH
UHVWULFWLRQV�RQ�WUDQVIHUDELOLW\�VHW�IRUWK�LQ�WKH�DZDUG�DJUHHPHQW������WKH�VKDUHV�VKDOO�EH�VXEMHFW�WR�IRUIHLWXUH�WR�WKH
H[WHQW�SURYLGHG�LQ�WKH�DSSOLFDEOH�DZDUG�DJUHHPHQW��DQG�����WR�WKH�H[WHQW�VXFK�VKDUHV�DUH�IRUIHLWHG��WKH�VWRFN
FHUWLILFDWHV�VKDOO�EH�UHWXUQHG�WR�WKH�&RPSDQ\�DQG�DOO�ULJKWV�RI�WKH�SDUWLFLSDQW�WR�VXFK�VKDUHV�DQG�DV�D�VKDUHKROGHU
ZLWK�UHVSHFW�WR�VXFK�VKDUHV�VKDOO�WHUPLQDWH�ZLWKRXW�IXUWKHU�REOLJDWLRQ�RQ�WKH�SDUW�RI�WKH�&RPSDQ\��2XU�&RPPLWWHH
LV�DOVR�DXWKRUL]HG�WR�LPSRVH�RWKHU�WHUPV�RQ�UHVWULFWHG�VWRFN�RU�UHVWULFWHG�VWRFN�XQLWV��LQFOXGLQJ�DGGLWLRQDO�HYHQWV
RI�IRUIHLWXUH��2XU�&RPPLWWHH�ZLOO�HVWDEOLVK�WKH�WHUPV�DQG�FRQGLWLRQV�XSRQ�ZKLFK�WKH�UHVWULFWLRQV�RQ�WKRVH�VKDUHV
RU�XQLWV�ZLOO�ODSVH��2XU�&RPPLWWHH�PD\�DW�DQ\�WLPH��LQ�LWV�VROH�GLVFUHWLRQ��DFFHOHUDWH�WKH�WLPH�DW�ZKLFK�DQ\�RU�DOO
UHVWULFWLRQV�ZLOO�ODSVH�RU�UHPRYH�DQ\�DQG�DOO�UHVWULFWLRQV�

3DUWLFLSDQWV�KROGLQJ�VKDUHV�RI�UHVWULFWHG�VWRFN�PD\�H[HUFLVH�IXOO�YRWLQJ�ULJKWV�ZLWK�UHVSHFW�WR�WKRVH�VKDUHV
DQG�DUH�HQWLWOHG�WR�UHFHLYH�DOO�GLYLGHQGV�DQG�RWKHU�GLVWULEXWLRQV�SDLG�ZLWK�UHVSHFW�WR�WKRVH�VKDUHV��SURYLGHG�WKDW
DQ\�FDVK�GLYLGHQGV�DQG�VWRFN�GLYLGHQGV�ZLWK�UHVSHFW�WR�UHVWULFWHG�VWRFN�VKDOO�EH�ZLWKKHOG�E\�WKH�&RPSDQ\�IRU�WKH
SDUWLFLSDQW¶V�DFFRXQW��3DUWLFLSDQWV�KROGLQJ�UHVWULFWHG�VWRFN�XQLWV�GR�QRW�SRVVHVV�DQ\�YRWLQJ�ULJKWV�ZLWK�UHVSHFW�WR
WKRVH�XQLWV��EXW�PD\�EH�HQWLWOHG�WR�UHFHLYH�D�SD\PHQW�HTXDO�WR�DOO�GLYLGHQGV�DQG�RWKHU�GLVWULEXWLRQV�SDLG�ZLWK
UHVSHFW�WR�WKH�VKDUHV�XQGHUO\LQJ�WKRVH�XQLWV�LI�DQG�DV�VR�SURYLGHG�LQ�WKH�UHODWHG�DZDUG�DJUHHPHQW�XSRQ�VHWWOHPHQW
RI�VXFK�UHVWULFWHG�VWRFN�XQLW��5HVWULFWHG�VWRFN�XQLWV�PD\�EH�VHWWOHG�E\�WKH�&RPSDQ\�LQ�WKH�IRUP�RI�VKDUHV�RI
FRPSDQ\�FRPPRQ�VWRFN��FDVK��RU�D�IL[HG�FRPELQDWLRQ�RI�ERWK��DV�GHWHUPLQHG�E\�RXU�&RPPLWWHH�

��



6WRFN�2SWLRQV��2SWLRQV�JUDQWHG�XQGHU�WKH�(TXLW\�,QFHQWLYH�3ODQ�PD\�EH�LQFHQWLYH�VWRFN�RSWLRQV��TXDOLI\LQJ�IRU
IDYRUDEOH�LQFRPH�WD[�WUHDWPHQW�XQGHU�6HFWLRQ�����RI�WKH�,QWHUQDO�5HYHQXH�&RGH�RI�������DV�DPHQGHG��RU�QRQ�
TXDOLILHG�VWRFN�RSWLRQV��7KH�RSWLRQ�SULFH�IRU�DQ\�RSWLRQ�DZDUGHG�XQGHU�WKH�SODQ�PD\�QRW�EH�OHVV�WKDQ�������RU�
LQ�WKH�FDVH�RI�DQ�LQFHQWLYH�VWRFN�RSWLRQ�JUDQWHG�WR�D�����VKDUHKROGHU��������RI�WKH�IDLU�PDUNHW�YDOXH�RI�RXU
FRPPRQ�VWRFN�RQ�WKH�GDWH�RI�WKH�JUDQW��2XU�&RPPLWWHH�GHWHUPLQHV�DQ\�YHVWLQJ�UHTXLUHPHQW�IRU�RSWLRQ�DZDUGV�
3D\PHQW�RI�WKH�RSWLRQ�H[HUFLVH�SULFH�PD\�EH�PDGH�LQ�FDVK�RU�DV�RWKHUZLVH�SURYLGHG�LQ�DQ�RSWLRQ�DZDUG�RU�E\
VHSDUDWH�DFWLRQ�RI�RXU�&RPPLWWHH��7KH�PD[LPXP�WHUP�RI�DQ\�RSWLRQ�JUDQWHG�XQGHU�WKH�SODQ�LV�WHQ�\HDUV�

6WRFN�$SSUHFLDWLRQ�5LJKWV��2XU�&RPPLWWHH�PD\�DZDUG�VWRFN�DSSUHFLDWLRQ�ULJKWV�XQGHU�WKH�(TXLW\�,QFHQWLYH
3ODQ�DQG�LPSRVH�WHUPV�DQG�FRQGLWLRQV�RQ�WKH�WLPH�RU�WLPHV�ZKHQ�VXFK�VWRFN�DSSUHFLDWLRQ�ULJKWV�PD\�EH�H[HUFLVHG
DV�LW�GHHPV�DSSURSULDWH��:KHQ�WKH�VWRFN�DSSUHFLDWLRQ�ULJKW�LV�H[HUFLVDEOH��WKH�KROGHU�PD\�VXUUHQGHU�WR�XV�DOO�RU�D
SRUWLRQ�RI�WKH�XQH[HUFLVHG�VWRFN�DSSUHFLDWLRQ�ULJKW�DQG�UHFHLYH�LQ�H[FKDQJH�DQ�DPRXQW�HTXDO�WR�WKH�GLIIHUHQFH
EHWZHHQ��L��WKH�IDLU�PDUNHW�YDOXH�RQ�WKH�GDWH�RI�H[HUFLVH�RI�WKH�FRPPRQ�VWRFN�FRYHUHG�E\�WKH�VXUUHQGHUHG�SRUWLRQ
RI�WKH�VWRFN�DSSUHFLDWLRQ�ULJKW�DQG��LL��WKH�H[HUFLVH�SULFH�VSHFLILHG�LQ�WKH�VWRFN�DSSUHFLDWLRQ�ULJKW�DZDUG
DJUHHPHQW��2XU�REOLJDWLRQ�DULVLQJ�XSRQ�H[HUFLVH�RI�D�VWRFN�DSSUHFLDWLRQ�ULJKW�PD\�EH�SDLG�LQ�WKH�FRPSDQ\
V
FRPPRQ�VWRFN�RU�LQ�FDVK��RU�LQ�DQ\�FRPELQDWLRQ�RI�WKH�WZR��DV�RXU�&RPPLWWHH�PD\�GHWHUPLQH��6WRFN
DSSUHFLDWLRQ�ULJKWV�PD\�RQO\�EH�H[HUFLVHG�DW�WKH�WLPHV�VSHFLILHG�E\�RXU�&RPPLWWHH��7R�GDWH��QR�VWRFN
DSSUHFLDWLRQ�ULJKWV�KDYH�EHHQ�JUDQWHG�XQGHU�WKH�H[LVWLQJ�SODQV�

3HUIRUPDQFH�*RDOV��2XU�&RPPLWWHH�ZLOO�PDNH�WKH�YHVWLQJ�RU�H[HUFLVDELOLW\�RI�DQ\�DZDUG�FRQWLQJHQW�RQ�WKH
DFKLHYHPHQW�RI�RQH�RU�PRUH�SHUIRUPDQFH�FULWHULD��ZKLFK�PD\�EH�DSSOLHG�ZLWK�UHVSHFW�WR�DQ�LQGLYLGXDO�SDUWLFLSDQW�
WKH�&RPSDQ\��DQ\�VXEVLGLDU\�RI�WKH�&RPSDQ\�RU�DQ\�GLYLVLRQ��OLQH�RI�EXVLQHVV�RU�RWKHUZLVH�DQG�ZKLFK�PD\�EH
PHDVXUHG�RQ�DQ�DEVROXWH��DGMXVWHG�RU�UHODWLYH�EDVLV��LQFOXGLQJ��VWRFN�SULFH��HDUQLQJV�RU�HDUQLQJV�SHU�VKDUH�
VWRFNKROGHU�UHWXUQ��UHWXUQ�RQ�FDSLWDO��LQYHVWPHQW�RU�VWRFNKROGHUV¶�HTXLW\��FDVK�IORZ�RU�WKURXJKSXW��UHWXUQ�RQ
DVVHWV�HPSOR\HG��ZRUNLQJ�FDSLWDO��PDUNHW�VKDUH��QHW�ZRUWK��LQYHQWRU\�WXUQRYHU��FRPSOHWLRQ�RI�VLJQLILFDQW�SURMHFWV
RU�LPSOHPHQWDWLRQ�RI�VLJQLILFDQW�QHZ�SURFHVVHV��DQG�DFKLHYHPHQW�RI�VWUDWHJLF�REMHFWLYHV�

&KDQJH�LQ�&RQWURO��8SRQ�D�FKDQJH�LQ�FRQWURO�RI�RXU�&RPSDQ\��RXU�&RPPLWWHH�PD\�LQ�LWV�GLVFUHWLRQ�DQG�XSRQ�DW
OHDVW����GD\V¶�DGYDQFH�QRWLFH�WR�WKH�DIIHFWHG�SHUVRQV��FDQFHO�DQ\�RXWVWDQGLQJ�DZDUGV�DQG�SD\�WR�WKH�KROGHU
WKHUHRI��LQ�FDVK�RU�VWRFN��RU�DQ\�FRPELQDWLRQ�WKHUHRI��WKH�YDOXH�RI�VXFK�DZDUGV�EDVHG�XSRQ�WKH�SULFH�SHU�VKDUH�RI
FRPPRQ�VWRFN�UHFHLYHG�RU�WR�EH�UHFHLYHG�E\�RWKHU�VKDUHKROGHUV�RI�WKH�&RPSDQ\�LQ�WKH�HYHQW��2XU�&RPPLWWHH
PD\�DOVR�DFFHOHUDWH�WKH�YHVWLQJ�RI�DQ\�DZDUG�DW�WKH�WLPH�RI�WKH�FKDQJH�LQ�FRQWURO��+RZHYHU��RXU�%RDUG�RU�RXU
&RPPLWWHH�PD\�SURYLGH�IRU�DOWHUQDWLYH�WUHDWPHQW�IRU�VRPH�RU�DOO�DZDUGV�DW�LWV�GLVFUHWLRQ��$�FKDQJH�RI�FRQWURO
ZLOO�EH�GHHPHG�WR�KDYH�RFFXUUHG�LQ�DQ\�RI�WKH�IROORZLQJ�
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� 7KH�GLUHFW�RU�LQGLUHFW�VDOH��WUDQVIHU��FRQYH\DQFH�RU�RWKHU�GLVSRVLWLRQ��RWKHU�WKDQ�E\�ZD\�RI�PHUJHU�RU
FRQVROLGDWLRQ���LQ�RQH�RU�D�VHULHV�RI�UHODWHG�WUDQVDFWLRQV��RI�DOO�RU�VXEVWDQWLDOO\�DOO�RI�WKH�SURSHUWLHV�RU�DVVHWV�RI
WKH�&RPSDQ\�DQG�LWV�VXEVLGLDULHV��WDNHQ�DV�D�ZKROH��WR�DQ\�SHUVRQ�WKDW�LV�QRW�D�VXEVLGLDU\�RI�WKH�&RPSDQ\�

� 7KH�LQFXPEHQW�GLUHFWRUV�FHDVH�IRU�DQ\�UHDVRQ�WR�FRQVWLWXWH�WKH�%RDUG¶V�PDMRULW\�

� 7KH�FRQVXPPDWLRQ�RI�D�FRPSOHWH�OLTXLGDWLRQ�RU�GLVVROXWLRQ�RI�WKH�&RPSDQ\�

� 7KH�DFTXLVLWLRQ�E\�DQ\�SHUVRQ�RI�EHQHILFLDO�RZQHUVKLS�RI�����RU�PRUH��RQ�D�IXOO\�GLOXWHG�EDVLV��RI�HLWKHU��L�
WKH�&RPSDQ\¶V�WKHQ�RXWVWDQGLQJ�VKDUHV�RI�FRPPRQ�VWRFN��WDNLQJ�LQWR�DFFRXQW�DV�RXWVWDQGLQJ�IRU�WKLV�SXUSRVH
VXFK�FRPPRQ�VWRFN�LVVXDEOH�XSRQ�WKH�H[HUFLVH�RI�RSWLRQV�RU�ZDUUDQWV��WKH�FRQYHUVLRQ�RI�FRQYHUWLEOH�VWRFN�RU
GHEW��DQG�WKH�H[HUFLVH�RI�DQ\�VLPLODU�ULJKW�WR�DFTXLUH�VXFK�FRPPRQ�VWRFN�RU��LL��WKH�FRPELQHG�YRWLQJ�SRZHU�RI
WKH�WKHQ�RXWVWDQGLQJ�YRWLQJ�VHFXULWLHV�RI�WKH�&RPSDQ\�HQWLWOHG�WR�YRWH�LQ�WKH�HOHFWLRQ�RI�GLUHFWRUV�

� 7KH�FRQVXPPDWLRQ�RI�D�UHRUJDQL]DWLRQ��PHUJHU��FRQVROLGDWLRQ��VWDWXWRU\�VKDUH�H[FKDQJH�RU�VLPLODU�IRUP�RI
FRUSRUDWH�WUDQVDFWLRQ�LQYROYLQJ�WKH�&RPSDQ\�WKDW�UHTXLUHV�WKH�DSSURYDO�RI�WKH�&RPSDQ\¶V�VKDUHKROGHUV�
ZKHWKHU�IRU�VXFK�WUDQVDFWLRQ�RU�WKH�LVVXDQFH�RI�VHFXULWLHV�LQ�WKH�WUDQVDFWLRQ��D�³%XVLQHVV�&RPELQDWLRQ´��
XQOHVV�LPPHGLDWHO\�IROORZLQJ�VXFK�%XVLQHVV�&RPELQDWLRQ���L��PRUH�WKDQ�����RI�WKH�WRWDO�YRWLQJ�SRZHU�RI
�$��WKH�HQWLW\�UHVXOWLQJ�IURP�VXFK�%XVLQHVV�&RPELQDWLRQ��WKH�³6XUYLYLQJ�&RPSDQ\´���RU��%��LI�DSSOLFDEOH�
WKH�XOWLPDWH�SDUHQW�HQWLW\�WKDW�GLUHFWO\�RU�LQGLUHFWO\�KDV�EHQHILFLDO�RZQHUVKLS�RI�VXIILFLHQW�YRWLQJ�VHFXULWLHV
HOLJLEOH�WR�HOHFW�D�PDMRULW\�RI�WKH�PHPEHUV�RI�WKH�ERDUG�RI�GLUHFWRUV��RU�WKH�DQDORJRXV�JRYHUQLQJ�ERG\��RI�WKH
6XUYLYLQJ�&RPSDQ\��WKH�³3DUHQW�&RPSDQ\´���LV�UHSUHVHQWHG�E\�WKH�RXWVWDQGLQJ�&RPSDQ\�YRWLQJ�VHFXULWLHV
WKDW�ZHUH�RXWVWDQGLQJ�LPPHGLDWHO\�SULRU�WR�VXFK�%XVLQHVV�&RPELQDWLRQ��RU��LI�DSSOLFDEOH��LV�UHSUHVHQWHG�E\
VKDUHV�LQWR�ZKLFK�WKH�RXWVWDQGLQJ�&RPSDQ\�YRWLQJ�VHFXULWLHV�ZHUH�FRQYHUWHG�SXUVXDQW�WR�VXFK�%XVLQHVV
&RPELQDWLRQ���DQG�VXFK�YRWLQJ�SRZHU�DPRQJ�WKH�KROGHUV�WKHUHRI�LV�LQ�VXEVWDQWLDOO\�WKH�VDPH�SURSRUWLRQ�DV
WKH�YRWLQJ�SRZHU�RI�WKH�RXWVWDQGLQJ�&RPSDQ\�YRWLQJ�VHFXULWLHV�DPRQJ�WKH�KROGHUV�WKHUHRI�LPPHGLDWHO\�SULRU
WR�WKH�%XVLQHVV�&RPELQDWLRQ���LL��QR�SHUVRQ��RWKHU�WKDQ�DQ\�HPSOR\HH�EHQHILW�SODQ�VSRQVRUHG�RU�PDLQWDLQHG
E\�WKH�6XUYLYLQJ�&RPSDQ\�RU�WKH�3DUHQW�&RPSDQ\��LV�RU�EHFRPHV�WKH�EHQHILFLDO�RZQHU��GLUHFWO\�RU�LQGLUHFWO\�
RI�����RU�PRUH�RI�WKH�WRWDO�YRWLQJ�SRZHU�RI�WKH�RXWVWDQGLQJ�YRWLQJ�VHFXULWLHV�HOLJLEOH�WR�HOHFW�PHPEHUV�RI�WKH
ERDUG�RI�GLUHFWRUV�RI�WKH�3DUHQW�&RPSDQ\��RU�WKH�DQDORJRXV�JRYHUQLQJ�ERG\���RU��LI�WKHUH�LV�QR�3DUHQW
&RPSDQ\��WKH�6XUYLYLQJ�&RPSDQ\���DQG��LLL��DW�OHDVW�D�PDMRULW\�RI�WKH�PHPEHUV�RI�WKH�ERDUG�RI�GLUHFWRUV��RU
WKH�DQDORJRXV�JRYHUQLQJ�ERG\��RI�WKH�3DUHQW�&RPSDQ\��RU��LI�WKHUH�LV�QR�3DUHQW�&RPSDQ\��WKH�6XUYLYLQJ
&RPSDQ\��IROORZLQJ�WKH�FRQVXPPDWLRQ�RI�WKH�%XVLQHVV�&RPELQDWLRQ�ZHUH�ERDUG�PHPEHUV�DW�WKH�WLPH�RI�WKH
ERDUG¶V�DSSURYDO�RI�WKH�H[HFXWLRQ�RI�WKH�LQLWLDO�DJUHHPHQW�SURYLGLQJ�IRU�VXFK�%XVLQHVV�&RPELQDWLRQ�
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7UDQVIHUDELOLW\�RI�$ZDUGV��1R�RSWLRQV�JUDQWHG�XQGHU�WKH�(TXLW\�,QFHQWLYH�3ODQ�PD\�EH�VROG��WUDQVIHUUHG�
SOHGJHG��RU�RWKHUZLVH�GLVSRVHG�RI��RWKHU�WKDQ�E\�ZLOO�RU�E\�WKH�ODZV�RI�GHVFHQW�DQG�GLVWULEXWLRQ�DQG�DOO�RSWLRQV
DUH�H[HUFLVDEOH�GXULQJ�WKH�SDUWLFLSDQW
V�OLIHWLPH�RQO\�E\�VXFK�SDUWLFLSDQW�RU��LI�SHUPLVVLEOH�XQGHU�DSSOLFDEOH�ODZ�
E\�WKH�SDUWLFLSDQW
V�JXDUGLDQV�RU�OHJDO�UHSUHVHQWDWLYHV��H[FHSW�WKDW�RXU�&RPPLWWHH��LQ�LWV�GLVFUHWLRQ��PD\�SHUPLW
WKH�WUDQVIHU�RI�DZDUGV�WR�D�IDPLO\�PHPEHU�RU�WUXVW�IRU�QR�FRQVLGHUDWLRQ��$�SDUWLFLSDQW�PD\��E\�GHOLYHULQJ�ZULWWHQ
QRWLFH�WR�WKH�&RPSDQ\��LQ�D�IRUP�VDWLVIDFWRU\�WR�WKH�&RPSDQ\��GHVLJQDWH�D�WKLUG�SDUW\�ZKR��LQ�WKH�HYHQW�RI�WKH
GHDWK�RI�WKH�SDUWLFLSDQW��VKDOO�WKHUHDIWHU�EH�HQWLWOHG�WR�H[HUFLVH�DQ�DZDUG�

5H�SULFLQJ�3ULRU�$ZDUGV��2XU�&RPPLWWHH�PD\�PRGLI\�WKH�SXUFKDVH�SULFH�RU�H[HUFLVH�SULFH�RI�DQ\�RXWVWDQGLQJ
DZDUG��SURYLGHG�WKDW�LI�WKH�PRGLILFDWLRQ�HIIHFWV�D�UHSULFLQJ��VKDUHKROGHU�DSSURYDO�VKDOO�EH�UHTXLUHG�EHIRUH�WKH
UHSULFLQJ�LV�HIIHFWLYH�

)HGHUDO�,QFRPH�7D[�,QIRUPDWLRQ��7KH�IROORZLQJ�LV�D�JHQHUDO�VXPPDU\�RI�WKH�FXUUHQW�IHGHUDO�LQFRPH�WD[
WUHDWPHQW�RI�DZDUGV�WKDW�ZRXOG�EH�DXWKRUL]HG�WR�EH�JUDQWHG�XQGHU�WKH�(TXLW\�,QFHQWLYH�3ODQ��EDVHG�XSRQ�WKH
FXUUHQW�SURYLVLRQV�RI�WKH�,QWHUQDO�5HYHQXH�&RGH�RI�������DV�DPHQGHG��DQG�UHJXODWLRQV�SURPXOJDWHG�WKHUHXQGHU�
$V�WKH�UXOHV�JRYHUQLQJ�WKH�WD[�WUHDWPHQW�RI�VXFK�DZDUGV�DUH�WHFKQLFDO�LQ�QDWXUH��WKH�IROORZLQJ�GLVFXVVLRQ�RI�WD[
FRQVHTXHQFHV�LV�QHFHVVDULO\�JHQHUDO�LQ�QDWXUH�DQG�GRHV�QRW�SXUSRUW�WR�EH�FRPSOHWH��,Q�DGGLWLRQ��VWDWXWRU\
SURYLVLRQV�DUH�VXEMHFW�WR�FKDQJH��DV�DUH�WKHLU�LQWHUSUHWDWLRQV��DQG�WKHLU�DSSOLFDWLRQ�PD\�YDU\�LQ�LQGLYLGXDO
FLUFXPVWDQFHV��7KLV�GLVFXVVLRQ�GRHV�QRW�DGGUHVV�WKH�DSSOLFDEOH�VWDWH�DQG�ORFDO�WD[�FRQVHTXHQFHV�

,QFHQWLYH�6WRFN�2SWLRQV��$�SDUWLFLSDQW�JHQHUDOO\�ZLOO�QRW�UHFRJQL]H�LQFRPH�RQ�WKH�JUDQW�RU�H[HUFLVH�RI�DQ
LQFHQWLYH�VWRFN�RSWLRQ��+RZHYHU��WKH�GLIIHUHQFH�EHWZHHQ�WKH�H[HUFLVH�SULFH�DQG�WKH�IDLU�PDUNHW�YDOXH�RI�WKH�VWRFN
RQ�WKH�GDWH�RI�H[HUFLVH�LV�DQ�DGMXVWPHQW�LWHP�IRU�SXUSRVHV�RI�WKH�DOWHUQDWLYH�PLQLPXP�WD[��,I�D�SDUWLFLSDQW
GLVSRVHV�RI�WKH�VWRFN�UHFHLYHG�XSRQ�WKH�H[HUFLVH�RI�DQ�LQFHQWLYH�VWRFN�RSWLRQ�ZLWKLQ�FHUWDLQ�VSHFLILHG�SHULRGV��D
³GLVTXDOLI\LQJ�GLVSRVLWLRQ´���WKH�SDUWLFLSDQW�ZLOO�UHFRJQL]H�RUGLQDU\�LQFRPH�RQ�WKH�H[HUFLVH�RI�VXFK�LQFHQWLYH
VWRFN�RSWLRQ�LQ�WKH�VDPH�PDQQHU�DV�RQ�WKH�H[HUFLVH�RI�D�QRQ�TXDOLILHG�VWRFN�RSWLRQ��DV�GHVFULEHG�EHORZ�

1RQ�TXDOLILHG�6WRFN�2SWLRQV�DQG�6WRFN�$SSUHFLDWLRQ�5LJKWV��$�SDUWLFLSDQW�JHQHUDOO\�LV�QRW�UHTXLUHG�WR
UHFRJQL]H�LQFRPH�RQ�WKH�JUDQW�RI�D�QRQ�TXDOLILHG�VWRFN�RSWLRQ�RU�D�VWRFN�DSSUHFLDWLRQ�ULJKW��,QVWHDG��RUGLQDU\
LQFRPH�JHQHUDOO\�LV�UHTXLUHG�WR�EH�UHFRJQL]HG�RQ�WKH�GDWH�WKH�QRQ�TXDOLILHG�VWRFN�RSWLRQ�RU�VWRFN�DSSUHFLDWLRQ
ULJKW�LV�H[HUFLVHG��,Q�JHQHUDO��WKH�DPRXQW�RI�RUGLQDU\�LQFRPH�UHTXLUHG�WR�EH�UHFRJQL]HG�LV��L��LQ�WKH�FDVH�RI�D�QRQ�
TXDOLILHG�VWRFN�RSWLRQ�DQ�DPRXQW�HTXDO�WR�WKH�H[FHVV��LI�DQ\��RI�WKH�IDLU�PDUNHW�YDOXH�RI�WKH�VKDUHV�RQ�WKH�H[HUFLVH
GDWH�RYHU�WKH�H[HUFLVH�SULFH�DQG��LL��LQ�WKH�FDVH�RI�D�VWRFN�DSSUHFLDWLRQ�ULJKW��WKH�DPRXQW�RI�FDVK�DQG�RU�WKH�IDLU
PDUNHW�YDOXH�RI�DQ\�VKDUHV�UHFHLYHG�XSRQ�H[HUFLVH�

5HVWULFWHG�6WRFN��8QOHVV�D�SDUWLFLSDQW�ZKR�UHFHLYHV�DQ�DZDUG�RI�UHVWULFWHG�VWRFN�PDNHV�DQ�HOHFWLRQ�XQGHU
6HFWLRQ����E��RI�WKH�,QWHUQDO�5HYHQXH�&RGH�RI�������DV�DPHQGHG��DV�GHVFULEHG
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EHORZ��WKH�SDUWLFLSDQW�JHQHUDOO\�LV�QRW�UHTXLUHG�WR�UHFRJQL]H�RUGLQDU\�LQFRPH�RQ�WKH�DZDUG�RI�UHVWULFWHG�VWRFN�
,QVWHDG��RQ�WKH�GDWH�WKH�UHVWULFWLRQV�ODSVH�DQG�WKH�VKDUHV�YHVW��WKDW�LV��EHFRPH�WUDQVIHUDEOH�DQG�QR�ORQJHU�VXEMHFW
WR�IRUIHLWXUH���WKH�SDUWLFLSDQW�ZLOO�EH�UHTXLUHG�WR�UHFRJQL]H�RUGLQDU\�LQFRPH�LQ�DQ�DPRXQW�HTXDO�WR�WKH�H[FHVV��LI
DQ\��RI�WKH�IDLU�PDUNHW�YDOXH�RI�WKH�VKDUHV�RQ�WKDW�GDWH�RYHU�WKH�DPRXQW�SDLG��LI�DQ\�IRU�WKRVH�VKDUHV��,I�D
SDUWLFLSDQW�PDNHV�D�6HFWLRQ����E��HOHFWLRQ�WR�UHFRJQL]H�RUGLQDU\�LQFRPH�RQ�WKH�GDWH�WKH�VKDUHV�DUH�DZDUGHG��WKH
DPRXQW�RI�RUGLQDU\�LQFRPH�UHTXLUHG�WR�EH�UHFRJQL]HG�LV�DQ�DPRXQW�HTXDO�WR�WKH�H[FHVV��LI�DQ\��RI�WKH�IDLU�PDUNHW
YDOXH�RI�WKH�VKDUHV�RQ�WKH�GDWH�DZDUGHG�RYHU�WKH�DPRXQW�SDLG��LI�DQ\�IRU�WKRVH�VKDUHV��,Q�WKDW�FDVH��WKH�SDUWLFLSDQW
ZLOO�QRW�EH�UHTXLUHG�WR�UHFRJQL]H�DGGLWLRQDO�RUGLQDU\�LQFRPH�ZKHQ�WKH�UHVWULFWLRQV�ODSVH�DQG�WKH�VKDUHV�YHVW�

5HVWULFWHG�6WRFN�8QLWV��$�SDUWLFLSDQW�JHQHUDOO\�LV�QRW�UHTXLUHG�WR�UHFRJQL]H�LQFRPH�RQ�WKH�JUDQW�RI�D�UHVWULFWHG
VWRFN�XQLW��,Q�JHQHUDO��RQ�WKH�GDWH�WKH�XQLWV�DUH�SDLG��WKH�SDUWLFLSDQW�ZLOO�EH�UHTXLUHG�WR�UHFRJQL]H�RUGLQDU\�LQFRPH
LQ�DQ�DPRXQW�HTXDO�WR�WKH�FDVK�DQG�RU�WKH�IDLU�PDUNHW�YDOXH�RI�WKH�XQLWV�RQ�WKDW�GDWH�VKDUHV�UHFHLYHG�DV�SD\PHQW�

&RPSDQ\�&RPPRQ�6WRFN��$�SDUWLFLSDQW�JHQHUDOO\�LV�UHTXLUHG�WR�UHFRJQL]H�LQFRPH�RQ�WKH�GDWH�RI�JUDQW�RI
FRPSDQ\�FRPPRQ�VWRFN�EDVHG�RQ�WKH�IDLU�YDOXH�RI�WKH�VWRFN�UHFHLYHG�

*DLQ�RU�/RVV�RQ�6DOH�RU�([FKDQJH�RI�6KDUHV��,Q�JHQHUDO��JDLQ�RU�ORVV�IURP�WKH�VDOH�RU�H[FKDQJH�RI�VKDUHV�JUDQWHG
XQGHU�WKH�(TXLW\�,QFHQWLYH�3ODQ�ZLOO�EH�WUHDWHG�DV�FDSLWDO�JDLQ�RU�ORVV��SURYLGHG�WKDW�WKH�VKDUHV�DUH�KHOG�DV�FDSLWDO
DVVHWV�DW�WKH�WLPH�RI�WKH�VDOH�RU�H[FKDQJH�

'HGXFWLELOLW\�E\�8V��:H�JHQHUDOO\�DUH�QRW�DOORZHG�D�GHGXFWLRQ�LQ�FRQQHFWLRQ�ZLWK�WKH�JUDQW�RU�H[HUFLVH�RI�DQ
LQFHQWLYH�VWRFN�RSWLRQ��+RZHYHU��LI�D�SDUWLFLSDQW�LV�UHTXLUHG�WR�UHFRJQL]H�LQFRPH�DV�D�UHVXOW�RI�D�GLVTXDOLI\LQJ
GLVSRVLWLRQ��ZH�ZLOO�EH�HQWLWOHG�WR�D�GHGXFWLRQ�HTXDO�WR�WKH�DPRXQW�RI�RUGLQDU\�LQFRPH�VR�UHFRJQL]HG��,Q�WKH�FDVH
RI�D�QRQ�TXDOLILHG�VWRFN�RSWLRQ��D�VWRFN�DSSUHFLDWLRQ�ULJKW��UHVWULFWHG�VWRFN��UHVWULFWHG�VWRFN�XQLW�RU�FRPPRQ
VWRFN��LQ�JHQHUDO��ZH�ZLOO�EH�DOORZHG�D�GHGXFWLRQ�LQ�DQ�DPRXQW�HTXDO�WR�WKH�DPRXQW�RI�RUGLQDU\�LQFRPH
UHFRJQL]HG�E\�D�SDUWLFLSDQW��SURYLGHG�WKDW�FHUWDLQ�LQFRPH�WD[�UHSRUWLQJ�UHTXLUHPHQWV�DUH�VDWLVILHG��+RZHYHU��GXH
WR�,QWHUQDO�5HYHQXH�&RGH�6HFWLRQ�����P���ZH�DUH�XQDEOH�WR�WDNH�D�GHGXFWLRQ�IRU�FRPSHQVDWLRQ��LQFOXGLQJ�DZDUGV
JUDQWHG�XQGHU�WKH�(TXLW\�,QFHQWLYH�3ODQ��SDLG�WR�RXU�QDPHG�H[HFXWLYH�RIILFHUV��DQG�DQ\�RWKHU�HPSOR\HHV
FRQVLGHUHG�³FRYHUHG�HPSOR\HHV´�XQGHU�,QWHUQDO�5HYHQXH�&RGH�6HFWLRQ�����P���WKDW�LV�LQ�H[FHVV�RI����PLOOLRQ�

0RGLILFDWLRQ�RI�(TXLW\�,QFHQWLYH�3ODQ��2XU�%RDUG�PD\�DPHQG��DOWHU��RU�WHUPLQDWH�WKH�(TXLW\�,QFHQWLYH�3ODQ�DV
LW�GHHPV�DGYLVDEOH��SURYLGHG�WKDW�RXU�VKDUHKROGHUV�PXVW�DSSURYH�DQ\�DPHQGPHQW�WKDW�LV�UHTXLUHG�WR�EH�DSSURYHG
E\�VKDUHKROGHUV�XQGHU�WKH�,QWHUQDO�5HYHQXH�&RGH��ODZ��RU�VWRFN�H[FKDQJH�OLVWLQJ�UHTXLUHPHQWV��$ZDUGV�JUDQWHG
XQGHU�WKH�(TXLW\�,QFHQWLYH�3ODQ�PD\�EH�DPHQGHG��SURYLGHG��KRZHYHU��DQ\�DPHQGPHQW�ZKLFK�ZRXOG�FRQVWLWXWH�DQ
LPSDLUPHQW�RI

��



WKH�ULJKWV�XQGHU�DQ\�DZDUG�JUDQWHG�EHIRUH�DPHQGPHQW�RI�WKH�(TXLW\�,QFHQWLYH�3ODQ�UHTXLUHV�WKDW�WKH�&RPSDQ\
UHTXHVW�WKH�FRQVHQW�RI�WKH�SDUWLFLSDQW�DQG�WKH�SDUWLFLSDQW�FRQVHQWV�LQ�ZULWLQJ�

1HZ�3ODQ�%HQHILWV��%HFDXVH�(TXLW\�,QFHQWLYH�3ODQ�DZDUGV�DUH�VXEMHFW�WR�WKH�GLVFUHWLRQ�RI�RXU�&RPPLWWHH��WKH
EHQHILWV�DQG�DPRXQWV�WKDW�ZLOO�EH�UHFHLYHG�RU�DOORFDWHG�LQ�WKH�IXWXUH�XQGHU�WKH�(TXLW\�,QFHQWLYH�3ODQ��DV�ZHOO�DV
DPRXQWV�WKDW�ZRXOG�KDYH�EHHQ�UHFHLYHG�LQ�WKH�ODVW�ILVFDO�\HDU�KDG�WKH�(TXLW\�,QFHQWLYH�3ODQ�EHHQ�LQ�HIIHFW��DUH�QRW
GHWHUPLQDEOH�

9RWH�5HTXLUHG��,Q�RUGHU�WR�EH�DGRSWHG��WKH�(TXLW\�,QFHQWLYH�3ODQ�UHTXLUHV�WKDW�WKH�YRWHV�FDVW�LQ�IDYRU�H[FHHG�WKH
YRWHV�FDVW�LQ�RSSRVLWLRQ�

7KH�%RDUG�RI�'LUHFWRUV�UHFRPPHQGV�WKDW�VKDUHKROGHUV�YRWH�³)25´�DSSURYDO�RI�WKH�&RPVWRFN�0LQLQJ�,QF�
�����(TXLW\�,QFHQWLYH�3ODQ�

��



6+$5(+2/'(5�352326$/6

$�VKDUHKROGHU�GHVLULQJ�WR�PDNH�D�SURSRVDO�WR�EH�DFWHG�XSRQ�DW�WKH������$QQXDO�0HHWLQJ�PXVW�SUHVHQW
VXFK�SURSRVDO�WR�RXU�6HFUHWDU\�DW�3�2��%R[�������9LUJLQLD�&LW\��1HYDGD��������8QOHVV�WKH�&RPSDQ\�FKDQJHV�WKH
GDWH�RI�LWV�$QQXDO�0HHWLQJ�IRU�QH[W�\HDU�PRUH�WKDQ����GD\V�IURP�WKLV�\HDU
V�PHHWLQJ��WKH�GHDGOLQH�IRU�VXEPLWWLQJ
VKDUHKROGHU�SURSRVDOV�WR�EH�FRQVLGHUHG�IRU�LQFOXVLRQ�LQ�WKH�&RPSDQ\¶V������SUR[\�VWDWHPHQW�LV�����FDOHQGDU
GD\V�EHIRUH�$SULO�����������6KDUHKROGHU�SURSRVDOV�VXEPLWWHG�DIWHU�VXFK�GDWH�ZLOO�EH�FRQVLGHUHG�XQWLPHO\��DQG
ZLOO�QRW�EH�FRQVLGHUHG�IRU�LQFOXVLRQ�LQ�WKH�&RPSDQ\¶V������SUR[\�VWDWHPHQW��+RZHYHU��LI�WKH�&RPSDQ\¶V�$QQXDO
0HHWLQJ�LV�FKDQJHG�E\�PRUH�WKDQ����GD\V�IURP�WKH�GDWH�RI�WKLV�\HDU
V�PHHWLQJ��WKHQ�WKH�GHDGOLQH�LV�D�UHDVRQDEOH
WLPH�EHIRUH�WKH�&RPSDQ\�EHJLQV�WR�SULQW�DQG�VHQG�LWV�SUR[\�PDWHULDOV�

,Q�DGGLWLRQ��RXU�E\ODZV�SURYLGH�WKDW�D�VKDUHKROGHU�GHVLULQJ�WR�VXEPLW�D�SURSRVDO�WR�EH�YRWHG�RQ�DW�QH[W
\HDU¶V�DQQXDO�PHHWLQJ��LQFOXGLQJ�QRPLQDWLQJ�SHUVRQV�IRU�HOHFWLRQ�DV�GLUHFWRUV��PD\�VXEPLW�VXFK�SURSRVDOV�E\
GHOLYHULQJ�ZULWWHQ�QRWLFH�WR�RXU�6HFUHWDU\��6XFK�QRWLFH�JHQHUDOO\�PXVW�EH�GHOLYHUHG�ZLWKLQ����EXVLQHVV�GD\V�RI�WKH
GDWH�RQ�ZKLFK�WKH�&RPSDQ\�VHQGV�WR�WKH�VKDUHKROGHUV�ZULWWHQ�QRWLFH�RI�WKH�&RPSDQ\¶V�$QQXDO�0HHWLQJ�

7KH�VKDUHKROGHU¶V�QRWLFH�PXVW�LQFOXGH�

� �����WKH�VKDUHKROGHU¶V�QDPH�DQG�PDLOLQJ�DGGUHVV�

� ����WKH�GDWH��WLPH�DQG�SODFH�RI�WKH�PHHWLQJ��DQG�W\SH��WR�ZKLFK�WKH�QRWLFH�DSSOLHV�

� ����WKH�QDWXUH�RI�WKH�PDWWHU��DQG�IRU�DQ�HOHFWLRQ�RI�GLUHFWRU�V���WKH�LGHQWLW\�DQG�TXDOLILFDWLRQV�RI�VDLG�GLUHFWRU�V���
DQG

� DQ\�RWKHU�LQIRUPDWLRQ�UHTXLUHG�WR�HQVXUH�WKDW�VKDUHKROGHUV�HQWLWOHG�WR�YRWH�RQ�VXFK�PDWWHU�KDYH�D�FOHDU
XQGHUVWDQGLQJ�RI�WKH�UDPLILFDWLRQV�WKHUHRI�

7KH�UHTXLUHPHQWV�IRXQG�LQ�RXU�E\ODZV�DUH�VHSDUDWH�IURP��DQG�LQ�DGGLWLRQ�WR��WKH�6(&�UHTXLUHPHQWV�WKDW�D
VKDUHKROGHU�PXVW�PHHW�WR�KDYH�D�SURSRVDO�LQFOXGHG�LQ�RXU�3UR[\�6WDWHPHQW��,Q�DGGLWLRQ�WR�VDWLVI\LQJ�WKH
IRUHJRLQJ�UHTXLUHPHQWV�XQGHU�RXU�E\ODZV��WR�FRPSO\�ZLWK�WKH�XQLYHUVDO�SUR[\�UXOHV��RQFH�HIIHFWLYH���VWRFNKROGHUV
ZKR�LQWHQG�WR�VROLFLW�SUR[LHV�LQ�VXSSRUW�RI�GLUHFWRU�QRPLQHHV�RWKHU�WKDQ�RXU�GLUHFWRU�QRPLQHHV�PXVW�SURYLGH
QRWLFH�WKDW�VHWV�IRUWK�WKH�LQIRUPDWLRQ�UHTXLUHG�E\�5XOH���D����XQGHU�WKH�([FKDQJH�$FW�QRW�ODWHU�WKDQ�0DUFK����
�����

��





&(57$,1�0$77(56�5(/$7,1*�72�352;<�0$7(5,$/6�$1'�
�$118$/�5(32576

1RWLFH�DQG�$FFHVV

:H�DUH�SURYLGLQJ�DFFHVV�WR�RXU�SUR[\�PDWHULDOV�RYHU�WKH�LQWHUQHW�XQGHU�WKH�6HFXULWLHV�DQG�([FKDQJH
&RPPLVVLRQ¶V�³QRWLFH�DQG�DFFHVV´�UXOHV��:H�EHOLHYH�WKDW�SURYLGLQJ�RXU�SUR[\�PDWHULDOV�RYHU�WKH�LQWHUQHW
LQFUHDVHV�WKH�DELOLW\�RI�RXU�VKDUHKROGHUV�WR�FRQQHFW�ZLWK�WKH�LQIRUPDWLRQ�WKH\�QHHG��ZKLOH�UHGXFLQJ�WKH
HQYLURQPHQWDO�LPSDFW�DVVRFLDWHG�ZLWK�WKH�SULQWLQJ�DQG�GHOLYHU\�RI�PDWHULDOV�

(OHFWURQLF�$FFHVV�RI�3UR[\�0DWHULDOV�DQG�$QQXDO�5HSRUWV

7KLV�3UR[\�6WDWHPHQW�DQG�RXU�$QQXDO�5HSRUW�RQ�)RUP����.�DUH�DYDLODEOH�RQ�RXU�ZHEVLWH�DW
ZZZ�FRPVWRFN�LQF��6KDUHKROGHUV�FDQ�HOHFW�WR�DFFHVV�IXWXUH�SUR[\�VWDWHPHQWV�DQG�DQQXDO�UHSRUWV�RYHU�WKH�,QWHUQHW
LQVWHDG�RI�UHFHLYLQJ�SDSHU�FRSLHV�LQ�WKH�PDLO��3URYLGLQJ�WKHVH�GRFXPHQWV�RYHU�WKH�,QWHUQHW�ZLOO�UHGXFH�RXU
SULQWLQJ�DQG�SRVWDJH�FRVWV�DQG�WKH�QXPEHU�RI�SDSHU�GRFXPHQWV�VKDUHKROGHUV�ZRXOG�RWKHUZLVH�UHFHLYH��:H�ZLOO
QRWLI\�VKDUHKROGHUV�ZKR�FRQVHQW�WR�DFFHVVLQJ�WKHVH�GRFXPHQWV�RYHU�WKH�,QWHUQHW�ZKHQ�VXFK�GRFXPHQWV�DUH
DYDLODEOH��2QFH�JLYHQ��D�VKDUHKROGHU¶V�FRQVHQW�ZLOO�UHPDLQ�LQ�HIIHFW�XQWLO�VXFK�VKDUHKROGHU�UHYRNHV�LW�E\�QRWLI\LQJ
XV�RWKHUZLVH�DW�6HFUHWDU\��&RPVWRFN�,QF���3�2��%R[�������9LUJLQLD�&LW\��1HYDGD��������6KDUHKROGHUV�RI�UHFRUG
YRWLQJ�E\�PDLO�FDQ�FKRRVH�WKLV�RSWLRQ�E\�PDUNLQJ�WKH�DSSURSULDWH�ER[�RQ�WKH�SUR[\�FDUG�LQFOXGHG�ZLWK�WKLV�3UR[\
6WDWHPHQW�DQG�VKDUHKROGHUV�RI�UHFRUG�YRWLQJ�E\�WHOHSKRQH�RU�RYHU�WKH�,QWHUQHW�FDQ�FKRRVH�WKLV�RSWLRQ�E\
IROORZLQJ�WKH�LQVWUXFWLRQV�SURYLGHG�E\�WHOHSKRQH�RU�RYHU�WKH�,QWHUQHW��DV�DSSOLFDEOH��%HQHILFLDO�RZQHUV�ZKRVH
VKDUHV�DUH�KHOG�LQ�VWUHHW�QDPH�VKRXOG�UHIHU�WR�WKH�LQIRUPDWLRQ�SURYLGHG�E\�WKH�LQVWLWXWLRQ�WKDW�KROGV�VXFK
EHQHILFLDO�RZQHU¶V�VKDUHV�DQG�IROORZ�WKH�LQVWUXFWLRQV�RQ�KRZ�WR�HOHFW�WR�DFFHVV�IXWXUH�SUR[\�VWDWHPHQWV�DQG
DQQXDO�UHSRUWV�RYHU�WKH�,QWHUQHW��LI�WKLV�RSWLRQ�LV�SURYLGHG�E\�VXFK�LQVWLWXWLRQ��&RSLHV�RI�WKHVH�GRFXPHQWV�PD\�EH
UHTXHVWHG�LQ�ZULWLQJ�IURP�&RPVWRFN�,QF���3�2��%R[�������9LUJLQLD�&LW\��1HYDGD��������$771��&RUSRUDWH
6HFUHWDU\��=DFK�6SHQFHU�RU�WHOHSKRQH�����������������H[W������

³+RXVHKROGLQJ´�RI�3UR[\�0DWHULDOV�DQG�$QQXDO�5HSRUWV�IRU�5HFRUG�2ZQHUV

7KH�6(&�UXOHV�SHUPLW�XV��ZLWK�\RXU�SHUPLVVLRQ��WR�GHOLYHU�D�VLQJOH�SUR[\�VWDWHPHQW�DQG�DQQXDO�UHSRUW�WR
DQ\�KRXVHKROG�DW�ZKLFK�WZR�RU�PRUH�VKDUHKROGHUV�RI�UHFRUG�UHVLGH�DW�WKH�VDPH�DGGUHVV��(DFK�VKDUHKROGHU�ZLOO
FRQWLQXH�WR�UHFHLYH�D�VHSDUDWH�SUR[\�FDUG��7KLV�SURFHGXUH��NQRZQ�DV�³KRXVHKROGLQJ�´�UHGXFHV�WKH�YROXPH�RI
GXSOLFDWH�LQIRUPDWLRQ�\RX�UHFHLYH�DQG�KHOSV�WR�UHGXFH�RXU�H[SHQVHV��6KDUHKROGHUV�RI�UHFRUG�YRWLQJ�E\�PDLO�FDQ
FKRRVH�WKLV�RSWLRQ�E\�PDUNLQJ�WKH�DSSURSULDWH�ER[�RQ�WKH�SUR[\�FDUG�LQFOXGHG�ZLWK�WKLV�3UR[\�6WDWHPHQW�DQG
VKDUHKROGHUV�RI�UHFRUG�YRWLQJ�E\�WHOHSKRQH�RU�RYHU�WKH�,QWHUQHW�FDQ�FKRRVH�WKLV�RSWLRQ�E\�IROORZLQJ�WKH
LQVWUXFWLRQV�SURYLGHG�E\�WHOHSKRQH�RU�RYHU�WKH�,QWHUQHW��DV�DSSOLFDEOH��2QFH�JLYHQ��D�VKDUHKROGHU¶V�FRQVHQW�ZLOO
UHPDLQ�LQ�HIIHFW�XQWLO�VXFK�VKDUHKROGHU�UHYRNHV�LW�E\�QRWLI\LQJ�RXU�6HFUHWDU\�DV�GHVFULEHG�DERYH��,I�\RX�UHYRNH

��





\RXU�FRQVHQW��ZH�ZLOO�EHJLQ�VHQGLQJ�\RX�LQGLYLGXDO�FRSLHV�RI�IXWXUH�PDLOLQJV�RI�WKHVH�GRFXPHQWV�ZLWKLQ����GD\V
DIWHU�ZH�UHFHLYH�\RXU�UHYRFDWLRQ�QRWLFH��6KDUHKROGHUV�RI�UHFRUG�ZKR�HOHFW�WR�SDUWLFLSDWH�LQ�KRXVHKROGLQJ�PD\�DOVR
UHTXHVW�D�VHSDUDWH�FRS\�RI�IXWXUH�SUR[\�VWDWHPHQWV�DQG�DQQXDO�UHSRUWV�E\�FRQWDFWLQJ�RXU�LQYHVWRU�UHODWLRQV
GHSDUWPHQW�DV�GHVFULEHG�DERYH�

6HSDUDWH�&RSLHV�IRU�%HQHILFLDO�2ZQHUV

,QVWLWXWLRQV�WKDW�KROG�VKDUHV�LQ�VWUHHW�QDPH�IRU�WZR�RU�PRUH�EHQHILFLDO�RZQHUV�ZLWK�WKH�VDPH�DGGUHVV�DUH
SHUPLWWHG�WR�GHOLYHU�D�VLQJOH�SUR[\�VWDWHPHQW�DQG�DQQXDO�UHSRUW�WR�WKDW�DGGUHVV��$Q\�VXFK�EHQHILFLDO�RZQHU�FDQ
UHTXHVW�D�VHSDUDWH�FRS\�RI�WKLV�3UR[\�6WDWHPHQW�RU�WKH�$QQXDO�5HSRUW�RQ�)RUP����.�E\�FRQWDFWLQJ�RXU�LQYHVWRU
UHODWLRQV�GHSDUWPHQW�DV�GHVFULEHG�DERYH��%HQHILFLDO�RZQHUV�ZLWK�WKH�VDPH�DGGUHVV�ZKR�UHFHLYH�PRUH�WKDQ�RQH
SUR[\�VWDWHPHQW�DQG�$QQXDO�5HSRUW�RQ�)RUP����.�PD\�UHTXHVW�GHOLYHU\�RI�D�VLQJOH�SUR[\�VWDWHPHQW�DQG�$QQXDO
5HSRUW�RQ�)RUP����.�E\�FRQWDFWLQJ�RXU�LQYHVWRU�UHODWLRQV�GHSDUWPHQW�DV�GHVFULEHG�DERYH�

27+(5�0$77(56

7KH�%RDUG�RI�'LUHFWRUV�LV�QRW�DZDUH�RI�DQ\�RWKHU�PDWWHUV�IRU�SUHVHQWDWLRQ�RU�DFWLRQ�DW�WKH�0HHWLQJ�RWKHU
WKDQ�DV�VHW�IRUWK�LQ�WKLV�3UR[\�6WDWHPHQW��,I�DQ\�RWKHU�PDWWHUV�SURSHUO\�FRPH�EHIRUH�WKH�0HHWLQJ��RU�DQ\
DGMRXUQPHQW�RU�SRVWSRQHPHQW�WKHUHRI��WKH�SHUVRQ�RU�SHUVRQV�YRWLQJ�WKH�SUR[LHV�ZLOO�YRWH�WKHP�LQ�DFFRUGDQFH
ZLWK�WKHLU�EHVW�MXGJPHQW�

%\�2UGHU�RI�WKH�%RDUG�RI�'LUHFWRUV

��



$QQH[�$
$PHQGHG�DQG�5HVWDWHG�$UWLFOHV�RI�,QFRUSRUDWLRQ

&(57,),&$7(�2)
$0(1'('�$1'�5(67$7('�$57,&/(6�2)�,1&25325$7,21

3XUVXDQW�WR�WKH�SURYLVLRQV�RI�1HYDGD�5HYLVHG�6WDWXWHV���������WKH�XQGHUVLJQHG�RIILFHU�RI�&RPVWRFN�0LQLQJ�,QF��
D�1HYDGD�FRUSRUDWLRQ��GRHV�KHUHE\�FHUWLI\�DV�IROORZV�

$�����7KH�ERDUG�RI�GLUHFWRUV�RI�WKH�FRUSRUDWLRQ�KDV�GXO\�DGRSWHG�UHVROXWLRQV�SURSRVLQJ�WR�FKDQJH�WKH�QDPH�RI�WKH
FRUSRUDWLRQ�IURP�³&RPVWRFN�0LQLQJ�,QF�´�WR�³&RPVWRFN�,QF�´�DQG�WR�DPHQG�DQG�UHVWDWH�WKH�DUWLFOHV�RI
LQFRUSRUDWLRQ�RI�WKH�FRUSRUDWLRQ�DV�VHW�IRUWK�EHORZ��GHFODULQJ�VXFK�DPHQGPHQW�DQG�UHVWDWHPHQW�WR�EH�DGYLVDEOH
DQG�LQ�WKH�EHVW�LQWHUHVWV�RI�WKH�FRUSRUDWLRQ�

%�����7KH�FKDQJH�RI�WKH�QDPH�RI�WKH�FRUSRUDWLRQ��WKH�LQFUHDVH�LQ�WKH�QXPEHU�RI�VKDUHV�RI�FRPPRQ�VWRFN
DXWKRUL]HG�E\�WKH�&RUSRUDWLRQ�IURP�������������WR�������������DQG�WKH�DPHQGPHQW�DQG�UHVWDWHPHQW�RI�WKH
DUWLFOHV�RI�LQFRUSRUDWLRQ�DV�VHW�IRUWK�EHORZ�KDV�EHHQ�DSSURYHG�E\�DW�OHDVW�D�PDMRULW\�RI�WKH�YRWLQJ�SRZHU�RI�WKH
VWRFNKROGHUV�RI�WKH�FRUSRUDWLRQ��ZKLFK�LV�VXIILFLHQW�IRU�DSSURYDO�WKHUHRI�

&�����7KLV�FHUWLILFDWH�VHWV�IRUWK�WKH�WH[W�RI�WKH�DUWLFOHV�RI�LQFRUSRUDWLRQ�RI�WKH�FRUSRUDWLRQ�DV�DPHQGHG�DQG�UHVWDWHG
LQ�WKHLU�HQWLUHW\�WR�WKLV�GDWH�DV�IROORZV�RQ�WKH�IROORZLQJ�SDJHV�DWWDFKHG�KHUHWR�

,1�:,71(66�:+(5(2)��,�KDYH�H[HFXWHG�WKLV�&HUWLILFDWH�RI�$PHQGHG�DQG�5HVWDWHG�$UWLFOHV�RI�,QFRUSRUDWLRQ
DV�RI�0D\�>��@�������

�V��&RUUDGR�'H*DVSHULV
1DPH��&RUUDGR�'H*DVSHULV
7LWOH��([HFXWLYH�&KDLUPDQ�	�&KLHI�([HFXWLYH�2IILFHU



$0(1'('�$1'�5(67$7('�$57,&/(6�2)�,1&25325$7,21�2)
&RPVWRFN�,QF�

$57,&/(�,
1$0(�2)�7+(�&25325$7,21

7KH�QDPH�RI�WKH�FRUSRUDWLRQ��WKH�³&RUSRUDWLRQ´��LV�&RPVWRFN�,QF�

$57,&/(�,,
5(*,67(5('�2)),&(��5(*,67(5('�$*(17

7KH�&RUSRUDWLRQ�PD\��IURP�WLPH�WR�WLPH��LQ�WKH�PDQQHU�SURYLGHG�E\�ODZ��DSSRLQW�RU�FKDQJH�WKH�UHJLVWHUHG�DJHQW
DQG�UHJLVWHUHG�RIILFH�RI�WKH�&RUSRUDWLRQ�ZLWKLQ�WKH�6WDWH�RI�1HYDGD��7KH�&RUSRUDWLRQ�PD\�DOVR�PDLQWDLQ�DQ�RIILFH
RU�RIILFHV�IRU�WKH�FRQGXFW�RI�LWV�EXVLQHVV��HLWKHU�ZLWKLQ�RU�ZLWKRXW�WKH�6WDWH�RI�1HYDGD�

$57,&/(�,,,
385326(��32:(56

7KH�SXUSRVH�RI�WKH�&RUSRUDWLRQ�VKDOO�EH�WR�HQJDJH�LQ�DQ\�ODZIXO�DFW�RU�DFWLYLW\�IRU�ZKLFK�FRUSRUDWLRQV�PD\�EH
RUJDQL]HG�DQG�LQFRUSRUDWHG�XQGHU�WKH�ODZV�RI�WKH�6WDWH�RI�1HYDGD��LQFOXGLQJ�WKH�1HYDGD�5HYLVHG�6WDWXWHV��DV
DPHQGHG�IURP�WLPH�WR�WLPH��WKH�³156´���7KH�&RUSRUDWLRQ�VKDOO�KDYH��D��DOO�SRZHUV�QRZ�RU�KHUHDIWHU�DXWKRUL]HG
E\�RU�YHVWHG�LQ�FRUSRUDWLRQV�SXUVXDQW�WR�WKH�SURYLVLRQV�RI�WKH�156�

$57,&/(�,9
&$3,7$/�672&.

6HFWLRQ����&DSLWDO�6WRFN��7KH�WRWDO�QXPEHU�RI�VKDUHV�RI�FDSLWDO�VWRFN�WKDW�WKH�&RUSRUDWLRQ�VKDOO�KDYH�DXWKRULW\�WR
LVVXH�LV�������������VKDUHV��ZKLFK�VKDOO�FRQVLVW�RI��D��������������VKDUHV�RI�FRPPRQ�VWRFN��SDU�YDOXH����������
SHU�VKDUH��³&RPPRQ�6WRFN´��DQG��E�������������VKDUHV�RI�3UHIHUUHG�6WRFN��SDU�YDOXH�����������SHU�VKDUH
�³3UHIHUUHG�6WRFN´���7KH�&RPPRQ�6WRFN�DQG�3UHIHUUHG�6WRFN�VKDOO�EH�SDLG�IRU�DW�VXFK�WLPH�DV�WKH�%RDUG�RI
'LUHFWRUV�RI�WKH�&RUSRUDWLRQ��WKH�³%RDUG´��VKDOO�GHVLJQDWH��LQ�FDVK��UHDO�SURSHUW\��SHUVRQDO�SURSHUW\��VHUYLFHV�
SDWHQWV��OHDVHV��RU�DQ\�RWKHU�YDOXDEOH�WKLQJ�RU�ULJKW�IRU�WKH�XVH�DQG�SXUSRVHV�RI�WKH�FRUSRUDWLRQ��DQG�VKDUHV�RI
FDSLWDO��ZKLFK�LVVXHG�LQ�H[FKDQJH�WKHUHRI�VKDOO�WKHUHXSRQ�DQG�WKHUHE\�EHFRPH�DQG�EH�SDLG�LQ�IXOO��WKH�VDPH�DV
WKRXJK�SDLG�LQ�FDVK�DW�SDU��DQG��WKH�MXGJPHQW�RI�WKH�%RDUG�DV�WR�WKH�YDOXH�RI�WKH�SURSHUW\�ULJKW�RU�WKLQJ�DFTXLUHG
LQ�H[FKDQJH�IRU�VXFK�FDSLWDO�VWRFN�VKDOO�EH�FRQFOXVLYH��:KHQ�WKH�&RUSRUDWLRQ�UHFHLYHV�WKH�FRQVLGHUDWLRQ�IRU
ZKLFK�WKH�%RDUG�DXWKRUL]HG�WKH�LVVXDQFH�RI�VKDUHV��WKH�VKDUHV�LVVXHG�WKHUHIRU�VKDOO�EH�IXOO\�SDLG�DQG�QRQ�
DVVHVVDEOH��([FHSW�DV�RWKHUZLVH�SURYLGHG�LQ�WKHVH�$PHQGHG�DQG�5HVWDWHG�$UWLFOHV�RI�,QFRUSRUDWLRQ��DV�DPHQGHG
IURP�WLPH�WR�WLPH��WKHVH�³$UWLFOHV´���LQFOXGLQJ�DQ\�FHUWLILFDWH�RI�GHVLJQDWLRQ�HVWDEOLVKLQJ�WKH�WHUPV�RI�D�VHULHV�RI
3UHIHUUHG�6WRFN�LQ�DFFRUGDQFH�ZLWK�WKHVH�$UWLFOHV��HDFK��D�³3UHIHUUHG�6WRFN�'HVLJQDWLRQ´���WKHVH�$UWLFOHV�PD\�EH
DPHQGHG��LQ�DFFRUGDQFH�ZLWK�156���������WR�LQFUHDVH�RU�GHFUHDVH�WKH�QXPEHU�RI�DXWKRUL]HG�VKDUHV�RI�3UHIHUUHG
6WRFN�RU�&RPPRQ�6WRFN��EXW�QR�VXFK�GHFUHDVH�VKDOO�UHGXFH�WKH�QXPEHU�RI�DXWKRUL]HG�VKDUHV�RI�DQ\�FODVV�RU
VHULHV�RI�WKH�&RUSRUDWLRQ¶V�FDSLWDO�VWRFN�EHORZ�WKH�QXPEHU�RI�VKDUHV�RI�VXFK�FODVV�RU�VHULHV�WKHQ�RXWVWDQGLQJ�
ZLWK�WKH�DSSURYDO�RI�D�PDMRULW\�RI�WKH�YRWLQJ�SRZHU�RI�WKH�RXWVWDQGLQJ�FDSLWDO�VWRFN�RI�WKH�&RUSRUDWLRQ�HQWLWOHG�WR
YRWH�WKHUHRQ��YRWLQJ�WRJHWKHU�DV�D�VLQJOH�FODVV��DQG�ZLWKRXW�DQ\�VHSDUDWH�YRWH�E\�WKH�KROGHUV�RI�DQ\�FODVV�RU�VHULHV
RI�WKH�&RUSRUDWLRQ¶V�FDSLWDO�VWRFN��LUUHVSHFWLYH�RI�WKH�SURYLVLRQV�RI�156�������������RU�DQ\�VXFFHVVRU�SURYLVLRQ
WKHUHWR��

6HFWLRQ����3UHIHUUHG�6WRFN��7KH�%RDUG�LV�KHUHE\�YHVWHG��WR�WKH�IXOOHVW�H[WHQW�SHUPLWWHG�XQGHU�WKH�156��ZLWK�WKH
DXWKRULW\�WR�GHVLJQDWH�IURP�WLPH�WR�WLPH�RQH�RU�PRUH�VHULHV�RI�WKH�3UHIHUUHG�6WRFN��WR�IL[�WKH�QXPEHU�RI�VKDUHV
FRQVWLWXWLQJ�VXFK�VHULHV�DQG�WR�SUHVFULEH�WKH�YRWLQJ�SRZHUV��GHVLJQDWLRQV��SUHIHUHQFHV��SULYLOHJHV��TXDOLILFDWLRQV�
OLPLWDWLRQV��UHVWULFWLRQV�DQG�UHODWLYH��SDUWLFLSDWLQJ��RSWLRQDO�DQG





RWKHU�ULJKWV�RI�VXFK�VHULHV��$Q\�UHVROXWLRQ�SUHVFULELQJ�D�VHULHV�RI�3UHIHUUHG�6WRFN�PXVW�LQFOXGH�D�GLVWLQJXLVKLQJ
GHVLJQDWLRQ�IRU�VXFK�VHULHV��([FHSW�DV�RWKHUZLVH�UHTXLUHG�E\�ODZ��KROGHUV�RI�DQ\�VHULHV�RI�3UHIHUUHG�6WRFN�VKDOO�EH
HQWLWOHG�WR�RQO\�VXFK�YRWLQJ�ULJKWV��LI�DQ\��DV�VKDOO�H[SUHVVO\�EH�JUDQWHG�WKHUHWR�E\�WKHVH�$UWLFOHV��LQFOXGLQJ�WKH
3UHIHUUHG�6WRFN�'HVLJQDWLRQ�UHODWLQJ�WR�VXFK�VHULHV�RI�3UHIHUUHG�6WRFN��RU�WKH�156��7R�WKH�H[WHQW�SURYLGHG�LQ�WKH
3UHIHUUHG�6WRFN�'HVLJQDWLRQ�UHODWLQJ�WR�D�VHULHV�RI�3UHIHUUHG�6WRFN��WKH�%RDUG�PD\�LQFUHDVH��EXW�QRW�DERYH�WKH
WRWDO�QXPEHU�RI�WKHQ�DXWKRUL]HG�DQG�XQGHVLJQDWHG�VKDUHV�RI�SUHIHUUHG�VWRFN��RU�GHFUHDVH��EXW�QRW�EHORZ�WKH
QXPEHU�RI�VKDUHV�RI�WKDW�VHULHV�WKHQ�RXWVWDQGLQJ��WKH�QXPEHU�RI�VKDUHV�RI�VXFK�VHULHV��7KH�SRZHUV��GHVLJQDWLRQV�
SUHIHUHQFHV��SULYLOHJHV�DQG�UHODWLYH��SDUWLFLSDWLQJ��RSWLRQDO�RU�RWKHU�ULJKWV�RI�HDFK�VHULHV�RI�3UHIHUUHG�6WRFN��DQG
WKH�TXDOLILFDWLRQV��OLPLWDWLRQV�RU�UHVWULFWLRQV�WKHUHRI��PD\�GLIIHU�IURP�WKRVH�RI�DQ\�DQG�DOO�RWKHU�VHULHV�DW�DQ\�WLPH
RXWVWDQGLQJ�

6HFWLRQ����&RPPRQ�6WRFN�

�D�����'LYLGHQGV�DQG�RWKHU�'LVWULEXWLRQV��([FHSW�DV�PD\�RWKHUZLVH�EH�UHTXLUHG�E\�WKHVH�$UWLFOHV�DQG�VXEMHFW�WR�WKH
ULJKWV�RI�KROGHUV�RI�DQ\�3UHIHUUHG�6WRFN��WKH�KROGHUV�RI�&RPPRQ�6WRFN�VKDOO�EH�HQWLWOHG�WR�VKDUH�HTXDOO\��VKDUH
IRU�VKDUH��LQ�VXFK�GLYLGHQGV�DQG�RWKHU�GLVWULEXWLRQV��DV�GHILQHG�LQ�156���������DV�PD\�IURP�WLPH�WR�WLPH�EH
GHFODUHG�E\�WKH�%RDUG�RXW�RI�IXQGV�OHJDOO\�DYDLODEOH�WKHUHIRU�

�E�����/LTXLGDWLRQ�RU�'LVVROXWLRQ��,Q�WKH�HYHQW�RI�DQ\�YROXQWDU\�RU�LQYROXQWDU\�OLTXLGDWLRQ��GLVVROXWLRQ�RU�ZLQGLQJ
XS�RI�WKH�&RUSRUDWLRQ��VXEMHFW�WR�WKH�ULJKWV�RI�KROGHUV�RI�DQ\�3UHIHUUHG�6WRFN��KROGHUV�RI�&RPPRQ�6WRFN�VKDOO�EH
HQWLWOHG�WR�UHFHLYH�WKH�DVVHWV�RI�WKH�&RUSRUDWLRQ�DYDLODEOH�IRU�GLVWULEXWLRQ�WR�LWV�VWRFNKROGHUV�UDWDEO\�LQ�SURSRUWLRQ
WR�WKH�QXPEHU�RI�VKDUHV�KHOG�E\�HDFK�VXFK�KROGHU�

�F�����9RWLQJ�5LJKWV��([FHSW�DV�PD\�RWKHUZLVH�EH�UHTXLUHG�E\�DSSOLFDEOH�ODZ�RU�WKHVH�$UWLFOHV��HDFK�KROGHU�RI
&RPPRQ�6WRFN�VKDOO�EH�HQWLWOHG�WR�RQH�YRWH�IRU�HDFK�VKDUH�RI�&RPPRQ�6WRFN�KHOG�RI�UHFRUG�E\�VXFK�KROGHU�RQ
DOO�PDWWHUV�WR�EH�YRWHG�RQ�E\�WKH�VWRFNKROGHUV�RI�WKH�&RUSRUDWLRQ�
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([FHSW�DV�RWKHUZLVH�SURYLGHG�LQ�WKHVH�$UWLFOHV��WKH�EXVLQHVV�DQG�DIIDLUV�RI�WKH�&RUSRUDWLRQ�VKDOO�EH�PDQDJHG�E\�
RU� XQGHU� WKH� GLUHFWLRQ� RI�� WKH�%RDUG�� ([FHSW� DV� RWKHUZLVH� SURYLGHG� IRU� RU� IL[HG� SXUVXDQW� WR� WKH� WHUPV� RI� DQ\
3UHIHUUHG�6WRFN�'HVLJQDWLRQ�� WKH�QXPEHU�RI�GLUHFWRUV�FRQVWLWXWLQJ� WKH�HQWLUH�%RDUG�VKDOO�EH� IL[HG�IURP�WLPH� WR
WLPH� E\� UHVROXWLRQ� RI� WKH�%RDUG�� EXW� VKDOO� QRW� EH� OHVV� WKDQ� WKUHH� ���� QRU�PRUH� WKDQ� QLQH� �����2Q� HDFK�PDWWHU
VXEPLWWHG�WR�WKH�%RDUG��DQ\�FRPPLWWHH�RI�WKH�%RDUG�RU�DQ\�VXEFRPPLWWHH�RI�DQ\�FRPPLWWHH�RI�WKH�%RDUG��HDFK
GLUHFWRU�VKDOO�KDYH�RQH�YRWH��$Q\�GLUHFWRU�RU�WKH�HQWLUH�%RDUG�PD\�EH�UHPRYHG�IURP�RIILFH�DW�DQ\�WLPH��ZLWK�RU
ZLWKRXW�FDXVH��E\� WKH�DIILUPDWLYH�YRWH�RI�QRW� OHVV� WKDQ� WZR�WKLUGV�������RI� WKH�YRWLQJ�SRZHU�RI� WKH�RXWVWDQGLQJ
VKDUHV�RI�FDSLWDO�VWRFN�RI�WKH�&RUSRUDWLRQ�HQWLWOHG�WR�YRWH�JHQHUDOO\�LQ�WKH�HOHFWLRQ�RI�GLUHFWRUV��YRWLQJ�WRJHWKHU�DV
D�VLQJOH�FODVV��6XEMHFW� WR� WKH� ULJKWV�RI�KROGHUV�RI�DQ\�VHULHV�RI�3UHIHUUHG�6WRFN� WR�HOHFW�RU�RWKHUZLVH�GHVLJQDWH
GLUHFWRU�V���DQ\�QHZO\�FUHDWHG�GLUHFWRUVKLSV�UHVXOWLQJ�IURP�DQ�LQFUHDVH�LQ�WKH�DXWKRUL]HG�QXPEHU�RI�GLUHFWRUV�DQG
DQ\�YDFDQFLHV�RFFXUULQJ� LQ� WKH�%RDUG��PD\�EH� ILOOHG�VROHO\�E\� WKH�DIILUPDWLYH�YRWH�RI�D�PDMRULW\�RI� WKH�YRWLQJ
SRZHU� RI� WKH� UHPDLQLQJ�PHPEHUV� RI� WKH�%RDUG�� DOWKRXJK� OHVV� WKDQ� D� TXRUXP�� RU� D� VROH� UHPDLQLQJ�GLUHFWRU��$
GLUHFWRU�VR�HOHFWHG�VKDOO�EH�HOHFWHG�WR�KROG�RIILFH�XQWLO�WKH�H[SLUDWLRQ�RI�WKH�WHUP�RI�RIILFH�RI�WKH�GLUHFWRU�ZKRP�KH
RU� VKH� KDV� UHSODFHG�� DQG� D� VXFFHVVRU� LV� HOHFWHG� DQG� TXDOLILHG� RU� WKH� GLUHFWRU¶V� HDUOLHU� GHDWK�� UHVLJQDWLRQ�
GLVTXDOLILFDWLRQ�RU�UHPRYDO�
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7KH�&RUSRUDWLRQ�VKDOO�KDYH�SHUSHWXDO�H[LVWHQFH�
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1R�FXPXODWLYH�YRWLQJ�VKDOO�EH�SHUPLWWHG�LQ�WKH�HOHFWLRQ�RI�GLUHFWRUV�
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6KDUHKROGHUV�VKDOO�QRW�EH�HQWLWOHG�WR�SUHHPSWLYH�ULJKWV�
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1R� RIILFHU� RU� GLUHFWRU� RI� WKH�&RUSRUDWLRQ� VKDOO� EH� SHUVRQDOO\� OLDEOH� WR� WKH�&RUSRUDWLRQ� RU� LWV� VWRFNKROGHUV� IRU
PRQHWDU\�GDPDJHV�IRU�EUHDFK�RI�ILGXFLDU\�GXW\�DV�DQ�RIILFHU�RU�GLUHFWRU��H[FHSW�IRU�OLDELOLW\��L��IRU�DQ\�EUHDFK�RI
WKH�RIILFHU�RU�GLUHFWRUV�GXW\�RI� OR\DOW\� WR� WKH�&RUSRUDWLRQ�RU� LWV�6WRFNKROGHUV�� �LL�� IRU�DFWV�RU�RPLVVLRQV�QRW� LQ
JRRG� IDLWK�RU�ZKLFK� LQYROYH� LQWHQWLRQDO�PLVFRQGXFW�RU� D�NQRZLQJ�YLRODWLRQ�RI� ODZ��RU� �LLL�� IRU� DQ\� WUDQVDFWLRQ
IURP�ZKLFK� WKH� RIILFHU� RU� GLUHFWRU� WKH�156� LV� DPHQGHG� DIWHU� WKH� GDWH� RI� LQFRUSRUDWLRQ� WR� DXWKRUL]H� FRUSRUDWH
DFWLRQ�IXUWKHU�HOLPLQDWLQJ�RU�OLPLWLQJ�WKH�SHUVRQDO�OLDELOLW\�RI�RIILFHUV�RU�GLUHFWRUV��WKHQ�WKH�OLDELOLW\�RI�DQ�RIILFHU
RU� GLUHFWRU� RI� WKH� &RUSRUDWLRQ� VKDOO� EH� HOLPLQDWHG� RU� OLPLWHG� WR� WKH� IXOOHVW� H[WHQW� SHUPLWWHG� E\� WKH� 156�� RU
DPHQGPHQWV�WKHUHWR��1R�UHSHDO�RU�PRGLILFDWLRQ�RI�WKLV�SDUDJUDSK�VKDOO�DGYHUVHO\�DIIHFW�DQ\�ULJKW�RU�SURWHFWLRQ�RI
DQ�RIILFHU�RU�GLUHFWRU�RI�WKH�&RUSRUDWLRQ�H[LVWLQJ�DW�WKH�WLPH�RI�VXFK�UHSHDO�RU�PRGLILFDWLRQ�
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6HFWLRQ����5LJKW�WR�,QGHPQLILFDWLRQ��(DFK�SHUVRQ�ZKR�ZDV�RU�LV�PDGH�D�SDUW\�RU�LV�WKUHDWHQHG�WR�EH�PDGH�D�SDUW\
WR� RU� LV� LQYROYHG� LQ� DQ\� DFWLRQ�� VXLW� RU� SURFHHGLQJ�� ZKHWKHU� FLYLO�� FULPLQDO�� DGPLQLVWUDWLYH� RU� LQYHVWLJDWLYH
�KHUHLQDIWHU� D� SURFHHGLQJ��� E\� UHDVRQ� RI� WKH� IDFW� WKDW� KH� RU� VKH�� RU� D� SHUVRQ� IRU�ZKRP� KH� RU� VKH� LV� WKH� OHJDO
UHSUHVHQWDWLYH�� LV� RU� ZDV� DQ� RIILFHU� RU� GLUHFWRU� RI� WKH� &RUSRUDWLRQ� RU� LV� RU� ZDV� VHUYLQJ� DW� WKH� UHTXHVW� RI� WKH
&RUSRUDWLRQ� DV� DQ� RIILFHU� RU� GLUHFWRU� RI� DQRWKHU� FRUSRUDWLRQ� RU� RI� D� SDUWQHUVKLS�� MRLQW� YHQWXUH�� WUXVW� RU� RWKHU
HQWHUSULVH�� LQFOXGLQJ� VHUYLFH� ZLWK� UHVSHFW� WR� HPSOR\HH� EHQHILW� SODQV� ZKHWKHU� WKH� EDVLV� RI� VXFK� SURFHHGLQJ� LV
DOOHJHG�DFWLRQ�LQ�DQ�RIILFLDO�FDSDFLW\�DV�DQ�RIILFHU�RU�GLUHFWRU��RU�LQ�DQ\�RWKHU�FDSDFLW\�ZKLOH�VHUYLQJ�DV�DQ�RIILFHU
RU� GLUHFWRU�� VKDOO� EH� LQGHPQLILHG� DQG�KHOG�KDUPOHVV� E\� WKH�&RUSRUDWLRQ� WR� WKH� IXOOHVW� H[WHQW� DXWKRUL]HG�E\� WKH
1HYDGD�*HQHUDO�&RUSRUDWLRQ�ODZ��DV�WKH�VDPH�H[LVWV��RU�PD\�KHUHDIWHU�EH�DPHQGHG���EXW��LQ�WKH�FDVH�RI�DQ\�VXFK
DPHQGPHQW��RQO\�WR�WKH�H[WHQW�WKDW�VXFK�DPHQGPHQW�SHUPLWV�WKH�&RUSRUDWLRQ�WR�SURYLGH�EURDGHU�LQGHPQLILFDWLRQ
ULJKWV�WKHQ�VDLG�ODZ�SHUPLWWHG�WKH�&RUSRUDWLRQ�WR�SURYLGH�SULRU�WR�VXFK�DPHQGPHQW���DJDLQVW�DOO�H[SHQVH��OLDELOLW\�
DQG� ORVV�� LQFOXGLQJ� DWWRUQH\V¶� IHHV�� MXGJPHQWV�� ILQHV�� H[FLVH� WD[HV� RU� SHQDOWLHV� DQG� DPRXQWV� WR� EH� SDLG� LQ
VHWWOHPHQW�� UHDVRQDEO\� LQFXUUHG� RU� VXIIHUHG� E\� VXFK� SHUVRQ� LQ� FRQQHFWLRQ� WKHUHZLWK� DQG� VXFK� LQGHPQLILFDWLRQ
VKDOO�FRQWLQXH�DV�WR�D�SHUVRQ�ZKR�KDV�FHDVHG�WR�EH�DQ�RIILFHU�RU�GLUHFWRU�DQG�VKDOO�LQXUH�WR�WKH�EHQHILW�RI�KLV�RU�KHU
KHLUV�� H[HFXWRU
V� DQG� DGPLQLVWUDWRUV�� SURYLGHG�� KRZHYHU�� WKDW� H[FHSW� DV� SURYLGHG� KHUHLQ� ZLWK� UHVSHFW� WR
SURFHHGLQJV� VHHNLQJ� WR� HQIRUFH� ULJKWV� WR� LQGHPQLILFDWLRQ�� WKH� &RUSRUDWLRQ� VKDOO� LQGHPQLI\� DQ\� VXFK� SHUVRQ
VHHNLQJ�LQGHPQLILFDWLRQ�LQ�FRQQHFWLRQ�ZLWK�D�SURFHHGLQJ��RU�SDUW�WKHUHRI��LQLWLDWHG�E\�VXFK�SHUVRQ�RQO\�LI�VXFK
SURFHHGLQJ� �RU� SDUW� WKHUHRI�� ZDV� DXWKRUL]HG� E\� WKH� %RDUG�� 7KH� ULJKW� WR� LQGHPQLILFDWLRQ� FRQIHUUHG� LQ� WKHVH
$UWLFOHV�VKDOO�EH�D�FRQWUDFW�ULJKW�DQG�VKDOO�LQFOXGH�WKH�ULJKW�WR�EH�SDLG�E\�WKH�&RUSRUDWLRQ�WKH�H[SHQVHV�LQFXUUHG�LQ
GHIHQGLQJ�DQ\�VXFK�SURFHHGLQJ�LQ�DGYDQFH�RI�LWV�ILQDO�GLVSRVLWLRQ��SURYLGHG�KRZHYHU�� WKDW�� LI� WKH�156�UHTXLUHV
WKH�SD\PHQW�RI�VXFK�H[SHQVHV�LQFXUUHG�E\�DQ�RIILFHU�RU�GLUHFWRU� LQ�KLV�RU�KHU�FDSDFLW\�DV�DQ�RIILFHU�RU�GLUHFWRU
�DQG�QRW�LQ�DQ\�RWKHU�FDSDFLW\�LQ�ZKLFK�VHUYLFH�ZDV�RU�LV�UHQGHUHG�E\�VXFK�SHUVRQ�ZKLOH�DQ�RIILFHU�RU�GLUHFWRU�
LQFOXGLQJ�� ZLWKRXW� OLPLWDWLRQ�� VHUYLFH� WR� DQ� HPSOR\HH� EHQHILW� SODQ�� LQ� DGYDQFH� RI� WKH� ILQDO� GLVSRVLWLRQ� RI� D
SURFHHGLQJ��SD\PHQW�VKDOO�EH�PDGH�RQO\�XSRQ�GHOLYHU\�WR�WKH�&RUSRUDWLRQ�RI�DQ�XQGHUWDNLQJ��E\�RU�RQ�EHKDOI�RI
VXFK�RIILFHU�RU�GLUHFWRU��WR�UHSD\�DOO�DPRXQWV�VR�DGYDQFHG�LI�LW�VKDOO�XOWLPDWHO\�EH�GHWHUPLQHG�WKDW�VXFK�RIILFHU�RU
GLUHFWRU�LV�QRW�HQWLWOHG�WR�EH�LQGHPQLILHG�XQGHU�WKHVH�$UWLFOHV�RU�RWKHUZLVH�





6HFWLRQ� ��� 3URFHHGLQJV� WR� (QIRUFH� 5LJKWV� WR� ,QGHPQLILFDWLRQ�� ,I� D� FODLP� KHUHXQGHU� LV� QRW� SDLG� LQ� IXOO� E\� WKH
&RUSRUDWLRQ�ZLWKLQ�VL[W\�GD\V�DIWHU�D�ZULWWHQ�FODLP�KDV�EHHQ�UHFHLYHG�E\�WKH�&RUSRUDWLRQ��WKH�FODLPDQW�PD\��DW
DQ\� WLPH� WKHUHDIWHU�� EULQJ� VXLW� DJDLQVW� WKH� &RUSRUDWLRQ� WR� UHFRYHU� WKH� XQSDLG� DPRXQW� RI� WKH� FODLP� DQG�� LI
VXFFHVVIXO��LQ�ZKROH�RU�LQ�SDUW��WKH�FODLPDQW�VKDOO�EH�HQWLWOHG�WR�EH�SDLG�WKH�H[SHQVH�RI�SURVHFXWLQJ�VXFK�FODLP��,W
VKDOW�EH�D�GHIHQVH�WR�DQ\�VXFK�DFWLRQ��RWKHU�WKDQ�DQ�DFWLRQ�EURXJKW�WR�HQIRUFH�D�FODLP�IRU�H[SHQVHV�LQFXUUHG�LQ
GHIHQGLQJ�DQ\�SURFHHGLQJ�LQ�DGYDQFH�RI�LWV�ILQDO�GLVSRVLWLRQ�ZKHUH�WKH�UHTXLUHG�XQGHUWDNLQJ��LI�DQ\��LV�UHTXLUHG�
KDV� EHHQ� WHQGHUHG� WR� WKH� FRUSRUDWLRQ�� WKDW� WKH� FODLPDQW� KDV� QRW�PHW� WKH� VWDQGDUGV� RI� FRQGXFW� ZKLFK�PDNH� LW
SHUPLVVLEOH�XQGHU�WKH�156�IRU�WKH�&RUSRUDWLRQ�WR�LQGHPQLI\�WKH�FODLPDQW�IRU�WKH�DPRXQW�FODLPHG��EXW�WKH�EXUGHQ
RI�SURYLQJ�VXFK�GHIHQVH�VKDOO�EH�RQ�WKH�&RUSRUDWLRQ��1HLWKHU�WKH�IDLOXUH�RI�WKH�&RUSRUDWLRQ��LQFOXGLQJ�LWV�%RDUG�
LQGHSHQGHQW�OHJDO�FRXQVHO��RU�LWV�VWRFNKROGHUV��WR�KDYH�PDGH�D�GHWHUPLQDWLRQ�RI�VXFK�DFWLRQ�WKDW�LQGHPQLILFDWLRQ
RI�WKH�FODLPDQW�LV�SURSHU�LQ�WKH�FLUFXPVWDQFHV�EHFDXVH�KH�RU�VKH�KDV�PHW�WKH�DSSOLFDEOH�VWDQGDUG�RI�FRQGXFW�VHW
IRUWK�LQ�WKH�156��QRU�DQ�DFWXDO�GHWHUPLQDWLRQ�E\�WKH�&RUSRUDWLRQ��LQFOXGLQJ�LWV�%RDUG��LQGHSHQGHQW�OHJDO�FRXQVHO�
RU�LWV�VWRFNKROGHUV��WKDW�WKH�FODLPDQW�KDV�QRW�PHW�VXFK�DSSOLFDEOH�VWDQGDUG�RI�FRQGXFW�VKDOO�EH�D�GHIHQVH�WR�WKH
DFWLRQ�RU�FUHDWH�D�SUHVXPSWLRQ�WKDW�WKH�FODLPDQW�KDV�QRW�PHW�WKH�DSSOLFDEOH�VWDQGDUG�RI�FRQGXFW�

6HFWLRQ����5LJKWV�1RW�([FOXVLYH��7KH�ULJKW�WR�LQGHPQLILFDWLRQ�DQG�WKH�SD\PHQW�RI�H[SHQVHV�LQFXUUHG�LQ�GHIHQGLQJ
D�SURFHHGLQJ� LQ�DGYDQFH�RI� LWV� ILQDO�GLVSRVLWLRQ�FRQIHUUHG� LQ� WKHVH�$UWLFOHV�VKDOO�QRW�EH�H[FOXVLYH�RI�DQ\�RWKHU
ULJKW� ZKLFK� DQ\� SHUVRQ� PD\� KDYH� RU� KHUHDIWHU� DFTXLUH� XQGHU� DQ\� VWDWXWH�� SURYLVLRQ� RI� WKH� $UWLFOHV� RI
,QFRUSRUDWLRQ��%\�/DZ��DJUHHPHQW��YRWH�RI�VWRFNKROGHUV�RU�GLVLQWHUHVWHG�GLUHFWRUV�RU�RWKHUZLVH��7KH�&RUSRUDWLRQ
PD\� PDLQWDLQ� LQVXUDQFH�� DW� LWV� H[SHQVH�� WR� SURWHFW� LWVHOI� DQG� DQ\� RIILFHU�� GLUHFWRU�� HPSOR\HH� RU� DJHQW� RI� WKH
&RUSRUDWLRQ� RU� DQRWKHU� FRUSRUDWLRQ�� SDUWQHUVKLS�� -RLQW� YHQWXUH�� RXVW� RU� RWKHU� HQWHUSULVH� DJDLQVW� DQ\� H[SHQVH�
OLDELOLW\�RU� ORVV��ZKHWKHU�RU�QRW� WKH�&RUSRUDWLRQ�ZRXOG�KDYH� WKH�SRZHU� WR� LQGHPQLI\�VXFK�SHUVRQ�DJDLQVW� VXFK
H[SHQVH��OLDELOLW\�RU�ORVV�XQGHU�WKH�156�

6HFWLRQ����2WKHU�(QWLWLHV��3UHVHUYDWLRQ�RI�5LJKWV��7KH�&RUSRUDWLRQ�PD\�� WR� WKH�H[WHQW� DXWKRUL]HG� IURP� WLPH� WR
WLPH�E\� WKH�%RDUG�� JUDQW� ULJKWV� WR� LQGHPQLILFDWLRQ� WR� DQ\� HPSOR\HH�RU� DJHQW�RI� WKH�&RUSRUDWLRQ� WR� WKH� IXOOHVW
H[WHQW� RI� WKH� SURYLVLRQV� RI� WKLV� $UWLFOH� ZLWK� UHVSHFW� WR� WKH� LQGHPQLILFDWLRQ� DQG� DGYDQFHPHQW� RI� H[SHQVHV� RI
RIILFHUV�DQG�GLUHFWRUV�RI� WKH�&RUSRUDWLRQ�RU� LQGLYLGXDOV�VHUYLQJ�DW� WKH�UHTXHVW�RI� WKH�&RUSRUDWLRQ�DV�DQ�RIILFHU�
GLUHFWRU��HPSOR\HH�RU�DJHQW�RI�DQRWKHU�FRUSRUDWLRQ�RU�RI�D�SDUWQHUVKLS��MRLQW�YHQWXUH��WUXVW�RU�RWKHU�HQWHUSULVH��7KH
LQGHPQLILFDWLRQ�DQG�DGYDQFHPHQW�RI�H[SHQVHV�SURYLGHG�E\��RU�JUDQWHG�SXUVXDQW�WR��WKLV�$UWLFOH�,;�VKDOO�FRQWLQXH
DV�WR�D�SHUVRQ�ZKR�KDV�FHDVHG�WR�EH�D�GLUHFWRU�RU�RIILFHU�RI�WKH�&RUSRUDWLRQ��RU�KDV�FHDVHG�WR�VHUYH�DW�WKH�UHTXHVW
RI�WKH�&RUSRUDWLRQ�DV�D�GLUHFWRU��RIILFHU��HPSOR\HH�RU�DJHQW��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��D�WUXVWHH��RI�DQRWKHU
HQWLW\�RU�HQWHUSULVH��DQG�VKDOO�LQXUH�WR�WKH�EHQHILW�RI�WKH�KHLUV��H[HFXWRUV�DQG�DGPLQLVWUDWRUV�RI�VXFK�D�SHUVRQ��$Q\
UHSHDO�RU�PRGLILFDWLRQ�RI�WKLV�$UWLFOH�,;�E\�WKH�VWRFNKROGHUV�RI�WKH�&RUSRUDWLRQ�HQWLWOHG�WR�YRWH�WKHUHRQ�VKDOO�QRW
DGYHUVHO\�DIIHFW�DQ\� ULJKW�RU�SURWHFWLRQ�RI�D�GLUHFWRU�RU�RIILFHU�RI� WKH�&RUSRUDWLRQ�H[LVWLQJ�DW� WKH� WLPH�RI�VXFK
UHSHDO�RU�PRGLILFDWLRQ�
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,Q� IXUWKHUDQFH�DQG�QRW� LQ� OLPLWDWLRQ�RI� WKH�SRZHUV�FRQIHUUHG�E\� WKH� ODZV�RI� WKH�6WDWH�RI�1HYDGD�� WKH�%RDUG� LV
H[SUHVVO\�DXWKRUL]HG�WR�DGRSW��DPHQG�DQG�UHSHDO�%\ODZV�RI�WKH�&RUSRUDWLRQ��HDFK��D�³%\ODZ´�DQG�FROOHFWLYHO\�
WKH�³%\ODZV´���1RWZLWKVWDQGLQJ�DQ\�RWKHU�SURYLVLRQV�RI� WKHVH�$UWLFOHV�RU� WKH�%\ODZV��DQG�QRWZLWKVWDQGLQJ�WKH
IDFW� WKDW� D� OHVVHU� SHUFHQWDJH� RWKHUZLVH� PLJKW� KDYH� EHHQ� SHUPLWWHG� E\� DSSOLFDEOH� ODZ�� WKHVH� $UWLFOHV� RU� WKH
%\ODZV���EXW�LQ�DGGLWLRQ�WR�DQ\�RWKHU�DIILUPDWLYH�YRWH�RI�WKH�KROGHUV�RI�DQ\�SDUWLFXODU�FODVV�RU�VHULHV�RI�VWRFN�RI
WKH�&RUSRUDWLRQ�UHTXLUHG�E\�DSSOLFDEOH�ODZ�RU�WKHVH�$UWLFOHV��LQFOXGLQJ�DQ\�3UHIHUUHG�6WRFN���WKH�DIILUPDWLYH�YRWH
RI� WKH� KROGHUV� RI� DW� OHDVW� WZR�WKLUGV� ������ RI� WKH� YRWLQJ� SRZHU� RI� WKH� RXWVWDQGLQJ� VKDUHV� RI� VWRFN� RI� WKH
&RUSRUDWLRQ�HQWLWOHG�WR�YRWH�WKHUHRQ��YRWLQJ�WRJHWKHU�DV�D�VLQJOH�FODVV��VKDOO�EH�UHTXLUHG�IRU�WKH�VWRFNKROGHUV�WR
DGRSW��DPHQG�RU�UHSHDO�DQ\�%\ODZ�
�
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7R� WKH� IXOOHVW� H[WHQW� SHUPLWWHG� E\� ODZ�� DQG� XQOHVV� WKH� &RUSRUDWLRQ� FRQVHQWV� LQ�ZULWLQJ� WR� WKH� VHOHFWLRQ� RI� DQ
DOWHUQDWLYH�IRUXP�� WKH�8�6��'LVWULFW�&RXUW��'LVWULFW�RI�1HYDGD�� ORFDWHG�LQ�:DVKRH�&RXQW\��1HYDGD��VKDOO�EH� WKH
VROH� DQG� H[FOXVLYH� IRUXP� IRU� DQ\� RU� DOO� DFWLRQV�� VXLWV� RU� SURFHHGLQJV�� ZKHWKHU� FLYLO�� DGPLQLVWUDWLYH� RU
LQYHVWLJDWLYH�RU�WKDW�DVVHUWV�DQ\�FODLP�RU�FRXQWHUFODLP��HDFK��DQ�³$FWLRQ´����D��EURXJKW�LQ�WKH�QDPH�RU�ULJKW�RI�WKH
&RUSRUDWLRQ�RU�RQ�LWV�EHKDOI���E��DVVHUWLQJ�D�FODLP�IRU�EUHDFK�RI�DQ\�ILGXFLDU\�GXW\�RZHG�E\�DQ\�GLUHFWRU��RIILFHU�
HPSOR\HH� RU� DJHQW� RI� WKH� &RUSRUDWLRQ� WR� WKH� &RUSRUDWLRQ� RU� WKH� &RUSRUDWLRQ¶V� VWRFNKROGHUV�� �F�� DULVLQJ� RU
DVVHUWLQJ�D�FODLP�DULVLQJ�SXUVXDQW�WR�DQ\�SURYLVLRQ�RI�156�&KDSWHUV����RU���$�RU�DQ\�SURYLVLRQ�RI�WKHVH�$UWLFOHV
RU� WKH�%\ODZV���G�� WR� LQWHUSUHW��DSSO\��HQIRUFH�RU�GHWHUPLQH� WKH�YDOLGLW\�RI� WKHVH�$UWLFOHV�RU� WKH�%\ODZV��RU��H�
DVVHUWLQJ�D�FODLP�JRYHUQHG�E\�WKH�LQWHUQDO�DIIDLUV�GRFWULQH��,Q�WKH�HYHQW�WKDW�WKH�8�6��'LVWULFW�&RXUW��'LVWULFW�RI
1HYDGD��GRHV�QRW�KDYH�MXULVGLFWLRQ�RYHU�DQ\�VXFK�$FWLRQ��WKHQ�DQ\�RWKHU�VWDWH�GLVWULFW�FRXUW�ORFDWHG�LQ�WKH�6WDWH�RI
1HYDGD�VKDOO�EH�WKH�VROH�DQG�H[FOXVLYH�IRUXP�IRU�VXFK�$FWLRQ��,Q�WKH�HYHQW�WKDW�QR�VWDWH�GLVWULFW�FRXUW�LQ�WKH�6WDWH
RI�1HYDGD�KDV�MXULVGLFWLRQ�RYHU�DQ\�VXFK�$FWLRQ��WKHQ�D�IHGHUDO�FRXUW�ORFDWHG�ZLWKLQ�WKH�6WDWH�RI�1HYDGD�VKDOO�EH
WKH�VROH�DQG�H[FOXVLYH�IRUXP�IRU�VXFK�$FWLRQ�
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�� 3XUSRVH��(OLJLELOLW\�

��� *HQHUDO� 3XUSRVH�� 7KH� QDPH� RI� WKLV� SODQ� LV� WKH�&RPVWRFN� ,QF�� �����(TXLW\� ,QFHQWLYH� 3ODQ� �WKH
³3ODQ´���7KH�SXUSRVHV�RI�WKH�3ODQ�DUH�WR��D��HQDEOH�&RPVWRFN�,QF���D�1HYDGD�FRUSRUDWLRQ��WKH�³&RPSDQ\´���DQG
DQ\� $IILOLDWH� WR� LQFHQW� VSHFLILF� SHUIRUPDQFH� RYHU� WKH� QH[W� ILYH� WR� WHQ� \HDUV�� DWWUDFW� DQG� UHWDLQ� WKH� W\SHV� RI
'LUHFWRUV��(PSOR\HHV�DQG�&RQVXOWDQWV�DQG�ZKR�ZLOO�FRQWULEXWH�WR�WKH�&RPSDQ\¶V�VXVWDLQDEOH�VXFFHVV���E��SURYLGH
LQFHQWLYHV�WKDW�DOLJQ�WKH�LQWHUHVWV�RI�'LUHFWRUV��(PSOR\HHV��DQG�&RQVXOWDQWV�DQG�ZLWK�WKRVH�RI�WKH�VKDUHKROGHUV�RI
WKH�&RPSDQ\��DQG��F��SURPRWH�WKH�VXFFHVV�RI�WKH�&RPSDQ\¶V�EXVLQHVV�

��� (OLJLEOH�$ZDUG�5HFLSLHQWV��7KH�SHUVRQV�HOLJLEOH�WR�UHFHLYH�$ZDUGV�DUH�WKH�'LUHFWRUV��(PSOR\HHV�
DQG�&RQVXOWDQWV�RI�WKH�&RPSDQ\�DQG�LWV�$IILOLDWHV�DQG�VXFK�RWKHU�LQGLYLGXDOV�GHVLJQDWHG�E\�WKH�&RPPLWWHH�ZKR
DUH�UHDVRQDEO\�H[SHFWHG�WR�EHFRPH�(PSOR\HHV��&RQVXOWDQWV�DQG�'LUHFWRUV�DIWHU�WKH�UHFHLSW�RI�$ZDUGV�

��� $YDLODEOH� $ZDUGV�� $ZDUGV� WKDW� PD\� EH� JUDQWHG� XQGHU� WKH� 3ODQ� LQFOXGH�� �D�� ,QFHQWLYH� 6WRFN
2SWLRQV���E��1RQ�TXDOLILHG�6WRFN�2SWLRQV���F��6WRFN�$SSUHFLDWLRQ�5LJKWV���G��5HVWULFWHG�$ZDUGV���H��3HUIRUPDQFH
6KDUH�$ZDUGV���I��&DVK�$ZDUGV��DQG��J��2WKHU�(TXLW\�%DVHG�$ZDUGV�

�� 'HILQLWLRQV�

³$IILOLDWH´� PHDQV� D� FRUSRUDWLRQ� RU� RWKHU� HQWLW\� WKDW�� GLUHFWO\� RU� WKURXJK� RQH� RU� PRUH� LQWHUPHGLDULHV�
FRQWUROV��LV�FRQWUROOHG�E\�RU�LV�XQGHU�FRPPRQ�FRQWURO�ZLWK��WKH�&RPSDQ\�

³$SSOLFDEOH� /DZV´�PHDQV� WKH� UHTXLUHPHQWV� UHODWHG� WR� RU� LPSOLFDWHG� E\� WKH� DGPLQLVWUDWLRQ� RI� WKH� 3ODQ
XQGHU� DSSOLFDEOH� VWDWH� FRUSRUDWH� ODZ�� 8QLWHG� 6WDWHV� IHGHUDO� DQG� VWDWH� VHFXULWLHV� ODZV�� WKH� &RGH�� DQ\� VWRFN
H[FKDQJH�RU�TXRWDWLRQ� V\VWHP�RQ�ZKLFK� WKH� VKDUHV�RI�&RPPRQ�6WRFN�DUH� OLVWHG�RU�TXRWHG�� DQG� WKH�DSSOLFDEOH
ODZV�RI�DQ\�IRUHLJQ�FRXQWU\�RU�MXULVGLFWLRQ�ZKHUH�$ZDUGV�DUH�JUDQWHG�XQGHU�WKH�3ODQ�

³$ZDUG´�PHDQV�DQ\�ULJKW�JUDQWHG�XQGHU�WKH�3ODQ��LQFOXGLQJ�DQ�,QFHQWLYH�6WRFN�2SWLRQ��D�1RQ�TXDOLILHG
6WRFN�2SWLRQ��D�6WRFN�$SSUHFLDWLRQ�5LJKW��D�5HVWULFWHG�$ZDUG��D�3HUIRUPDQFH�6KDUH�$ZDUG��D�&DVK�$ZDUG�RU�DQ
2WKHU�(TXLW\�%DVHG�$ZDUG�

³$ZDUG�$JUHHPHQW´�PHDQV� D�ZULWWHQ� DJUHHPHQW�� FRQWUDFW�� FHUWLILFDWH� RU� RWKHU� LQVWUXPHQW� RU� GRFXPHQW
HYLGHQFLQJ�WKH�WHUPV�DQG�FRQGLWLRQV�RI�DQ�LQGLYLGXDO�$ZDUG�JUDQWHG�XQGHU�WKH�3ODQ�ZKLFK�PD\��LQ�WKH�GLVFUHWLRQ
RI�WKH�&RPSDQ\��EH�WUDQVPLWWHG�HOHFWURQLFDOO\�WR�DQ\�3DUWLFLSDQW��(DFK�$ZDUG�$JUHHPHQW�VKDOO�EH�VXEMHFW�WR�WKH
WHUPV�DQG�FRQGLWLRQV�RI�WKH�3ODQ�

³%HQHILFLDO� 2ZQHU´� KDV� WKH�PHDQLQJ� DVVLJQHG� WR� VXFK� WHUP� LQ� 5XOH� ��G��� DQG� 5XOH� ��G��� XQGHU� WKH
([FKDQJH�$FW��H[FHSW�WKDW�LQ�FDOFXODWLQJ�WKH�EHQHILFLDO�RZQHUVKLS�RI�DQ\�SDUWLFXODU�3HUVRQ��VXFK�3HUVRQ�VKDOO�EH
GHHPHG�WR�KDYH�EHQHILFLDO�RZQHUVKLS�RI�DOO�VHFXULWLHV�WKDW�VXFK�3HUVRQ�KDV�WKH�ULJKW�WR�DFTXLUH�E\�FRQYHUVLRQ�RU
H[HUFLVH�RI�RWKHU�VHFXULWLHV��ZKHWKHU�VXFK�ULJKW�LV�FXUUHQWO\�H[HUFLVDEOH�RU�LV�H[HUFLVDEOH�RQO\�DIWHU�WKH�SDVVDJH�RI
WLPH��7KH�WHUPV�³%HQHILFLDOO\�2ZQV´�DQG�³%HQHILFLDOO\�2ZQHG´�KDYH�D�FRUUHVSRQGLQJ�PHDQLQJ�





³%RDUG´�PHDQV�WKH�%RDUG�RI�'LUHFWRUV�RI�WKH�&RPSDQ\��DV�FRQVWLWXWHG�DW�DQ\�WLPH�

³&DXVH´�PHDQV�

����:LWK�UHVSHFW�WR�DQ\�3DUWLFLSDQW��XQOHVV�WKH�DSSOLFDEOH�$ZDUG�$JUHHPHQW�VWDWHV�RWKHUZLVH�

�D� ,I�WKH�3DUWLFLSDQW�LV�D�SDUW\�WR�DQ�HPSOR\PHQW�RU�VHUYLFH�DJUHHPHQW�ZLWK�WKH�&RPSDQ\�RU�LWV�$IILOLDWHV
DQG�VXFK�DJUHHPHQW�SURYLGHV�IRU�D�GHILQLWLRQ�RI�&DXVH��WKH�GHILQLWLRQ�FRQWDLQHG�WKHUHLQ��RU

�E� ,I�QR�VXFK�DJUHHPHQW�H[LVWV��RU� LI� VXFK�DJUHHPHQW�GRHV�QRW�GHILQH�&DXVH�� �L�� WKH�FRPPLVVLRQ�RI��RU
SOHD�RI�JXLOW\�RU�QR�FRQWHVW�WR��D�IHORQ\�RU�D�FULPH�LQYROYLQJ�PRUDO�WXUSLWXGH�RU�WKH�FRPPLVVLRQ�RI�DQ\
RWKHU�DFW�LQYROYLQJ�ZLOOIXO�PDOIHDVDQFH�RU�PDWHULDO�ILGXFLDU\�EUHDFK�ZLWK�UHVSHFW�WR�WKH�&RPSDQ\�RU
DQ� $IILOLDWH�� �LL�� FRQGXFW� WKDW� EULQJV� RU� LV� UHDVRQDEO\� OLNHO\� WR� EULQJ� WKH� &RPSDQ\� RU� DQ� $IILOLDWH
QHJDWLYH� SXEOLFLW\� RU� LQWR� SXEOLF� GLVJUDFH�� HPEDUUDVVPHQW�� RU� GLVUHSXWH�� �LLL�� JURVV� QHJOLJHQFH� RU
ZLOOIXO�PLVFRQGXFW�ZLWK� UHVSHFW� WR� WKH�&RPSDQ\� RU� DQ�$IILOLDWH�� �LY��PDWHULDO� YLRODWLRQ� RI� VWDWH� RU
IHGHUDO� VHFXULWLHV� ODZV�� RU� �Y�� PDWHULDO� YLRODWLRQ� RI� WKH� &RPSDQ\¶V� ZULWWHQ� SROLFLHV� RU� FRGHV� RI
FRQGXFW�� LQFOXGLQJ�ZULWWHQ� SROLFLHV� UHODWHG� WR� GLVFULPLQDWLRQ�� KDUDVVPHQW�� SHUIRUPDQFH� RI� LOOHJDO� RU
XQHWKLFDO�DFWLYLWLHV��DQG�HWKLFDO�PLVFRQGXFW�

7KH� &RPPLWWHH�� LQ� LWV� DEVROXWH� GLVFUHWLRQ�� VKDOO� GHWHUPLQH� WKH� HIIHFW� RI� DOO� PDWWHUV� DQG� TXHVWLRQV
UHODWLQJ�WR�ZKHWKHU�DQ�(PSOR\HH�KDV�EHHQ�GLVFKDUJHG�IRU�&DXVH�

³&KDQJH�LQ�&RQWURO´

�D� 7KH�GLUHFW�RU�LQGLUHFW�VDOH��WUDQVIHU��FRQYH\DQFH�RU�RWKHU�GLVSRVLWLRQ��RWKHU�WKDQ�E\�ZD\�RI�PHUJHU
RU� FRQVROLGDWLRQ��� LQ� RQH� RU� D� VHULHV� RI� UHODWHG� WUDQVDFWLRQV�� RI� DOO� RU� VXEVWDQWLDOO\� DOO� RI� WKH
SURSHUWLHV�RU�DVVHWV�RI�WKH�&RPSDQ\�DQG�LWV�VXEVLGLDULHV��WDNHQ�DV�D�ZKROH��WR�DQ\�3HUVRQ�WKDW�LV�QRW
D�VXEVLGLDU\�RI�WKH�&RPSDQ\�

�E� 7KH�,QFXPEHQW�'LUHFWRUV�FHDVH�IRU�DQ\�UHDVRQ�WR�FRQVWLWXWH�DW�OHDVW�D�PDMRULW\�RI�WKH�%RDUG�

�F� 7KH� GDWH� ZKLFK� LV� ��� EXVLQHVV� GD\V� SULRU� WR� WKH� FRQVXPPDWLRQ� RI� D� FRPSOHWH� OLTXLGDWLRQ� RU
GLVVROXWLRQ�RI�WKH�&RPSDQ\�

�G� 7KH�DFTXLVLWLRQ�E\�DQ\�3HUVRQ�RI�%HQHILFLDO�2ZQHUVKLS�RI�����RU�PRUH��RQ�D�IXOO\�GLOXWHG�EDVLV��RI
HLWKHU� �L�� WKH� WKHQ�RXWVWDQGLQJ� VKDUHV�RI�&RPPRQ�6WRFN�RI� WKH�&RPSDQ\�� WDNLQJ� LQWR� DFFRXQW� DV
RXWVWDQGLQJ�IRU�WKLV�SXUSRVH�VXFK�&RPPRQ�6WRFN�LVVXDEOH�XSRQ�WKH�H[HUFLVH�RI�RSWLRQV�RU�ZDUUDQWV�
WKH�FRQYHUVLRQ�RI�FRQYHUWLEOH�VWRFN�RU�GHEW��DQG� WKH�H[HUFLVH�RI�DQ\�VLPLODU� ULJKW� WR�DFTXLUH�VXFK
&RPPRQ�6WRFN��WKH�³2XWVWDQGLQJ�&RPSDQ\�&RPPRQ�6WRFN´��RU��LL��WKH�FRPELQHG�YRWLQJ�SRZHU
RI�WKH�WKHQ�RXWVWDQGLQJ�YRWLQJ�VHFXULWLHV�RI�WKH�&RPSDQ\�HQWLWOHG�WR�YRWH�JHQHUDOO\�LQ�WKH�HOHFWLRQ
RI�GLUHFWRUV��WKH�³2XWVWDQGLQJ�&RPSDQ\�9RWLQJ�6HFXULWLHV´���SURYLGHG��KRZHYHU��WKDW�IRU�SXUSRVHV
RI�WKLV�3ODQ��WKH�IROORZLQJ�DFTXLVLWLRQV�VKDOO�QRW�FRQVWLWXWH�D�&KDQJH�LQ�&RQWURO���$��DQ\�DFTXLVLWLRQ
E\�WKH�&RPSDQ\���%��DQ\�DFTXLVLWLRQ�E\�DQ\�HPSOR\HH�EHQHILW�SODQ�VSRQVRUHG�RU�PDLQWDLQHG�E\�WKH
&RPSDQ\�RU�DQ\�VXEVLGLDU\��RU��&��DQ\�DFTXLVLWLRQ�ZKLFK�FRPSOLHV�ZLWK�FODXVHV���L����LL��DQG��LLL��RI
VXEVHFWLRQ��H��RI�WKLV�GHILQLWLRQ��RU

�H� 7KH�FRQVXPPDWLRQ�RI�D�UHRUJDQL]DWLRQ��PHUJHU��FRQVROLGDWLRQ��VWDWXWRU\�VKDUH�H[FKDQJH�RU�VLPLODU
IRUP�RI�FRUSRUDWH�WUDQVDFWLRQ�LQYROYLQJ�WKH�&RPSDQ\�WKDW�UHTXLUHV�WKH





DSSURYDO�RI�WKH�&RPSDQ\¶V�VKDUHKROGHUV��ZKHWKHU�IRU�VXFK�WUDQVDFWLRQ�RU�WKH�LVVXDQFH�RI�VHFXULWLHV
LQ� WKH� WUDQVDFWLRQ� �D� ³%XVLQHVV� &RPELQDWLRQ´��� XQOHVV� LPPHGLDWHO\� IROORZLQJ� VXFK� %XVLQHVV
&RPELQDWLRQ�� �L��PRUH� WKDQ�����RI� WKH� WRWDO� YRWLQJ�SRZHU�RI� �$�� WKH� HQWLW\� UHVXOWLQJ� IURP�VXFK
%XVLQHVV�&RPELQDWLRQ��WKH�³6XUYLYLQJ�&RPSDQ\´���RU��%��LI�DSSOLFDEOH��WKH�XOWLPDWH�SDUHQW�HQWLW\
WKDW�GLUHFWO\�RU�LQGLUHFWO\�KDV�EHQHILFLDO�RZQHUVKLS�RI�VXIILFLHQW�YRWLQJ�VHFXULWLHV�HOLJLEOH�WR�HOHFW�D
PDMRULW\� RI� WKH� PHPEHUV� RI� WKH� ERDUG� RI� GLUHFWRUV� �RU� WKH� DQDORJRXV� JRYHUQLQJ� ERG\�� RI� WKH
6XUYLYLQJ�&RPSDQ\��WKH�³3DUHQW�&RPSDQ\´���LV�UHSUHVHQWHG�E\�WKH�2XWVWDQGLQJ�&RPSDQ\�9RWLQJ
6HFXULWLHV�WKDW�ZHUH�RXWVWDQGLQJ�LPPHGLDWHO\�SULRU�WR�VXFK�%XVLQHVV�&RPELQDWLRQ��RU��LI�DSSOLFDEOH�
LV� UHSUHVHQWHG� E\� VKDUHV� LQWR�ZKLFK� WKH�2XWVWDQGLQJ�&RPSDQ\�9RWLQJ�6HFXULWLHV�ZHUH� FRQYHUWHG
SXUVXDQW� WR�VXFK�%XVLQHVV�&RPELQDWLRQ���DQG�VXFK�YRWLQJ�SRZHU�DPRQJ� WKH�KROGHUV� WKHUHRI� LV� LQ
VXEVWDQWLDOO\� WKH� VDPH� SURSRUWLRQ� DV� WKH� YRWLQJ� SRZHU� RI� WKH� 2XWVWDQGLQJ� &RPSDQ\� 9RWLQJ
6HFXULWLHV�DPRQJ�WKH�KROGHUV�WKHUHRI�LPPHGLDWHO\�SULRU�WR�WKH�%XVLQHVV�&RPELQDWLRQ���LL��QR�3HUVRQ
�RWKHU�WKDQ�DQ\�HPSOR\HH�EHQHILW�SODQ�VSRQVRUHG�RU�PDLQWDLQHG�E\�WKH�6XUYLYLQJ�&RPSDQ\�RU�WKH
3DUHQW�&RPSDQ\��LV�RU�EHFRPHV�WKH�%HQHILFLDO�2ZQHU��GLUHFWO\�RU�LQGLUHFWO\��RI�����RU�PRUH�RI�WKH
WRWDO�YRWLQJ�SRZHU�RI� WKH�RXWVWDQGLQJ�YRWLQJ� VHFXULWLHV�HOLJLEOH� WR�HOHFW�PHPEHUV�RI� WKH�ERDUG�RI
GLUHFWRUV� RI� WKH� 3DUHQW� &RPSDQ\� �RU� WKH� DQDORJRXV� JRYHUQLQJ� ERG\�� �RU�� LI� WKHUH� LV� QR� 3DUHQW
&RPSDQ\�� WKH�6XUYLYLQJ�&RPSDQ\��� DQG� �LLL�� DW� OHDVW� D�PDMRULW\�RI� WKH�PHPEHUV�RI� WKH�ERDUG�RI
GLUHFWRUV� �RU� WKH� DQDORJRXV� JRYHUQLQJ� ERG\�� RI� WKH� 3DUHQW� &RPSDQ\� �RU�� LI� WKHUH� LV� QR� 3DUHQW
&RPSDQ\�� WKH� 6XUYLYLQJ� &RPSDQ\�� IROORZLQJ� WKH� FRQVXPPDWLRQ� RI� WKH� %XVLQHVV� &RPELQDWLRQ
ZHUH�%RDUG�PHPEHUV�DW�WKH�WLPH�RI�WKH�%RDUG¶V�DSSURYDO�RI�WKH�H[HFXWLRQ�RI�WKH�LQLWLDO�DJUHHPHQW
SURYLGLQJ�IRU�VXFK�%XVLQHVV�&RPELQDWLRQ�

³&RGH´� PHDQV� WKH� ,QWHUQDO� 5HYHQXH� &RGH� RI� ������ DV� LW� PD\� EH� DPHQGHG� IURP� WLPH� WR� WLPH�� $Q\
UHIHUHQFH� WR� D� VHFWLRQ� RI� WKH� &RGH� VKDOO� EH� GHHPHG� WR� LQFOXGH� D� UHIHUHQFH� WR� DQ\� UHJXODWLRQV� SURPXOJDWHG
WKHUHXQGHU�

³&RPPLWWHH´�PHDQV�WKH�&RPSHQVDWLRQ�&RPPLWWHH�RI�WKH�%RDUG��RU�LI�VXFK�FRPPLWWHH�GRHV�QRW�H[LVW��D
FRPPLWWHH�RI�RQH�RU�PRUH�PHPEHUV�RI�WKH�%RDUG�DSSRLQWHG�E\�WKH�%RDUG�WR�DGPLQLVWHU�WKH�3ODQ�LQ�DFFRUGDQFH
ZLWK�6HFWLRQ�����DQG�6HFWLRQ�����

³&RPPRQ�6WRFN´�PHDQV� WKH� FRPPRQ� VWRFN�� ����������SDU� YDOXH� SHU� VKDUH�� RI� WKH�&RPSDQ\�� RU� VXFK
RWKHU� VHFXULWLHV� RI� WKH� &RPSDQ\� DV� PD\� EH� GHVLJQDWHG� E\� WKH� &RPPLWWHH� IURP� WLPH� WR� WLPH� LQ� VXEVWLWXWLRQ
WKHUHRI�

³&RPSDQ\´�PHDQV�&RPVWRFN�,QF���D�1HYDGD�FRUSRUDWLRQ��DQG�DQ\�VXFFHVVRU�WKHUHWR�

³&RQVXOWDQW´�PHDQV�DQ\� LQGLYLGXDO�RU� HQWLW\�ZKLFK�SHUIRUPV�ERQD� ILGH� VHUYLFHV� WR� WKH�&RPSDQ\�RU� DQ
$IILOLDWH��RWKHU� WKDQ�DV�DQ�(PSOR\HH�RU�'LUHFWRU��DQG�ZKR�PD\�EH�RIIHUHG�VHFXULWLHV� UHJLVWHUDEOH�SXUVXDQW� WR�D
UHJLVWUDWLRQ�VWDWHPHQW�RQ�)RUP�6���XQGHU�WKH�6HFXULWLHV�$FW�

³&RQWLQXRXV�6HUYLFH´�PHDQV�WKDW�WKH�3DUWLFLSDQW¶V�VHUYLFH�ZLWK�WKH�&RPSDQ\�RU�DQ�$IILOLDWH��ZKHWKHU�DV
DQ�(PSOR\HH��&RQVXOWDQW�RU�'LUHFWRU��LV�QRW�LQWHUUXSWHG�RU�WHUPLQDWHG��7KH�3DUWLFLSDQW¶V�&RQWLQXRXV�6HUYLFH�VKDOO
QRW�EH�GHHPHG�WR�KDYH�WHUPLQDWHG�PHUHO\�EHFDXVH�RI�D�FKDQJH�LQ�WKH�FDSDFLW\�LQ�ZKLFK�WKH�3DUWLFLSDQW�UHQGHUV
VHUYLFH� WR� WKH�&RPSDQ\� RU� DQ�$IILOLDWH� DV� DQ�(PSOR\HH��&RQVXOWDQW� RU�'LUHFWRU� RU� D� FKDQJH� LQ� WKH� HQWLW\� IRU
ZKLFK� WKH� 3DUWLFLSDQW� UHQGHUV� VXFK� VHUYLFH�� SURYLGHG� WKDW� WKHUH� LV� QR� LQWHUUXSWLRQ� RU� WHUPLQDWLRQ� RI� WKH
3DUWLFLSDQW¶V�&RQWLQXRXV�6HUYLFH��SURYLGHG�IXUWKHU�WKDW�LI�DQ\�$ZDUG�LV�VXEMHFW�WR�6HFWLRQ����$�RI�WKH�&RGH��WKLV
VHQWHQFH� VKDOO� RQO\� EH� JLYHQ� HIIHFW� WR� WKH� H[WHQW� FRQVLVWHQW� ZLWK� 6HFWLRQ� ���$� RI� WKH� &RGH�� )RU� H[DPSOH�� D
FKDQJH� LQ� VWDWXV� IURP� DQ� (PSOR\HH� RI� WKH� &RPSDQ\� WR� D� 'LUHFWRU� RI� DQ� $IILOLDWH� ZLOO� QRW� FRQVWLWXWH� DQ
LQWHUUXSWLRQ�RI�&RQWLQXRXV�6HUYLFH��7KH�&RPPLWWHH�RU�LWV�GHOHJDWH��LQ�LWV�VROH�GLVFUHWLRQ��PD\�GHWHUPLQH�ZKHWKHU
&RQWLQXRXV�6HUYLFH�VKDOO�EH�FRQVLGHUHG�LQWHUUXSWHG�LQ�WKH�FDVH�RI�DQ\�OHDYH�RI�DEVHQFH�DSSURYHG�E\





WKDW�SDUW\��LQFOXGLQJ�VLFN�OHDYH��PLOLWDU\�OHDYH�RU�DQ\�RWKHU�SHUVRQDO�RU�IDPLO\�OHDYH�RI�DEVHQFH��7KH�&RPPLWWHH
RU�LWV�GHOHJDWH��LQ�LWV�VROH�GLVFUHWLRQ��PD\�GHWHUPLQH�ZKHWKHU�D�&RPSDQ\�WUDQVDFWLRQ��VXFK�DV�D�VDOH�RU�VSLQ�RII�RI
D� GLYLVLRQ� RU� VXEVLGLDU\� WKDW� HPSOR\V� D� 3DUWLFLSDQW�� VKDOO� EH� GHHPHG� WR� UHVXOW� LQ� D� WHUPLQDWLRQ� RI�&RQWLQXRXV
6HUYLFH�IRU�SXUSRVHV�RI�DIIHFWHG�$ZDUGV��DQG�VXFK�GHFLVLRQ�VKDOO�EH�ILQDO��FRQFOXVLYH�DQG�ELQGLQJ�

³'HIHUUHG�6WRFN�8QLWV��'68V�´�KDV�WKH�PHDQLQJ�VHW�IRUWK�LQ�6HFWLRQ�����E��KHUHRI�

³'LUHFWRU´�PHDQV�D�PHPEHU�RI�WKH�%RDUG�

³'LVDELOLW\´�PHDQV��XQOHVV�WKH�DSSOLFDEOH�$ZDUG�$JUHHPHQW�VD\V�RWKHUZLVH��WKDW�WKH�3DUWLFLSDQW�LV�XQDEOH
WR� HQJDJH� LQ� DQ\� VXEVWDQWLDO� JDLQIXO� DFWLYLW\� E\� UHDVRQ� RI� DQ\� PHGLFDOO\� GHWHUPLQDEOH� SK\VLFDO� RU� PHQWDO
LPSDLUPHQW��SURYLGHG��KRZHYHU��IRU�SXUSRVHV�RI�GHWHUPLQLQJ�WKH�WHUP�RI�DQ�,QFHQWLYH�6WRFN�2SWLRQ�SXUVXDQW�WR
6HFWLRQ������KHUHRI��WKH�WHUP�'LVDELOLW\�VKDOO�KDYH�WKH�PHDQLQJ�DVFULEHG�WR�LW�XQGHU�6HFWLRQ����H�����RI�WKH�&RGH�
7KH�GHWHUPLQDWLRQ�RI�ZKHWKHU�DQ�LQGLYLGXDO�KDV�D�'LVDELOLW\�VKDOO�EH�GHWHUPLQHG�XQGHU�SURFHGXUHV�HVWDEOLVKHG�E\
WKH�&RPPLWWHH��([FHSW�LQ�VLWXDWLRQV�ZKHUH�WKH�&RPPLWWHH�LV�GHWHUPLQLQJ�'LVDELOLW\�IRU�SXUSRVHV�RI�WKH�WHUP�RI
DQ�,QFHQWLYH�6WRFN�2SWLRQ�SXUVXDQW�WR�6HFWLRQ������KHUHRI�ZLWKLQ�WKH�PHDQLQJ�RI�6HFWLRQ����H�����RI�WKH�&RGH�
WKH�&RPPLWWHH�PD\�UHO\�RQ�DQ\�GHWHUPLQDWLRQ�WKDW�D�3DUWLFLSDQW�LV�GLVDEOHG�IRU�SXUSRVHV�RI�EHQHILWV�XQGHU�DQ\
ORQJ�WHUP�GLVDELOLW\�SODQ�PDLQWDLQHG�E\�WKH�&RPSDQ\�RU�DQ\�$IILOLDWH�LQ�ZKLFK�D�3DUWLFLSDQW�SDUWLFLSDWHV�

³'LVTXDOLI\LQJ�'LVSRVLWLRQ´�KDV�WKH�PHDQLQJ�VHW�IRUWK�LQ�6HFWLRQ�������

³(IIHFWLYH�'DWH´�VKDOO�PHDQ�WKH�GDWH�WKDW�WKH�&RPSDQ\¶V�VKDUHKROGHUV�DSSURYH�WKLV�3ODQ�

³(PSOR\HH´� PHDQV� DQ\� SHUVRQ�� LQFOXGLQJ� DQ� 2IILFHU� RU� 'LUHFWRU�� HPSOR\HG� E\� WKH� &RPSDQ\� RU� DQ
$IILOLDWH��SURYLGHG��WKDW��IRU�SXUSRVHV�RI�GHWHUPLQLQJ�HOLJLELOLW\�WR�UHFHLYH�,QFHQWLYH�6WRFN�2SWLRQV��DQ�(PSOR\HH
VKDOO�PHDQ�DQ�HPSOR\HH�RI�WKH�&RPSDQ\�RU�D�SDUHQW�RU�VXEVLGLDU\�FRUSRUDWLRQ�ZLWKLQ�WKH�PHDQLQJ�RI�6HFWLRQ����
RI�WKH�&RGH��0HUH�VHUYLFH�DV�D�'LUHFWRU�RU�SD\PHQW�RI�D�GLUHFWRU¶V�IHH�E\�WKH�&RPSDQ\�RU�DQ�$IILOLDWH�VKDOO�QRW
EH�VXIILFLHQW�WR�FRQVWLWXWH�³HPSOR\PHQW´�E\�WKH�&RPSDQ\�RU�DQ�$IILOLDWH�

³([FKDQJH�$FW´�PHDQV�WKH�6HFXULWLHV�([FKDQJH�$FW�RI�������DV�DPHQGHG�

³)DLU�0DUNHW�9DOXH´�PHDQV��DV�RI�DQ\�GDWH��WKH�YDOXH�RI�WKH�&RPPRQ�6WRFN�DV�GHWHUPLQHG�EHORZ��,I�WKH
&RPPRQ� 6WRFN� LV� OLVWHG� RQ� DQ\� HVWDEOLVKHG� VWRFN� H[FKDQJH� RU� D� QDWLRQDO� PDUNHW� V\VWHP�� LQFOXGLQJ� ZLWKRXW
OLPLWDWLRQ��WKH�1<6(�$PHULFDQ�//&��1HZ�<RUN�6WRFN�([FKDQJH�RU�WKH�1DVGDT�6WRFN�0DUNHW��WKH�)DLU�0DUNHW
9DOXH�VKDOO�EH�WKH�FORVLQJ�SULFH�RI�D�VKDUH�RI�&RPPRQ�6WRFN��RU�LI�QR�VDOHV�ZHUH�UHSRUWHG�WKH�FORVLQJ�SULFH�RQ�WKH
GDWH� LPPHGLDWHO\�SUHFHGLQJ�VXFK�GDWH��DV�TXRWHG�RQ�VXFK�H[FKDQJH�RU�V\VWHP�RQ� WKH�GD\�RI�GHWHUPLQDWLRQ��DV
UHSRUWHG�� ,Q� WKH� DEVHQFH� RI� DQ� HVWDEOLVKHG� PDUNHW� IRU� WKH� &RPPRQ� 6WRFN�� WKH� )DLU� 0DUNHW� 9DOXH� VKDOO� EH
GHWHUPLQHG� LQ� JRRG� IDLWK� E\� WKH� &RPPLWWHH� DQG� VXFK� GHWHUPLQDWLRQ� VKDOO� EH� FRQFOXVLYH� DQG� ELQGLQJ� RQ� DOO
SHUVRQV�

³)LVFDO�<HDU´�PHDQV�WKH�&RPSDQ\¶V�ILVFDO�\HDU�

³*RRG�5HDVRQ´�PHDQV��XQOHVV�WKH�DSSOLFDEOH�$ZDUG�$JUHHPHQW�VWDWHV�RWKHUZLVH�

�D� ,I�DQ�(PSOR\HH�RU�&RQVXOWDQW�LV�D�SDUW\�WR�DQ�HPSOR\PHQW�RU�VHUYLFH�DJUHHPHQW�ZLWK�WKH�&RPSDQ\
RU� LWV� $IILOLDWHV� DQG� VXFK� DJUHHPHQW� SURYLGHV� IRU� D� GHILQLWLRQ� RI� *RRG� 5HDVRQ�� WKH� GHILQLWLRQ
FRQWDLQHG�WKHUHLQ��RU

�E� ,I�QR�VXFK�DJUHHPHQW�H[LVWV�RU�LI�VXFK�DJUHHPHQW�GRHV�QRW�GHILQH�*RRG�5HDVRQ��WKH�RFFXUUHQFH�RI
RQH� RU� PRUH� RI� WKH� IROORZLQJ� ZLWKRXW� WKH� 3DUWLFLSDQW¶V� H[SUHVV� ZULWWHQ� FRQVHQW�� ZKLFK
FLUFXPVWDQFHV�DUH�QRW�UHPHGLHG�E\�WKH�&RPSDQ\�ZLWKLQ�WKLUW\������GD\V�RI�LWV�UHFHLSW�RI�D�ZULWWHQ
QRWLFH�IURP�WKH�3DUWLFLSDQW�GHVFULELQJ�WKH�DSSOLFDEOH





FLUFXPVWDQFHV� �ZKLFK� QRWLFH�PXVW� EH� SURYLGHG� E\� WKH�3DUWLFLSDQW�ZLWKLQ� QLQHW\� ����� GD\V� RI� WKH
3DUWLFLSDQW¶V�NQRZOHGJH�RI� WKH�DSSOLFDEOH�FLUFXPVWDQFHV��� �L��DQ\�PDWHULDO��DGYHUVH�FKDQJH� LQ� WKH
3DUWLFLSDQW¶V� GXWLHV�� UHVSRQVLELOLWLHV�� DXWKRULW\�� WLWOH�� VWDWXV� RU� UHSRUWLQJ� VWUXFWXUH�� �LL�� D� PDWHULDO
UHGXFWLRQ�LQ�WKH�3DUWLFLSDQW¶V�EDVH�VDODU\�RU�ERQXV�RSSRUWXQLW\��RU��LLL��D�JHRJUDSKLFDO�UHORFDWLRQ�RI
WKH�3DUWLFLSDQW¶V�SULQFLSDO�RIILFH�ORFDWLRQ�E\�PRUH�WKDQ�ILIW\������PLOHV�

³*UDQW�'DWH´�PHDQV� WKH� GDWH� RQ�ZKLFK� WKH�&RPPLWWHH� DGRSWV� D� UHVROXWLRQ�� RU� WDNHV� RWKHU� DSSURSULDWH
DFWLRQ��H[SUHVVO\�JUDQWLQJ�DQ�$ZDUG�WR�D�3DUWLFLSDQW�WKDW�VSHFLILHV�WKH�NH\�WHUPV�DQG�FRQGLWLRQV�RI�WKH�$ZDUG�RU�
LI�D�ODWHU�GDWH�LV�VHW�IRUWK�LQ�VXFK�UHVROXWLRQ��WKHQ�VXFK�GDWH�DV�LV�VHW�IRUWK�LQ�VXFK�UHVROXWLRQ�

³,QFHQWLYH�6WRFN�2SWLRQ´�PHDQV� DQ�2SWLRQ� WKDW� LV� GHVLJQDWHG� E\� WKH�&RPPLWWHH� DV� DQ� LQFHQWLYH� VWRFN
RSWLRQ�ZLWKLQ�WKH�PHDQLQJ�RI�6HFWLRQ�����RI�WKH�&RGH�DQG�WKDW�PHHWV�WKH�UHTXLUHPHQWV�VHW�RXW�LQ�WKH�3ODQ�

³,QFXPEHQW�'LUHFWRUV´�PHDQV�LQGLYLGXDOV�ZKR��RQ�WKH�(IIHFWLYH�'DWH��FRQVWLWXWH�WKH�%RDUG��SURYLGHG�WKDW
DQ\�LQGLYLGXDO�EHFRPLQJ�D�'LUHFWRU�VXEVHTXHQW�WR�WKH�(IIHFWLYH�'DWH�ZKRVH�HOHFWLRQ�RU�QRPLQDWLRQ�IRU�HOHFWLRQ
WR�WKH�%RDUG�ZDV�DSSURYHG�E\�D�YRWH�RI�DW�OHDVW�WZR�WKLUGV�RI�WKH�,QFXPEHQW�'LUHFWRUV�WKHQ�RQ�WKH�%RDUG��HLWKHU
E\�D�VSHFLILF�YRWH�RU�E\�DSSURYDO�RI� WKH�SUR[\�VWDWHPHQW�RI� WKH�&RPSDQ\�LQ�ZKLFK�VXFK�SHUVRQ�LV�QDPHG�DV�D
QRPLQHH� IRU� 'LUHFWRU� ZLWKRXW� REMHFWLRQ� WR� VXFK� QRPLQDWLRQ�� VKDOO� EH� DQ� ,QFXPEHQW� 'LUHFWRU�� 1R� LQGLYLGXDO
LQLWLDOO\�HOHFWHG�RU�QRPLQDWHG�DV�D�GLUHFWRU�RI�WKH�&RPSDQ\�DV�D�UHVXOW�RI�DQ�DFWXDO�RU�WKUHDWHQHG�HOHFWLRQ�FRQWHVW
ZLWK�UHVSHFW�WR�'LUHFWRUV�RU�DV�D�UHVXOW�RI�DQ\�RWKHU�DFWXDO�RU�WKUHDWHQHG�VROLFLWDWLRQ�RI�SUR[LHV�E\�RU�RQ�EHKDOI�RI
DQ\�SHUVRQ�RWKHU�WKDQ�WKH�%RDUG�VKDOO�EH�DQ�,QFXPEHQW�'LUHFWRU�

³1RQ�(PSOR\HH�'LUHFWRU´�PHDQV� D�'LUHFWRU�ZKR� LV� D� ³QRQ�HPSOR\HH� GLUHFWRU´�ZLWKLQ� WKH�PHDQLQJ� RI
5XOH���E���

³1RQ�TXDOLILHG�6WRFN�2SWLRQ´�PHDQV�DQ�2SWLRQ� WKDW�E\� LWV� WHUPV�GRHV�QRW�TXDOLI\�RU� LV�QRW� LQWHQGHG� WR
TXDOLI\�DV�DQ�,QFHQWLYH�6WRFN�2SWLRQ�

³2IILFHU´�PHDQV� D� SHUVRQ�ZKR� LV� DQ� RIILFHU� RI� WKH�&RPSDQ\�ZLWKLQ� WKH�PHDQLQJ� RI� 6HFWLRQ� ��� RI� WKH
([FKDQJH�$FW�DQG�WKH�UXOHV�DQG�UHJXODWLRQV�SURPXOJDWHG�WKHUHXQGHU�

³2SWLRQ´�PHDQV�DQ�,QFHQWLYH�6WRFN�2SWLRQ�RU�D�1RQ�TXDOLILHG�6WRFN�2SWLRQ�JUDQWHG�SXUVXDQW�WR�WKH�3ODQ�

³2SWLRQKROGHU´�PHDQV�D�SHUVRQ�WR�ZKRP�DQ�2SWLRQ�LV�JUDQWHG�SXUVXDQW�WR�WKH�3ODQ�RU��LI�DSSOLFDEOH��VXFK
RWKHU�SHUVRQ�ZKR�KROGV�DQ�RXWVWDQGLQJ�2SWLRQ�

³2SWLRQ�([HUFLVH�3ULFH´�PHDQV�WKH�SULFH�DW�ZKLFK�D�VKDUH�RI�&RPPRQ�6WRFN�PD\�EH�SXUFKDVHG�XSRQ�WKH
H[HUFLVH�RI�DQ�2SWLRQ�

³2WKHU�(TXLW\�%DVHG�$ZDUG´�PHDQV�DQ�$ZDUG�WKDW�LV�QRW�DQ�2SWLRQ��6WRFN�$SSUHFLDWLRQ�5LJKW��5HVWULFWHG
6WRFN��5HVWULFWHG�6WRFN�8QLW��RU�3HUIRUPDQFH�6KDUH�$ZDUG� WKDW� LV�JUDQWHG�XQGHU�6HFWLRQ����DQG� LV�SD\DEOH�E\
GHOLYHU\�RI�&RPPRQ�6WRFN�DQG�RU�ZKLFK�LV�PHDVXUHG�E\�UHIHUHQFH�WR�WKH�YDOXH�RI�&RPPRQ�6WRFN�

³3DUWLFLSDQW´� PHDQV� DQ� HOLJLEOH� SHUVRQ� WR� ZKRP� DQ� $ZDUG� LV� JUDQWHG� SXUVXDQW� WR� WKH� 3ODQ� RU�� LI
DSSOLFDEOH��VXFK�RWKHU�SHUVRQ�ZKR�KROGV�DQ�RXWVWDQGLQJ�$ZDUG�

³3HUIRUPDQFH�*RDOV´�PHDQV��IRU�D�3HUIRUPDQFH�3HULRG��WKH�YHVWLQJ�RU�H[HUFLVDELOLW\�RI�DQ\�DZDUG�LV��LQ
SDUW��FRQWLQJHQW�RQ�WKH�DFKLHYHPHQW�RI�WKH�IROORZLQJ�SHUIRUPDQFH�REMHFWLYHV�RYHU�WKH





QH[W�WKUHH�\HDUV�DQG��LQ�SDUW��RQ�WKH�WDUJHWHG�JURZWK�LQ�WKH�&RPSDQ\¶V�YDOXDWLRQ��SHU�VKDUH��2XU�&RPPLWWHH�KDV
UHYLHZHG�WKH�VWUDWHJLF�SODQV�DQG�HYDOXDWHG�WKH�PDMRU�LQWHUPHGLDWH�REMHFWLYHV�DVVRFLDWHG�ZLWK�DFKLHYLQJ�WKH�JRDO
RI�GHOLYHULQJ������PLOOLRQ�LQ�VKDUHKROGHU�HTXLW\�YDOXH���UHSUHVHQWLQJ�DW�OHDVW�����SHU�VKDUH���E\�

³3HUIRUPDQFH�*RDOV´�PHDQV��ZLWK�UHVSHFW�WR�DQ�$ZDUG��RQH�RU�PRUH�SHUIRUPDQFH�FULWHULD��ZKLFK�PD\�EH
DSSOLHG�ZLWK�UHVSHFW�WR�WKH�&RPSDQ\�DQG�LWV�V\VWHPV��DV�D�ZKROH��WKH�&RUSRUDWLRQ��DQ\�6XEVLGLDU\�RU�OLQH�RI
EXVLQHVV�WKDW�PD\�EH�PHDVXUHG�RQ�DQ�DEVROXWH��DGMXVWHG�RU�UHODWLYH�EDVLV��LQFOXGLQJ��VWRFN�SULFH��HDUQLQJV�RU
HDUQLQJV�SHU�VKDUH��VWRFNKROGHU�UHWXUQ��UHWXUQ�RQ�FDSLWDO��LQYHVWPHQW�RU�VWRFNKROGHUV¶�HTXLW\��FDVK�IORZ�RU
WKURXJKSXW��UHWXUQ�RQ�DVVHWV�HPSOR\HG��RSHUDWLQJ�SURILW��ZRUNLQJ�FDSLWDO��PDUNHW�VKDUH��QHW�ZRUWK��LQYHQWRU\
WXUQRYHU��FRPSOHWLRQ�RI�VLJQLILFDQW�SURMHFWV�RU�LPSOHPHQWDWLRQ�RI�VLJQLILFDQW�QHZ�SURFHVVHV��DQG�DFKLHYHPHQW�WKH
DFKLHYHPHQW�RI�VSHFLÀF�LQWHUPHGLDWH�DQG�VWUDWHJLF�REMHFWLYHV�µ

³3HUIRUPDQFH�3HULRG´�PHDQV�WKH�RQH�RU�PRUH�SHULRGV�RI�WLPH��DV�WKH�&RPPLWWHH�PD\�VHOHFW��RYHU�ZKLFK
WKH�DWWDLQPHQW�RI�RQH�RU�PRUH�3HUIRUPDQFH�*RDOV�ZLOO�EH�PHDVXUHG�IRU�WKH�SXUSRVH�RI�GHWHUPLQLQJ�D�3DUWLFLSDQW¶V
ULJKW�WR�DQG�WKH�SD\PHQW�RI�D�3HUIRUPDQFH�6KDUH�$ZDUG�RU�D�&DVK�$ZDUG�

³3HUIRUPDQFH�6KDUH�$ZDUG´�PHDQV�DQ\�$ZDUG�JUDQWHG�SXUVXDQW�WR�6HFWLRQ���KHUHRI�

³3HUIRUPDQFH�6KDUH´�PHDQV�WKH�JUDQW�RI�D�ULJKW�WR�UHFHLYH�D�QXPEHU�RI�DFWXDO�VKDUHV�RI�&RPPRQ�6WRFN�RU
VKDUH� XQLWV� EDVHG� XSRQ� WKH� SHUIRUPDQFH� RI� WKH�&RPSDQ\� GXULQJ� D� 3HUIRUPDQFH� 3HULRG�� DV� GHWHUPLQHG� E\� WKH
&RPPLWWHH�

³3HUPLWWHG�7UDQVIHUHH´�PHDQV�� �D��D�PHPEHU�RI� WKH�2SWLRQKROGHU¶V� LPPHGLDWH� IDPLO\� �FKLOG�� VWHSFKLOG�
JUDQGFKLOG��SDUHQW��VWHSSDUHQW��JUDQGSDUHQW��VSRXVH��IRUPHU�VSRXVH��VLEOLQJ��QLHFH��QHSKHZ��PRWKHU�LQ�ODZ��IDWKHU�
LQ�ODZ��VRQ�LQ�ODZ��GDXJKWHU�LQ�ODZ��EURWKHU�LQ�ODZ��RU�VLVWHU�LQ�ODZ��LQFOXGLQJ�DGRSWLYH�UHODWLRQVKLSV���DQ\�SHUVRQ
VKDULQJ�WKH�2SWLRQKROGHU¶V�KRXVHKROG��RWKHU�WKDQ�D�WHQDQW�RU�HPSOR\HH���D�WUXVW�LQ�ZKLFK�WKHVH�SHUVRQV�KDYH�PRUH
WKDQ� ���� RI� WKH� EHQHILFLDO� LQWHUHVW�� D� IRXQGDWLRQ� LQ� ZKLFK� WKHVH� SHUVRQV� �RU� WKH� 2SWLRQKROGHU�� FRQWURO� WKH
PDQDJHPHQW�RI�DVVHWV��DQG�DQ\�RWKHU�HQWLW\�LQ�ZKLFK�WKHVH�SHUVRQV��RU�WKH�2SWLRQKROGHU��RZQ�PRUH�WKDQ�����RI
WKH�YRWLQJ�LQWHUHVWV���E��WKLUG�SDUWLHV�GHVLJQDWHG�E\�WKH�&RPPLWWHH�LQ�FRQQHFWLRQ�ZLWK�D�SURJUDP�HVWDEOLVKHG�DQG
DSSURYHG�E\�WKH�&RPPLWWHH�SXUVXDQW�WR�ZKLFK�3DUWLFLSDQWV�PD\�UHFHLYH�D�FDVK�SD\PHQW�RU�RWKHU�FRQVLGHUDWLRQ�LQ
FRQVLGHUDWLRQ� IRU� WKH� WUDQVIHU� RI� D� 1RQ�TXDOLILHG� 6WRFN� 2SWLRQ�� DQG� �F�� VXFK� RWKHU� WUDQVIHUHHV� DV� PD\� EH
SHUPLWWHG�E\�WKH�&RPPLWWHH�LQ�LWV�VROH�GLVFUHWLRQ�

³3HUVRQ´�PHDQV�D�SHUVRQ�DV�GHILQHG�LQ�6HFWLRQ����G�����RI�WKH�([FKDQJH�$FW�

³3ODQ´�PHDQV�WKLV�&RPVWRFN�,QF�������(TXLW\�,QFHQWLYH�3ODQ��DV�DPHQGHG�DQG�RU�DPHQGHG�DQG�UHVWDWHG
IURP�WLPH�WR�WLPH�

³5HVWULFWHG�$ZDUG´�PHDQV�DQ\�$ZDUG�JUDQWHG�SXUVXDQW�WR�6HFWLRQ���

³5HVWULFWHG�3HULRG´�KDV�WKH�PHDQLQJ�VHW�IRUWK�LQ�6HFWLRQ���

³5XOH���E��´�PHDQV�5XOH���E���SURPXOJDWHG�XQGHU�WKH�([FKDQJH�$FW�RU�DQ\�VXFFHVVRU�WR�5XOH���E����DV
LQ�HIIHFW�IURP�WLPH�WR�WLPH�

³6HFXULWLHV�$FW´�PHDQV�WKH�6HFXULWLHV�$FW�RI�������DV�DPHQGHG�

³6WRFN�$SSUHFLDWLRQ�5LJKW´�PHDQV� WKH� ULJKW�SXUVXDQW� WR� DQ�$ZDUG�JUDQWHG�XQGHU�6HFWLRQ��� WR� UHFHLYH�
XSRQ�H[HUFLVH��DQ�DPRXQW�SD\DEOH�LQ�FDVK�RU�VKDUHV�HTXDO�WR�WKH�QXPEHU�RI�VKDUHV�VXEMHFW�WR





WKH�6WRFN�$SSUHFLDWLRQ�5LJKW�WKDW�LV�EHLQJ�H[HUFLVHG�PXOWLSOLHG�E\�WKH�H[FHVV�RI��D��WKH�)DLU�0DUNHW�9DOXH�RI�D
VKDUH�RI�&RPPRQ�6WRFN�RQ� WKH�GDWH� WKH�$ZDUG� LV�H[HUFLVHG��RYHU� �E�� WKH�H[HUFLVH�SULFH�VSHFLILHG� LQ� WKH�6WRFN
$SSUHFLDWLRQ�5LJKW�$ZDUG�$JUHHPHQW�

³6WRFN�IRU�6WRFN�([FKDQJH´�KDV�WKH�PHDQLQJ�VHW�IRUWK�LQ�6HFWLRQ�����

³6XEVWLWXWH�$ZDUG´�KDV�WKH�PHDQLQJ�VHW�IRUWK�LQ�6HFWLRQ�����

³7HQ�3HUFHQW�6KDUHKROGHU´�PHDQV�D�SHUVRQ�ZKR�RZQV��RU�LV�GHHPHG�WR�RZQ�SXUVXDQW�WR�6HFWLRQ�����G��RI
WKH�&RGH�� VWRFN� SRVVHVVLQJ�PRUH� WKDQ� ����RI� WKH� WRWDO� FRPELQHG� YRWLQJ� SRZHU� RI� DOO� FODVVHV� RI� VWRFN� RI� WKH
&RPSDQ\�RU�RI�DQ\�RI�LWV�$IILOLDWHV�

³7RWDO�6KDUH�5HVHUYH´�KDV�WKH�PHDQLQJ�VHW�IRUWK�LQ�6HFWLRQ�����

������$GPLQLVWUDWLRQ�
�������$XWKRULW\�RI�&RPPLWWHH��7KH�3ODQ�VKDOO�EH�DGPLQLVWHUHG�E\�WKH�&RPPLWWHH��6XEMHFW�WR�WKH�WHUPV�RI

WKH� 3ODQ�� WKH� &RPPLWWHH¶V� FKDUWHU� DQG� $SSOLFDEOH� /DZV�� DQG� LQ� DGGLWLRQ� WR� RWKHU� H[SUHVV� SRZHUV� DQG
DXWKRUL]DWLRQ�FRQIHUUHG�E\�WKH�3ODQ��WKH�&RPPLWWHH�VKDOO�KDYH�WKH�DXWKRULW\�

�D� WR�FRQVWUXH�DQG�LQWHUSUHW�WKH�3ODQ�DQG�DSSO\�LWV�SURYLVLRQV�

�E� WR�SURPXOJDWH��DPHQG��DQG�UHVFLQG�UXOHV�DQG�UHJXODWLRQV�UHODWLQJ�WR�WKH�DGPLQLVWUDWLRQ�RI�WKH�3ODQ�

�F� WR�DXWKRUL]H�DQ\�SHUVRQ�WR�H[HFXWH��RQ�EHKDOI�RI�WKH�&RPSDQ\��DQ\�LQVWUXPHQW�UHTXLUHG�WR�FDUU\�RXW
WKH�SXUSRVHV�RI�WKH�3ODQ�

�G� WR�GHOHJDWH�LWV�DXWKRULW\�WR�RQH�RU�PRUH�2IILFHUV�RI�WKH�&RPSDQ\�ZLWK�UHVSHFW�WR�$ZDUGV�WKDW�GR�QRW
LQYROYH�³LQVLGHUV´�ZLWKLQ�WKH�PHDQLQJ�RI�6HFWLRQ����RI�WKH�([FKDQJH�$FW�

�H� WR�GHWHUPLQH�ZKHQ�$ZDUGV�DUH�WR�EH�JUDQWHG�XQGHU�WKH�3ODQ�DQG�WKH�DSSOLFDEOH�*UDQW�'DWH�

�I� IURP� WLPH� WR� WLPH� WR� VHOHFW�� VXEMHFW� WR� WKH� OLPLWDWLRQV� VHW� IRUWK� LQ� WKLV� 3ODQ�� WKRVH� HOLJLEOH�$ZDUG
UHFLSLHQWV�WR�ZKRP�$ZDUGV�VKDOO�EH�JUDQWHG�

�J�����WR�GHWHUPLQH�WKH�QXPEHU�RI�VKDUHV�RI�&RPPRQ�6WRFN�WR�EH�PDGH�VXEMHFW�WR�HDFK�$ZDUG�

�K�� � � � WR� GHWHUPLQH�ZKHWKHU� HDFK�2SWLRQ� LV� WR� EH� DQ� ,QFHQWLYH� 6WRFN�2SWLRQ� RU� D�1RQ�TXDOLILHG� 6WRFN
2SWLRQ�

�L� WR�SUHVFULEH� WKH� WHUPV�DQG�FRQGLWLRQV�RI�HDFK�$ZDUG�� LQFOXGLQJ��ZLWKRXW� OLPLWDWLRQ�� WKH�H[HUFLVH
SULFH�DQG�PHGLXP�RI�SD\PHQW�DQG�YHVWLQJ�SURYLVLRQV��DQG�WR�VSHFLI\�WKH�SURYLVLRQV�RI�WKH�$ZDUG
$JUHHPHQW�UHODWLQJ�WR�VXFK�JUDQW�

�M�� � � � WR� GHWHUPLQH� WKH� WDUJHW� QXPEHU� RI� 3HUIRUPDQFH� 6KDUHV� WR� EH� JUDQWHG� SXUVXDQW� WR� D� 3HUIRUPDQFH
6KDUH�$ZDUG��WKH�SHUIRUPDQFH�PHDVXUHV�WKDW�ZLOO�EH�XVHG�WR�HVWDEOLVK�WKH�3HUIRUPDQFH�*RDOV��WKH�3HUIRUPDQFH
3HULRG�V��DQG�WKH�QXPEHU�RI�3HUIRUPDQFH�6KDUHV�HDUQHG�E\�D�3DUWLFLSDQW�

�N�� � � � WR�DPHQG�DQ\�RXWVWDQGLQJ�$ZDUGV��LQFOXGLQJ�IRU�WKH�SXUSRVH�RI�PRGLI\LQJ�WKH�WLPH�RU�PDQQHU�RI
YHVWLQJ�� RU� WKH� WHUP� RI� DQ\� RXWVWDQGLQJ� $ZDUG�� SURYLGHG�� KRZHYHU�� WKDW� LI� DQ\� VXFK� DPHQGPHQW� LPSDLUV� D
3DUWLFLSDQW¶V� ULJKWV� RU� LQFUHDVHV� D� 3DUWLFLSDQW¶V� REOLJDWLRQV� XQGHU� KLV� RU� KHU� $ZDUG� RU� FUHDWHV� RU� LQFUHDVHV� D
3DUWLFLSDQW¶V�IHGHUDO�LQFRPH�WD[�OLDELOLW\�ZLWK�UHVSHFW�WR�DQ�$ZDUG��VXFK�DPHQGPHQW�VKDOO�DOVR�EH�VXEMHFW�WR�WKH
3DUWLFLSDQW¶V�FRQVHQW�





�O�����WR�GHWHUPLQH�WKH�GXUDWLRQ�DQG�SXUSRVH�RI�OHDYHV�RI�DEVHQFHV�ZKLFK�PD\�EH�JUDQWHG�WR�D�3DUWLFLSDQW
ZLWKRXW�FRQVWLWXWLQJ�WHUPLQDWLRQ�RI�WKHLU�HPSOR\PHQW�IRU�SXUSRVHV�RI�WKH�3ODQ��ZKLFK�SHULRGV�VKDOO�EH�QR�VKRUWHU
WKDQ�WKH�SHULRGV�JHQHUDOO\�DSSOLFDEOH�WR�(PSOR\HHV�XQGHU�WKH�&RPSDQ\¶V�HPSOR\PHQW�SROLFLHV�

�P�����WR�PDNH�GHFLVLRQV�ZLWK�UHVSHFW�WR�RXWVWDQGLQJ�$ZDUGV�WKDW�PD\�EHFRPH�QHFHVVDU\�XSRQ�D�FKDQJH�LQ
FRUSRUDWH�FRQWURO�RU�DQ�HYHQW�WKDW�WULJJHUV�DQWL�GLOXWLRQ�DGMXVWPHQWV�

�Q�� � � � WR� LQWHUSUHW�� DGPLQLVWHU�� UHFRQFLOH� DQ\� LQFRQVLVWHQF\� LQ�� FRUUHFW� DQ\� GHIHFW� LQ� DQG�RU� VXSSO\� DQ\
RPLVVLRQ�LQ�WKH�3ODQ�DQG�DQ\�LQVWUXPHQW�RU�DJUHHPHQW�UHODWLQJ�WR��RU�$ZDUG�JUDQWHG�XQGHU��WKH�3ODQ��DQG

�R�����WR�H[HUFLVH�GLVFUHWLRQ�WR�PDNH�DQ\�DQG�DOO�RWKHU�GHWHUPLQDWLRQV�ZKLFK�LW�GHWHUPLQHV�WR�EH�QHFHVVDU\
RU�DGYLVDEOH�IRU�WKH�DGPLQLVWUDWLRQ�RI�WKH�3ODQ�

7KH� &RPPLWWHH� DOVR�PD\�PRGLI\� WKH� SXUFKDVH� SULFH� RU� WKH� H[HUFLVH� SULFH� RI� DQ\� RXWVWDQGLQJ� $ZDUG�
SURYLGHG�WKDW�LI�WKH�PRGLILFDWLRQ�HIIHFWV�D�UHSULFLQJ��VKDUHKROGHU�DSSURYDO�VKDOO�EH�UHTXLUHG�EHIRUH�WKH�UHSULFLQJ�LV
HIIHFWLYH�

�������&RPPLWWHH�'HFLVLRQV�)LQDO��$OO�GHFLVLRQV�PDGH�E\�WKH�&RPPLWWHH�SXUVXDQW�WR�WKH�SURYLVLRQV�RI�WKH
3ODQ�VKDOO�EH�ILQDO�DQG�ELQGLQJ�RQ�WKH�&RPSDQ\�DQG�WKH�3DUWLFLSDQWV��XQOHVV�VXFK�GHFLVLRQV�DUH�GHWHUPLQHG�E\�D
FRXUW�KDYLQJ�MXULVGLFWLRQ�WR�EH�DUELWUDU\�DQG�FDSULFLRXV�

�������'HOHJDWLRQ��7KH�&RPPLWWHH�RU�WKH�%RDUG�PD\�GHOHJDWH�DGPLQLVWUDWLRQ�RI�WKH�3ODQ�WR�D�FRPPLWWHH�RU
FRPPLWWHHV� RI� RQH� RU� PRUH�PHPEHUV� RI� WKH� %RDUG�� DQG� WKH� WHUP� ³&RPPLWWHH´� VKDOO� DSSO\� WR� DQ\� SHUVRQ� RU
SHUVRQV� WR� ZKRP� VXFK� DXWKRULW\� KDV� EHHQ� GHOHJDWHG�� 7KH� &RPPLWWHH� VKDOO� KDYH� WKH� SRZHU� WR� GHOHJDWH� WR� D
VXEFRPPLWWHH�DQ\�RI�WKH�DGPLQLVWUDWLYH�SRZHUV�WKH�&RPPLWWHH�LV�DXWKRUL]HG�WR�H[HUFLVH��DQG�UHIHUHQFHV�LQ�WKLV
3ODQ� WR� WKH� &RPPLWWHH� VKDOO� WKHUHDIWHU� EH� WR� WKH� VXEFRPPLWWHH��� VXEMHFW�� KRZHYHU�� WR� VXFK� UHVROXWLRQV�� QRW
LQFRQVLVWHQW�ZLWK�WKH�SURYLVLRQV�RI�WKH�3ODQ��DV�PD\�EH�DGRSWHG�IURP�WLPH�WR�WLPH�E\�WKH�%RDUG��7KH�%RDUG�PD\
DEROLVK�WKH�&RPPLWWHH�DW�DQ\�WLPH�DQG�UHFRQVWLWXWH�WKH�&RPPLWWHH�E\�D�PDMRULW\�YRWH�RI�WKH�%RDUG��7KH�PHPEHUV
RI�WKH�&RPPLWWHH�VKDOO�EH�DSSRLQWHG�E\�DQG�VHUYH�DW�WKH�SOHDVXUH�RI�WKH�%RDUG��)URP�WLPH�WR�WLPH��WKH�%RDUG�PD\
LQFUHDVH�RU�GHFUHDVH� WKH�VL]H�RI� WKH�&RPPLWWHH��DGG�DGGLWLRQDO�PHPEHUV� WR�� UHPRYH�PHPEHUV��ZLWK�RU�ZLWKRXW
FDXVH�� IURP�� DSSRLQW� QHZ� PHPEHUV� LQ� VXEVWLWXWLRQ� WKHUHIRU�� DQG� ILOO� YDFDQFLHV�� KRZHYHU� FDXVHG�� LQ� WKH
&RPPLWWHH�� 7KH� &RPPLWWHH� VKDOO� DFW� SXUVXDQW� WR� D� YRWH� RI� WKH�PDMRULW\� RI� LWV� PHPEHUV� RU�� LQ� WKH� FDVH� RI� D
&RPPLWWHH�FRPSULVHG�RI�RQO\�WZR�PHPEHUV��WKH�XQDQLPRXV�FRQVHQW�RI�LWV�PHPEHUV��ZKHWKHU�SUHVHQW�RU�QRW��RU
E\�WKH�ZULWWHQ�FRQVHQW�RI�WKH�PDMRULW\�RI�LWV�PHPEHUV�DQG�PLQXWHV�VKDOO�EH�NHSW�RI�DOO�RI�LWV�PHHWLQJV�DQG�FRSLHV
WKHUHRI� VKDOO� EH� SURYLGHG� WR� WKH� %RDUG�� 6XEMHFW� WR� WKH� OLPLWDWLRQV� SUHVFULEHG� E\� WKH� 3ODQ� DQG� WKH� %RDUG�� WKH
&RPPLWWHH� PD\� HVWDEOLVK� DQG� IROORZ� VXFK� UXOHV� DQG� UHJXODWLRQV� IRU� WKH� FRQGXFW� RI� LWV� EXVLQHVV� DV� LW� PD\
GHWHUPLQH�WR�EH�DGYLVDEOH�

�������&RPPLWWHH�&RPSRVLWLRQ��([FHSW�DV�RWKHUZLVH�GHWHUPLQHG�E\�WKH�%RDUG��WKH�&RPPLWWHH�VKDOO�FRQVLVW
VROHO\�RI�WZR�RU�PRUH�1RQ�(PSOR\HH�'LUHFWRUV��7KH�%RDUG�VKDOO�KDYH�GLVFUHWLRQ�WR�GHWHUPLQH�ZKHWKHU�RU�QRW�LW
LQWHQGV�WR�FRPSO\�ZLWK�WKH�H[HPSWLRQ�UHTXLUHPHQWV�RI�5XOH���E����+RZHYHU��LI�WKH�%RDUG�LQWHQGV�WR�VDWLVI\�VXFK
H[HPSWLRQ�UHTXLUHPHQWV��ZLWK�UHVSHFW�WR�DQ\�LQVLGHU�VXEMHFW�WR�6HFWLRQ����RI�WKH�([FKDQJH�$FW��WKH

&RPPLWWHH� VKDOO� EH� D� FRPSHQVDWLRQ�FRPPLWWHH�RI� WKH�%RDUG� WKDW� DW� DOO� WLPHV�FRQVLVWV� VROHO\�RI� WZR�RU
PRUH�1RQ�(PSOR\HH�'LUHFWRUV��:LWKLQ�WKH�VFRSH�RI�VXFK�DXWKRULW\��WKH�%RDUG�RU�WKH�&RPPLWWHH�PD\�GHOHJDWH�WR
D�FRPPLWWHH�RI�RQH�RU�PRUH�PHPEHUV�RI�WKH�%RDUG�ZKR�DUH�QRW�1RQ�(PSOR\HH�'LUHFWRUV�WKH�DXWKRULW\�WR�JUDQW
$ZDUGV� WR�HOLJLEOH�SHUVRQV�ZKR�DUH�QRW� WKHQ� VXEMHFW� WR�6HFWLRQ����RI� WKH�([FKDQJH�$FW��1RWKLQJ�KHUHLQ� VKDOO
FUHDWH�DQ�LQIHUHQFH�WKDW�DQ�$ZDUG�LV�QRW�YDOLGO\�JUDQWHG�XQGHU�WKH�3ODQ�LQ�WKH�HYHQW�$ZDUGV�DUH�JUDQWHG�XQGHU�WKH
3ODQ�E\�D�FRPSHQVDWLRQ�FRPPLWWHH�RI� WKH�%RDUG� WKDW�GRHV�QRW�DW�DOO� WLPHV�FRQVLVW�VROHO\�RI� WZR�RU�PRUH�1RQ�
(PSOR\HH�'LUHFWRUV�





�������,QGHPQLILFDWLRQ��,Q�DGGLWLRQ�WR�VXFK�RWKHU�ULJKWV�RI�LQGHPQLILFDWLRQ�DV�WKH\�PD\�KDYH�DV�'LUHFWRUV
RU� PHPEHUV� RI� WKH� &RPPLWWHH�� DQG� WR� WKH� H[WHQW� DOORZHG� E\� $SSOLFDEOH� /DZV�� WKH� &RPPLWWHH� VKDOO� EH
LQGHPQLILHG� E\� WKH� &RPSDQ\� DJDLQVW� WKH� UHDVRQDEOH� H[SHQVHV�� LQFOXGLQJ� DWWRUQH\¶V� IHHV�� DFWXDOO\� LQFXUUHG� LQ
FRQQHFWLRQ�ZLWK�DQ\�DFWLRQ��VXLW�RU�SURFHHGLQJ�RU�LQ�FRQQHFWLRQ�ZLWK�DQ\�DSSHDO�WKHUHLQ��WR�ZKLFK�WKH�&RPPLWWHH
PD\�EH�SDUW\�E\�UHDVRQ�RI�DQ\�DFWLRQ�WDNHQ�RU�IDLOXUH�WR�DFW�XQGHU�RU�LQ�FRQQHFWLRQ�ZLWK�WKH�3ODQ�RU�DQ\�$ZDUG
JUDQWHG�XQGHU�WKH�3ODQ��DQG�DJDLQVW�DOO�DPRXQWV�SDLG�E\�WKH�&RPPLWWHH�LQ�VHWWOHPHQW�WKHUHRI��SURYLGHG��KRZHYHU�
WKDW�WKH�VHWWOHPHQW�KDV�EHHQ�DSSURYHG�E\�WKH�&RPSDQ\��ZKLFK�DSSURYDO�VKDOO�QRW�EH�XQUHDVRQDEO\�ZLWKKHOG��RU
SDLG�E\�WKH�&RPPLWWHH�LQ�VDWLVIDFWLRQ�RI�D�MXGJPHQW�LQ�DQ\�VXFK�DFWLRQ��VXLW�RU�SURFHHGLQJ��H[FHSW�LQ�UHODWLRQ�WR
PDWWHUV�DV� WR�ZKLFK� LW� VKDOO�EH�DGMXGJHG� LQ�VXFK�DFWLRQ��VXLW�RU�SURFHHGLQJ� WKDW�VXFK�&RPPLWWHH�GLG�QRW�DFW� LQ
JRRG�IDLWK�DQG�LQ�D�PDQQHU�ZKLFK�VXFK�SHUVRQ�UHDVRQDEO\�EHOLHYHG�WR�EH�LQ�WKH�EHVW�LQWHUHVWV�RI�WKH�&RPSDQ\��RU
LQ� WKH� FDVH� RI� D� FULPLQDO� SURFHHGLQJ�� KDG� QR� UHDVRQ� WR� EHOLHYH� WKDW� WKH� FRQGXFW� FRPSODLQHG�RI�ZDV� XQODZIXO�
SURYLGHG�� KRZHYHU�� WKDW� ZLWKLQ� ��� GD\V� DIWHU� WKH� LQVWLWXWLRQ� RI� DQ\� VXFK� DFWLRQ�� VXLW� RU� SURFHHGLQJ�� VXFK
&RPPLWWHH�VKDOO�� LQ�ZULWLQJ��RIIHU� WKH�&RPSDQ\�WKH�RSSRUWXQLW\�DW� LWV�RZQ�H[SHQVH� WR�KDQGOH�DQG�GHIHQG�VXFK
DFWLRQ��VXLW�RU�SURFHHGLQJ�

�� 6KDUHV�6XEMHFW�WR�WKH�3ODQ�

�������6XEMHFW�WR�DGMXVWPHQW�LQ�DFFRUGDQFH�ZLWK�6HFWLRQ�����QR�PRUH�WKDQ�VL[�PLOOLRQ�VKDUHV�RI�&RPPRQ
6WRFN� VKDOO� EH� DYDLODEOH� IRU� WKH� JUDQW� RI� $ZDUGV� XQGHU� WKH� 3ODQ� �WKH� ³7RWDO� 6KDUH� 5HVHUYH´��� $Q\� VKDUHV� RI
&RPPRQ�6WRFN�JUDQWHG�LQ�FRQQHFWLRQ�ZLWK�2SWLRQV�DQG�6WRFN�$SSUHFLDWLRQ�5LJKWV�VKDOO�EH�FRXQWHG�DJDLQVW�WKLV
OLPLW� DV�RQH� ���� VKDUH� IRU� HYHU\RQH� ����2SWLRQ�RU�6WRFN�$SSUHFLDWLRQ�5LJKW� DZDUGHG��$Q\�VKDUHV�RI�&RPPRQ
6WRFN�JUDQWHG� LQ� FRQQHFWLRQ�ZLWK�$ZDUGV�RWKHU� WKDQ�2SWLRQV� DQG�6WRFN�$SSUHFLDWLRQ�5LJKWV� VKDOO� EH� FRXQWHG
DJDLQVW� WKLV� OLPLW� DV� WZR� ���� VKDUHV� RI� &RPPRQ� 6WRFN� IRU� HYHU\RQH� ���� VKDUH� RI� &RPPRQ� 6WRFN� JUDQWHG� LQ
FRQQHFWLRQ�ZLWK�VXFK�$ZDUG��'XULQJ�WKH�WHUPV�RI�WKH�$ZDUGV��WKH�&RPSDQ\�VKDOO�NHHS�DYDLODEOH�DW�DOO�WLPHV�WKH
QXPEHU�RI�VKDUHV�RI�&RPPRQ�6WRFN�UHTXLUHG�WR�VDWLVI\�VXFK�$ZDUGV�

�������6KDUHV�RI�&RPPRQ�6WRFN�DYDLODEOH�IRU�GLVWULEXWLRQ�XQGHU�WKH�3ODQ�PD\�FRQVLVW��LQ�ZKROH�RU�LQ�SDUW�
RI�DXWKRUL]HG�DQG�XQLVVXHG�VKDUHV��WUHDVXU\�VKDUHV�RU�VKDUHV�UHDFTXLUHG�E\�WKH�&RPSDQ\�LQ�DQ\�PDQQHU�

���� � � �7KH�PD[LPXP�QXPEHU�RI�VKDUHV�RI�&RPPRQ�6WRFN�VXEMHFW� WR�$ZDUGV�YHVWLQJ�GXULQJ�DQ\�VLQJOH
)LVFDO�<HDU�WR�DQ\�'LUHFWRU�VKDOO�QRW�H[FHHG�D�WRWDO�YDOXH�RI�����������FDOFXODWLQJ�WKH�YDOXH�RI�DQ\�$ZDUGV�EDVHG
RQ�WKH�JUDQW�GDWH�IDLU�YDOXH�IRU�ILQDQFLDO�UHSRUWLQJ�SXUSRVHV��

���� � � � $Q\� VKDUHV� RI� &RPPRQ� 6WRFN� VXEMHFW� WR� DQ� $ZDUG� WKDW� H[SLUHV� RU� LV� FDQFHOHG�� IRUIHLWHG�� RU
WHUPLQDWHG�ZLWKRXW� LVVXDQFH� RI� WKH� IXOO� QXPEHU� RI� VKDUHV� RI�&RPPRQ�6WRFN� WR�ZKLFK� WKH�$ZDUG� UHODWHG�ZLOO
DJDLQ�EH�DYDLODEOH� IRU� LVVXDQFH�XQGHU� WKH�3ODQ��$Q\�VKDUHV�RI�&RPPRQ�6WRFN� WKDW�DJDLQ�EHFRPH�DYDLODEOH� IRU
IXWXUH�JUDQWV�SXUVXDQW� WR� WKLV�6HFWLRQ����� VKDOO� EH� DGGHG�EDFN� DV�RQH� ���� VKDUH� LI� VXFK� VKDUHV�ZHUH� VXEMHFW� WR
2SWLRQV� RU� 6WRFN� $SSUHFLDWLRQ� 5LJKWV� DQG� DV� WZR� ���� VKDUHV� LI� VXFK� VKDUHV� ZHUH� VXEMHFW� WR� RWKHU� $ZDUGV�
1RWZLWKVWDQGLQJ�DQ\WKLQJ�WR�WKH�FRQWUDU\�FRQWDLQHG�KHUHLQ��VKDUHV�VXEMHFW�WR�DQ�$ZDUG�XQGHU�WKH�3ODQ�VKDOO�QRW
DJDLQ�EH�PDGH�DYDLODEOH�IRU�LVVXDQFH�RU�GHOLYHU\�XQGHU�WKH�3ODQ�LI�VXFK�VKDUHV�DUH��D��VKDUHV�WHQGHUHG�LQ�SD\PHQW
RI�DQ�2SWLRQ���E��VKDUHV�GHOLYHUHG�RU�ZLWKKHOG�E\�WKH�&RPSDQ\�WR�VDWLVI\�DQ\�WD[�ZLWKKROGLQJ�REOLJDWLRQ��RU��F�
VKDUHV� FRYHUHG� E\� D� VWRFN�VHWWOHG� 6WRFN� $SSUHFLDWLRQ� 5LJKW� RU� RWKHU� $ZDUGV� WKDW� ZHUH� QRW� LVVXHG� XSRQ� WKH
VHWWOHPHQW�RI�WKH�$ZDUG�

�������$ZDUGV�PD\��LQ�WKH�VROH�GLVFUHWLRQ�RI�WKH�&RPPLWWHH��EH�JUDQWHG�XQGHU�WKH�3ODQ�LQ�DVVXPSWLRQ�RI��RU
LQ�VXEVWLWXWLRQ�IRU��RXWVWDQGLQJ�DZDUGV�SUHYLRXVO\�JUDQWHG�E\�DQ�HQWLW\�DFTXLUHG�E\�WKH�&RPSDQ\�RU�ZLWK�ZKLFK
WKH�&RPSDQ\�FRPELQHV� �³6XEVWLWXWH�$ZDUGV´���6XEVWLWXWH�$ZDUGV�VKDOO�QRW�EH�FRXQWHG�DJDLQVW� WKH�7RWDO�6KDUH
5HVHUYH��6XEMHFW�WR�DSSOLFDEOH�VWRFN�H[FKDQJH�UHTXLUHPHQWV��DYDLODEOH�VKDUHV�XQGHU�D�VKDUHKROGHU�DSSURYHG�SODQ
RI�DQ�HQWLW\�GLUHFWO\�RU�LQGLUHFWO\�DFTXLUHG�E\�WKH�&RPSDQ\�RU�ZLWK�ZKLFK�WKH





&RPSDQ\�FRPELQHV��DV�DSSURSULDWHO\�DGMXVWHG�WR�UHIOHFW�VXFK�DFTXLVLWLRQ�RU�WUDQVDFWLRQ��PD\�EH�XVHG�IRU
$ZDUGV�XQGHU�WKH�3ODQ�DQG�VKDOO�QRW�FRXQW�WRZDUG�WKH�7RWDO�6KDUH�/LPLW�

������(OLJLELOLW\�

�������(OLJLELOLW\�IRU�6SHFLILF�$ZDUGV��,QFHQWLYH�6WRFN�2SWLRQV�PD\�EH�JUDQWHG�RQO\�WR�(PSOR\HHV��$ZDUGV
RWKHU� WKDQ� ,QFHQWLYH� 6WRFN� 2SWLRQV� PD\� EH� JUDQWHG� WR� (PSOR\HHV�� &RQVXOWDQWV� DQG� 'LUHFWRUV� DQG� WKRVH
LQGLYLGXDOV�ZKRP� WKH�&RPPLWWHH� GHWHUPLQHV� DUH� UHDVRQDEO\� H[SHFWHG� WR� EHFRPH�(PSOR\HHV��&RQVXOWDQWV� DQG
'LUHFWRUV�IROORZLQJ�WKH�*UDQW�'DWH�

���� � � � 7HQ� 3HUFHQW� 6KDUHKROGHUV�� $� 7HQ� 3HUFHQW� 6KDUHKROGHU� VKDOO� QRW� EH� JUDQWHG� DQ� ,QFHQWLYH� 6WRFN
2SWLRQ�XQOHVV�WKH�2SWLRQ�([HUFLVH�3ULFH�LV�DW�OHDVW������RI�WKH�)DLU�0DUNHW�9DOXH�RI�WKH�&RPPRQ�6WRFN�RQ�WKH
*UDQW�'DWH�DQG�WKH�2SWLRQ�LV�QRW�H[HUFLVDEOH�DIWHU�WKH�H[SLUDWLRQ�RI�ILYH�\HDUV�IURP�WKH�*UDQW�'DWH�

������2SWLRQ�3URYLVLRQV��(DFK�2SWLRQ�JUDQWHG�XQGHU�WKH�3ODQ�VKDOO�EH�HYLGHQFHG�E\�DQ�$ZDUG�$JUHHPHQW�
(DFK�2SWLRQ�VR�JUDQWHG�VKDOO�EH�VXEMHFW�WR�WKH�FRQGLWLRQV�VHW�IRUWK�LQ�WKLV�6HFWLRQ����DQG�WR�VXFK�RWKHU�FRQGLWLRQV
QRW� LQFRQVLVWHQW�ZLWK� WKH� 3ODQ� DV�PD\� EH� UHIOHFWHG� LQ� WKH� DSSOLFDEOH�$ZDUG�$JUHHPHQW��$OO�2SWLRQV� VKDOO� EH
VHSDUDWHO\� GHVLJQDWHG� ,QFHQWLYH� 6WRFN� 2SWLRQV� RU� 1RQ�TXDOLILHG� 6WRFN� 2SWLRQV� DW� WKH� WLPH� RI� JUDQW�� DQG�� LI
FHUWLILFDWHV�DUH�LVVXHG��D�VHSDUDWH�FHUWLILFDWH�RU�FHUWLILFDWHV�ZLOO�EH�LVVXHG�IRU�VKDUHV�RI�&RPPRQ�6WRFN�SXUFKDVHG
RQ�H[HUFLVH�RI�HDFK�W\SH�RI�2SWLRQ��1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��WKH�&RPSDQ\�VKDOO�KDYH�QR�OLDELOLW\�WR�DQ\
3DUWLFLSDQW�RU�DQ\�RWKHU�SHUVRQ�LI�DQ�2SWLRQ�GHVLJQDWHG�DV�DQ�,QFHQWLYH�6WRFN�2SWLRQ�IDLOV�WR�TXDOLI\�DV�VXFK�DW
DQ\�WLPH�RU�LI�DQ�2SWLRQ�LV�GHWHUPLQHG�WR�FRQVWLWXWH�³QRQTXDOLILHG�GHIHUUHG�FRPSHQVDWLRQ´�ZLWKLQ�WKH�PHDQLQJ�RI
6HFWLRQ����$�RI�WKH�&RGH�DQG�WKH�WHUPV�RI�VXFK�2SWLRQ�GR�QRW�VDWLVI\�WKH�UHTXLUHPHQWV�RI�6HFWLRQ����$�RI�WKH
&RGH�� 7KH� SURYLVLRQV� RI� VHSDUDWH� 2SWLRQV� QHHG� QRW� EH� LGHQWLFDO�� EXW� HDFK� 2SWLRQ� VKDOO� LQFOXGH� �WKURXJK
LQFRUSRUDWLRQ� RI� SURYLVLRQV� KHUHRI� E\� UHIHUHQFH� LQ� WKH� 2SWLRQ� RU� RWKHUZLVH�� WKH� VXEVWDQFH� RI� HDFK� RI� WKH
IROORZLQJ�SURYLVLRQV�

���� � � �7HUP��6XEMHFW� WR� WKH�SURYLVLRQV�RI�6HFWLRQ����� UHJDUGLQJ�7HQ�3HUFHQW�6KDUHKROGHUV��QR� ,QFHQWLYH
6WRFN�2SWLRQ�VKDOO�EH�H[HUFLVDEOH�DIWHU�WKH�H[SLUDWLRQ�RI�XS�WR����\HDUV�IURP�WKH�*UDQW�'DWH��7KH�WHUP�RI�D�1RQ�
TXDOLILHG�6WRFN�2SWLRQ� JUDQWHG� XQGHU� WKH�3ODQ� VKDOO� EH� GHWHUPLQHG� E\� WKH�&RPPLWWHH�� SURYLGHG�� KRZHYHU�� QR
1RQ�TXDOLILHG�6WRFN�2SWLRQ�VKDOO�EH�H[HUFLVDEOH�DIWHU�WKH�H[SLUDWLRQ�RI����\HDUV�IURP�WKH�*UDQW�'DWH�

�������([HUFLVH�3ULFH�RI�DQ�,QFHQWLYH�6WRFN�2SWLRQ��6XEMHFW�WR�WKH�SURYLVLRQV�RI�6HFWLRQ�����UHJDUGLQJ�7HQ
3HUFHQW�6KDUHKROGHUV��WKH�2SWLRQ�([HUFLVH�3ULFH�RI�HDFK�,QFHQWLYH�6WRFN�2SWLRQ�VKDOO�EH�QRW�OHVV�WKDQ������RI
WKH� )DLU�0DUNHW� 9DOXH� RI� WKH� &RPPRQ� 6WRFN� VXEMHFW� WR� WKH� 2SWLRQ� RQ� WKH� *UDQW� 'DWH�� 1RWZLWKVWDQGLQJ� WKH
IRUHJRLQJ��DQ�,QFHQWLYH�6WRFN�2SWLRQ�PD\�EH�JUDQWHG�ZLWK�DQ�2SWLRQ�([HUFLVH�3ULFH�ORZHU�WKDQ�WKDW�VHW�IRUWK�LQ
WKH�SUHFHGLQJ�VHQWHQFH�LI�VXFK�2SWLRQ�LV�JUDQWHG�SXUVXDQW�WR�DQ�DVVXPSWLRQ�RU�VXEVWLWXWLRQ�IRU�DQRWKHU�RSWLRQ�LQ�D
PDQQHU�VDWLVI\LQJ�WKH�SURYLVLRQV�RI�6HFWLRQ�����D��RI�WKH�&RGH�

�������([HUFLVH�3ULFH�RI�D�1RQ�TXDOLILHG�6WRFN�2SWLRQ��7KH�2SWLRQ�([HUFLVH�3ULFH�RI�HDFK�1RQ�TXDOLILHG
6WRFN�2SWLRQ�VKDOO�EH�QRW�OHVV�WKDQ������RI�WKH�)DLU�0DUNHW�9DOXH�RI�WKH�&RPPRQ�6WRFN�VXEMHFW�WR�WKH�2SWLRQ
RQ�WKH�*UDQW�'DWH��1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��D�1RQ�TXDOLILHG�6WRFN�2SWLRQ�PD\�EH�JUDQWHG�ZLWK�DQ�2SWLRQ
([HUFLVH� 3ULFH� ORZHU� WKDQ� WKDW� VHW� IRUWK� LQ� WKH� SUHFHGLQJ� VHQWHQFH� LI� VXFK� 2SWLRQ� LV� JUDQWHG� SXUVXDQW� WR� DQ
DVVXPSWLRQ�RU�VXEVWLWXWLRQ�IRU�DQRWKHU�RSWLRQ�LQ�D�PDQQHU�VDWLVI\LQJ�WKH�SURYLVLRQV�RI�6HFWLRQ����$�RI�WKH�&RGH�

�������&RQVLGHUDWLRQ��7KH�2SWLRQ�([HUFLVH�3ULFH�RI�&RPPRQ�6WRFN�DFTXLUHG�SXUVXDQW�WR�DQ�2SWLRQ�VKDOO
EH�SDLG��WR�WKH�H[WHQW�SHUPLWWHG�E\�DSSOLFDEOH�VWDWXWHV�DQG�UHJXODWLRQV��HLWKHU��D��LQ�FDVK�RU�E\�FHUWLILHG�RU�EDQN
FKHFN� DW� WKH� WLPH� WKH�2SWLRQ� LV� H[HUFLVHG� RU� �E�� LQ� WKH� GLVFUHWLRQ� RI� WKH� &RPPLWWHH�� XSRQ� VXFK� WHUPV� DV� WKH
&RPPLWWHH� VKDOO� DSSURYH�� WKH� 2SWLRQ� ([HUFLVH� 3ULFH� PD\� EH� SDLG�� �L�� E\� GHOLYHU\� WR� WKH� &RPSDQ\� RI� RWKHU
&RPPRQ�6WRFN��GXO\�HQGRUVHG� IRU� WUDQVIHU� WR� WKH�&RPSDQ\��ZLWK�D�)DLU�0DUNHW�9DOXH�RQ� WKH�GDWH�RI�GHOLYHU\
HTXDO�WR�WKH�2SWLRQ�([HUFLVH�3ULFH��RU�SRUWLRQ





WKHUHRI�� GXH� IRU� WKH� QXPEHU� RI� VKDUHV� EHLQJ� DFTXLUHG�� RU� E\� PHDQV� RI� DWWHVWDWLRQ� ZKHUHE\� WKH� 3DUWLFLSDQW
LGHQWLILHV�IRU�GHOLYHU\�VSHFLILF�VKDUHV�RI�&RPPRQ�6WRFN�WKDW�KDYH�DQ�DJJUHJDWH�)DLU�0DUNHW�9DOXH�RQ�WKH�GDWH�RI
DWWHVWDWLRQ�HTXDO�WR�WKH�2SWLRQ�([HUFLVH�3ULFH��RU�SRUWLRQ�WKHUHRI��DQG�UHFHLYHV�D�QXPEHU�RI�VKDUHV�RI�&RPPRQ
6WRFN� HTXDO� WR� WKH� GLIIHUHQFH� EHWZHHQ� WKH� QXPEHU� RI� VKDUHV� WKHUHE\� SXUFKDVHG� DQG� WKH� QXPEHU� RI� LGHQWLILHG
DWWHVWDWLRQ� VKDUHV� RI� &RPPRQ� 6WRFN� �D� ³6WRFN� IRU� 6WRFN� ([FKDQJH´��� �LL�� D� ³FDVKOHVV´� H[HUFLVH� SURJUDP
HVWDEOLVKHG�ZLWK� D�EURNHU�� �LLL�� E\� UHGXFWLRQ� LQ� WKH�QXPEHU�RI� VKDUHV�RI�&RPPRQ�6WRFN�RWKHUZLVH�GHOLYHUDEOH
XSRQ�H[HUFLVH�RI�VXFK�2SWLRQ�ZLWK�D�)DLU�0DUNHW�9DOXH�HTXDO�WR�WKH�DJJUHJDWH�2SWLRQ�([HUFLVH�3ULFH�DW�WKH�WLPH
RI�H[HUFLVH���LY��E\�DQ\�FRPELQDWLRQ�RI�WKH�IRUHJRLQJ�PHWKRGV��RU��Y��LQ�DQ\�RWKHU�IRUP�RI�OHJDO�FRQVLGHUDWLRQ
WKDW�PD\�EH�DFFHSWDEOH�WR�WKH�&RPPLWWHH��8QOHVV�RWKHUZLVH�VSHFLILFDOO\�SURYLGHG�LQ�WKH�2SWLRQ��WKH�H[HUFLVH�SULFH
RI�&RPPRQ�6WRFN�DFTXLUHG�SXUVXDQW� WR� DQ�2SWLRQ� WKDW� LV�SDLG�E\�GHOLYHU\� �RU� DWWHVWDWLRQ�� WR� WKH�&RPSDQ\�RI
RWKHU�&RPPRQ� 6WRFN� DFTXLUHG�� GLUHFWO\� RU� LQGLUHFWO\� IURP� WKH�&RPSDQ\�� VKDOO� EH� SDLG� RQO\� E\� VKDUHV� RI� WKH
&RPPRQ�6WRFN�RI�WKH�&RPSDQ\�WKDW�KDYH�EHHQ�KHOG�IRU�PRUH�WKDQ�VL[�PRQWKV��RU�VXFK�ORQJHU�RU�VKRUWHU�SHULRG
RI�WLPH�UHTXLUHG�WR�DYRLG�D�FKDUJH�WR�HDUQLQJV�IRU�ILQDQFLDO�DFFRXQWLQJ�SXUSRVHV���1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ�
GXULQJ� DQ\� SHULRG� IRU�ZKLFK� WKH�&RPPRQ� 6WRFN� LV� SXEOLFO\� WUDGHG� �L�H��� WKH�&RPPRQ� 6WRFN� LV� OLVWHG� RQ� DQ\
HVWDEOLVKHG�VWRFN�H[FKDQJH�RU�D�QDWLRQDO�PDUNHW�V\VWHP��DQ�H[HUFLVH�E\�D�'LUHFWRU�RU�2IILFHU�WKDW�LQYROYHV�RU�PD\
LQYROYH�D�GLUHFW�RU�LQGLUHFW�H[WHQVLRQ�RI�FUHGLW�RU�DUUDQJHPHQW�RI�DQ�H[WHQVLRQ�RI�FUHGLW�E\�WKH�&RPSDQ\��GLUHFWO\
RU�LQGLUHFWO\��LQ�YLRODWLRQ�RI�6HFWLRQ�����D��RI�WKH�6DUEDQHV�2[OH\�$FW�RI������VKDOO�EH�SURKLELWHG�ZLWK�UHVSHFW�WR
DQ\�$ZDUG�XQGHU�WKLV�3ODQ�

�������7UDQVIHUDELOLW\�RI�DQ�,QFHQWLYH�6WRFN�2SWLRQ��$Q�,QFHQWLYH�6WRFN�2SWLRQ�VKDOO�QRW�EH�WUDQVIHUDEOH
H[FHSW� E\�ZLOO� RU� E\� WKH� ODZV� RI� GHVFHQW� DQG� GLVWULEXWLRQ� DQG� VKDOO� EH� H[HUFLVDEOH� GXULQJ� WKH� OLIHWLPH� RI� WKH
2SWLRQKROGHU� RQO\� E\� WKH� 2SWLRQKROGHU�� 1RWZLWKVWDQGLQJ� WKH� IRUHJRLQJ�� WKH� 2SWLRQKROGHU�PD\�� E\� GHOLYHULQJ
ZULWWHQ�QRWLFH�WR�WKH�&RPSDQ\��LQ�D�IRUP�VDWLVIDFWRU\�WR�WKH�&RPSDQ\��GHVLJQDWH�D�WKLUG�SDUW\�ZKR��LQ�WKH�HYHQW�RI
WKH�GHDWK�RI�WKH�2SWLRQKROGHU��VKDOO�WKHUHDIWHU�EH�HQWLWOHG�WR�H[HUFLVH�WKH�2SWLRQ�

���� � � �7UDQVIHUDELOLW\�RI�D�1RQ�TXDOLILHG�6WRFN�2SWLRQ��$�1RQ�TXDOLILHG�6WRFN�2SWLRQ�PD\�� LQ� WKH� VROH
GLVFUHWLRQ�RI�WKH�&RPPLWWHH��EH�WUDQVIHUDEOH�WR�D�3HUPLWWHG�7UDQVIHUHH��XSRQ�ZULWWHQ�DSSURYDO�E\�WKH�&RPPLWWHH
WR� WKH� H[WHQW� SURYLGHG� LQ� WKH� $ZDUG� $JUHHPHQW�� ,I� WKH� 1RQ�TXDOLILHG� 6WRFN� 2SWLRQ� GRHV� QRW� SURYLGH� IRU
WUDQVIHUDELOLW\�� WKHQ� WKH�1RQ�TXDOLILHG�6WRFN�2SWLRQ� VKDOO� QRW�EH� WUDQVIHUDEOH� H[FHSW�E\�ZLOO�RU�E\� WKH� ODZV�RI
GHVFHQW� DQG� GLVWULEXWLRQ� DQG� VKDOO� EH� H[HUFLVDEOH� GXULQJ� WKH� OLIHWLPH� RI� WKH� 2SWLRQKROGHU� RQO\� E\� WKH
2SWLRQKROGHU�� 1RWZLWKVWDQGLQJ� WKH� IRUHJRLQJ�� WKH� 2SWLRQKROGHU� PD\�� E\� GHOLYHULQJ� ZULWWHQ� QRWLFH� WR� WKH
&RPSDQ\�� LQ�D�IRUP�VDWLVIDFWRU\� WR� WKH�&RPSDQ\��GHVLJQDWH�D� WKLUG�SDUW\�ZKR�� LQ� WKH�HYHQW�RI� WKH�GHDWK�RI� WKH
2SWLRQKROGHU��VKDOO�WKHUHDIWHU�EH�HQWLWOHG�WR�H[HUFLVH�WKH�2SWLRQ�

���� � � �9HVWLQJ� RI� 2SWLRQV�� (DFK� 2SWLRQ�PD\�� EXW� QHHG� QRW�� YHVW� DQG� WKHUHIRUH� EHFRPH� H[HUFLVDEOH� LQ
SHULRGLF� LQVWDOOPHQWV� WKDW� PD\�� EXW� QHHG� QRW�� EH� HTXDO�� 7KH� 2SWLRQ� PD\� EH� VXEMHFW� WR� VXFK� RWKHU� WHUPV� DQG
FRQGLWLRQV�RQ�WKH�WLPH�RU�WLPHV�ZKHQ�LW�PD\�EH�H[HUFLVHG��ZKLFK�PD\�EH�EDVHG�RQ�SHUIRUPDQFH�RU�RWKHU�FULWHULD�
DV�WKH�&RPPLWWHH�PD\�GHHP�DSSURSULDWH��7KH�YHVWLQJ�SURYLVLRQV�RI�LQGLYLGXDO�2SWLRQV�PD\�YDU\��1R�2SWLRQ�PD\
EH� H[HUFLVHG� IRU� D� IUDFWLRQ� RI� D� VKDUH� RI� &RPPRQ� 6WRFN�� 7KH� &RPPLWWHH�PD\�� EXW� VKDOO� QRW� EH� UHTXLUHG� WR�
SURYLGH� IRU� DQ� DFFHOHUDWLRQ� RI� YHVWLQJ� DQG� H[HUFLVDELOLW\� LQ� WKH� WHUPV� RI� DQ\� $ZDUG� $JUHHPHQW� XSRQ� WKH
RFFXUUHQFH�RI�D�VSHFLILHG�HYHQW�

���� � � �7HUPLQDWLRQ�RI�&RQWLQXRXV�6HUYLFH��8QOHVV�RWKHUZLVH�SURYLGHG� LQ�DQ�$ZDUG�$JUHHPHQW�RU� LQ�DQ
HPSOR\PHQW� DJUHHPHQW� WKH� WHUPV� RI� ZKLFK� KDYH� EHHQ� DSSURYHG� E\� WKH� &RPPLWWHH�� LQ� WKH� HYHQW� DQ
2SWLRQKROGHU¶V� &RQWLQXRXV� 6HUYLFH� WHUPLQDWHV� �RWKHU� WKDQ� XSRQ� WKH� 2SWLRQKROGHU¶V� GHDWK� RU� 'LVDELOLW\��� WKH
2SWLRQKROGHU�PD\�H[HUFLVH�KLV�RU�KHU�2SWLRQ��WR�WKH�H[WHQW�WKDW�WKH�2SWLRQKROGHU�ZDV�HQWLWOHG�WR�H[HUFLVH�VXFK
2SWLRQ�DV�RI� WKH�GDWH�RI� WHUPLQDWLRQ��EXW�RQO\�ZLWKLQ�VXFK�SHULRG�RI� WLPH�HQGLQJ�RQ� WKH�HDUOLHU�RI� �D�� WKH�GDWH
WKUHH�PRQWKV� IROORZLQJ� WKH� WHUPLQDWLRQ�RI� WKH�2SWLRQKROGHU¶V�&RQWLQXRXV�6HUYLFH�RU� �E�� WKH� H[SLUDWLRQ�RI� WKH
WHUP�RI�WKH�2SWLRQ�DV�VHW�IRUWK�LQ�WKH�$ZDUG�$JUHHPHQW��SURYLGHG�WKDW��LI�WKH�WHUPLQDWLRQ�RI�&RQWLQXRXV�6HUYLFH
LV�E\�WKH�&RPSDQ\�IRU�&DXVH��DOO�RXWVWDQGLQJ�2SWLRQV��ZKHWKHU�RU�QRW�YHVWHG��VKDOO�LPPHGLDWHO\�WHUPLQDWH�DQG
FHDVH�WR�EH�H[HUFLVDEOH�





,I��DIWHU�WHUPLQDWLRQ��WKH�2SWLRQKROGHU�GRHV�QRW�H[HUFLVH�KLV�RU�KHU�2SWLRQ�ZLWKLQ�WKH�WLPH�VSHFLILHG�LQ�WKH�$ZDUG
$JUHHPHQW��WKH�2SWLRQ�VKDOO�WHUPLQDWH�

�������([WHQVLRQ�RI�7HUPLQDWLRQ�'DWH��$Q�2SWLRQKROGHU¶V�$ZDUG�$JUHHPHQW�PD\�DOVR�SURYLGH�WKDW�LI�WKH
H[HUFLVH�RI�WKH�2SWLRQ�IROORZLQJ�WKH�WHUPLQDWLRQ�RI�WKH�2SWLRQKROGHU¶V�&RQWLQXRXV�6HUYLFH�IRU�DQ\�UHDVRQ�ZRXOG
EH� SURKLELWHG� DW� DQ\� WLPH� EHFDXVH� WKH� LVVXDQFH� RI� VKDUHV� RI� &RPPRQ� 6WRFN� ZRXOG� YLRODWH� WKH� UHJLVWUDWLRQ
UHTXLUHPHQWV�XQGHU� WKH�6HFXULWLHV�$FW�RU�DQ\�RWKHU�VWDWH�RU�IHGHUDO�VHFXULWLHV� ODZ�RU� WKH�UXOHV�RI�DQ\�VHFXULWLHV
H[FKDQJH�RU�LQWHUGHDOHU�TXRWDWLRQ�V\VWHP��WKHQ�WKH�2SWLRQ�VKDOO�WHUPLQDWH�RQ�WKH�HDUOLHU�RI��D��WKH�H[SLUDWLRQ�RI
WKH�WHUP�RI�WKH�2SWLRQ�LQ�DFFRUGDQFH�ZLWK�6HFWLRQ�����RU��E��WKH�H[SLUDWLRQ�RI�D�SHULRG�DIWHU�WHUPLQDWLRQ�RI�WKH
3DUWLFLSDQW¶V�&RQWLQXRXV�6HUYLFH�WKDW�LV�WKUHH�PRQWKV�DIWHU�WKH�HQG�RI�WKH�SHULRG�GXULQJ�ZKLFK�WKH�H[HUFLVH�RI�WKH
2SWLRQ�ZRXOG�EH�LQ�YLRODWLRQ�RI�VXFK�UHJLVWUDWLRQ�RU�RWKHU�VHFXULWLHV�ODZ�UHTXLUHPHQWV�

��������'LVDELOLW\�RI�2SWLRQKROGHU��8QOHVV�RWKHUZLVH�SURYLGHG�LQ�DQ�$ZDUG�$JUHHPHQW��LQ�WKH�HYHQW�WKDW�DQ
2SWLRQKROGHU¶V�&RQWLQXRXV�6HUYLFH�WHUPLQDWHV�DV�D�UHVXOW�RI�WKH�2SWLRQKROGHU¶V�'LVDELOLW\��WKH�2SWLRQKROGHU�PD\
H[HUFLVH�KLV�RU�KHU�2SWLRQ��WR�WKH�H[WHQW�WKDW�WKH�2SWLRQKROGHU�ZDV�HQWLWOHG�WR�H[HUFLVH�VXFK�2SWLRQ�DV�RI�WKH�GDWH
RI� WHUPLQDWLRQ���EXW�RQO\�ZLWKLQ�VXFK�SHULRG�RI� WLPH�HQGLQJ�RQ� WKH�HDUOLHU�RI��D�� WKH�GDWH����PRQWKV�IROORZLQJ
VXFK� WHUPLQDWLRQ�RU��E�� WKH�H[SLUDWLRQ�RI� WKH� WHUP�RI� WKH�2SWLRQ�DV�VHW� IRUWK� LQ� WKH�$ZDUG�$JUHHPHQW�� ,I��DIWHU
WHUPLQDWLRQ�� WKH� 2SWLRQKROGHU� GRHV� QRW� H[HUFLVH� KLV� RU� KHU� 2SWLRQ� ZLWKLQ� WKH� WLPH� VSHFLILHG� KHUHLQ� RU� LQ� WKH
$ZDUG�$JUHHPHQW��WKH�2SWLRQ�VKDOO�WHUPLQDWH�

����� � � � 'HDWK� RI� 2SWLRQKROGHU�� 8QOHVV� RWKHUZLVH� SURYLGHG� LQ� DQ� $ZDUG� $JUHHPHQW�� LQ� WKH� HYHQW� DQ
2SWLRQKROGHU¶V�&RQWLQXRXV�6HUYLFH�WHUPLQDWHV�DV�D�UHVXOW�RI� WKH�2SWLRQKROGHU¶V�GHDWK�� WKHQ�WKH�2SWLRQ�PD\�EH
H[HUFLVHG� �WR� WKH�H[WHQW� WKH�2SWLRQKROGHU�ZDV�HQWLWOHG� WR�H[HUFLVH� VXFK�2SWLRQ�DV�RI� WKH�GDWH�RI�GHDWK��E\� WKH
2SWLRQKROGHU¶V�HVWDWH��E\�D�SHUVRQ�ZKR�DFTXLUHG�WKH�ULJKW�WR�H[HUFLVH�WKH�2SWLRQ�E\�EHTXHVW�RU�LQKHULWDQFH�RU�E\�D
SHUVRQ�GHVLJQDWHG�WR�H[HUFLVH�WKH�2SWLRQ�XSRQ�WKH�2SWLRQKROGHU¶V�GHDWK��EXW�RQO\�ZLWKLQ�WKH�SHULRG�HQGLQJ�RQ�WKH
HDUOLHU�RI��D��WKH�GDWH����PRQWKV�IROORZLQJ�WKH�GDWH�RI�GHDWK�RU��E��WKH�H[SLUDWLRQ�RI�WKH�WHUP�RI�VXFK�2SWLRQ�DV
VHW�IRUWK�LQ�WKH�$ZDUG�$JUHHPHQW��,I��DIWHU�WKH�2SWLRQKROGHU¶V�GHDWK��WKH�2SWLRQ�LV�QRW�H[HUFLVHG�ZLWKLQ�WKH�WLPH
VSHFLILHG�KHUHLQ�RU�LQ�WKH�$ZDUG�$JUHHPHQW��WKH�2SWLRQ�VKDOO�WHUPLQDWH�

��������,QFHQWLYH�6WRFN�2SWLRQ����������/LPLWDWLRQ��7R�WKH�H[WHQW�WKDW�WKH�DJJUHJDWH�)DLU�0DUNHW�9DOXH
�GHWHUPLQHG� DW� WKH� WLPH� RI� JUDQW�� RI� &RPPRQ� 6WRFN� ZLWK� UHVSHFW� WR� ZKLFK� ,QFHQWLYH� 6WRFN� 2SWLRQV� DUH
H[HUFLVDEOH�IRU�WKH�ILUVW�WLPH�E\�DQ\�2SWLRQKROGHU�GXULQJ�DQ\�FDOHQGDU�\HDU��XQGHU�DOO�SODQV�RI�WKH�&RPSDQ\�DQG
LWV�$IILOLDWHV��H[FHHGV�����������WKH�2SWLRQV�RU�SRUWLRQV�WKHUHRI�ZKLFK�H[FHHG�VXFK�OLPLW��DFFRUGLQJ�WR�WKH�RUGHU
LQ�ZKLFK�WKH\�ZHUH�JUDQWHG��VKDOO�EH�WUHDWHG�DV�1RQ�TXDOLILHG�6WRFN�2SWLRQV�

������6WRFN�$SSUHFLDWLRQ�5LJKWV��(DFK�6WRFN�$SSUHFLDWLRQ�5LJKW�JUDQWHG�XQGHU�WKH�3ODQ�VKDOO�EH�HYLGHQFHG
E\�DQ�$ZDUG�$JUHHPHQW��(DFK�6WRFN�$SSUHFLDWLRQ�5LJKW�VR�JUDQWHG�VKDOO�EH�VXEMHFW�WR�WKH�FRQGLWLRQV�VHW�IRUWK�LQ
WKLV�6HFWLRQ����DQG�WR�VXFK�RWKHU�FRQGLWLRQV�QRW�LQFRQVLVWHQW�ZLWK�WKH�3ODQ�DV�PD\�EH�UHIOHFWHG�LQ�WKH�DSSOLFDEOH
$ZDUG�$JUHHPHQW�

���� � � �7HUP�7KH�WHUP�RI�D�6WRFN�$SSUHFLDWLRQ�5LJKW�JUDQWHG�XQGHU� WKH�3ODQ�VKDOO�EH�GHWHUPLQHG�E\�WKH
&RPPLWWHH��SURYLGHG��KRZHYHU��QR�6WRFN�$SSUHFLDWLRQ�5LJKW�VKDOO�EH�H[HUFLVDEOH�ODWHU�WKDQ�WKH�WHQWK�DQQLYHUVDU\
RI�WKH�*UDQW�'DWH�

�������9HVWLQJ

(DFK� 6WRFN�$SSUHFLDWLRQ� 5LJKW�PD\�� EXW� QHHG� QRW�� YHVW� DQG� WKHUHIRUH� EHFRPH� H[HUFLVDEOH� LQ� SHULRGLF
LQVWDOOPHQWV�WKDW�PD\��EXW�QHHG�QRW��EH�HTXDO��7KH�6WRFN�$SSUHFLDWLRQ�5LJKW�PD\�EH�VXEMHFW�WR�VXFK�RWKHU�WHUPV
DQG� FRQGLWLRQV� RQ� WKH� WLPH�RU� WLPHV�ZKHQ� LW�PD\�EH� H[HUFLVHG� DV� WKH�&RPPLWWHH�PD\�GHHP�DSSURSULDWH��7KH
YHVWLQJ� SURYLVLRQV� RI� LQGLYLGXDO� 6WRFN� $SSUHFLDWLRQ� 5LJKWV� PD\� YDU\�� 1R� 6WRFN� $SSUHFLDWLRQ� 5LJKW� PD\� EH
H[HUFLVHG�IRU�D�IUDFWLRQ�RI�D�VKDUH�RI�&RPPRQ�6WRFN��7KH





&RPPLWWHH�PD\��EXW�VKDOO�QRW�EH�UHTXLUHG�WR��SURYLGH�IRU�DQ�DFFHOHUDWLRQ�RI�YHVWLQJ�DQG�H[HUFLVDELOLW\�LQ�WKH�WHUPV
RI�DQ\�6WRFN�$SSUHFLDWLRQ�5LJKW�XSRQ�WKH�RFFXUUHQFH�RI�D�VSHFLILHG�HYHQW�

������5HVWULFWHG�$ZDUGV�$�5HVWULFWHG�$ZDUG�LV�DQ�$ZDUG�RI�DFWXDO�VKDUHV�RI�&RPPRQ�6WRFN��³5HVWULFWHG
6WRFN´��RU�K\SRWKHWLFDO�&RPPRQ�6WRFN�XQLWV��³5HVWULFWHG�6WRFN�8QLWV´��KDYLQJ�D�YDOXH�HTXDO�WR�WKH�)DLU�0DUNHW
9DOXH�RI�DQ�LGHQWLFDO�QXPEHU�RI�VKDUHV�RI�&RPPRQ�6WRFN��ZKLFK�PD\��EXW�QHHG�QRW��SURYLGH�WKDW�VXFK�5HVWULFWHG
$ZDUG�PD\�QRW�EH�VROG��DVVLJQHG��WUDQVIHUUHG�RU�RWKHUZLVH�GLVSRVHG�RI��SOHGJHG�RU�K\SRWKHFDWHG�DV�FROODWHUDO�IRU
D� ORDQ� RU� DV� VHFXULW\� IRU� WKH� SHUIRUPDQFH� RI� DQ\� REOLJDWLRQ� RU� IRU� DQ\� RWKHU� SXUSRVH� IRU� VXFK� SHULRG� �WKH
³5HVWULFWHG�3HULRG´��DV�WKH�&RPPLWWHH�VKDOO�GHWHUPLQH��(DFK�5HVWULFWHG�$ZDUG�JUDQWHG�XQGHU�WKH�3ODQ�VKDOO�EH
HYLGHQFHG�E\�DQ�$ZDUG�$JUHHPHQW��(DFK�5HVWULFWHG�$ZDUG�VR�JUDQWHG�VKDOO�EH�VXEMHFW�WR�WKH�FRQGLWLRQV�VHW�IRUWK
LQ�WKLV�6HFWLRQ����DQG�WR�VXFK�RWKHU�FRQGLWLRQV�QRW�LQFRQVLVWHQW�ZLWK�WKH�3ODQ�DV�PD\�EH�UHIOHFWHG�LQ�WKH�DSSOLFDEOH
$ZDUG�$JUHHPHQW�

�������5HVWULFWHG�6WRFN�DQG�5HVWULFWHG�6WRFN�8QLWV

�D� (DFK� 3DUWLFLSDQW� JUDQWHG� 5HVWULFWHG� 6WRFN� VKDOO� H[HFXWH� DQG� GHOLYHU� WR� WKH� &RPSDQ\� DQ� $ZDUG
$JUHHPHQW�ZLWK� UHVSHFW� WR� WKH�5HVWULFWHG�6WRFN� VHWWLQJ� IRUWK� WKH� UHVWULFWLRQV� DQG� RWKHU� WHUPV� DQG
FRQGLWLRQV� DSSOLFDEOH� WR� VXFK� 5HVWULFWHG� 6WRFN�� ,I� WKH� &RPPLWWHH� GHWHUPLQHV� WKDW� WKH� 5HVWULFWHG
6WRFN�VKDOO�EH�KHOG�E\�WKH�&RPSDQ\�RU�LQ�HVFURZ�UDWKHU�WKDQ�GHOLYHUHG�WR�WKH�3DUWLFLSDQW�SHQGLQJ�WKH
UHOHDVH� RI� WKH� DSSOLFDEOH� UHVWULFWLRQV�� WKH� &RPPLWWHH� PD\� UHTXLUH� WKH� 3DUWLFLSDQW� WR� DGGLWLRQDOO\
H[HFXWH� DQG� GHOLYHU� WR� WKH� &RPSDQ\� �$�� DQ� HVFURZ� DJUHHPHQW� VDWLVIDFWRU\� WR� WKH� &RPPLWWHH�� LI
DSSOLFDEOH�DQG��%��WKH�DSSURSULDWH�EODQN�VWRFN�SRZHU�ZLWK�UHVSHFW�WR�WKH�5HVWULFWHG�6WRFN�FRYHUHG
E\�VXFK�DJUHHPHQW��,I�D�3DUWLFLSDQW�IDLOV�WR�H[HFXWH�DQ�DJUHHPHQW�HYLGHQFLQJ�DQ�$ZDUG�RI�5HVWULFWHG
6WRFN�DQG��LI�DSSOLFDEOH��DQ�HVFURZ�DJUHHPHQW�DQG�VWRFN�SRZHU�� WKH�$ZDUG�VKDOO�EH�QXOO�DQG�YRLG�
6XEMHFW�WR�WKH�UHVWULFWLRQV�VHW�IRUWK�LQ�WKH�$ZDUG��WKH�3DUWLFLSDQW�JHQHUDOO\�VKDOO�KDYH�WKH�ULJKWV�DQG
SULYLOHJHV�RI�D�VKDUHKROGHU�DV�WR�VXFK�5HVWULFWHG�6WRFN�� LQFOXGLQJ�WKH�ULJKW�WR�YRWH�VXFK�5HVWULFWHG
6WRFN�DQG�WKH�ULJKW�WR�UHFHLYH�GLYLGHQGV��SURYLGHG�WKDW��DQ\�FDVK�GLYLGHQGV�DQG�VWRFN�GLYLGHQGV�ZLWK
UHVSHFW�WR�WKH�5HVWULFWHG�6WRFN�VKDOO�EH�ZLWKKHOG�E\�WKH�&RPSDQ\�IRU�WKH�3DUWLFLSDQW¶V�DFFRXQW��DQG
LQWHUHVW�PD\�EH�FUHGLWHG�RQ�WKH�DPRXQW�RI�WKH�FDVK�GLYLGHQGV�ZLWKKHOG�DW�D�UDWH�DQG�VXEMHFW�WR�VXFK
WHUPV�DV�GHWHUPLQHG�E\�WKH�&RPPLWWHH��7KH�FDVK�GLYLGHQGV�RU�VWRFN�GLYLGHQGV�VR�ZLWKKHOG�E\�WKH
&RPPLWWHH� DQG� DWWULEXWDEOH� WR� DQ\� SDUWLFXODU� VKDUH� RI� 5HVWULFWHG� 6WRFN� �DQG� HDUQLQJV� WKHUHRQ�� LI
DSSOLFDEOH��VKDOO�EH�GLVWULEXWHG�WR�WKH�3DUWLFLSDQW�LQ�FDVK�RU��DW�WKH�GLVFUHWLRQ�RI�WKH�&RPPLWWHH��LQ
VKDUHV� RI� &RPPRQ� 6WRFN� KDYLQJ� D� )DLU�0DUNHW�9DOXH� HTXDO� WR� WKH� DPRXQW� RI� VXFK� GLYLGHQGV�� LI
DSSOLFDEOH�� XSRQ� WKH� UHOHDVH� RI� UHVWULFWLRQV� RQ� VXFK� VKDUH� DQG�� LI� VXFK� VKDUH� LV� IRUIHLWHG�� WKH
3DUWLFLSDQW�VKDOO�KDYH�QR�ULJKW�WR�VXFK�GLYLGHQGV�

�E� 7KH� WHUPV� DQG� FRQGLWLRQV� RI� D� JUDQW� RI� 5HVWULFWHG� 6WRFN� 8QLWV� VKDOO� EH� UHIOHFWHG� LQ� DQ� $ZDUG
$JUHHPHQW�� 1R� VKDUHV� RI� &RPPRQ� 6WRFN� VKDOO� EH� LVVXHG� DW� WKH� WLPH� D� 5HVWULFWHG� 6WRFN� 8QLW� LV
JUDQWHG�� DQG� WKH� &RPSDQ\� ZLOO� QRW� EH� UHTXLUHG� WR� VHW� DVLGH� IXQGV� IRU� WKH� SD\PHQW� RI� DQ\� VXFK
$ZDUG��$�3DUWLFLSDQW�VKDOO�KDYH�QR�YRWLQJ�ULJKWV�ZLWK�UHVSHFW�WR�DQ\�5HVWULFWHG�6WRFN�8QLWV�JUDQWHG
KHUHXQGHU��7KH�&RPPLWWHH�PD\�DOVR�JUDQW�5HVWULFWHG�6WRFN�8QLWV�ZLWK�D�GHIHUUDO�IHDWXUH��ZKHUHE\
VHWWOHPHQW�LV�GHIHUUHG�EH\RQG�WKH�YHVWLQJ�GDWH�XQWLO�WKH�RFFXUUHQFH�RI�D�IXWXUH�SD\PHQW�GDWH�RU�HYHQW
VHW�IRUWK�LQ�DQ�$ZDUG�$JUHHPHQW��³'HIHUUHG�6WRFN�8QLWV´���$W�WKH�GLVFUHWLRQ�RI�WKH�&RPPLWWHH��HDFK
5HVWULFWHG�6WRFN�8QLW�RU�'HIHUUHG�6WRFN�8QLW� �UHSUHVHQWLQJ�RQH�VKDUH�RI�&RPPRQ�6WRFN��PD\�EH
FUHGLWHG�ZLWK�DQ�DPRXQW�HTXDO�WR�WKH�FDVK�DQG�VWRFN�GLYLGHQGV�SDLG�E\�WKH�&RPSDQ\�LQ�UHVSHFW�RI
RQH� VKDUH� RI� &RPPRQ� 6WRFN� �³'LYLGHQG� (TXLYDOHQWV´��� 'LYLGHQG� (TXLYDOHQWV� FUHGLWHG� WR� D
3DUWLFLSDQW¶V�DFFRXQW�DQG�DWWULEXWDEOH�WR�DQ\�SDUWLFXODU�5HVWULFWHG�6WRFN�8QLW�RU�'HIHUUHG�6WRFN�8QLW
�DQG� HDUQLQJV� WKHUHRQ�� LI� DSSOLFDEOH�� VKDOO� EH� GLVWULEXWHG� LQ� FDVK� RU�� DW� WKH� GLVFUHWLRQ� RI� WKH
&RPPLWWHH�� LQ�VKDUHV�RI�&RPPRQ�6WRFN�KDYLQJ�D�)DLU�0DUNHW�9DOXH�HTXDO� WR� WKH�DPRXQW�RI�VXFK
'LYLGHQG� (TXLYDOHQWV� DQG� HDUQLQJV�� LI� DSSOLFDEOH�� WR� WKH� 3DUWLFLSDQW� XSRQ� VHWWOHPHQW� RI� VXFK
5HVWULFWHG�6WRFN�8QLW





RU�'HIHUUHG�6WRFN�8QLW�DQG�� LI�VXFK�5HVWULFWHG�6WRFN�8QLW�RU�'HIHUUHG�6WRFN�8QLW� LV� IRUIHLWHG�� WKH
3DUWLFLSDQW�VKDOO�KDYH�QR�ULJKW�WR�VXFK�'LYLGHQG�(TXLYDOHQWV�

�������5HVWULFWLRQV

�D� 5HVWULFWHG� 6WRFN� DZDUGHG� WR� D� 3DUWLFLSDQW� VKDOO� EH� VXEMHFW� WR� WKH� IROORZLQJ� UHVWULFWLRQV� XQWLO� WKH
H[SLUDWLRQ�RI�WKH�5HVWULFWHG�3HULRG��DQG�WR�VXFK�RWKHU�WHUPV�DQG�FRQGLWLRQV�DV�PD\�EH�VHW�IRUWK�LQ�WKH
DSSOLFDEOH�$ZDUG�$JUHHPHQW�� �$�� LI� DQ� HVFURZ� DUUDQJHPHQW� LV� XVHG�� WKH� 3DUWLFLSDQW� VKDOO� QRW� EH
HQWLWOHG� WR� GHOLYHU\� RI� WKH� VWRFN� FHUWLILFDWH�� �%�� WKH� VKDUHV� VKDOO� EH� VXEMHFW� WR� WKH� UHVWULFWLRQV� RQ
WUDQVIHUDELOLW\�VHW�IRUWK�LQ�WKH�$ZDUG�$JUHHPHQW���&��WKH�VKDUHV�VKDOO�EH�VXEMHFW�WR�IRUIHLWXUH�WR�WKH
H[WHQW�SURYLGHG�LQ�WKH�DSSOLFDEOH�$ZDUG�$JUHHPHQW��DQG��'��WR�WKH�H[WHQW�VXFK�VKDUHV�DUH�IRUIHLWHG�
WKH� VWRFN� FHUWLILFDWHV� VKDOO� EH� UHWXUQHG� WR� WKH� &RPSDQ\�� DQG� DOO� ULJKWV� RI� WKH� 3DUWLFLSDQW� WR� VXFK
VKDUHV�DQG�DV�D�VKDUHKROGHU�ZLWK�UHVSHFW�WR�VXFK�VKDUHV�VKDOO�WHUPLQDWH�ZLWKRXW�IXUWKHU�REOLJDWLRQ�RQ
WKH�SDUW�RI�WKH�&RPSDQ\�

�E� 5HVWULFWHG�6WRFN�8QLWV�DQG�'HIHUUHG�6WRFN�8QLWV�DZDUGHG�WR�DQ\�3DUWLFLSDQW�VKDOO�EH�VXEMHFW�WR��$�
IRUIHLWXUH� XQWLO� WKH� H[SLUDWLRQ� RI� WKH� 5HVWULFWHG� 3HULRG�� DQG� VDWLVIDFWLRQ� RI� DQ\� DSSOLFDEOH
3HUIRUPDQFH�*RDOV�GXULQJ�VXFK�SHULRG��WR�WKH�H[WHQW�SURYLGHG�LQ�WKH�DSSOLFDEOH�$ZDUG�$JUHHPHQW�
DQG�WR�WKH�H[WHQW�VXFK�5HVWULFWHG�6WRFN�8QLWV�RU�'HIHUUHG�6WRFN�8QLWV�DUH�IRUIHLWHG��DOO�ULJKWV�RI�WKH
3DUWLFLSDQW� WR�VXFK�5HVWULFWHG�6WRFN�8QLWV�RU�'HIHUUHG�6WRFN�8QLWV�VKDOO� WHUPLQDWH�ZLWKRXW�IXUWKHU
REOLJDWLRQ�RQ�WKH�SDUW�RI�WKH�&RPSDQ\�DQG��%��VXFK�RWKHU�WHUPV�DQG�FRQGLWLRQV�DV�PD\�EH�VHW�IRUWK
LQ�WKH�DSSOLFDEOH�$ZDUG�$JUHHPHQW�

�F� 7KH�&RPPLWWHH� VKDOO�KDYH� WKH�DXWKRULW\� WR� UHPRYH�DQ\�RU�DOO�RI� WKH� UHVWULFWLRQV�RQ� WKH�5HVWULFWHG
6WRFN��5HVWULFWHG�6WRFN�8QLWV�DQG�'HIHUUHG�6WRFN�8QLWV�ZKHQHYHU�LW�PD\�GHWHUPLQH�WKDW��E\�UHDVRQ
RI� FKDQJHV� LQ� $SSOLFDEOH� /DZV� RU� RWKHU� FKDQJHV� LQ� FLUFXPVWDQFHV� DULVLQJ� DIWHU� WKH� GDWH� WKH
5HVWULFWHG� 6WRFN� RU� 5HVWULFWHG� 6WRFN� 8QLWV� RU� 'HIHUUHG� 6WRFN� 8QLWV� DUH� JUDQWHG�� VXFK� DFWLRQ� LV
DSSURSULDWH�

�������5HVWULFWHG�3HULRG��:LWK�UHVSHFW�WR�5HVWULFWHG�$ZDUGV��WKH�5HVWULFWHG�3HULRG�VKDOO�FRPPHQFH�RQ�WKH
*UDQW�'DWH�DQG�HQG�DW�WKH�WLPH�RU�WLPHV�VHW�IRUWK�RQ�D�VFKHGXOH�HVWDEOLVKHG�E\�WKH�&RPPLWWHH�LQ�WKH�DSSOLFDEOH
$ZDUG�$JUHHPHQW��1R�5HVWULFWHG�$ZDUG�PD\�EH�JUDQWHG�RU�VHWWOHG�IRU�D�IUDFWLRQ�RI�D�VKDUH�RI�&RPPRQ�6WRFN�
7KH�&RPPLWWHH�PD\�� EXW� VKDOO� QRW� EH� UHTXLUHG� WR�� SURYLGH� IRU� DQ� DFFHOHUDWLRQ� RI� YHVWLQJ� LQ� WKH� WHUPV� RI� DQ\
$ZDUG�$JUHHPHQW�XSRQ�WKH�RFFXUUHQFH�RI�D�VSHFLILHG�HYHQW�

�������'HOLYHU\�RI�5HVWULFWHG�6WRFN�DQG�6HWWOHPHQW�RI�5HVWULFWHG�6WRFN�8QLWV�8SRQ�WKH�H[SLUDWLRQ�RI�WKH
5HVWULFWHG�3HULRG�ZLWK�UHVSHFW�WR�DQ\�VKDUHV�RI�5HVWULFWHG�6WRFN��WKH�UHVWULFWLRQV�VHW�IRUWK�LQ�6HFWLRQ�����DQG�WKH
DSSOLFDEOH�$ZDUG�$JUHHPHQW�VKDOO�EH�RI�QR�IXUWKHU�IRUFH�RU�HIIHFW�ZLWK�UHVSHFW�WR�VXFK�VKDUHV��H[FHSW�DV�VHW�IRUWK
LQ�WKH�DSSOLFDEOH�$ZDUG�$JUHHPHQW��,I�DQ�HVFURZ�DUUDQJHPHQW�LV�XVHG��XSRQ�VXFK�H[SLUDWLRQ��WKH�&RPSDQ\�VKDOO
GHOLYHU�WR�WKH�3DUWLFLSDQW��RU�KLV�RU�KHU�EHQHILFLDU\��ZLWKRXW�FKDUJH��WKH�VWRFN�FHUWLILFDWH�HYLGHQFLQJ�WKH�VKDUHV�RI
5HVWULFWHG�6WRFN�ZKLFK�KDYH�QRW�WKHQ�EHHQ�IRUIHLWHG�DQG�ZLWK�UHVSHFW�WR�ZKLFK�WKH�5HVWULFWHG�3HULRG�KDV�H[SLUHG
�WR� WKH�QHDUHVW� IXOO�VKDUH��DQG�DQ\�FDVK�GLYLGHQGV�RU�VWRFN�GLYLGHQGV�FUHGLWHG� WR� WKH�3DUWLFLSDQW¶V�DFFRXQW�ZLWK
UHVSHFW�WR�VXFK�5HVWULFWHG�6WRFN�DQG�WKH�LQWHUHVW�WKHUHRQ��LI�DQ\��8SRQ�WKH�H[SLUDWLRQ�RI�WKH�5HVWULFWHG�3HULRG�ZLWK
UHVSHFW�WR�DQ\�RXWVWDQGLQJ�5HVWULFWHG�6WRFN�8QLWV��RU�DW�WKH�H[SLUDWLRQ�RI�WKH�GHIHUUDO�SHULRG�ZLWK�UHVSHFW�WR�DQ\
RXWVWDQGLQJ�'HIHUUHG�6WRFN�8QLWV��WKH�&RPSDQ\�VKDOO�GHOLYHU�WR�WKH�3DUWLFLSDQW��RU�KLV�RU�KHU�EHQHILFLDU\��ZLWKRXW
FKDUJH��RQH�VKDUH�RI�&RPPRQ�6WRFN�IRU�HDFK�VXFK�RXWVWDQGLQJ�YHVWHG�5HVWULFWHG�6WRFN�8QLW�RU�'HIHUUHG�6WRFN
8QLW��³9HVWHG�8QLW´��DQG�FDVK�HTXDO�WR�DQ\�'LYLGHQG�(TXLYDOHQWV�FUHGLWHG�ZLWK�UHVSHFW�WR�HDFK�VXFK�9HVWHG�8QLW
LQ�DFFRUGDQFH�ZLWK�6HFWLRQ�����E��KHUHRI�DQG�WKH�LQWHUHVW�WKHUHRQ�RU��DW�WKH�GLVFUHWLRQ�RI�WKH�&RPPLWWHH��LQ�VKDUHV
RI�&RPPRQ�6WRFN�KDYLQJ�D�)DLU�0DUNHW�9DOXH�HTXDO�WR�VXFK�'LYLGHQG�(TXLYDOHQWV�DQG�WKH�LQWHUHVW�WKHUHRQ��LI





DQ\��SURYLGHG��KRZHYHU��WKDW��LI�H[SOLFLWO\�SURYLGHG�LQ�WKH�DSSOLFDEOH�$ZDUG�$JUHHPHQW��WKH�&RPPLWWHH�PD\��LQ
LWV� VROH�GLVFUHWLRQ�� HOHFW� WR�SD\�FDVK�RU�SDUW� FDVK�DQG�SDUW�&RPPRQ�6WRFN� LQ� OLHX�RI�GHOLYHULQJ�RQO\� VKDUHV�RI
&RPPRQ�6WRFN�IRU�9HVWHG�8QLWV��,I�D�FDVK�SD\PHQW�LV�PDGH�LQ�OLHX�RI�GHOLYHULQJ�VKDUHV�RI�&RPPRQ�6WRFN��WKH
DPRXQW�RI�VXFK�SD\PHQW�VKDOO�EH�HTXDO�WR�WKH�)DLU�0DUNHW�9DOXH�RI�WKH�&RPPRQ�6WRFN�DV�RI�WKH�GDWH�RQ�ZKLFK
WKH�5HVWULFWHG�3HULRG�ODSVHG�LQ� WKH�FDVH�RI�5HVWULFWHG�6WRFN�8QLWV��RU� WKH�GHOLYHU\�GDWH� LQ� WKH�FDVH�RI�'HIHUUHG
6WRFN�8QLWV��ZLWK�UHVSHFW�WR�HDFK�9HVWHG�8QLW�

�������6WRFN�5HVWULFWLRQV�(DFK�FHUWLILFDWH�UHSUHVHQWLQJ�5HVWULFWHG�6WRFN�DZDUGHG�XQGHU�WKH�3ODQ�VKDOO�EHDU
D�OHJHQG�LQ�VXFK�IRUP�DV�WKH�&RPSDQ\�GHHPV�DSSURSULDWH�

��� � � � 3HUIRUPDQFH� 6KDUH� $ZDUGV� (DFK� 3HUIRUPDQFH� 6KDUH� $ZDUG� JUDQWHG� XQGHU� WKH� 3ODQ� VKDOO� EH
HYLGHQFHG�E\�DQ�$ZDUG�$JUHHPHQW��(DFK�3HUIRUPDQFH�6KDUH�$ZDUG�VR�JUDQWHG�VKDOO�EH�VXEMHFW�WR�WKH�FRQGLWLRQV
VHW�IRUWK�LQ�WKLV�6HFWLRQ����DQG�WR�VXFK�RWKHU�FRQGLWLRQV�QRW�LQFRQVLVWHQW�ZLWK�WKH�3ODQ�DV�PD\�EH�UHIOHFWHG�LQ�WKH
DSSOLFDEOH�$ZDUG�$JUHHPHQW��7KH�&RPPLWWHH�VKDOO�KDYH�WKH�GLVFUHWLRQ�WR�GHWHUPLQH���L��WKH�QXPEHU�RI�VKDUHV�RI
&RPPRQ�6WRFN�RU�VWRFN�GHQRPLQDWHG�XQLWV�VXEMHFW�WR�D�3HUIRUPDQFH�6KDUH�$ZDUG�JUDQWHG�WR�DQ\�3DUWLFLSDQW���LL�
WKH�3HUIRUPDQFH�3HULRG�DSSOLFDEOH� WR�DQ\�$ZDUG���LLL�� WKH�FRQGLWLRQV� WKDW�PXVW�EH�VDWLVILHG�IRU�D�3DUWLFLSDQW� WR
HDUQ� DQ� $ZDUG�� DQG� �LY�� WKH� RWKHU� WHUPV�� FRQGLWLRQV� DQG� UHVWULFWLRQV� RI� WKH� $ZDUG� VHW� IRUWK� LQ� WKH� $ZDUG
$JUHHPHQW�

���� � � �(DUQLQJ�3HUIRUPDQFH�6KDUH�$ZDUGV��7KH�QXPEHU�RI�3HUIRUPDQFH�6KDUHV�HDUQHG�E\�D�3DUWLFLSDQW
ZLOO�GHSHQG�RQ�WKH�H[WHQW�WR�ZKLFK�WKH�SHUIRUPDQFH�JRDOV�HVWDEOLVKHG�E\�WKH�&RPPLWWHH�DUH�DWWDLQHG�ZLWKLQ�WKH
DSSOLFDEOH�3HUIRUPDQFH�3HULRG��DV�GHWHUPLQHG�E\�WKH�&RPPLWWHH�

�������2WKHU�(TXLW\�%DVHG�$ZDUGV��7KH�&RPPLWWHH�PD\�JUDQW�2WKHU�(TXLW\�%DVHG�$ZDUGV��HLWKHU�DORQH�RU
LQ�WDQGHP�ZLWK�RWKHU�$ZDUGV��LQ�VXFK�DPRXQWV�DQG�VXEMHFW�WR�VXFK�FRQGLWLRQV�DV�WKH�&RPPLWWHH�VKDOO�GHWHUPLQH
LQ�LWV�VROH�GLVFUHWLRQ��(DFK�2WKHU�(TXLW\�%DVHG�$ZDUG�VKDOO�EH�HYLGHQFHG�E\�DQ�$ZDUG�$JUHHPHQW�DQG�VKDOO�EH
VXEMHFW� WR� VXFK� FRQGLWLRQV�� QRW� LQFRQVLVWHQW� ZLWK� WKH� 3ODQ�� DV� PD\� EH� UHIOHFWHG� LQ� WKH� DSSOLFDEOH� $ZDUG
$JUHHPHQW�

�������6HFXULWLHV�/DZ�&RPSOLDQFH��(DFK�$ZDUG�$JUHHPHQW�VKDOO�SURYLGH�WKDW�QR�VKDUHV�RI�&RPPRQ�6WRFN
VKDOO�EH�SXUFKDVHG�RU�VROG� WKHUHXQGHU�XQOHVV�DQG�XQWLO� �D��DQ\� WKHQ�DSSOLFDEOH� UHTXLUHPHQWV�RI�VWDWH�RU� IHGHUDO
ODZV�DQG�UHJXODWRU\�DJHQFLHV�KDYH�EHHQ�IXOO\�FRPSOLHG�ZLWK�WR�WKH�VDWLVIDFWLRQ�RI�WKH�&RPSDQ\�DQG�LWV�FRXQVHO
DQG��E��LI�UHTXLUHG�WR�GR�VR�E\�WKH�&RPSDQ\��WKH�3DUWLFLSDQW�KDV�H[HFXWHG�DQG�GHOLYHUHG�WR�WKH�&RPSDQ\�D�OHWWHU
RI�LQYHVWPHQW�LQWHQW�LQ�VXFK�IRUP�DQG�FRQWDLQLQJ�VXFK�SURYLVLRQV�DV�WKH�&RPPLWWHH�PD\�UHTXLUH��7KH�&RPSDQ\
VKDOO�XVH�UHDVRQDEOH�HIIRUWV�WR�VHHN�WR�REWDLQ�IURP�HDFK�UHJXODWRU\�FRPPLVVLRQ�RU�DJHQF\�KDYLQJ�MXULVGLFWLRQ�RYHU
WKH�3ODQ�VXFK�DXWKRULW\�DV�PD\�EH�UHTXLUHG�WR�JUDQW�$ZDUGV�DQG�WR�LVVXH�DQG�VHOO�VKDUHV�RI�&RPPRQ�6WRFN�XSRQ
H[HUFLVH�RI�WKH�$ZDUGV��SURYLGHG��KRZHYHU��WKDW�WKLV�XQGHUWDNLQJ�VKDOO�QRW�UHTXLUH�WKH�&RPSDQ\�WR�UHJLVWHU�XQGHU
WKH�6HFXULWLHV�$FW�WKH�3ODQ��DQ\�$ZDUG�RU�DQ\�&RPPRQ�6WRFN�LVVXHG�RU�LVVXDEOH�SXUVXDQW�WR�DQ\�VXFK�$ZDUG��,I�
DIWHU� UHDVRQDEOH�HIIRUWV�� WKH�&RPSDQ\� LV�XQDEOH� WR�REWDLQ� IURP�DQ\�VXFK�UHJXODWRU\�FRPPLVVLRQ�RU�DJHQF\� WKH
DXWKRULW\�ZKLFK�FRXQVHO�IRU�WKH�&RPSDQ\�GHHPV�QHFHVVDU\�IRU�WKH�ODZIXO�LVVXDQFH�DQG�VDOH�RI�&RPPRQ�6WRFN
XQGHU�WKH�3ODQ��WKH�&RPSDQ\�VKDOO�EH�UHOLHYHG�IURP�DQ\�OLDELOLW\�IRU�IDLOXUH�WR�LVVXH�DQG�VHOO�&RPPRQ�6WRFN�XSRQ
H[HUFLVH�RI�VXFK�$ZDUGV�XQOHVV�DQG�XQWLO�VXFK�DXWKRULW\�LV�REWDLQHG�

�������8VH�RI�3URFHHGV�IURP�6WRFN��3URFHHGV�IURP�WKH�VDOH�RI�&RPPRQ�6WRFN�SXUVXDQW�WR�$ZDUGV��RU�XSRQ
H[HUFLVH�WKHUHRI��VKDOO�FRQVWLWXWH�JHQHUDO�IXQGV�RI�WKH�&RPSDQ\�

�������0LVFHOODQHRXV�

��������$FFHOHUDWLRQ�RI�([HUFLVDELOLW\�DQG�9HVWLQJ��7KH�&RPPLWWHH�VKDOO�KDYH�WKH�SRZHU�WR�DFFHOHUDWH�WKH
WLPH�DW�ZKLFK�DQ�$ZDUG�PD\�ILUVW�EH�H[HUFLVHG�RU�WKH�WLPH�GXULQJ�ZKLFK�DQ�$ZDUG�RU�DQ\�SDUW�WKHUHRI�ZLOO�YHVW�LQ
DFFRUGDQFH�ZLWK�WKH�3ODQ��QRWZLWKVWDQGLQJ�WKH�SURYLVLRQV�LQ�WKH�$ZDUG�VWDWLQJ�WKH�WLPH�DW�ZKLFK�LW�PD\�ILUVW�EH
H[HUFLVHG�RU�WKH�WLPH�GXULQJ�ZKLFK�LW�ZLOO�YHVW�





��������6KDUHKROGHU�5LJKWV��([FHSW�DV�SURYLGHG�LQ�WKH�3ODQ�RU�DQ�$ZDUG�$JUHHPHQW��QR�3DUWLFLSDQW�VKDOO
EH�GHHPHG�WR�EH�WKH�KROGHU�RI��RU�WR�KDYH�DQ\�RI�WKH�ULJKWV�RI�D�KROGHU�ZLWK�UHVSHFW�WR��DQ\�VKDUHV�RI�&RPPRQ
6WRFN�VXEMHFW�WR�VXFK�$ZDUG�XQOHVV�DQG�XQWLO�VXFK�3DUWLFLSDQW�KDV�VDWLVILHG�DOO�UHTXLUHPHQWV�IRU�H[HUFLVH�RI�WKH
$ZDUG�SXUVXDQW�WR�LWV�WHUPV�DQG�QR�DGMXVWPHQW�VKDOO�EH�PDGH�IRU�GLYLGHQGV��RUGLQDU\�RU�H[WUDRUGLQDU\��ZKHWKHU�LQ
FDVK��VHFXULWLHV�RU�RWKHU�SURSHUW\��RU�GLVWULEXWLRQV�RI�RWKHU� ULJKWV� IRU�ZKLFK� WKH�UHFRUG�GDWH� LV�SULRU� WR� WKH�GDWH
VXFK�&RPPRQ�6WRFN�FHUWLILFDWH�LV�LVVXHG��H[FHSW�DV�SURYLGHG�LQ�6HFWLRQ����KHUHRI�

����� � � � 1R� (PSOR\PHQW� RU�2WKHU� 6HUYLFH� 5LJKWV�� 1RWKLQJ� LQ� WKH� 3ODQ� RU� DQ\� LQVWUXPHQW� H[HFXWHG� RU
$ZDUG�JUDQWHG�SXUVXDQW�WKHUHWR�VKDOO�FRQIHU�XSRQ�DQ\�3DUWLFLSDQW�DQ\�ULJKW�WR�FRQWLQXH�WR�VHUYH�WKH�&RPSDQ\�RU
DQ�$IILOLDWH�LQ�WKH�FDSDFLW\�LQ�HIIHFW�DW�WKH�WLPH�WKH�$ZDUG�ZDV�JUDQWHG�RU�VKDOO�DIIHFW�WKH�ULJKW�RI�WKH�&RPSDQ\�RU
DQ�$IILOLDWH�WR�WHUPLQDWH��D��WKH�HPSOR\PHQW�RI�DQ�(PSOR\HH�ZLWK�RU�ZLWKRXW�QRWLFH�DQG�ZLWK�RU�ZLWKRXW�&DXVH�RU
�E�� WKH� VHUYLFH� RI� D� 'LUHFWRU� SXUVXDQW� WR� WKH� %\�ODZV� RI� WKH� &RPSDQ\� RU� DQ� $IILOLDWH�� DQG� DQ\� DSSOLFDEOH
SURYLVLRQV�RI� WKH�FRUSRUDWH� ODZ�RI� WKH�VWDWH� LQ�ZKLFK�WKH�&RPSDQ\�RU� WKH�$IILOLDWH� LV� LQFRUSRUDWHG��DV� WKH�FDVH
PD\�EH�

��������7UDQVIHU��$SSURYHG�/HDYH�RI�$EVHQFH��)RU�SXUSRVHV�RI�WKH�3ODQ��QR�WHUPLQDWLRQ�RI�HPSOR\PHQW�E\
DQ� (PSOR\HH� VKDOO� EH� GHHPHG� WR� UHVXOW� IURP� HLWKHU� �D�� D� WUDQVIHU� RI� HPSOR\PHQW� WR� WKH� &RPSDQ\� IURP� DQ
$IILOLDWH� RU� IURP� WKH�&RPSDQ\� WR� DQ�$IILOLDWH�� RU� IURP� RQH�$IILOLDWH� WR� DQRWKHU�� RU� �E�� DQ� DSSURYHG� OHDYH� RI
DEVHQFH�IRU�PLOLWDU\�VHUYLFH�RU�VLFNQHVV��RU�IRU�DQ\�RWKHU�SXUSRVH�DSSURYHG�E\�WKH�&RPSDQ\��LI�WKH�(PSOR\HH¶V
ULJKW�WR�UHHPSOR\PHQW�LV�JXDUDQWHHG�HLWKHU�E\�D�VWDWXWH�RU�E\�FRQWUDFW�RU�XQGHU�WKH�SROLF\�SXUVXDQW�WR�ZKLFK�WKH
OHDYH�RI�DEVHQFH�ZDV�JUDQWHG�RU�LI�WKH�&RPPLWWHH�RWKHUZLVH�VR�SURYLGHV�LQ�ZULWLQJ��LQ�HLWKHU�FDVH��H[FHSW�WR�WKH
H[WHQW�LQFRQVLVWHQW�ZLWK�6HFWLRQ����$�RI�WKH�&RGH�LI�WKH�DSSOLFDEOH�$ZDUG�LV�VXEMHFW�WKHUHWR�

��������:LWKKROGLQJ�2EOLJDWLRQV��7R�WKH�H[WHQW�SURYLGHG�E\�WKH�WHUPV�RI�DQ�$ZDUG�$JUHHPHQW�DQG�VXEMHFW
WR� WKH� GLVFUHWLRQ� RI� WKH� &RPPLWWHH�� WKH� 3DUWLFLSDQW� PD\� VDWLVI\� DQ\� IHGHUDO�� VWDWH� RU� ORFDO� WD[� ZLWKKROGLQJ
REOLJDWLRQ� UHODWLQJ� WR� WKH� H[HUFLVH� RU� DFTXLVLWLRQ� RI�&RPPRQ�6WRFN� XQGHU� DQ�$ZDUG� E\� DQ\� RI� WKH� IROORZLQJ
PHDQV� �LQ� DGGLWLRQ� WR� WKH�&RPSDQ\¶V� ULJKW� WR�ZLWKKROG� IURP�DQ\� FRPSHQVDWLRQ� SDLG� WR� WKH�3DUWLFLSDQW� E\� WKH
&RPSDQ\��RU�E\�D�FRPELQDWLRQ�RI�VXFK�PHDQV�� �D�� WHQGHULQJ�D�FDVK�SD\PHQW�� �E��DXWKRUL]LQJ� WKH�&RPSDQ\� WR
ZLWKKROG�VKDUHV�RI�&RPPRQ�6WRFN�IURP�WKH�VKDUHV�RI�&RPPRQ�6WRFN�RWKHUZLVH�LVVXDEOH�WR�WKH�3DUWLFLSDQW�DV�D
UHVXOW�RI� WKH�H[HUFLVH�RU�DFTXLVLWLRQ�RI�&RPPRQ�6WRFN�XQGHU� WKH�$ZDUG��SURYLGHG��KRZHYHU�� WKDW�QR�VKDUHV�RI
&RPPRQ�6WRFN�DUH�ZLWKKHOG�ZLWK�D�YDOXH�H[FHHGLQJ�WKH�PD[LPXP�DPRXQW�RI�WD[�UHTXLUHG�WR�EH�ZLWKKHOG�E\�ODZ�
RU� �F�� GHOLYHULQJ� WR� WKH� &RPSDQ\� SUHYLRXVO\� RZQHG� DQG� XQHQFXPEHUHG� VKDUHV� RI� &RPPRQ� 6WRFN� RI� WKH
&RPSDQ\�

�������$GMXVWPHQWV�8SRQ�&KDQJHV�LQ�6WRFN��,Q�WKH�HYHQW�RI�FKDQJHV�LQ�WKH�RXWVWDQGLQJ�&RPPRQ�6WRFN�RU
LQ�WKH�FDSLWDO�VWUXFWXUH�RI�WKH�&RPSDQ\�E\�UHDVRQ�RI�DQ\�VWRFN�RU�H[WUDRUGLQDU\�FDVK�GLYLGHQG��VWRFN�VSOLW��UHYHUVH
VWRFN� VSOLW�� DQ� H[WUDRUGLQDU\� FRUSRUDWH� WUDQVDFWLRQ� VXFK� DV� DQ\� UHFDSLWDOL]DWLRQ�� UHRUJDQL]DWLRQ�� PHUJHU�
FRQVROLGDWLRQ��FRPELQDWLRQ��H[FKDQJH��RU�RWKHU�UHOHYDQW�FKDQJH�LQ�FDSLWDOL]DWLRQ�RFFXUULQJ�DIWHU�WKH�*UDQW�'DWH
RI� DQ\�$ZDUG��$ZDUGV�JUDQWHG�XQGHU� WKH�3ODQ� DQG� DQ\�$ZDUG�$JUHHPHQWV�� WKH� H[HUFLVH� SULFH� RI�2SWLRQV� DQG
6WRFN�$SSUHFLDWLRQ�5LJKWV�� WKH�3HUIRUPDQFH�*RDOV� WR�ZKLFK�3HUIRUPDQFH�6KDUH�$ZDUGV�DQG�&DVK�$ZDUGV�DUH
VXEMHFW�� WKH�PD[LPXP�QXPEHU� RI� VKDUHV� RI�&RPPRQ�6WRFN� VXEMHFW� WR� DOO�$ZDUGV� VWDWHG� LQ� 6HFWLRQ� ��ZLOO� EH
HTXLWDEO\� DGMXVWHG� RU� VXEVWLWXWHG�� DV� WR� WKH� QXPEHU�� SULFH� RU� NLQG� RI� D� VKDUH� RI� &RPPRQ� 6WRFN� RU� RWKHU
FRQVLGHUDWLRQ�VXEMHFW�WR�VXFK�$ZDUGV�WR�WKH�H[WHQW�QHFHVVDU\�WR�SUHVHUYH�WKH�HFRQRPLF�LQWHQW�RI�VXFK�$ZDUG��,Q
WKH�FDVH�RI�DGMXVWPHQWV�PDGH�SXUVXDQW�WR�WKLV�6HFWLRQ�����XQOHVV�WKH�&RPPLWWHH�VSHFLILFDOO\�GHWHUPLQHV�WKDW�VXFK
DGMXVWPHQW�LV�LQ�WKH�EHVW�LQWHUHVWV�RI�WKH�&RPSDQ\�RU�LWV�$IILOLDWHV��WKH�&RPPLWWHH�VKDOO��LQ�WKH�FDVH�RI�,QFHQWLYH
6WRFN�2SWLRQV��HQVXUH�WKDW�DQ\�DGMXVWPHQWV�XQGHU�WKLV�6HFWLRQ����ZLOO�QRW�FRQVWLWXWH�D�PRGLILFDWLRQ��H[WHQVLRQ�RU
UHQHZDO�RI�WKH�,QFHQWLYH�6WRFN�2SWLRQV�ZLWKLQ�WKH�PHDQLQJ�RI�6HFWLRQ�����K�����RI�WKH�&RGH�DQG�LQ�WKH�FDVH�RI
1RQ�TXDOLILHG� 6WRFN� 2SWLRQV�� HQVXUH� WKDW� DQ\� DGMXVWPHQWV� XQGHU� WKLV� 6HFWLRQ� ��� ZLOO� QRW� FRQVWLWXWH� D
PRGLILFDWLRQ� RI� VXFK� 1RQ�TXDOLILHG� 6WRFN� 2SWLRQV� ZLWKLQ� WKH� PHDQLQJ� RI� 6HFWLRQ� ���$� RI� WKH� &RGH�� $Q\
DGMXVWPHQWV� PDGH� XQGHU� WKLV� 6HFWLRQ� ��� VKDOO� EH� PDGH� LQ� D� PDQQHU� ZKLFK� GRHV� QRW� DGYHUVHO\� DIIHFW� WKH
H[HPSWLRQ�SURYLGHG�SXUVXDQW�WR�5XOH���E���XQGHU�WKH�([FKDQJH�$FW��7KH�&RPSDQ\�RU�WKH�&RPPLWWHH�VKDOO�JLYH





HDFK�3DUWLFLSDQW�QRWLFH�RI�DQ�DGMXVWPHQW�KHUHXQGHU�DQG��XSRQ�QRWLFH�� VXFK�DGMXVWPHQW� VKDOO�EH�FRQFOXVLYH�DQG
ELQGLQJ�IRU�DOO�SXUSRVHV�

�������(IIHFW�RI�&KDQJH�LQ�&RQWURO�

��������8QOHVV�RWKHUZLVH�SURYLGHG�LQ�DQ�$ZDUG�$JUHHPHQW��QRWZLWKVWDQGLQJ�DQ\�SURYLVLRQ�RI�WKH�3ODQ�WR
WKH�FRQWUDU\�

�D� ,Q�WKH�HYHQW�RI�D�3DUWLFLSDQW¶V�WHUPLQDWLRQ�RI�&RQWLQXRXV�6HUYLFH�ZLWKRXW�&DXVH�RU�IRU�*RRG�5HDVRQ
GXULQJ� WKH����PRQWK�SHULRG� IROORZLQJ�D�&KDQJH� LQ�&RQWURO��QRWZLWKVWDQGLQJ�DQ\�SURYLVLRQ�RI� WKH
3ODQ� RU� DQ\� DSSOLFDEOH� $ZDUG� $JUHHPHQW� WR� WKH� FRQWUDU\�� DOO� RXWVWDQGLQJ� 2SWLRQV� DQG� 6WRFN
$SSUHFLDWLRQ� 5LJKWV� VKDOO� EHFRPH� LPPHGLDWHO\� H[HUFLVDEOH� ZLWK� UHVSHFW� WR� ����� RI� WKH� VKDUHV
VXEMHFW� WR� VXFK� 2SWLRQV� RU� 6WRFN� $SSUHFLDWLRQ� 5LJKWV�� DQG�RU� WKH� 5HVWULFWHG� 3HULRG� VKDOO� H[SLUH
LPPHGLDWHO\�ZLWK�UHVSHFW�WR������RI�WKH�RXWVWDQGLQJ�VKDUHV�RI�5HVWULFWHG�6WRFN�RU�5HVWULFWHG�6WRFN
8QLWV�DV�RI�WKH�GDWH�RI�WKH�3DUWLFLSDQW¶V�WHUPLQDWLRQ�RI�&RQWLQXRXV�6HUYLFH�

�E� :LWK� UHVSHFW� WR� 3HUIRUPDQFH� 6KDUH� $ZDUGV� DQG� &DVK� $ZDUGV�� LQ� WKH� HYHQW� RI� D� 3DUWLFLSDQW¶V
WHUPLQDWLRQ� RI� &RQWLQXRXV� 6HUYLFH�ZLWKRXW� &DXVH� RU� IRU� *RRG�5HDVRQ�� LQ� HLWKHU� FDVH�� ZLWKLQ� ��
PRQWKV� IROORZLQJ� D� &KDQJH� LQ� &RQWURO�� DOO� 3HUIRUPDQFH� *RDOV� RU� RWKHU� YHVWLQJ� FULWHULD� ZLOO� EH
GHHPHG�DFKLHYHG�DW������RI�WDUJHW�OHYHOV�DQG�DOO�RWKHU�WHUPV�DQG�FRQGLWLRQV�ZLOO�EH�GHHPHG�PHW�DV
RI�WKH�GDWH�RI�WKH�3DUWLFLSDQW¶V�WHUPLQDWLRQ�RI�&RQWLQXRXV�6HUYLFH�

7R�WKH�H[WHQW�SUDFWLFDEOH��DQ\�DFWLRQV�WDNHQ�E\�WKH�&RPPLWWHH�XQGHU�WKH�LPPHGLDWHO\�SUHFHGLQJ�FODXVHV
�D��DQG��E��VKDOO�RFFXU�LQ�D�PDQQHU�DQG�DW�D�WLPH�ZKLFK�DOORZV�DIIHFWHG�3DUWLFLSDQWV�WKH�DELOLW\�WR�SDUWLFLSDWH�LQ
WKH�&KDQJH�LQ�&RQWURO�ZLWK�UHVSHFW�WR�WKH�VKDUHV�RI�&RPPRQ�6WRFN�VXEMHFW�WR�WKHLU�$ZDUGV�

��������,Q�DGGLWLRQ��LQ�WKH�HYHQW�RI�D�&KDQJH�LQ�&RQWURO��WKH�&RPPLWWHH�PD\�LQ�LWV�GLVFUHWLRQ�DQG�XSRQ�DW
OHDVW� ��� GD\V¶� DGYDQFH� QRWLFH� WR� WKH� DIIHFWHG� SHUVRQV�� FDQFHO� DQ\� RXWVWDQGLQJ�$ZDUGV� DQG� SD\� WR� WKH� KROGHUV
WKHUHRI��LQ�FDVK�RU�VWRFN��RU�DQ\�FRPELQDWLRQ�WKHUHRI��WKH�YDOXH�RI�VXFK�$ZDUGV�EDVHG�XSRQ�WKH�SULFH�SHU�VKDUH�RI
&RPPRQ�6WRFN�UHFHLYHG�RU�WR�EH�UHFHLYHG�E\�RWKHU�VKDUHKROGHUV�RI�WKH�&RPSDQ\�LQ�WKH�HYHQW��,Q�WKH�FDVH�RI�DQ\
2SWLRQ� RU� 6WRFN� $SSUHFLDWLRQ� 5LJKW� ZLWK� DQ� H[HUFLVH� SULFH� �RU� 6$5� ([HUFLVH� 3ULFH� LQ� WKH� FDVH� RI� D� 6WRFN
$SSUHFLDWLRQ�5LJKW��WKDW�HTXDOV�RU�H[FHHGV�WKH�SULFH�SDLG�IRU�D�VKDUH�RI�&RPPRQ�6WRFN�LQ�FRQQHFWLRQ�ZLWK�WKH
&KDQJH�LQ�&RQWURO��WKH�&RPPLWWHH�PD\�FDQFHO�WKH�2SWLRQ�RU�6WRFN�$SSUHFLDWLRQ�5LJKW�ZLWKRXW�WKH�SD\PHQW�RI
FRQVLGHUDWLRQ�WKHUHIRU�

��������7KH�REOLJDWLRQV�RI�WKH�&RPSDQ\�XQGHU�WKH�3ODQ�VKDOO�EH�ELQGLQJ�XSRQ�DQ\�VXFFHVVRU�FRUSRUDWLRQ�RU
RUJDQL]DWLRQ� UHVXOWLQJ� IURP� WKH� PHUJHU�� FRQVROLGDWLRQ� RU� RWKHU� UHRUJDQL]DWLRQ� RI� WKH� &RPSDQ\�� RU� XSRQ� DQ\
VXFFHVVRU� FRUSRUDWLRQ� RU� RUJDQL]DWLRQ� VXFFHHGLQJ� WR� DOO� RU� VXEVWDQWLDOO\� DOO� RI� WKH� DVVHWV� DQG� EXVLQHVV� RI� WKH
&RPSDQ\�DQG�LWV�$IILOLDWHV��WDNHQ�DV�D�ZKROH�

�������$PHQGPHQW�RI�WKH�3ODQ�DQG�$ZDUGV�

��������$PHQGPHQW�RI�3ODQ��7KH�%RDUG�DW�DQ\�WLPH��DQG�IURP�WLPH�WR�WLPH��PD\�DPHQG�RU�WHUPLQDWH�WKH
3ODQ��+RZHYHU��H[FHSW�DV�SURYLGHG� LQ�6HFWLRQ����UHODWLQJ� WR�DGMXVWPHQWV�XSRQ�FKDQJHV� LQ�&RPPRQ�6WRFN�DQG
6HFWLRQ�������QR�DPHQGPHQW�VKDOO�EH�HIIHFWLYH�XQOHVV�DSSURYHG�E\�WKH�VKDUHKROGHUV�RI�WKH�&RPSDQ\�WR�WKH�H[WHQW
VKDUHKROGHU�DSSURYDO� LV�QHFHVVDU\� WR� VDWLVI\�DQ\�$SSOLFDEOH�/DZV��$W� WKH� WLPH�RI� VXFK�DPHQGPHQW�� WKH�%RDUG
VKDOO�GHWHUPLQH��XSRQ�DGYLFH�IURP�FRXQVHO��ZKHWKHU�VXFK�DPHQGPHQW�ZLOO�EH�FRQWLQJHQW�RQ�VKDUHKROGHU�DSSURYDO�

��������6KDUHKROGHU�$SSURYDO��7KH�%RDUG�PD\��LQ�LWV�VROH�GLVFUHWLRQ��VXEPLW�DQ\�RWKHU�DPHQGPHQW�WR�WKH
3ODQ�IRU�VKDUHKROGHU�DSSURYDO�





������� �&RQWHPSODWHG�$PHQGPHQWV��,W�LV�H[SUHVVO\�FRQWHPSODWHG�WKDW�WKH�%RDUG�PD\�DPHQG�WKH�3ODQ�LQ
DQ\�UHVSHFW� WKH�%RDUG�GHHPV�QHFHVVDU\�RU�DGYLVDEOH� WR�SURYLGH�HOLJLEOH�(PSOR\HHV��&RQVXOWDQWV�DQG�'LUHFWRUV
ZLWK� WKH�PD[LPXP�EHQHILWV� SURYLGHG� RU� WR� EH� SURYLGHG� XQGHU� WKH� SURYLVLRQV� RI� WKH�&RGH� DQG� WKH� UHJXODWLRQV
SURPXOJDWHG� WKHUHXQGHU� UHODWLQJ� WR� ,QFHQWLYH� 6WRFN� 2SWLRQV� RU� WR� WKH� QRQTXDOLILHG� GHIHUUHG� FRPSHQVDWLRQ
SURYLVLRQV�RI�6HFWLRQ����$�RI�WKH�&RGH�DQG�RU�WR�EULQJ�WKH�3ODQ�DQG�RU�$ZDUGV�JUDQWHG�XQGHU�LW�LQWR�FRPSOLDQFH
WKHUHZLWK�

��������1R�,PSDLUPHQW�RI�5LJKWV��5LJKWV�XQGHU�DQ\�$ZDUG�JUDQWHG�EHIRUH�DPHQGPHQW�RI�WKH�3ODQ�VKDOO�QRW
EH�LPSDLUHG�E\�DQ\�DPHQGPHQW�RI�WKH�3ODQ�XQOHVV��D��WKH�&RPSDQ\�UHTXHVWV�WKH�FRQVHQW�RI�WKH�3DUWLFLSDQW�DQG
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UHTXLUHG��DQG�VXFK�DUUDQJHPHQWV�PD\�EH�HLWKHU�JHQHUDOO\�DSSOLFDEOH�RU�DSSOLFDEOH�RQO\�LQ�VSHFLILF�FDVHV�

��������6XE�3ODQV��7KH�&RPPLWWHH�PD\�IURP�WLPH�WR�WLPH�HVWDEOLVK�VXE�SODQV�XQGHU�WKH�3ODQ�IRU�SXUSRVHV
RI�VDWLVI\LQJ�VHFXULWLHV��WD[�RU�RWKHU�ODZV�RI�YDULRXV�MXULVGLFWLRQV�LQ�ZKLFK�WKH�&RPSDQ\�LQWHQGV�WR�JUDQW�$ZDUGV�
$Q\�VXE�SODQV� VKDOO� FRQWDLQ� VXFK� OLPLWDWLRQV�DQG�RWKHU� WHUPV�DQG�FRQGLWLRQV�DV� WKH�&RPPLWWHH�GHWHUPLQHV�DUH
QHFHVVDU\�RU�GHVLUDEOH��$OO�VXE�SODQV�VKDOO�EH�GHHPHG�D�SDUW�RI�WKH�3ODQ��EXW�HDFK�VXE�SODQ�VKDOO�DSSO\�RQO\�WR�WKH
3DUWLFLSDQWV�LQ�WKH�MXULVGLFWLRQ�IRU�ZKLFK�WKH�VXE�SODQ�ZDV�GHVLJQHG�

��������'HIHUUDO�RI�$ZDUGV��7KH�&RPPLWWHH�PD\�HVWDEOLVK�RQH�RU�PRUH�SURJUDPV�XQGHU�WKH�3ODQ�WR�SHUPLW
VHOHFWHG� 3DUWLFLSDQWV� WKH� RSSRUWXQLW\� WR� HOHFW� WR� GHIHU� UHFHLSW� RI� FRQVLGHUDWLRQ� XSRQ� H[HUFLVH� RI� DQ� $ZDUG�
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