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MIDWAY LIMITED (ASX: MWY) 
19 December 2024 

Scheme Booklet registered with ASIC 
Midway Limited (Midway) refers to its announcement earlier today and is pleased to 
confirm that the Australian Securities and Investments Commission has registered its 
scheme booklet (Scheme Booklet) in relation to the proposed acquisition of Midway 
by RCM BidCo Pty Ltd (an entity owned and controlled by funds managed and advised 
by River Capital Pty Ltd) by way of a scheme of arrangement. 
A copy of the Scheme Booklet is attached to this announcement. 
 
This announcement has been authorised by Midway’s Company Secretary. 
 

For further information contact: 

Georgie Morell Rob Bennett 
Investor Relations and Media Adviser Company Secretary 
T: +61 438 008 383 T: +61 438 556 145 
E: georgie@morellandco.com E: rbennett@midwaylimited.com.au 

About Midway Limited 

Founded in 1980, Midway Limited is one of Australia’s largest woodfibre processors and exporters with a 
strong and growing plantation and carbon management business.  Midway’s fibre is used in recyclable paper 
and packaging, plastic replacement products and coal replacing energy generation in the Asian region.  The 
Company is building a plantation carbon management business to generate carbon abatement and emissions 
offsets solutions utilising its expertise in the process.  Midway has woodchip processing and exporting 
operations at five major port locations in key forestry areas around Australia including: Bell Bay, Tasmania; 
Portland and Geelong in Victoria; Brisbane, Queensland; and Melville Island in the Northern Territory’s Tiwi 
Islands.  For further information, visit www.midwaylimited.com.au. F
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6FKHPH�%RRNOHW
)RU�WKH�UHFRPPHQGHG VFKHPH�RI�DUUDQJHPHQW�EHWZHHQ�0LGZD\ /LPLWHG DQG� LWV�
VKDUHKROGHUV� LQ� UHODWLRQ� WR� WKH�SURSRVHG�DFTXLVLWLRQ�RI�0LGZD\ /LPLWHG E\�5&0�
%LG&R�3W\�/WG� �%LG&R���DQ�HQWLW\�RZQHG�DQG�FRQWUROOHG�E\� IXQGV�PDQDJHG�DQG�
DGYLVHG�E\�5LYHU�&DSLWDO�3W\�/WG��

927(�,1�)$9285

7KH�0LGZD\�'LUHFWRUV�XQDQLPRXVO\�UHFRPPHQG�WKDW�\RX�YRWH� LQ� IDYRXU�RI�
WKH� 6FKHPH� LQ� WKH DEVHQFH� RI� D� VXSHULRU� SURSRVDO� DQG� VXEMHFW� WR� WKH�
LQGHSHQGHQW�H[SHUW�FRQWLQXLQJ�WR�FRQFOXGH WKDW� WKH�6FKHPH�LV� LQ� WKH�EHVW�
LQWHUHVWV�RI�0LGZD\�VKDUHKROGHUV��

7KH� LQGHSHQGHQW� H[SHUW� KDV� FRQFOXGHG� WKDW� WKH� 6FKHPH� LV� IDLU� DQG�
UHDVRQDEOH�DQG�LQ�WKH�EHVW�LQWHUHVWV�RI�0LGZD\�VKDUHKROGHUV��LQ�WKH�DEVHQFH�
RI�D�VXSHULRU�SURSRVDO���

7KLV�LV�DQ�LPSRUWDQW�GRFXPHQW�DQG�UHTXLUHV�\RXU�LPPHGLDWH�DWWHQWLRQ�
<RX�VKRXOG�UHDG�LW�FDUHIXOO\�DQG�LQ�IXOO�EHIRUH�GHFLGLQJ�ZKHWKHU�RU�QRW�WR�YRWH�LQ�

IDYRXU�RI�WKH�6FKHPH�
,I�\RX�DUH�LQ�DQ\�GRXEW�DERXW�KRZ�WR�GHDO�ZLWK�WKLV�GRFXPHQW��\RX�VKRXOG�FRQWDFW�

\RXU�EURNHU�RU�ILQDQFLDO��WD[DWLRQ�RU�OHJDO�DGYLVHU�LPPHGLDWHO\�
,I��DIWHU�UHDGLQJ�WKLV�6FKHPH�%RRNOHW��\RX�KDYH�DQ\�TXHVWLRQV�DERXW�WKH�6FKHPH�RU�
WKH�QXPEHU�RI�0LGZD\�6KDUHV�\RX�KROG�RU�KRZ�WR�YRWH��SOHDVH�FDOO�WKH�6KDUHKROGHU�
,QIRUPDWLRQ�/LQH�RQ������������� �ZLWKLQ�$XVWUDOLD��RU������������������RXWVLGH�

$XVWUDOLD��0RQGD\�WR�)ULGD\�EHWZHHQ�����DP�DQG�����SP��$('7��
,I�\RX�KDYH�UHFHQWO\�VROG�DOO�RI�\RXU�0LGZD\�6KDUHV��SOHDVH�GLVUHJDUG�WKLV�

GRFXPHQW�
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,PSRUWDQW�1RWLFHV

*HQHUDO
7KLV�6FKHPH�%RRNOHW�LV�LPSRUWDQW�DQG�UHTXLUHV�\RXU�LPPHGLDWH�
DWWHQWLRQ��<RX�VKRXOG�UHDG�WKLV�6FKHPH�%RRNOHW�FDUHIXOO\�LQ�IXOO�EHIRUH�
PDNLQJ�D�GHFLVLRQ�DERXW�KRZ�WR�YRWH�DW�WKH�6FKHPH�0HHWLQJ�
1DWXUH�RI�WKLV�GRFXPHQW
7KH�SXUSRVH�RI�WKLV�6FKHPH�%RRNOHW�LV�WR�H[SODLQ�WKH�WHUPV�RI�WKH�
7UDQVDFWLRQ DQG�WKH�PDQQHU�LQ�ZKLFK�WKH�6FKHPH�ZLOO�EH�FRQVLGHUHG�
DQG�LPSOHPHQWHG��LI�DSSURYHG��DQG�WR�SURYLGH�VXFK��LQIRUPDWLRQ�DV�LV�
SUHVFULEHG�RU�RWKHUZLVH�PDWHULDO�WR�WKH�GHFLVLRQ�RI�0LGZD\ 6KDUHKROGHUV�
ZKHWKHU�RU�QRW�WR�DSSURYH�WKH�6FKHPH��
7KLV�6FKHPH�%RRNOHW�LV�QRW�D�GLVFORVXUH�GRFXPHQW�IRU�WKH�SXUSRVHV�RI�
&KDSWHU��'�RI�WKH�&RUSRUDWLRQV�$FW��6HFWLRQ���������RI�WKH�&RUSRUDWLRQV�
$FW�SURYLGHV�WKDW�WKH�UHTXLUHPHQWV�RI�&KDSWHU��'�RI�WKH�&RUSRUDWLRQV�
$FW�GR�QRW�DSSO\�LQ�UHODWLRQ�WR�DUUDQJHPHQWV�XQGHU�3DUW�����RI�WKH�
&RUSRUDWLRQV�$FW�ZKLFK�DUH�DSSURYHG�DW�D�PHHWLQJ�KHOG�DV�D�UHVXOW�RI�DQ�
RUGHU�XQGHU�VXEVHFWLRQ��������RI�WKH�&RUSRUDWLRQV�$FW� 5DWKHU��0LGZD\�
6KDUHKROGHUV�DVNHG�WR�YRWH�RQ�DQ�DUUDQJHPHQW�DW�VXFK�D�PHHWLQJ��PXVW�
EH�SURYLGHG�ZLWK�DQ�µH[SODQDWRU\�VWDWHPHQW¶�ZKLFK�FRPSOLHV�ZLWK�VHFWLRQ�
�������RI�WKH�&RUSRUDWLRQ�$FW��7KLV�6FKHPH�%RRNOHW�LQFOXGHV�WKH�
H[SODQDWRU\�VWDWHPHQW�UHTXLUHG�WR�EH�VHQW�WR�0LGZD\�6KDUHKROGHUV�
XQGHU�3DUW�����RI�WKH�&RUSRUDWLRQV�$FW�
'HILQHG�WHUPV
$�QXPEHU�RI�GHILQHG�WHUPV�DUH�XVHG�LQ�WKLV�6FKHPH�%RRNOHW��7KHVH�
WHUPV�DUH�H[SODLQHG�LQ�6HFWLRQ �� RI�WKLV�6FKHPH�%RRNOHW�
1R�LQYHVWPHQW�DGYLFH
7KH�LQIRUPDWLRQ�FRQWDLQHG�LQ�WKLV�6FKHPH�%RRNOHW�GRHV�QRW�FRQVWLWXWH�
ILQDQFLDO�SURGXFW�DGYLFH�DQG�KDV�EHHQ�SUHSDUHG�ZLWKRXW�UHIHUHQFH�WR�
\RXU�RZQ�LQYHVWPHQW�REMHFWLYHV��ILQDQFLDO�VLWXDWLRQ��WD[DWLRQ�SRVLWLRQ�DQG�
SDUWLFXODU�QHHGV��,W�LV�LPSRUWDQW�WKDW�\RX�UHDG�WKLV�6FKHPH�%RRNOHW�LQ�LWV�
HQWLUHW\�EHIRUH�PDNLQJ�DQ\�LQYHVWPHQW�GHFLVLRQ�DQG�DQ\�GHFLVLRQ�DV�WR�
ZKHWKHU�RU�QRW�WR�YRWH�LQ�IDYRXU�RI�WKH�6FKHPH��,I�\RX�DUH�LQ�DQ\�GRXEW�LQ�
UHODWLRQ�WR�WKHVH�PDWWHUV��\RX�VKRXOG�FRQVXOW�\RXU�ILQDQFLDO��OHJDO��
VWRFNEURNLQJ��WD[DWLRQ�RU�RWKHU�SURIHVVLRQDO�DGYLVHU�
1RW�DQ�RIIHU
2WKHU�WKDQ�ZLWK�UHVSHFW�WR�WKH�RIIHU�WR�VXEVFULEH�IRU�&ODVV�%�6KDUHV DV�
SDUW�RI�WKH�6FKHPH�&RQVLGHUDWLRQ��WKLV�6FKHPH�%RRNOHW�GRHV�QRW�
FRQVWLWXWH�RU�FRQWDLQ�DQ�RIIHU�WR�0LGZD\ 6KDUHKROGHUV��RU�D�VROLFLWDWLRQ�RI�
DQ�RIIHU�IURP�0LGZD\ 6KDUHKROGHUV��LQ�DQ\�MXULVGLFWLRQ���
)RUHLJQ�MXULVGLFWLRQV
7KH�UHOHDVH��SXEOLFDWLRQ�RU�GLVWULEXWLRQ�RI�WKLV�6FKHPH�%RRNOHW�LQ�
MXULVGLFWLRQV�RWKHU�WKDQ�$XVWUDOLD�PD\�EH�UHVWULFWHG�E\�ODZ�RU�UHJXODWLRQ�LQ�
VXFK�RWKHU�MXULVGLFWLRQV�DQG�SHUVRQV�RXWVLGH�RI�$XVWUDOLD�ZKR�FRPH�LQWR�
SRVVHVVLRQ�RI�WKLV�6FKHPH�%RRNOHW�VKRXOG VHHN�DGYLFH�RQ�DQG�REVHUYH�
DQ\�VXFK�UHVWULFWLRQV��$Q\�IDLOXUH�WR�FRPSO\�ZLWK�VXFK�UHVWULFWLRQV�PD\�
FRQVWLWXWH�D�YLRODWLRQ�RI�DSSOLFDEOH�ODZV�RU�UHJXODWLRQV�
7KLV�6FKHPH�%RRNOHW�KDV�EHHQ�SUHSDUHG�LQ�DFFRUGDQFH�ZLWK�$XVWUDOLDQ�
ODZ�DQG�WKH�LQIRUPDWLRQ�FRQWDLQHG�LQ�WKLV�6FKHPH�%RRNOHW�PD\�QRW�EH�
WKH�VDPH�DV�WKDW�ZKLFK�ZRXOG�KDYH�EHHQ�GLVFORVHG�LI�WKLV�6FKHPH�
%RRNOHW�KDG�EHHQ�SUHSDUHG�LQ�DFFRUGDQFH�ZLWK�WKH�ODZV�DQG�UHJXODWLRQV�
RXWVLGH�$XVWUDOLD�
5ROH�RI�$6,&�DQG�$6;
7KLV�GRFXPHQW�LV�WKH�H[SODQDWRU\�VWDWHPHQW�IRU�WKH�VFKHPH�RI�
DUUDQJHPHQW�EHWZHHQ�0LGZD\ DQG�WKH�KROGHUV�RI�LWV�IXOO\�SDLG�RUGLQDU\�
VKDUHV�DV�DW�WKH�6FKHPH�5HFRUG�'DWH�IRU�WKH�SXUSRVHV�RI�VHFWLRQ�
�������RI�WKH�&RUSRUDWLRQV�$FW��$�FRS\�RI�WKH�SURSRVHG�6FKHPH�LV
LQFOXGHG�LQ�WKLV�6FKHPH�%RRNOHW�DV�$QQH[XUH�%��
$�FRS\�RI�WKLV�6FKHPH�%RRNOHW�KDV�EHHQ�UHJLVWHUHG�ZLWK�$6,&�IRU�WKH�
SXUSRVHV�RI�VHFWLRQ��������RI�WKH�&RUSRUDWLRQV�$FW��$6,&�KDV�EHHQ�
JLYHQ�WKH�RSSRUWXQLW\�WR�FRPPHQW�RQ�WKLV�6FKHPH�%RRNOHW�LQ�DFFRUGDQFH�
ZLWK�VHFWLRQ��������E��RI�WKH�&RUSRUDWLRQV�$FW��1HLWKHU�$6,&�QRU�DQ\�RI�
LWV�RIILFHUV�WDNHV�DQ\�UHVSRQVLELOLW\�IRU�WKH�FRQWHQWV�RI�WKLV�6FKHPH�
%RRNOHW��
$6,&�KDV�EHHQ�UHTXHVWHG�WR�SURYLGH�D�VWDWHPHQW��LQ�DFFRUGDQFH�ZLWK�
VHFWLRQ���������E��RI�WKH�&RUSRUDWLRQV�$FW��WKDW�$6,&�KDV�QR�REMHFWLRQ�WR�
WKH�6FKHPH��,I�$6,&�SURYLGHV�WKDW�VWDWHPHQW��LW�ZLOO�EH�SURGXFHG�WR�WKH
&RXUW�DW�WKH�WLPH�RI�WKH�6HFRQG�&RXUW�KHDULQJ�WR�DSSURYH�WKH�6FKHPH��
$�FRS\�RI�WKLV�6FKHPH�%RRNOHW�KDV�EHHQ�SURYLGHG�WR�$6;��1HLWKHU�$6;�
QRU�DQ\�RI�LWV�RIILFHUV�WDNHV�DQ\�UHVSRQVLELOLW\�IRU�WKH�FRQWHQWV�RI�WKLV�
6FKHPH�%RRNOHW�
1RWLFH�RI�6FKHPH�0HHWLQJ
7KH�1RWLFH�RI�6FKHPH�0HHWLQJ�LV�VHW�RXW�LQ $QQH[XUH�)��

1RWLFH�RI�6HFRQG�&RXUW�+HDULQJ
$W�WKH�6HFRQG�&RXUW�+HDULQJ��WKH�&RXUW�ZLOO�FRQVLGHU�ZKHWKHU�WR�DSSURYH�
WKH�6FKHPH�IROORZLQJ�WKH�YRWH�DW�WKH�6FKHPH�0HHWLQJ�
$Q\�0LGZD\ 6KDUHKROGHU PD\�DSSHDU�DW�WKH�6HFRQG�&RXUW�+HDULQJ��
H[SHFWHG�WR�EH�KHOG�DW�����SP�RQ ��)HEUXDU\����� DW�WKH�)HGHUDO�&RXUW�
RI�$XVWUDOLD����� :LOOLDP�6WUHHW��0HOERXUQH�
$Q\�0LGZD\ 6KDUHKROGHU ZKR�ZLVKHV�WR�RSSRVH�DSSURYDO�RI�WKH�6FKHPH�
DW�WKH�6HFRQG�&RXUW�+HDULQJ�PD\�GR�VR�E\�ILOLQJ�ZLWK�WKH�&RXUW�DQG�
VHUYLQJ�RQ�0LGZD\ D�QRWLFH�RI�DSSHDUDQFH�LQ�WKH�SUHVFULEHG�IRUP�
WRJHWKHU�ZLWK�DQ\�DIILGDYLW�WKDW�WKH�0LGZD\ 6KDUHKROGHU SURSRVHV�WR�UHO\�
RQ�
,PSRUWDQW�QRWLFH�DVVRFLDWHG�ZLWK�WKH�&RXUW�RUGHU�XQGHU�VHFWLRQ�
�������RI�WKH�&RUSRUDWLRQV�$FW
7KH�IDFW�WKDW�WKH�&RXUW�KDV�RUGHUHG�XQGHU�VHFWLRQ��������RI�WKH�
&RUSRUDWLRQV�$FW�WKDW�WKH�6FKHPH�0HHWLQJ�EH�FRQYHQHG�DQG�KDV�
GLUHFWHG�WKDW�WKH�6FKHPH�%RRNOHW�DFFRPSDQ\�WKH�1RWLFH�RI�6FKHPH�
0HHWLQJ�GRHV�QRW�PHDQ�WKDW�WKH�&RXUW�
x KDV�IRUPHG�DQ\�YLHZ�DV�WR�WKH�PHULWV�RI�WKH�SURSRVHG�6FKHPH�RU�DV�

WR�KRZ�0LGZD\ 6KDUHKROGHUV VKRXOG�YRWH��RQ�WKLV�PDWWHU�0LGZD\
6KDUHKROGHUV PXVW�UHDFK�WKHLU�RZQ�GHFLVLRQ��

x KDV�SUHSDUHG��RU�LV�UHVSRQVLEOH�IRU��WKH�FRQWHQW�RI�WKH�6FKHPH�
%RRNOHW��RU

x KDV�DSSURYHG�RU�ZLOO�DSSURYH�WKH�WHUPV�RI�WKH�6FKHPH�
7KH�RUGHU�RI�WKH�&RXUW�WKDW�WKH�6FKHPH�0HHWLQJ�EH�FRQYHQHG�LV�QRW��DQG�
VKRXOG�QRW�EH�WUHDWHG�DV��DQ�HQGRUVHPHQW�E\�WKH�&RXUW�RI��RU�DQ\�RWKHU�
H[SUHVVLRQ�RI�RSLQLRQ�E\�WKH�&RXUW�RQ��WKH�6FKHPH�

'LVFODLPHU�DV�WR�IRUZDUG�ORRNLQJ�VWDWHPHQWV
7KLV�6FKHPH�%RRNOHW�FRQWDLQV�ERWK�KLVWRULFDO�DQG�IRUZDUG�ORRNLQJ�
VWDWHPHQWV��$OO�VWDWHPHQWV�RWKHU�WKDQ�VWDWHPHQWV�RI�KLVWRULFDO�IDFW�DUH��RU�
PD\�EH�GHHPHG�WR�EH��IRUZDUG�ORRNLQJ�VWDWHPHQWV�
$OO�IRUZDUG�ORRNLQJ�VWDWHPHQWV�LQ�WKLV�6FKHPH�%RRNOHW�UHIOHFW�YLHZV�RQO\�
DV�DW�WKH�/DVW�3UDFWLFDEOH�'DWH��DQG�JHQHUDOO\�PD\�EH�LGHQWLILHG�E\�WKH�
XVH�RI IRUZDUG�ORRNLQJ�ZRUGV�VXFK�DV��EHOLHYH����DLP����H[SHFW���
�DQWLFLSDWH����LQWHQGLQJ����IRUHVHHLQJ����OLNHO\����VKRXOG����SODQQHG���
�PD\����HVWLPDWH����SRWHQWLDO���RU�RWKHU�VLPLODU�ZRUGV��6LPLODUO\��
VWDWHPHQWV�WKDW�GHVFULEH�0LGZD\¶V��RU�%LG&R¶V REMHFWLYHV��SODQV��JRDOV�
RU�H[SHFWDWLRQV�DUH�RU�PD\�EH�IRUZDUG�ORRNLQJ�VWDWHPHQWV�
7KH�VWDWHPHQWV�FRQWDLQHG�LQ�WKLV�6FKHPH�%RRNOHW�DERXW�WKH�LPSDFW�WKDW�
WKH�6FKHPH�PD\�KDYH�RQ�WKH�UHVXOWV�RI�0LGZD\¶V�RSHUDWLRQV�DQG�WKH�
EHQHILWV DQG�GLVDGYDQWDJHV�DQWLFLSDWHG�WR�UHVXOW�IURP�WKH�6FKHPH��DUH�
DOVR�IRUZDUG�ORRNLQJ�VWDWHPHQWV�
7KHVH�IRUZDUG�ORRNLQJ�VWDWHPHQWV�LQYROYH�NQRZQ�DQG�XQNQRZQ�ULVNV��
XQFHUWDLQWLHV�DQG�RWKHU�IDFWRUV�WKDW�PD\�FDXVH�DFWXDO�UHVXOWV��
SHUIRUPDQFH�RU�DFKLHYHPHQWV�WR�GLIIHU�PDWHULDOO\�IURP�WKH�DQWLFLSDWHG�
UHVXOWV��SHUIRUPDQFH�RU�DFKLHYHPHQWV��H[SUHVVHG��SURMHFWHG�RU�LPSOLHG�
E\�WKHVH�IRUZDUG�ORRNLQJ�VWDWHPHQWV�
7KH�RSHUDWLRQV�DQG�ILQDQFLDO�SHUIRUPDQFH�RI�0LGZD\ DQG %LG&R DUH�
VXEMHFW�WR�YDULRXV�ULVNV��LQFOXGLQJ�WKRVH�VXPPDULVHG�LQ�WKLV�6FKHPH�
%RRNOHW��ZKLFK�PD\�EH�EH\RQG�WKH�FRQWURO�RI�0LGZD\ DQG�%LG&R��
0LGZD\ 6KDUHKROGHUV VKRXOG�QRWH�WKDW�WKH�KLVWRULFDO�ILQDQFLDO�
SHUIRUPDQFH�RI�0LGZD\ LV�QR�DVVXUDQFH�RI�IXWXUH�ILQDQFLDO�SHUIRUPDQFH�
RI�0LGZD\ �ZKHWKHU�WKH�6FKHPH�LV�LPSOHPHQWHG�RU�QRW���7KRVH�ULVNV�DQG�
XQFHUWDLQWLHV�LQFOXGH�IDFWRUV�DQG�ULVNV�VSHFLILF�WR�WKH�LQGXVWU\�LQ�ZKLFK�
0LGZD\ DQG�%LG&R RSHUDWH�DV�ZHOO�DV�JHQHUDO�HFRQRPLF�FRQGLWLRQV��
SUHYDLOLQJ�H[FKDQJH�UDWHV�DQG�LQWHUHVW�UDWHV�DQG�FRQGLWLRQV�LQ�WKH�
ILQDQFLDO�PDUNHWV��$V�D�UHVXOW��WKH�DFWXDO�UHVXOWV�RI�RSHUDWLRQV�DQG�
HDUQLQJV�RI�0LGZD\ IROORZLQJ�LPSOHPHQWDWLRQ�RI�WKH�6FKHPH��DV�ZHOO�DV�
WKH�DFWXDO�EHQHILWV RI�WKH�6FKHPH��PD\�GLIIHU�VLJQLILFDQWO\�IURP�WKRVH�
WKDW�DUH�DQWLFLSDWHG�LQ�UHVSHFW�RI�WLPLQJ��DPRXQW�RU�QDWXUH�DQG�PD\�
QHYHU�EH�DFKLHYHG�
$Q\�IRUZDUG�ORRNLQJ�VWDWHPHQWV�LQFOXGHG�LQ�WKH�0LGZD\ ,QIRUPDWLRQ KDYH�
EHHQ�PDGH�RQ�UHDVRQDEOH�JURXQGV��$OWKRXJK�0LGZD\ EHOLHYHV�WKDW�WKH�
YLHZV�UHIOHFWHG�LQ�DQ\�IRUZDUG�ORRNLQJ�VWDWHPHQWV�LQFOXGHG�LQ�WKH�
0LGZD\ ,QIRUPDWLRQ KDYH�EHHQ�PDGH�RQ�D�UHDVRQDEOH�EDVLV��QR�
DVVXUDQFH�FDQ�EH�JLYHQ�WKDW�VXFK�YLHZV�ZLOO�SURYH�WR�KDYH�EHHQ�FRUUHFW�
$Q\�IRUZDUG�ORRNLQJ�VWDWHPHQWV�LQFOXGHG�LQ�WKH�%LG&R�,QIRUPDWLRQ KDYH�
EHHQ�PDGH�RQ�UHDVRQDEOH�JURXQGV��$OWKRXJK�%LG&R EHOLHYHV�WKDW�WKH�
YLHZV�UHIOHFWHG�LQ�DQ\�IRUZDUG�ORRNLQJ�VWDWHPHQWV�LQFOXGHG�LQ�WKH�%LG&R�
,QIRUPDWLRQ KDYH�EHHQ�PDGH�RQ�D�UHDVRQDEOH�EDVLV��QR�DVVXUDQFH�FDQ�
EH�JLYHQ�WKDW�VXFK�YLHZV�ZLOO�SURYH�WR�KDYH�EHHQ�FRUUHFW�
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1RQH�RI�0LGZD\��%LG&R��0LGZD\¶V�RIILFHUV��%LG&R¶V�RIILFHUV��DQ\�SHUVRQV�
QDPHG�LQ�WKLV�6FKHPH�%RRNOHW�ZLWK�WKHLU�FRQVHQW�RU�DQ\�SHUVRQ�LQYROYHG�
LQ�WKH�SUHSDUDWLRQ�RI�WKLV�6FKHPH�%RRNOHW�PDNHV�DQ\�UHSUHVHQWDWLRQ�RU�
ZDUUDQW\��H[SUHVV�RU�LPSOLHG��DV�WR�WKH�OLNHOLKRRG�RI�IXOILOPHQW�RI�DQ\�
IRUZDUG�ORRNLQJ�VWDWHPHQW��RU�DQ\�HYHQWV�RU�UHVXOWV�H[SUHVVHG�RU�LPSOLHG�
LQ�DQ\�IRUZDUG�ORRNLQJ�VWDWHPHQW��H[FHSW�WR�WKH�H[WHQW�UHTXLUHG�E\�ODZ��
<RX�DUH�FDXWLRQHG�QRW�WR�SODFH�XQGXH�UHOLDQFH�RQ�DQ\�IRUZDUG�ORRNLQJ�
VWDWHPHQW�
<RX�VKRXOG�UHYLHZ�DOO�RI�WKH�LQIRUPDWLRQ�LQ�WKLV�6FKHPH�%RRNOHW�
FDUHIXOO\��6HFWLRQ��� VHWV�RXW�WKH�UHDVRQV�ZK\�\RX�VKRXOG�YRWH�LQ�IDYRXU�
RI�WKH�6FKHPH�DQG�6HFWLRQ ��� VHWV�RXW�WKH�UHDVRQV�ZK\�\RX�PD\�QRW�
ZLVK�WR�YRWH�LQ�IDYRXU�RI�WKH�6FKHPH��
$OO�VXEVHTXHQW�ZULWWHQ�DQG�RUDO�IRUZDUG�ORRNLQJ�VWDWHPHQWV�DWWULEXWDEOH�
WR�0LGZD\��%LG&R RU�DQ\�SHUVRQV�DFWLQJ�RQ�WKHLU�EHKDOI�DUH�TXDOLILHG�E\�
WKLV�FDXWLRQDU\�VWDWHPHQW�
7KH�IRUZDUG�ORRNLQJ�VWDWHPHQWV�LQ�WKLV�6FKHPH�%RRNOHW�UHIOHFW�YLHZV
KHOG�RQO\�DW�WKH�/DVW�3UDFWLFDEOH�'DWH��$GGLWLRQDOO\��VWDWHPHQWV�RI
LQWHQWLRQ�LQ�WKLV�6FKHPH�%RRNOHW�UHIOHFW�SUHVHQW�LQWHQWLRQV�DV�DW�WKH /DVW�
3UDFWLFDEOH�'DWH�DQG�PD\�EH�VXEMHFW�WR�FKDQJH��
6XEMHFW�WR�DQ\�FRQWLQXLQJ�REOLJDWLRQV�XQGHU�UHOHYDQW�ODZV�RU�WKH�/LVWLQJ�
5XOHV�RI�$6;��0LGZD\ DQG�%LG&R GR�QRW�JLYH�DQ\�XQGHUWDNLQJ�WR�XSGDWH�
RU�UHYLVH�DQ\�VXFK�VWDWHPHQWV�DIWHU�WKH�/DVW�3UDFWLFDEOH�'DWH��WR�UHIOHFW�
DQ\�FKDQJH�LQ�H[SHFWDWLRQV�LQ�UHODWLRQ�WKHUHWR�RU�DQ\�FKDQJH�LQ�HYHQWV��
FRQGLWLRQV�RU�FLUFXPVWDQFHV�RQ�ZKLFK�DQ\�VXFK�VWDWHPHQW�LV�EDVHG�
7LPHWDEOH�DQG�GDWHV
$OO�WLPHV�DQG�GDWHV�UHIHUUHG�WR�LQ�WKLV�6FKHPH�%RRNOHW�DUH�WLPHV�DQG�
GDWHV�LQ�6\GQH\��$XVWUDOLD��XQOHVV�RWKHUZLVH�LQGLFDWHG��$OO�WLPHV�DQG�
GDWHV�UHODWLQJ�WR�WKH�LPSOHPHQWDWLRQ�RI�WKH�6FKHPH�UHIHUUHG�WR�LQ�WKLV�
6FKHPH�%RRNOHW�PD\�FKDQJH�DQG��DPRQJ�RWKHU�WKLQJV��DUH�VXEMHFW�WR�
DQ\�QHFHVVDU\�DSSURYDOV�IURP�*RYHUQPHQW�$JHQFLHV��
(IIHFW�RI�URXQGLQJ
$�QXPEHU�RI�ILJXUHV��DPRXQWV��SHUFHQWDJHV��SULFHV��HVWLPDWHV��
FDOFXODWLRQV�RI�YDOXH�DQG�IUDFWLRQV�LQ�WKLV�6FKHPH�%RRNOHW��LQFOXGLQJ�LQ�
UHVSHFW�RI�WKH�6FKHPH�&RQVLGHUDWLRQ��DUH�VXEMHFW�WR�WKH�HIIHFW�RI�
URXQGLQJ��XQOHVV�RWKHUZLVH�VWDWHG��
$FFRUGLQJO\��WKH�DFWXDO�FDOFXODWLRQ�RI�WKHVH�ILJXUHV�PD\�GLIIHU�IURP�WKH�
ILJXUHV�VHW�RXW�LQ�WKLV�6FKHPH�%RRNOHW�
1R�ZHEVLWH�LV�SDUW�RI�WKLV�6FKHPH�%RRNOHW
0LGZD\ PDLQWDLQ�D�ZHEVLWH�DW�KWWSV���ZZZ�PLGZD\OLPLWHG�FRP�DX��$Q\�
UHIHUHQFHV�LQ�WKLV�6FKHPH�%RRNOHW�WR�WKDW RU�RWKHU�LQWHUQHW�VLWHV�DUH�IRU�
LQIRUPDWLRQ�SXUSRVHV�RQO\�DQG�GR�QRW�IRUP�SDUW�RI�WKLV�6FKHPH�%RRNOHW���
5HVSRQVLELOLW\�VWDWHPHQW
0LGZD\ KDV�EHHQ�VROHO\�UHVSRQVLEOH�IRU�SUHSDULQJ�WKH�0LGZD\
,QIRUPDWLRQ���1RQH�RI�%LG&R RU�LWV�5HODWHG�(QWLWLHV�RU�WKHLU�UHVSHFWLYH�
GLUHFWRUV��RIILFHUV�RU�HPSOR\HHV DVVXPHV�DQ\�UHVSRQVLELOLW\�IRU�WKH�
DFFXUDF\�RU�FRPSOHWHQHVV�RI�DQ\�VXFK�0LGZD\ ,QIRUPDWLRQ��

%LG&R KDV�EHHQ�VROHO\�UHVSRQVLEOH�IRU�SUHSDULQJ�WKH�%LG&R�,QIRUPDWLRQ��
7KH�LQIRUPDWLRQ�FRQFHUQLQJ�%LG&R DQG�WKH�LQWHQWLRQV��YLHZV�DQG�
RSLQLRQV�RI�%LG&R FRQWDLQHG�LQ�WKLV�6FKHPH�%RRNOHW�KDV�EHHQ�SUHSDUHG�
E\ %LG&R DQG�LV�WKH�UHVSRQVLELOLW\�RI�%LG&R��1RQH�RI�0LGZD\��LWV�5HODWHG�
(QWLWLHV�DQG�WKHLU�UHVSHFWLYH�GLUHFWRUV��RIILFHUV�RU�HPSOR\HHV DVVXPHV�
DQ\�UHVSRQVLELOLW\�RU�OLDELOLW\�IRU�WKH�DFFXUDF\�RU�FRPSOHWHQHVV�RI�DQ\�
VXFK�%LG&R�,QIRUPDWLRQ��
%'2 &RUSRUDWH�)LQDQFH�$XVWUDOLD�3W\�/WG KDV�SUHSDUHG�WKH�,QGHSHQGHQW�
([SHUW¶V�5HSRUW�LQ�UHODWLRQ�WR�WKH�6FKHPH�DQG�WDNHV�UHVSRQVLELOLW\�IRU�
WKDW�UHSRUW��7KH�,QGHSHQGHQW�([SHUW¶V�5HSRUW�LV�VHW�RXW�LQ�$QQH[XUH�$���
1RQH�RI�0LGZD\��%LG&R�RU�WKHLU�UHVSHFWLYH�GLUHFWRUV��RIILFHUV�RU�
HPSOR\HHV�RU�5HODWHG�(QWLWLHV�DVVXPH�DQ\�UHVSRQVLELOLW\�RU�OLDELOLW\�IRU�
WKH�DFFXUDF\�RU�FRPSOHWHQHVV�RI�WKH�,QGHSHQGHQW�([SHUW¶V�5HSRUW��
&RPSXWHUVKDUH�,QYHVWRU�6HUYLFHV�3W\�/LPLWHG KDV�KDG�QR�LQYROYHPHQW�LQ�
WKH�SUHSDUDWLRQ�RI�DQ\�SDUW�RI�WKLV�6FKHPH�%RRNOHW RWKHU�WKDQ�EHLQJ�
QDPHG�DV�WKH�6KDUH�5HJLVWU\��&RPSXWHUVKDUH�,QYHVWRU�6HUYLFHV�3W\�
/LPLWHG KDV�QRW�DXWKRULVHG�RU�FDXVHG�WKH�LVVXH�RI��DQG�H[SUHVVO\�
GLVFODLPV�DQG�WDNHV�QR�UHVSRQVLELOLW\�IRU��DQ\�SDUW�RI�WKLV�6FKHPH�
%RRNOHW��
1R�FRQVHQWLQJ�SDUW\�KDV�ZLWKGUDZQ�WKHLU�FRQVHQW�WR�EH�QDPHG�EHIRUH�
WKH�GDWH�RI�WKLV�6FKHPH�%RRNOHW�
6XSSOHPHQWDU\�LQIRUPDWLRQ
0LGZD\�6KDUHKROGHUV�PD\�FRQWDFW�0LGZD\�E\�FRQWDFWLQJ�WKH�GHVLJQDWHG�
WHOHSKRQH�OLQH�RQ�WKH�FRYHU�RI�WKLV�6FKHPH�%RRNOHW��0LGZD\�PD\�
SURYLGH�DGGLWLRQDO�LQIRUPDWLRQ�DIWHU�WKH�GDWH�RI�WKLV�6FKHPH�%RRNOHW�LQ�
DFFRUGDQFH�ZLWK�6HFWLRQ ����� RI�WKLV�6FKHPH�%RRNOHW�
3ULYDF\��
0LGZD\ DQG�%LG&R PD\�FROOHFW�SHUVRQDO�LQIRUPDWLRQ�LQ�WKH�SURFHVV�RI�
LPSOHPHQWLQJ�WKH�6FKHPH��6XFK�LQIRUPDWLRQ�PD\�LQFOXGH�WKH�QDPH��
FRQWDFW�GHWDLOV�DQG�VKDUHKROGLQJV�RI�0LGZD\ 6KDUHKROGHUV DQG�WKH�
QDPH�RI�SHUVRQV�DSSRLQWHG�E\�WKRVH�SHUVRQV�WR�DFW�DV�D�SUR[\��DWWRUQH\�
RU�FRUSRUDWH�UHSUHVHQWDWLYH�DW�WKH�6FKHPH�0HHWLQJ��7KH�SULPDU\�
SXUSRVH�RI�WKH�FROOHFWLRQ�RI�SHUVRQDO�LQIRUPDWLRQ�LV�WR�DVVLVW�0LGZD\ DQG�
%LG&R WR�FRQGXFW�WKH�6FKHPH�0HHWLQJ�DQG�LPSOHPHQW�WKH�6FKHPH��
3HUVRQDO�LQIRUPDWLRQ�RI�WKH�W\SH�GHVFULEHG�DERYH�PD\�EH�GLVFORVHG�WR�
WKH�6KDUH�5HJLVWU\��SULQW�DQG�PDLO�VHUYLFH�SURYLGHUV��DXWKRULVHG�
VHFXULWLHV�EURNHUV��5HODWHG�%RGLHV�&RUSRUDWH�RI�0LGZD\ DQG�%LG&R��DQG�
0LGZD\��DQG�%LG&R¶V DGYLVHUV�DQG�VHUYLFH�SURYLGHUV��0LGZD\
6KDUHKROGHUV KDYH�FHUWDLQ�ULJKWV�WR�DFFHVV�SHUVRQDO�LQIRUPDWLRQ�WKDW�KDV�
EHHQ�FROOHFWHG��0LGZD\ 6KDUHKROGHUV VKRXOG�FRQWDFW�WKH�6KDUH�5HJLVWU\
LQ�WKH�ILUVW�LQVWDQFH��LI�WKH\�ZLVK�WR�DFFHVV�WKHLU�SHUVRQDO�LQIRUPDWLRQ��
0LGZD\ 6KDUHKROGHUV ZKR�DSSRLQW�D�QDPHG�SHUVRQ�WR�DFW�DV�WKHLU�SUR[\��
DWWRUQH\�RU�FRUSRUDWH�UHSUHVHQWDWLYH�VKRXOG�HQVXUH�WKDW�WKH\�LQIRUP�WKDW�
SHUVRQ�RI�WKHVH�PDWWHUV�
'DWH�RI�WKLV�6FKHPH�%RRNOHW
7KLV�6FKHPH�%RRNOHW�LV�GDWHG ���'HFHPEHU ������
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7DEOH�RI�&RQWHQWV
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&RQWHQWV

&RQWHQWV ��

,PSRUWDQW�'DWHV�IRU�WKH�6FKHPH ��

/HWWHU�IURP�WKH�&KDLUPDQ�RI�0LGZD\ ��

�� .H\�FRQVLGHUDWLRQV�UHOHYDQW�WR�\RXU�YRWH ���

�� )UHTXHQWO\�$VNHG�4XHVWLRQV ���

�� 1H[W�6WHSV ���

�� +RZ�WR�9RWH�DQG�+RZ�WR�PDNH�DQ�(OHFWLRQ ���

�� 2YHUYLHZ�DQG�.H\�6WHSV ��

�� ,QIRUPDWLRQ�DERXW�0LGZD\ ���

�� ,QIRUPDWLRQ�DERXW�%LG&R�DQG�WKH�%LG&R�*URXS ���

�� 5LVNV ���

�� 7D[�,PSOLFDWLRQV�RI�WKH�6FKHPH ����

�� $GGLWLRQDO�,QIRUPDWLRQ ���

�� *ORVVDU\�DQG�,QWHUSUHWDWLRQ ����

$QQH[XUH�$���,QGHSHQGHQW�([SHUW¶V�5HSRUW ����

$QQH[XUH�%���6FKHPH�RI�$UUDQJHPHQW

$QQH[XUH�&���'HHG�3ROO

$QQH[XUH�'���5ROO&R�6KDUHKROGHUV¶�'HHG

$QQH[XUH�(���5ROO&R�&RQVWLWXWLRQ

$QQH[XUH�)���1RWLFH�RI�6FKHPH�0HHWLQJ

&RUSRUDWH�'LUHFWRU\

F
or

 p
er

so
na

l u
se

 o
nl

y



 

 
Page | 2  

 

 

Important Dates for 

the Scheme 

F
or

 p
er

so
na

l u
se

 o
nl

y



3DJH�_����

,PSRUWDQW�'DWHV IRU�WKH�6FKHPH�

(YHQW 'DWH�DQG�WLPH

)LUVW�&RXUW�'DWH

7KH�GDWH�RQ�ZKLFK�WKH�&RXUW�PDGH�RUGHUV�
FRQYHQLQJ�WKH�6FKHPH�0HHWLQJ�

7KXUVGD\�����'HFHPEHU�����

(OHFWLRQ�7LPH

/DVW�WLPH�DQG�GDWH�E\�ZKLFK�(OHFWLRQ�)RUPV�
PXVW�EH�UHFHLYHG�E\�WKH�6KDUH�5HJLVWU\

����SP��$('7��RQ�0RQGD\�����-DQXDU\�
����

$QQRXQFHPHQW�RI�(OHFWLRQ�5HVXOWV

(OHFWLRQ�UHVXOWV�WR�EH�DQQRXQFHG�WR�$6;��
LQFOXGLQJ�DQ�LQGLFDWLRQ�RI�ZKHWKHU�WKH�
6FDOHEDFN�$UUDQJHPHQWV DSSO\�

:HGQHVGD\�����-DQXDU\�����

$QQRXQFHPHQW�RI�6SHFLDO�'LYLGHQG��LI�
GHWHUPLQHG�RU�GHFODUHG�

%HIRUH �����DP��$('7��RQ�7XHVGD\����
-DQXDU\������

6FKHPH�0HHWLQJ�3UR[\�)RUP�GHDGOLQH

/DWHVW�WLPH�DQG�GDWH�IRU�UHFHLSW�RI�3UR[\�)RUP
�LQFOXGLQJ�WKRVH�ORGJHG�RQOLQH���SRZHUV�RI�
DWWRUQH\�DQG�FHUWLILFDWHV�RI�DSSRLQWPHQW�RI�
ERG\�FRUSRUDWH�UHSUHVHQWDWLYHV��SXUVXDQW�WR�
VHFWLRQ����'�RI�WKH�&RUSRUDWLRQV�$FW��IRU�WKH�
6FKHPH�0HHWLQJ

�����DP�7XHVGD\�����-DQXDU\�����

0HHWLQJ 5HFRUG�'DWH

7LPH�DQG�GDWH�IRU�GHWHUPLQLQJ�HOLJLELOLW\�WR�YRWH�
DW�WKH�6FKHPH�0HHWLQJ

����SP��$('7��7XHVGD\�����-DQXDU\�����

6FKHPH�0HHWLQJ�

7KH�6FKHPH�0HHWLQJ�ZLOO�EH�KHOG�DV�D�SK\VLFDO
PHHWLQJ��0LGZD\ 6KDUHKROGHUV�RU�GXO\�
DSSRLQWHG�SUR[LHV��DWWRUQH\V�RU�FRUSRUDWH�
UHSUHVHQWDWLYHV�RI�0LGZD\ 6KDUHKROGHUV�FDQ�
DWWHQG��SDUWLFLSDWH�DQG�YRWH�DW�WKH�6FKHPH�
0HHWLQJ�DW�WKH�RIILFHV�RI�.30*��/HYHO�����
7RZHU����&ROOLQV�6TXDUH������&ROOLQV�6WUHHW��
0HOERXUQH�9,&�������

)XOO�GHWDLOV�RI�KRZ�WR�YRWH�DW�WKH�6FKHPH�
0HHWLQJ�DUH�VHW�RXW�LQ�6HFWLRQ � DQG�WKH�1RWLFH�
RI�6FKHPH�0HHWLQJ�VHW�RXW�LQ�$QQH[XUH�) WR�
WKLV�6FKHPH�%RRNOHW�

�����DP��$('7��7KXUVGD\����-DQXDU\�����
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,I�WKH�6FKHPH�LV�DSSURYHG�E\�WKH�5HTXLVLWH�0DMRULWLHV�RI�0LGZD\ 6KDUHKROGHUV

6HFRQG�&RXUW�'DWH

6HFRQG�&RXUW�+HDULQJ�WR�DSSURYH�WKH�6FKHPH�

7XHVGD\����)HEUXDU\�����

(IIHFWLYH�'DWH

7KLV�LV�WKH�GDWH�RQ�ZKLFK�WKH�&RXUW�RUGHU�
DSSURYLQJ�WKH�6FKHPH�LV�ORGJHG�ZLWK�$6,&��
DQQRXQFHG�WR�$6;�DQG�WKH�6FKHPH�EHFRPHV�
(IIHFWLYH�DQG�ELQGLQJ�RQ�0LGZD\�
6KDUHKROGHUV�

0LGZD\�6KDUHV�ZLOO�EH�VXVSHQGHG�IURP�WUDGLQJ�
DW�WKH�FORVH�RI�WUDGLQJ�RQ�WKH�$6;�RQ�WKH�
(IIHFWLYH�'DWH��,I�WKH�6FKHPH�SURFHHGV��WKLV�
ZLOO�EH�WKH�ODVW�GD\�WKDW�0LGZD\�6KDUHV�ZLOO�
WUDGH�RQ�WKH�$6;�

:HGQHVGD\��� )HEUXDU\�����

6SHFLDO�'LYLGHQG�5HFRUG�'DWH

,I�WKH�6SHFLDO�'LYLGHQG�LV�GHFODUHG�RU�
GHWHUPLQHG��WKH�GDWH�DQG�WLPH�IRU�GHWHUPLQLQJ�
HQWLWOHPHQWV�WR�UHFHLYH�WKH�6SHFLDO�'LYLGHQG��

����SP��$('7��)ULGD\����)HEUXDU\�����

6FKHPH�5HFRUG�'DWH�

7LPH�DQG�GDWH�IRU�GHWHUPLQLQJ�HQWLWOHPHQWV�WR�
6FKHPH�&RQVLGHUDWLRQ

����SP��$('7��7XHVGD\�����)HEUXDU\�����

,PSOHPHQWDWLRQ�'DWH

7KH�GDWH�RQ�ZKLFK�WKH�6FKHPH�ZLOO�EH�
LPSOHPHQWHG�DQG�WKH�6FKHPH�&RQVLGHUDWLRQ�
ZLOO�EH�SURYLGHG�WR�0LGZD\�6KDUHKROGHUV�

,I�GHWHUPLQHG��WKH�6SHFLDO�'LYLGHQG�LV�DOVR�
H[SHFWHG�WR�EH�SDLG�RQ�WKLV�GDWH�

7XHVGD\����)HEUXDU\�����

$OO�GDWHV�IROORZLQJ�WKH�GDWH�RI�WKH�6FKHPH�0HHWLQJ�DUH�LQGLFDWLYH�RQO\�DQG��DPRQJ�RWKHU�
WKLQJV��DUH�VXEMHFW�WR�DOO�QHFHVVDU\�DSSURYDOV�IURP�WKH�&RXUW��$Q\�FKDQJHV�WR�WKH�DERYH�
WLPHWDEOH��ZKLFK�PD\�LQFOXGH�DQ�HDUOLHU�RU�ODWHU�GDWH�IRU�WKH�6HFRQG�&RXUW�+HDULQJ��ZLOO�EH�
DQQRXQFHG�WKURXJK�$6;�DQG�QRWLILHG�RQ�0LGZD\¶V�ZHEVLWH�DW
KWWSV���ZZZ�PLGZD\OLPLWHG�FRP�DX�LQYHVWRU�FHQWUH����

0LGZD\ KDV�WKH�ULJKW�WR�YDU\�WKH�WLPHWDEOH�GHWDLOHG�DERYH VXEMHFW�WR�WKH�DSSURYDO�RI�VXFK�
YDULDWLRQ�E\�%LG&R��WKH�&RXUW��$6,&�DQG�$6;�ZKHUH�UHTXLUHG�

$OO�UHIHUHQFHV�WR�WLPH�LQ�WKLV�6FKHPH�%RRNOHW�DUH�UHIHUHQFHV�WR�6\GQH\��1HZ�6RXWK�
:DOHV WLPH��XQOHVV�RWKHUZLVH�VWDWHG��$Q\�REOLJDWLRQ�WR�GR�DQ�DFW�E\�D�VSHFLILHG�WLPH�LQ�DQ�
$XVWUDOLDQ�WLPH�]RQH�PXVW�EH�GRQH�DW�WKH�FRUUHVSRQGLQJ�WLPH�LQ�DQ\�RWKHU�MXULVGLFWLRQ�

0LGZD\ 6KDUHKROGHUV ZKR�KDYH�HOHFWHG�WR�UHFHLYH�FRPPXQLFDWLRQV�HOHFWURQLFDOO\�ZLOO�
UHFHLYH�DQ�HPDLO�ZKLFK�FRQWDLQV�LQVWUXFWLRQV�DERXW�KRZ�WR�GRZQORDG�D�FRS\�RI�WKLV�
6FKHPH�%RRNOHW��DQG�WR�ORGJH�WKHLU�SUR[\�YRWH�RQOLQH��7KH�6FKHPH�%RRNOHW�ZLOO�DOVR�EH�
DYDLODEOH�IRU�YLHZLQJ�DQG�GRZQORDGLQJ�RQ�WKH�0LGZD\ ZHEVLWH DW
KWWSV���ZZZ�PLGZD\OLPLWHG�FRP�DX�LQYHVWRU�FHQWUH���

��7KH�0LGZD\�%RDUG�FXUUHQWO\�LQWHQGV�WR�GHWHUPLQH�RU�GHFODUH�WKH�6SHFLDO�'LYLGHQG�RI�XS�WR���������EXW�WKLV�LV�VXEMHFW�WR�WKH�
GHWHUPLQDWLRQ�RI�WKH�0LGZD\�%RDUG��
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/HWWHU�IURP�WKH�&KDLUPDQ�RI�0LGZD\

'HDU�IHOORZ�0LGZD\�6KDUHKROGHU
2Q�EHKDOI�RI�WKH�0LGZD\�%RDUG��,�DP�SOHDVHG�WR�SUHVHQW�\RX�ZLWK�WKLV�6FKHPH�%RRNOHW�IRU�
\RXU�FRQVLGHUDWLRQ�LQ�UHODWLRQ�WR�WKH�SURSRVHG�DFTXLVLWLRQ�RI�0LGZD\�/LPLWHG�E\�5&0�
%LG&R�3W\�/WG��%LG&R���DQ�HQWLW\�RZQHG�DQG�FRQWUROOHG�E\�IXQGV�PDQDJHG�DQG�DGYLVHG�E\�
5LYHU�&DSLWDO�3W\�/WG���5LYHU�&DSLWDO�FXUUHQWO\�KROGV�0LGZD\�6KDUHV�UHSUHVHQWLQJ�
DSSUR[LPDWHO\�������RI�0LGZD\¶V�WRWDO�LVVXHG�VKDUH�FDSLWDO�

%DFNJURXQG�WR�WKH�6FKHPH
2Q����1RYHPEHU�������0LGZD\�DQQRXQFHG�WKDW�LW�KDG�HQWHUHG�LQWR�D�6FKHPH�
,PSOHPHQWDWLRQ�'HHG�ZLWK�%LG&R��XQGHU�ZKLFK��LW�LV�SURSRVHG�WKDW�%LG&R�ZLOO�DFTXLUH�
�����RI�WKH�LVVXHG�VKDUHV�LQ�0LGZD\��6FKHPH�6KDUH�V���E\�ZD\�RI�D�VFKHPH�RI�
DUUDQJHPHQW��6FKHPH���7KH�6FKHPH�ZLOO�EH�VXEMHFW�WR�0LGZD\�6KDUHKROGHU�DQG�&RXUW�
DSSURYDO��DQG�FHUWDLQ�RWKHU�&RQGLWLRQV��)XOO�GHWDLOV�RI�WKH�6FKHPH�DUH�VHW�RXW�LQ�WKLV�
6FKHPH�%RRNOHW�

7KLV�6FKHPH�%RRNOHW�KDV�EHHQ�VHQW�WR�\RX�EHFDXVH�\RX�DUH D�0LGZD\�6KDUHKROGHU�DQG�
DUH EHLQJ�DVNHG�WR�YRWH�RQ�WKH�6FKHPH�

2YHUYLHZ�RI�&DVK�&RQVLGHUDWLRQ�
,I�WKH�6FKHPH�LV�DSSURYHG�DQG�LPSOHPHQWHG��0LGZD\�6KDUHKROGHUV��RWKHU�WKDQ�WKRVH�
ZKR�PDNH�D�YDOLG�(OHFWLRQ WR�UHFHLYH�DQ\�RI�WKH�6FULS�&RQVLGHUDWLRQ�2SWLRQV�GHVFULEHG�
EHORZ��ZLOO�UHFHLYH�FDVK�SD\PHQWV�HTXDO�WR������ LQ�UHVSHFW�RI�HDFK�0LGZD\�6KDUH��&DVK�
3D\PHQWV����7KH�&DVK�3D\PHQWV�DUH�H[SHFWHG�WR�FRPSULVH��

x D�SDUWLDOO\�IUDQNHG�VSHFLDO�GLYLGHQG�RI���������IRU�HDFK 0LGZD\�6KDUH�KHOG�DV�DW�WKH�
6SHFLDO�'LYLGHQG�5HFRUG�'DWH��6SHFLDO�'LYLGHQG���DQG

x FDVK�FRQVLGHUDWLRQ�XQGHU�WKH�6FKHPH�RI�������SHU�6FKHPH�6KDUH�OHVV�WKH�DPRXQW�RI�
DQ\�6SHFLDO�'LYLGHQG��&DVK�&RQVLGHUDWLRQ���

7KH�&DVK�3D\PHQWV�DUH H[SHFWHG�WR�EH�SURYLGHG DV�IROORZV�

7KH�&DVK�3D\PHQWV�UHSUHVHQW�

x D�SUHPLXP�RI�����WR�WKH FORVLQJ�SULFH�RI�0LGZD\�6KDUHV�RI��������RQ����1RYHPEHU�
������EHLQJ�WKH�ODVW�GD\�RQ�ZKLFK�0LGZD\�6KDUHV�WUDGHG�EHIRUH�WKH�6FKHPH ZDV�
DQQRXQFHG���DQG

x� DQ�LPSOLHG�IXOO\�GLOXWHG�HTXLW\�YDOXH�IRU�0LGZD\�RI�DSSUR[LPDWHO\������PLOOLRQ���
7KH�6SHFLDO�'LYLGHQG�LV�H[SHFWHG WR�EH�GHWHUPLQHG�RU�GHFODUHG�E\�WKH�0LGZD\�%RDUG�
VKRUWO\�SULRU�WR�WKH�0HHWLQJ�5HFRUG�'DWH�DQG�SDLG�RQ�WKH�,PSOHPHQWDWLRQ�'DWH���

��7KH�0LGZD\�%RDUG�KDV�D�GLVFUHWLRQ�WR�GHFODUH�RU�GHWHUPLQH�DQG�SD\�WKH�6SHFLDO�'LYLGHQG��,W�LV�FXUUHQWO\�H[SHFWHG�WKDW�WKH�
6SHFLDO�'LYLGHQG�ZLOO�EH�SXEOLFO\�GHWHUPLQHG�RU�GHFODUHG�VKRUWO\�SULRU�WR�WKH�GDWH�RI�WKH�6FKHPH�0HHWLQJ�5HFRUG�'DWH��,W�LV�
QRW�DQWLFLSDWHG�WKDW�0LGZD\�ZLOO�GHFODUH�RU�SD\�DQ\�RWKHU�GLYLGHQG�RU�GLVWULEXWLRQ��,I�WKH�0LGZD\�%RDUG�GHWHUPLQHV�RU�
GHFODUHV�WKDW�LW�ZLOO�SD\�WKH�6SHFLDO�'LYLGHQG��LW�ZLOO�EH�UHTXLUHG�WR�EH�SDLG�WR�0LGZD\�6KDUHKROGHUV�RQ�RU�EHIRUH�WKH�
,PSOHPHQWDWLRQ�'DWH��,I�WKH�0LGZD\�%RDUG�GRHV�QRW�GHWHUPLQH�RU�GHFODUH�WKDW�LW�ZLOO�SD\�WKH�6SHFLDO�'LYLGHQG�RI���������E\�
WKH�GDWH�WKDW�LV�WZR�%XVLQHVV�'D\V�EHIRUH�WKH�6HFRQG�&RXUW�'DWH��RU��LI�WKH�6SHFLDO�'LYLGHQG�EHFRPHV�LQFDSDEOH�RI�EHLQJ�
GHFODUHG�RU�GHWHUPLQHG�DQG�SDLG���WKHQ�%LG&R�PD\�WHUPLQDWH�WKH�6FKHPH�,PSOHPHQWDWLRQ�'HHG��
��%DVHG�RQ�WRWDO�0LGZD\�6KDUHV�RXWVWDQGLQJ�RI������������PXOWLSOLHG�E\��������
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$Q\ GHWHUPLQDWLRQ�E\�WKH�0LGZD\�%RDUG�WR�SD\�WKH�6SHFLDO�'LYLGHQG�ZLOO�EH VXEMHFW�WR�

x WKH�6FKHPH�EHFRPLQJ�(IIHFWLYH�IROORZLQJ�DSSURYDO�E\�0LGZD\�6KDUHKROGHUV�DQG�WKH�
&RXUW�

x VXIILFLHQW�DYDLODELOLW\�RI�IUDQNLQJ�FUHGLWV�VXFK WKDW�LW�ZLOO�QRW�UHVXOW�LQ�WKH�IUDQNLQJ�
DFFRXQW�RI�0LGZD\�EHLQJ�LQ�GHILFLW�DIWHU�WKH�6SHFLDO�'LYLGHQG�LV�SDLG���

x 0LGZD\�KDYLQJ�VXIILFLHQW H[LVWLQJ�DYDLODEOH�FDVK�RU IXQGV�DYDLODEOH��WR�IXQG�WKH�
SD\PHQW�RI�WKH�6SHFLDO�'LYLGHQG��DQG

x FHUWDLQ�RWKHU�FRQGLWLRQV�GHVFULEHG�LQ�6HFWLRQ������
,I�WKH�0LGZD\�%RDUG�GRHV�GHWHUPLQH�WR�SD\�D�6SHFLDO�'LYLGHQG��WR�UHFHLYH�WKH�&DVK�
3D\PHQWV �DQG�DQ\�IUDQNLQJ�FUHGLWV�DWWDFKHG�WR�WKH�6SHFLDO�'LYLGHQG��\RX�ZLOO�QHHG�WR�
KROG�\RXU�VKDUHV�RQ�WKH�6SHFLDO�'LYLGHQG�5HFRUG�'DWH�DQG�WKH�6FKHPH�5HFRUG�'DWH�

,I�D�6SHFLDO�'LYLGHQG�RI���������EHFRPHV�LQFDSDEOH�RI�EHLQJ�GHWHUPLQHG�DQG�SDLG��RU�LV�
QRW�GHWHUPLQHG�E\�0LGZD\�E\�WKH�GDWH�WKDW�LV�WZR�%XVLQHVV�'D\V�EHIRUH�����DP�RQ�WKH�
6HFRQG�&RXUW�'DWH��WKHQ��DW�WKH�DEVROXWH�GLVFUHWLRQ�RI�%LG&R���

x %LG&R�PD\�HOHFW�WR�SURFHHG�ZLWK�WKH�6FKHPH�DQG�IXQG�WKH�HQWLUH�DPRXQW�RI�WKH�&DVK�
&RQVLGHUDWLRQ�RI�������SHU�6FKHPH�6KDUH��,Q�FLUFXPVWDQFHV�ZKHUH�QR�RWKHU�GLYLGHQG�
LV�GHFODUHG�DQG�%LG&R�HOHFWV�WR�SURFHHG�ZLWK�WKH�6FKHPH��VKDUHKROGHUV�ZLOO�UHFHLYH�
������DV�&DVK�&RQVLGHUDWLRQ��DQG�WKHUH�ZLOO�EH�QR�UHGXFWLRQ�LQ�WKH�DPRXQW�RI�WKH�
&DVK�&RQVLGHUDWLRQ���,I�D�GLYLGHQG�RI�OHVV�WKDQ�WKH�DPRXQW�RI�WKH�6SHFLDO�'LYLGHQG�LV�
GHFODUHG�DQG�%LG&R�HOHFWV�WR�SURFHHG�ZLWK�WKH�6FKHPH��0LGZD\�6KDUHKROGHUV�ZLOO�
UHFHLYH�WKH�DPRXQW�RI�WKDW�GLYLGHQG�DV�ZHOO�DV�WKH�&DVK�&RQVLGHUDWLRQ�RI�������SHU�
6FKHPH�6KDUH�OHVV�WKH�DPRXQW�RI�WKH�GLYLGHQG��,Q�HLWKHU�FDVH��WKH�&DVK�3D\PHQWV�
UHFHLYHG�E\�SDUWLFLSDWLQJ�0LGZD\�6KDUHKROGHUV��RWKHU�WKDQ�WKRVH�ZKR�PDNH�D�YDOLG�
(OHFWLRQ�WR�UHFHLYH�D�6FULS�&RQVLGHUDWLRQ�2SWLRQ��ZLOO�EH��������RU

x %LG&R�PD\�HOHFW�WR�WHUPLQDWH�WKH�6FKHPH�,PSOHPHQWDWLRQ�'HHG��LQ�ZKLFK�FDVH�WKH�
6FKHPH�ZLOO�QRW�SURFHHG�DQG�0LGZD\�6KDUHKROGHUV�ZLOO�UHWDLQ�WKHLU�0LGZD\�VKDUHV�
DQG�QRW�UHFHLYH�WKH�������&DVK�3D\PHQWV����,Q�WKDW�HYHQW��0LGZD\�PD\�DOVR�EH�
UHTXLUHG�WR�SD\�%LG&R�D�%UHDN�)HH�RI������������6HH�6HFWLRQ ��� RI�WKLV�6FKHPH�
%RRNOHW�IRU�PRUH�LQIRUPDWLRQ�RQ�WKH�6SHFLDO�'LYLGHQG�DQG�WKH�DPRXQW�RI�WKH�%UHDN�
)HH�WKDW�PD\�EH�SD\DEOH�LQ�WKH�HYHQW�RI�WHUPLQDWLRQ�RI�WKH�6FKHPH�,PSOHPHQWDWLRQ�
'HHG�

7KH�H[WHQW�WR�ZKLFK�DQ\�6SHFLDO�'LYLGHQG�LV�IUDQNHG�ZLOO�GHSHQG�RQ�WKH�DYDLODELOLW\�RI�
IUDQNLQJ�FUHGLWV�EXW�WKH�6SHFLDO�'LYLGHQG�LV�H[SHFWHG�WR�EH�D�SDUWLDOO\�IUDQNHG�GLYLGHQG�
HTXLYDOHQW�WR�WKH�DJJUHJDWH�RI�DSSUR[LPDWHO\�������� SHU�0LGZD\�6KDUH�IXOO\�IUDQNHG�DQG�
DSSUR[LPDWHO\�������� SHU�0LGZD\�VKDUH�XQIUDQNHG���:KHWKHU�0LGZD\�6KDUHKROGHUV�ZLOO�
EH�DEOH�WR�UHDOLVH�WKH�IXOO�EHQHILW�RI�WKH�IUDQNLQJ�FUHGLWV�ZLOO�GHSHQG�RQ�WKHLU�LQGLYLGXDO�WD[�
VWDWXV��DQ\�&ODVV�5XOLQJ�LVVXHG�E\�WKH�$72�DQG�WKHLU�RZQ�VSHFLILF�FLUFXPVWDQFHV���
0LGZD\�6KDUHKROGHUV�VKRXOG�VHHN�SURIHVVLRQDO�WD[DWLRQ�DGYLFH�LQ�WKLV�UHJDUG��)RU�IXUWKHU�
LQIRUPDWLRQ��VHH�6HFWLRQ�����

2YHUYLHZ�RI�WKH�6FULS�&RQVLGHUDWLRQ�2SWLRQV
$V�DQ�DOWHUQDWLYH�WR�UHFHLYLQJ�$OO &DVK�&RQVLGHUDWLRQ��0LGZD\ 6KDUHKROGHUV �RWKHU�WKDQ�
,QHOLJLEOH�6KDUHKROGHUV�DQG�SHUVRQV�ZKR�EHFRPH�0LGZD\ 6KDUHKROGHUV�DIWHU�WKH�(OHFWLRQ�
7LPH��PD\�HOHFW��VXEMHFW�WR�FHUWDLQ�OLPLWDWLRQV��WR�UHFHLYH�D�6FULS�&RQVLGHUDWLRQ�2SWLRQ�
XQGHU�WKH�6FKHPH��7KH�6FULS�&RQVLGHUDWLRQ�2SWLRQV�JLYHV�HOLJLEOH�0LGZD\ 6KDUHKROGHUV�
DQ�RSSRUWXQLW\�WR�UHWDLQ�DQ�RQJRLQJ�LQWHUHVW�LQ�WKH�0LGZD\ EXVLQHVV�

,Q�GHFLGLQJ�ZKHWKHU�WR�PDNH�DQ�HOHFWLRQ�IRU�D�6FULS�&RQVLGHUDWLRQ�2SWLRQ��0LGZD\�
6KDUHKROGHUV�VKRXOG�QRWH�WKDW�WKH�,QGHSHQGHQW�([SHUW�KDV�FRQFOXGHG�WKDW�WKH�6FULS�
&RQVLGHUDWLRQ�LV GHHPHG�127�IDLU��

,I�D�6SHFLDO�'LYLGHQG�LV�GHWHUPLQHG DQG�SDLG��D�0LGZD\�6KDUHKROGHU�ZKR�HOHFWV�WR�UHFHLYH�
D�6FULS�&RQVLGHUDWLRQ�2SWLRQ�ZLOO�DOVR�UHFHLYH�DQ\�6SHFLDO�'LYLGHQG�WKDW�LV�SDLG�E\�
0LGZD\�LQ�UHVSHFW�RI�HDFK�0LGZD\�6KDUH�KHOG�RQ�WKH�6SHFLDO�'LYLGHQG�5HFRUG�'DWH�

��%LG&R�KDV�WKH�ULJKW�WR�WHUPLQDWH�WKH�6FKHPH�,PSOHPHQWDWLRQ�'HHG�LI�D�6SHFLDO�'LYLGHQG�RI���������EHFRPHV�LQFDSDEOH�RI�
EHLQJ�GHFODUHG�RU�GHWHUPLQHG��DQG�SDLG��RU�LI�WKH�0LGZD\�%RDUG�GRHV�QRW�GHWHUPLQH�RU�GHFODUH�WKDW�LW�ZLOO�SD\�WKH�6SHFLDO�
'LYLGHQG�E\�WKH�GDWH�WKDW�LV�WZR�%XVLQHVV�'D\V�EHIRUH�WKH�6HFRQG�&RXUW�'DWH���
��6XEMHFW�WR�DYDLODELOLW\�RI�IUDQNLQJ�FUHGLWV�DQG�EDVHG�RQ�WKH�HVWLPDWHG�IUDQNLQJ�EDODQFH�SULRU�WR�WKH�6HFRQG�&RXUW�'DWH��
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7KH�6FULS�&RQVLGHUDWLRQ�2SWLRQV�FRPSULVH�

x $OO�6FULS�&RQVLGHUDWLRQ��IRU������RI�6FKHPH�6KDUHV�KHOG��XQOLVWHG�VFULS�LQ�WKH�IRUP�
RI���&ODVV�%�6KDUH�LQ�5ROO&R��DQ�XQOLVWHG�SXEOLF�FRPSDQ\� WKDW�KROGV�DOO�WKH�VKDUHV�RI�
%LG&R��IRU�HDFK�6FKHPH�6KDUH�KHOG��RU

x 0L[HG�&RQVLGHUDWLRQ��IRU�RQH�RI��������� DQG�����RI�\RXU�6FKHPH�6KDUHV��DV�
(OHFWHG�E\�D�6FKHPH�6KDUHKROGHU���XQOLVWHG�VFULS�LQ�WKH�IRUP�RI���&ODVV�%�6KDUH�LQ�
5ROO&R�IRU�HDFK�6FKHPH�6KDUH�WR�ZKLFK�WKH�(OHFWLRQ�DSSOLHV��DQG�IRU�WKH�UHPDLQLQJ�
6FKHPH�6KDUHV�KHOG�E\�WKDW�6FKHPH�6KDUHKROGHU��WKH�&DVK�&RQVLGHUDWLRQ�

0LGZD\ 6KDUHKROGHUV�ZKR�PDNH�D�YDOLG�(OHFWLRQ WR�UHFHLYH�D�6FULS�&RQVLGHUDWLRQ�2SWLRQ�
DQG�UHFHLYH�&ODVV�%�6KDUHV�ZLOO�EHFRPH�VXEMHFW�WR�WKH�5ROO&R�6KDUHKROGHUV¶�'HHG�DQG�
EH�VXEMHFW�WR�WKH�5ROO&R &RQVWLWXWLRQ��

7KH�6FULS�&RQVLGHUDWLRQ�2SWLRQV�DUH�VXEMHFW�WR�SUR�UDWD�6FDOHEDFN�$UUDQJHPHQWV��ZKLFK�
ZLOO�DSSO\�LI�YDOLG�(OHFWLRQV�PDGH�E\�0LGZD\�6KDUHKROGHUV�ZRXOG�UHVXOW�LQ�0LGZD\�
6KDUHKROGHUV�KROGLQJ��LQ�DJJUHJDWH� PRUH WKDQ��������RI�WKH�WRWDO�LVVXHG�FDSLWDO�RI�
5ROO&R DV�DW�WKH�,PSOHPHQWDWLRQ 'DWH���7KH\�DUH�DOVR�VXEMHFW�WR�D�0LQLPXP�6FULS�
7KUHVKROG�VR�WKDW�LI�YDOLG�(OHFWLRQV�WR�DFFHSW�&ODVV�%�6KDUHV�DV�6FKHPH�&RQVLGHUDWLRQ�
�LQ�DJJUHJDWH���DUH OHVV�WKDQ����RI�WKH�LVVXHG�FDSLWDO�RI�5ROO&R�WKHQ�QR�6FULS�
&RQVLGHUDWLRQ�ZLOO�EH�LVVXHG�DQG�DOO�0LGZD\�6KDUHKROGHUV�ZKR�HOHFWHG�D�6FULS�
&RQVLGHUDWLRQ�2SWLRQ�DV�6FKHPH�&RQVLGHUDWLRQ�ZLOO�UHFHLYH�&DVK�&RQVLGHUDWLRQ�

'HIDXOW�&RQVLGHUDWLRQ
7KH�GHIDXOW�IRUP�RI�FRQVLGHUDWLRQ�XQGHU�WKH�6FKHPH�LV�WKH�$OO�&DVK�&RQVLGHUDWLRQ��$�
0LGZD\�6KDUHKROGHU�ZKR�GRHV�QRW�PDNH�D�YDOLG�(OHFWLRQ E\�WKH�(OHFWLRQ�7LPH��RU�ZKR�LV�
DQ�,QHOLJLEOH�6KDUHKROGHU���ZLOO�UHFHLYH�&DVK�&RQVLGHUDWLRQ� 3HUVRQV�ZKR�EHFRPH�
0LGZD\�6KDUHKROGHUV�DIWHU�WKH�(OHFWLRQ�7LPH�DQG�FRQWLQXH�WR�UHPDLQ�0LGZD\�
6KDUHKROGHUV�DV�DW�WKH�6FKHPH�5HFRUG�'DWH��ZLOO�DOVR�UHFHLYH�&DVK�&RQVLGHUDWLRQ�

5LVNV�RI�(OHFWLQJ�WKH�6FULS�&RQVLGHUDWLRQ�2SWLRQV
,W�LV�LPSRUWDQW�WR�XQGHUVWDQG�WKDW�DQ\�LQYHVWPHQW�LQ�XQOLVWHG�&ODVV�%�6KDUHV ZRXOG�
UHSUHVHQW�D�IXQGDPHQWDOO\�GLIIHUHQW�LQYHVWPHQW�WKDQ�\RXU�FXUUHQW�LQYHVWPHQW�LQ�0LGZD\��

<RX�VKRXOG�IRUP�\RXU�RZQ�YLHZ�DV�WR�ZKHWKHU�\RX�ZLVK�WR�PDNH�DQ�(OHFWLRQ�WR�UHFHLYH�
6FULS�&RQVLGHUDWLRQ�EDVHG�RQ�\RXU�RZQ�LQGLYLGXDO�FLUFXPVWDQFHV��ILQDQFLDO�VLWXDWLRQ��
WD[DWLRQ�SRVLWLRQ��LQYHVWPHQW�REMHFWLYHV�DQG�ULVN�SURILOH�

(OHFWLQJ�WR�UHFHLYH�D�6FULS�&RQVLGHUDWLRQ�2SWLRQ�FDUULHV�DGGLWLRQDO�ULVNV��LQFOXGLQJ�

x� ODFN�RI�OLTXLGLW\�DV�WKHUH�ZLOO�EH�QR�SXEOLF�PDUNHW�IRU�WKH�WUDGLQJ�RI�WKH�&ODVV�%�6KDUHV�
SRVW�LPSOHPHQWDWLRQ�RI�WKH�6FKHPH��QRU�LV�WKHUH�H[SHFWHG�WR�EH�DQ\�VXFK�PDUNHW�LQ�
WKH�IXWXUH�

x� XQFHUWDLQW\�DV�WR�WKH�GHFODUDWLRQ�RI�GLYLGHQGV�DV�DQ\�GLYLGHQGV�ZLOO�EH�DW�WKH�VROH�
GLVFUHWLRQ�RI�WKH�5ROO&R�%RDUG��VXEMHFW�WR�WKH�&RUSRUDWLRQV�$FW��

x� WKH�,QGHSHQGHQW�([SHUW¶V�5HSRUW�DQG�WKH�YLHZV�H[SUHVVHG�LQ�$QQH[XUH�$��QRWLQJ�WKDW�
WKH�,QGHSHQGHQW�([SHUW�KDV�FDOFXODWHG�WKH�YDOXH�RI�D�&ODVV�%�6KDUH�WR�EH�LQ�WKH�
UDQJH�RI�������DQG��������LQFOXVLYH�RI�D�6SHFLDO�'LYLGHQG�RI���������IRU�HDFK�
0LGZD\�6KDUH��RQ�D�PLQRULW\�LQWHUHVW�EDVLV�DQG�KDYLQJ�UHJDUG�WR�WKH�ODFN�RI�
PDUNHWDELOLW\�RI�WKH�&ODVV�%�6KDUHV���,W�LV�LPSRUWDQW�WR�QRWH�WKDW�WKH�,QGHSHQGHQW�
([SHUW�KDV�QRW�YDOXHG�HDFK�RI�WKH�6FULS�&RQVLGHUDWLRQ�2SWLRQV�EXW�KDV�FRQFOXGHG�
WKDW�WKH�6FULS�&RQVLGHUDWLRQ�LV�GHHPHG�127�IDLU��7KHUH�LV�QR�DVVXUDQFH�WKDW�WKH�
IXWXUH�YDOXH�RI�WKH�&ODVV�%�6KDUHV�ZLOO�UHVXOW�LQ�WKH�YDOXH�RI�D�6FULS�&RQVLGHUDWLRQ�
2SWLRQ�EHLQJ�HTXDO�WR�RU�KLJKHU�WKDQ�WKH�YDOXH�RI�WKH�$OO�&DVK�&RQVLGHUDWLRQ��

x 0LGZD\�6KDUHKROGHUV�ZKR�UHFHLYH�&ODVV�%�6KDUHV�XQGHU�WKH�6FKHPH�ZLOO�EHFRPH�
SDUWLHV�WR�WKH�5ROO&R�6KDUHKROGHUV¶�'HHG�ZKLFK�ZLOO�JRYHUQ�WKH�UHODWLRQVKLS�EHWZHHQ�
LQYHVWRUV�LQ�5ROO&R�DQG�ZLOO�EH�VXEMHFW�WR�5ROO&R¶V�FRQVWLWXWLRQ�

x 0LGZD\�6KDUHKROGHUV�ZKR�UHFHLYH�&ODVV�%�6KDUHV�ZLOO�KDYH�WKRVH�VKDUHV�UHJLVWHUHG�
LQ�WKH�QDPH�RI�D�FXVWRGLDQ�QRPLQDWHG�E\�5ROO&R��EHLQJ�WKH�1RPLQHH��WR�KROG�DV�EDUH�
WUXVWHH�IRU�WKDW�0LGZD\�6KDUHKROGHU��VXFK�WKDW�WKH�0LGZD\�6KDUHKROGHU�ZLOO�EH�WKH�
EHQHILFLDO�KROGHU�EXW�QRW�WKH�OHJDO�KROGHU�RI�WKH�UHOHYDQW�&ODVV�%�6KDUHV��LQ�

��3OHDVH�VHH�6HFWLRQ�����F��IRU�D�VXPPDU\�RI�WKH�ULJKWV�DQG�REOLJDWLRQV�DWWDFKLQJ�WR�WKH�&ODVV�%�6KDUHV�XQGHU�WKH�5ROO&R�
6KDUHKROGHUV�'HHG�
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DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�D�FXVWRG\�DJUHHPHQW��EHLQJ�WKH�1RPLQHH�'HHG��DV�
VSHFLILHG�E\�5ROO&R��

x DW DQ\�WLPH�DIWHU�WKH�ILUVW�DQQLYHUVDU\�RI�WKH�,PSOHPHQWDWLRQ�'DWH��WKH�,QYHVWRU�
6KDUHKROGHUV��RU�WKH�5ROO&R�%RDUG��PD\�UHTXLUH�&ODVV�%�6KDUHKROGHUV�WKDW�KROG�D�
6PDOO�+ROGLQJ��OHVV�WKDQ����������WR�GLVSRVH�RI�WKDW�6PDOO�+ROGLQJ DW�IDLU�YDOXH��
WKHUHIRUH��&ODVV�%�6KDUHKROGHUV�PD\�EH�IRUFHG�WR�VHOO�WKHLU &ODVV�%�VKDUHV�DW�DQ\�
WLPH�DIWHU�WKHQ�LQLWLDO����PRQWK�SHULRG��VHH�SDJH����RI�WKLV�6FKHPH�%RRNOHW��

x� WKHUH�LV�QR�JXDUDQWHH�WKDW�&ODVV�%�6KDUHKROGHUV�ZLOO�EH�DEOH�WR�VHOO�WKHLU�&ODVV�%�
6KDUHV�LI�D�GHFLVLRQ�WR�([LW�LV�QRW�PDGH�E\�WKH�5LYHU�,QYHVWRUV���,Q�SDUWLFXODU��WKHUH�
ZLOO�EH�QR�DFWLYH�PDUNHW�IRU�WKH�VDOH�DQG�SXUFKDVH�RI�&ODVV�%�6KDUHV�IROORZLQJ�
LPSOHPHQWDWLRQ�RI�WKH�6FKHPH�DQG�WKHUH�DUH�UHVWULFWLRQV��LQ�WKH�5ROO&R�
6KDUHKROGHUV¶�'HHG��RQ�WKH�DELOLW\�RI�&ODVV�%�6KDUHKROGHUV�WR�VHOO�RU�WUDQVIHU�WKHLU�
&ODVV�%�6KDUHV�RWKHU�WKDQ�LQ�YHU\�OLPLWHG�FLUFXPVWDQFHV��VHH�SDJH���� RI�WKLV�
6FKHPH�%RRNOHW���

x FRQYHUVHO\��WKHUH�LV�QR�JXDUDQWHH�WKDW�&ODVV�%�6KDUHKROGHUV�ZLOO�ZDQW�WR�VHOO�WKHLU�
&ODVV�%�6KDUHV�DW�WKH�VDPH�WLPH�DV�D�GHFLVLRQ�WR�([LW�LV�PDGH�E\�WKH�5LYHU�
,QYHVWRUV���'HVSLWH�WKLV��LI�D�GHFLVLRQ�WR�([LW�LV�PDGH��&ODVV�%�6KDUHKROGHUV�PD\�EH�
IRUFHG�WR�VHOO�WKHLU�&ODVV�%�6KDUHV�XQGHU�WKH�5ROO&R�6KDUHKROGHUV¶�'HHG�� &ODVV�%�
6KDUHKROGHUV�PD\�QRW�DJUHH�ZLWK�WKH�([LW�VWUDWHJ\�DGRSWHG�E\�5ROO&R�RU�DQG�PD\�
QRW�UHFHLYH�WKH�SULFH�DQG�UHWXUQ�RQ�LQYHVWPHQW�WKH\�H[SHFW �VHH�SDJH ��� RI�WKLV�
6FKHPH�%RRNOHW��

x DQ�LQYHVWPHQW�LQ�5ROO&R�ZLOO�QRW�LQYROYH�YDULRXV�SURWHFWLRQV�ZKLFK�0LGZD\�
6KDUHKROGHUV�H[SHULHQFH�ZKHQ�LQYHVWLQJ�LQ�DQ�$6;�OLVWHG�FRPSDQ\� DQG

x 0LGZD\�6KDUHKROGHUV�ZKR�UHFHLYH�VKDUHV�LQ�5ROO&R�XQGHU�WKH�6FKHPH�ZLOO�EH�
VXEMHFW�WR�ULVNV�LQKHUHQW�LQ�PLQRULW\�VKDUHKROGLQJV��DV�0LGZD\�6KDUHKROGHUV�ZLOO�
FROOHFWLYHO\�KDYH�QR�PRUH�WKDQ�D��������LQWHUHVW�LQ�5ROO&R���

3OHDVH�UHIHU�WR�6HFWLRQ���� RI WKLV�6FKHPH�%RRNOHW�ZKLFK�VHWV�RXW�D�VXPPDU\�RI�WKH�
5ROO&R�6KDUHKROGHUV
�'HHG�DQG�WKH�ULJKWV�DQG�REOLJDWLRQV�DWWDFKLQJ�WR�&ODVV�%�6KDUHV
DQG�6HFWLRQ���� RI�WKLV�6FKHPH�%RRNOHW�ZKLFK�VHWV�RXW�VRPH�RI�WKH�ULVNV�UHODWLQJ�WR�
5ROO&R�DQG�WKH�&ODVV�%�6KDUHV��

8QDQLPRXV�'LUHFWRUV¶�5HFRPPHQGDWLRQ�
7KH�0LGZD\�%RDUG�XQDQLPRXVO\�UHFRPPHQGV� WKDW�0LGZD\�6KDUHKROGHUV�YRWH�LQ�
IDYRXU RI�WKH�6FKHPH�LQ�WKH�DEVHQFH�RI�D�6XSHULRU�3URSRVDO�DQG�VXEMHFW�WR�WKH�
,QGHSHQGHQW�([SHUW�FRQWLQXLQJ�WR�FRQFOXGH�WKH�6FKHPH�WR�EH�LQ�WKH�EHVW�LQWHUHVWV�
RI�0LGZD\�6KDUHKROGHUV��

6XEMHFW�WR�WKRVH�VDPH�TXDOLILFDWLRQV��HDFK�0LGZD\�'LUHFWRU�KDV�VWDWHG�WKDW�KH�RU�VKH�
LQWHQGV�WR�YRWH�LQ�IDYRXU�RI�WKH�6FKHPH��IRU�DOO�0LGZD\�6KDUHV�KHOG�RU�FRQWUROOHG�E\�
HDFK�0LGZD\�'LUHFWRU���

%HIRUH�GHFLGLQJ�WR�PDNH�WKHLU�UHFRPPHQGDWLRQ��WKH�0LGZD\�%RDUG��WRJHWKHU�ZLWK�
0LGZD\¶V�DGYLVHUV�FRQGXFWHG�D�FRPSUHKHQVLYH�HYDOXDWLRQ�RI�WKH�6FKHPH DV�ZHOO�DV�WKH�
DOWHUQDWLYH�RSWLRQV�DYDLODEOH�WR�0LGZD\��LQFOXGLQJ�PDLQWDLQLQJ�WKH�VWDWXV�TXR�RU�SXUVXLQJ�
RWKHU�SRWHQWLDO�WUDQVDFWLRQV�� 7KH�0LGZD\�'LUHFWRUV�EHOLHYH�WKDW�WKH�6FKHPH�UHSUHVHQWV�
WKH�PRVW�DWWUDFWLYH�DQG�FHUWDLQ�RSWLRQ�IRU�0LGZD\�6KDUHKROGHUV�WR�UHDOLVH�YDOXH�IRU�WKHLU�
0LGZD\�6KDUHV��

7KH�0LGZD\�'LUHFWRUV¶�XQDQLPRXV�UHFRPPHQGDWLRQ�WKDW�\RX�YRWH�LQ�IDYRXU�RI�WKH�6FKHPH�
KDV�EHHQ�IRUPHG�E\�UHIHUHQFH�WR�WKH�TXDQWXP�RI�WKH�&DVK�&RQVLGHUDWLRQ�RQO\���7KH�
0LGZD\�'LUHFWRUV�PDNH�QR�UHFRPPHQGDWLRQ�LQ�UHODWLRQ�WR�WKH�6FULS�&RQVLGHUDWLRQ�
2SWLRQV��GXH�WR�WKH�VSHFXODWLYH�QDWXUH�RI�WKH�&ODVV�%�6KDUHV�DQG�WKH�IDFW�WKDW�ZKHWKHU�
WKH�&ODVV�%�6KDUHV�DUH�DSSURSULDWH�ZLOO�GHSHQG�VLJQLILFDQWO\�RQ�\RXU�LQGLYLGXDO�
FLUFXPVWDQFHV��ILQDQFLDO�VLWXDWLRQ��WD[DWLRQ�SRVLWLRQ��LQYHVWPHQW�REMHFWLYHV�DQG�ULVN�SURILOH�

��0LGZD\�6KDUHKROGHUV�VKRXOG�QRWH�WKDW�0LGZD\¶V�0DQDJLQJ�'LUHFWRU�DQG�&KLHI�([HFXWLYH�2IILFHU��0U�$QWKRQ\��7RQ\��
0F.HQQD��ZLOO�UHFHLYH�FHUWDLQ�EHQHILWV�LQ�FRQQHFWLRQ�ZLWK�WKH�6FKHPH��7KHVH�EHQHILWV�KDYH�DQ�DJJUHJDWH�YDOXH�RI�
�����������DQG�DUH�FRPSULVHG�RI���L��WKH�DFFHOHUDWHG�YHVWLQJ�DQG�FDVK�VHWWOLQJ�RI�0LGZD\�3HUIRUPDQFH�5LJKWV�KHOG�E\�0U�
0F.HQQD��LQ�WKH�DPRXQW�RI��������������LL��FDVK�VHWWOLQJ�RI�IXOO\�YHVWHG�0LGZD\�2SWLRQV�LQ�WKH�DPRXQW�RI�����������DQG��LLL��
D�RQH�RII�7UDQVDFWLRQ�%RQXV�RI�����������7KHVH�EHQHILWV�DUH�GLVFXVVHG�LQ�IXUWKHU�GHWDLO�LQ�VHFWLRQV�����DQG������H��RI�WKLV�
6FKHPH�%RRNOHW��'HVSLWH�WKHVH�EHQHILWV��0U�0F.HQQD�FRQVLGHUV�WKDW�JLYHQ�KLV�UROH�DV�0DQDJLQJ�'LUHFWRU�DQG�&KLHI�
([HFXWLYH�2IILFHU��LW�LV�LPSRUWDQW�DQG�DSSURSULDWH�IRU�KLP�WR�SURYLGH�D�UHFRPPHQGDWLRQ�WR�0LGZD\�6KDUHKROGHUV�LQ�UHODWLRQ�WR�
YRWLQJ�RQ�WKH�6FKHPH��$GGLWLRQDOO\��WKH�RWKHU�0LGZD\�'LUHFWRUV�DOVR�FRQVLGHU�WKDW�LW�LV�LPSRUWDQW�DQG�DSSURSULDWH�IRU�0U�
0F.HQQD�WR�SURYLGH�D�UHFRPPHQGDWLRQ�WR�0LGZD\�6KDUHKROGHUV�LQ�UHODWLRQ�WR�WKH�6FKHPH�JLYHQ�KLV�UROH�LQ�WKH�PDQDJHPHQW�
DQG�RSHUDWLRQV�RI�0LGZD\��
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7KH�0LGZD\�%RDUG�ZDV�XQDQLPRXV�LQ�LWV�GHFLVLRQ�WR�UHFRPPHQG�WKH�6FKHPH��VXEMHFW�WR�
WKH�DERYH�TXDOLILFDWLRQV��DQG�QRWHV�WKDW��

x WKH�&DVK�&RQVLGHUDWLRQ�RI�������XQGHU�WKH�6FKHPH�UHSUHVHQWV�D�SUHPLXP�RI�����WR�
0LGZD\¶V�FORVLQJ�SULFH RI������� RQ����1RYHPEHU�������EHLQJ�WKH�ODVW�GD\�RQ�ZKLFK�
0LGZD\�6KDUHV�WUDGHG�EHIRUH�WKH�6FKHPH�ZDV�DQQRXQFHG��

x WKH�,QGHSHQGHQW�([SHUW�KDV�FRQFOXGHG�WKDW�WKH�6FKHPH�LV�IDLU�DQG�UHDVRQDEOH�RQ�DQ�
$OO &DVK�&RQVLGHUDWLRQ�EDVLV�DQG��WKHUHIRUH��LV�LQ�WKH�EHVW�LQWHUHVWV�RI�0LGZD\�
6KDUHKROGHUV��LQ�WKH�DEVHQFH�RI�D�6XSHULRU�3URSRVDO���

x LI�WKH�6FKHPH�LV�LPSOHPHQWHG��WKH�&DVK�&RQVLGHUDWLRQ�SURYLGHV�0LGZD\�
6KDUHKROGHUV�ZLWK�FHUWDLQW\�RI�YDOXH�DQG�WKH�RSSRUWXQLW\�WR�LPPHGLDWHO\�UHDOLVH�WKHLU�
LQYHVWPHQW�IRU�FDVK��

x WKH�6SHFLDO�'LYLGHQG��LI�LW�LV�GHWHUPLQHG�RU�GHFODUHG��DQG�SDLG��LV�OLNHO\�WR�EH�SDUWLDOO\�
IUDQNHG��VHH�DERYH��ZKLFK�PD\�SURYLGH�WKRVH 0LGZD\�6KDUHKROGHUV�ZKR�DUH�DEOH�WR�
UHDOLVH�WKH�EHQHILW�RI�WKH�IUDQNLQJ�FUHGLWV�DWWDFKHG�WR�WKH�6SHFLDO�'LYLGHQG ZLWK�DQ�
DGGLWLRQDO�H[SHFWHG�EHQHILW�

x 0LGZD\¶V�VKDUH�SULFH�PD\�IDOO��SHUKDSV�PDWHULDOO\��LQ�WKH�QHDU�WHUP�LI�WKH�6FKHPH�LV�
QRW�LPSOHPHQWHG�DQG�LQ�WKH�DEVHQFH�RI�D�6XSHULRU�3URSRVDO��

x QR�6XSHULRU�3URSRVDO�KDV�HPHUJHG�DV�DW�WKH�/DVW�3UDFWLFDEOH�'DWH�DQG 0LGZD\�
'LUHFWRUV�DUH�QRW�DZDUH�RI�DQ\�6XSHULRU�3URSRVDO�WKDW�LV�OLNHO\�WR�HPHUJH��DQG

x EURNHUDJH�FKDUJHV�ZLOO�QRW�DSSO\�WR�WKH�WUDQVIHU�RI�\RXU�0LGZD\�6KDUHV�XQGHU�WKH�
6FKHPH�

,Q�IRUPLQJ�WKHLU�XQDQLPRXV�GHFLVLRQ�WR�UHFRPPHQG�WKH�6FKHPH�WR�0LGZD\�6KDUHKROGHUV��
VXEMHFW�WR�WKH�TXDOLILFDWLRQV�DERYH��WKH�0LGZD\�'LUHFWRUV�FRQVLGHUHG�WKH�SRWHQWLDO�
GLVDGYDQWDJHV�RI�WKH�6FKHPH�SURFHHGLQJ��LQFOXGLQJ�

x \RX�PD\�GLVDJUHH�ZLWK�WKH�0LGZD\�%RDUG¶V�XQDQLPRXV�UHFRPPHQGDWLRQ�DQG�WKH�
,QGHSHQGHQW�([SHUW¶V�FRQFOXVLRQ�DQG�EHOLHYH�WKDW�WKH�6FKHPH�LV�QRW�LQ�\RXU�EHVW�
LQWHUHVWV�

x \RX�PD\�ZLVK�WR�PDLQWDLQ�\RXU�GLUHFW�LQYHVWPHQW�LQ�0LGZD\�DV�DQ�$6;�OLVWHG�
FRPSDQ\�

x \RX�PD\�EHOLHYH�LW�LV�LQ�\RXU�EHVW�LQWHUHVWV�WR�PDLQWDLQ�\RXU�FXUUHQW�LQYHVWPHQW�DQG�
ULVN�SURILOH�

x \RX�PD\�EHOLHYH�WKDW�WKHUH�LV�SRWHQWLDO�IRU�D�6XSHULRU�3URSRVDO�WR�HPHUJH�LQ�WKH�
IRUHVHHDEOH�IXWXUH��DQG

x WKH�WD[�FRQVHTXHQFHV�RI�WKH�6FKHPH�PD\�QRW�VXLW�\RXU�LQGLYLGXDO�SRVLWLRQ�DQG�
FLUFXPVWDQFHV�

3OHDVH�VHH�6HFWLRQV���� DQG���� RI�WKLV�6FKHPH�%RRNOHW�IRU�IXUWKHU�LQIRUPDWLRQ�DV�WR�WKH�
UHDVRQV�ZK\�WKH�0LGZD\�'LUHFWRUV�XQDQLPRXVO\�UHFRPPHQG�WKH�6FKHPH�WR�0LGZD\�
6KDUHKROGHUV�DQG�UHDVRQV�ZK\�\RX�PD\�QRW�YRWH�LQ�IDYRXU�RI�WKH�6FKHPH�

$GGLWLRQDO FRQVLGHUDWLRQV�LQ�UHODWLRQ�WR�0U�$QWKRQ\��7RQ\��0F.HQQD
:KHQ�FRQVLGHULQJ�WKH�UHFRPPHQGDWLRQ�RI�WKH�0LGZD\�'LUHFWRUV��0LGZD\�6KDUHKROGHUV�
VKRXOG�QRWH�WKDW��WKDW�0LGZD\¶V�0DQDJLQJ�'LUHFWRU�DQG�&KLHI�([HFXWLYH�2IILFHU��0U�
$QWKRQ\��7RQ\��0F.HQQD��ZLOO�UHFHLYH�FHUWDLQ�EHQHILWV�LQ�FRQQHFWLRQ�ZLWK�WKH�6FKHPH�LI�
WKH�6FKHPH�LV�LPSOHPHQWHG��7KHVH�EHQHILWV�KDYH�DQ�DJJUHJDWH�YDOXH�RI������������DQG�
DUH�FRPSULVHG�RI���L� WKH�DFFHOHUDWHG�YHVWLQJ�DQG�FDVK�VHWWOLQJ�RI�0LGZD\�3HUIRUPDQFH�
5LJKWV�KHOG�E\�0U�0F.HQQD��LQ�WKH�DPRXQW�RI��������������LL��FDVK�VHWWOLQJ�RI�YHVWHG�
0LGZD\�2SWLRQV�KHOG�E\�0U�0F.HQQD��LQ�WKH�DPRXQW�RI�����������DQG��LLL��D�RQH�RII�
7UDQVDFWLRQ�%RQXV�RI�����������'HVSLWH�WKHVH�EHQHILWV��0U�0F.HQQD�FRQVLGHUV�WKDW�
JLYHQ�KLV�UROH�DV�0DQDJLQJ�'LUHFWRU�DQG�&KLHI�([HFXWLYH�2IILFHU��LW�LV�LPSRUWDQW�DQG�
DSSURSULDWH�IRU�KLP�WR�SURYLGH�D�UHFRPPHQGDWLRQ�WR�0LGZD\�6KDUHKROGHUV�LQ�UHODWLRQ�WR�
YRWLQJ�RQ�WKH�6FKHPH��$GGLWLRQDOO\��WKH�RWKHU�0LGZD\�'LUHFWRUV�DOVR�FRQVLGHU�WKDW�LW�LV�
LPSRUWDQW�DQG�DSSURSULDWH�IRU�0U�0F.HQQD�WR�SURYLGH�D�UHFRPPHQGDWLRQ�WR�0LGZD\�
6KDUHKROGHUV�LQ�UHODWLRQ�WR�WKH�6FKHPH�JLYHQ�KLV�UROH�LQ�WKH�PDQDJHPHQW�DQG�RSHUDWLRQV�
RI�0LGZD\�

3HUIRUPDQFH�5LJKWV�SURSRVHG�WR�EH�LVVXHG�WR�0U�0F.HQQD�DV�DSSURYHG�DW�0LGZD\¶V
�����$*0�ZLOO�QRW�EH�LVVXHG�LI�WKH�6FKHPH�SURFHHGV��

3OHDVH�VHH�6HFWLRQ�����DQG�IRRWQRWH���RI�WKLV�6FKHPH�%RRNOHW�IRU�PRUH�LQIRUPDWLRQ�LQ�
UHODWLRQ�WR 0U�0F.HQQD¶V�UHFRPPHQGDWLRQ�DQG WKH�EHQHILWV�WKDW�0U�0F.HQQD�ZLOO�UHFHLYH�
VKRXOG�WKH�6FKHPH�EH�LPSOHPHQWHG�
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0DMRU�6KDUHKROGHU�6XSSRUW
$V�DW�WKH�/DVW�3UDFWLFDEOH�'DWH��&KHEPRQW�3W\�/WG��ZKLFK�KDV�D�5HOHYDQW�,QWHUHVW�LQ�
DSSUR[LPDWHO\�������RI�0LGZD\�6KDUHV�KDV�FRQILUPHG�WKDW�LW LQWHQGV�WR�YRWH DOO�0LGZD\�
6KDUHV�KHOG�RU�FRQWUROOHG�E\�LW LQ�IDYRXU�RI�WKH�6FKHPH�LQ�WKH�DEVHQFH�RI�D�6XSHULRU�
3URSRVDO�DQG�VXEMHFW�WR�WKH�,QGHSHQGHQW�([SHUW�FRQWLQXLQJ�WR�FRQFOXGH�WKDW�WKH�6FKHPH�
LV�LQ�WKH�EHVW�LQWHUHVWV�RI�0LGZD\�6KDUHKROGHUV���

6HSDUDWHO\�%LG&R�KDV�WKH�EHQHILW�RI�9RWLQJ�'HHGV�HQWHUHG�LQWR�E\�0U *UHJRU\�
0F&RUPDFN�DQG�KLV�DVVRFLDWHG�HQWLWLHV��WRJHWKHU��0F&RUPDFN�(QWLWLHV���UHSUHVHQWLQJ�
DSSUR[LPDWHO\������ RI�0LGZD\�6KDUHV�RQ�LVVXH�SXUVXDQW�WR�ZKLFK�WKH�0F&RUPDFN�
(QWLWLHV�KDYH�FRPPLWWHG�WR�YRWLQJ�LQ�IDYRXU�RI�WKH�6FKHPH�LQ�WKH�DEVHQFH�RI�D�6XSHULRU�
3URSRVDO�DQG�VXEMHFW�WR�WKH�,QGHSHQGHQW�([SHUW�FRQWLQXLQJ�WR�FRQFOXGH�WKDW�WKH�6FKHPH�
LV�LQ�WKH�EHVW�LQWHUHVW�RI�0LGZD\�6KDUHKROGHUV�

%\�UHDVRQ�RI�WKH�9RWLQJ�'HHGV��%LG&R�DQG�5LYHU�&DSLWDO��ZKLFK�LQGLUHFWO\�FRQWUROV�%LG&R��
KDYH�D�5HOHYDQW�,QWHUHVW�LQ�DSSUR[LPDWHO\�������RI�0LGZD\�6KDUHV��7KLV�5HOHYDQW�
,QWHUHVW�LV�LQ�DGGLWLRQ�WR�5LYHU�&DSLWDO¶V�GLUHFW�KROGLQJ�RI�0LGZD\�6KDUHV��UHSUHVHQWLQJ�
DSSUR[LPDWHO\�������RI�WKH�LVVXHG�0LGZD\ 6KDUHV��

,QGHSHQGHQW�([SHUW
0LGZD\�DSSRLQWHG�%'2�&RUSRUDWH�)LQDQFH�$XVWUDOLD�3W\�/WG DV�WKH�,QGHSHQGHQW�([SHUW�
WR�DVVHVV�WKH�PHULWV�RI�WKH�6FKHPH��

7KH�,QGHSHQGHQW�([SHUW�KDV�FRQFOXGHG�WKDW�WKH�6FKHPH�LV�IDLU�DQG�UHDVRQDEOH�DQG LQ�WKH�
EHVW�LQWHUHVWV�RI�0LGZD\�6KDUHKROGHUV��LQ�WKH�DEVHQFH�RI�D�6XSHULRU�3URSRVDO�

7KH�,QGHSHQGHQW�([SHUW�KDV�FRQFOXGHG�WKDW�WKH�&DVK�&RQVLGHUDWLRQ�RI�������SHU�
6FKHPH�6KDUH�LV�ZLWKLQ�LWV�DVVHVVHG�YDOXDWLRQ�UDQJH�RI������ DQG�������IRU�HDFK 0LGZD\�
6KDUH�RQ�D�FRQWUROOLQJ�LQWHUHVW�DQG�IXOO\�GLOXWHG�EDVLV���

7KH�,QGHSHQGHQW�([SHUW�KDV�UHDFKHG�WKLV�FRQFOXVLRQ�EDVHG�RQ�LWV�YDOXDWLRQ�DQG�
DVVHVVPHQW�RI�WKH�$OO�&DVK�&RQVLGHUDWLRQ�DV�WKH�GHIDXOW�FRQVLGHUDWLRQ�XQGHU�WKH�
6FKHPH��$V�QRWHG�DERYH��WKH�,QGHSHQGHQW�([SHUW�KDV�DVVHVVHG�WKH�IDLU�PDUNHW�YDOXH�RI�
WKH�6FULS�&RQVLGHUDWLRQ DQG�KDV�FDOFXODWHG�WKH�YDOXH�RI�D�&ODVV�%�6KDUH�WR�EH�LQ�WKH�
UDQJH�RI������ DQG��������LQFOXVLYH�RI�D�6SHFLDO�'LYLGHQG�RI���������IRU�HDFK�0LGZD\�
6KDUH��RQ�D�PLQRULW\�LQWHUHVW�EDVLV��ZKLFK�LV EHORZ�WKH�YDOXH�RI�WKH�$OO�&DVK�
&RQVLGHUDWLRQ DQG�DFFRUGLQJO\�WKH�6FULS�&RQVLGHUDWLRQ�LV GHHPHG 127�IDLU��

$�FRS\�RI�WKH�,QGHSHQGHQW�([SHUW¶V�5HSRUW�LV�LQFOXGHG�LQ�$QQH[XUH�$�RI�WKLV�6FKHPH�
%RRNOHW�

+RZ�WR�YRWH
<RXU�YRWH�LV�LPSRUWDQW�DQG�ZLOO�GHWHUPLQH�WKH�IXWXUH�RZQHUVKLS�RI�0LGZD\�

7KH�6FKHPH�FDQ�RQO\�EH�LPSOHPHQWHG�LI�DSSURYHG�E\�WKH�5HTXLVLWH�0DMRULWLHV�DW�WKH�
6FKHPH�0HHWLQJ�ZKLFK�LV�VFKHGXOHG�IRU������DP �$('7��RQ�7KXUVGD\����-DQXDU\ �����
DW�WKH�RIILFHV�RI�.30*��/HYHO�����7RZHU����&ROOLQV�6TXDUH������&ROOLQV�6WUHHW��0HOERXUQH�
9,&�������

0LGZD\�'LUHFWRUV�VWURQJO\�HQFRXUDJH�\RX�WR�YRWH�RQ�WKLV�VLJQLILFDQW�SURSRVHG�WUDQVDFWLRQ�
�DQG�WR�YRWH�LQ�IDYRXU�RI�LW��LQ�WKH�DEVHQFH�RI�D�6XSHULRU�3URSRVDO�DQG�VXEMHFW�WR�WKH�
,QGHSHQGHQW�([SHUW�FRQWLQXLQJ�WR�FRQFOXGH�WKDW�WKH�6FKHPH�LV�LQ�WKH�EHVW�LQWHUHVWV�RI�
0LGZD\�6KDUHKROGHUV��

<RX�PD\�YRWH�RQ�WKH�6FKHPH�5HVROXWLRQ�E\�DWWHQGLQJ�WKH�6FKHPH�0HHWLQJ�LQ�SHUVRQ��
<RX�FDQ�DOVR�YRWH�RQ�WKH�6FKHPH�E\�DSSRLQWLQJ�D�SUR[\��DWWRUQH\�RU��LI�\RX�DUH�D�ERG\�
FRUSRUDWH��D�GXO\�DSSRLQWHG�ERG\�FRUSRUDWH�UHSUHVHQWDWLYH�WR�DWWHQG�WKH�6FKHPH�0HHWLQJ�
DQG�YRWH�RQ�\RXU�EHKDOI��

$V�QRWHG�DERYH��5LYHU�&DSLWDO�FXUUHQWO\�KROGV�6KDUHV�LQ�0LGZD\�UHSUHVHQWLQJ�
DSSUR[LPDWHO\�������RI�0LGZD\¶V�WRWDO�LVVXHG�VKDUH�FDSLWDO���+RZHYHU��5LYHU�&DSLWDO�ZLOO�
QRW�YRWH�RQ�WKH�6FKHPH�5HVROXWLRQ�DW�WKH�6FKHPH�0HHWLQJ�

3OHDVH�UHIHU�WR�6HFWLRQ�� IRU�LQIRUPDWLRQ�VHWWLQJ�RXW�KRZ�WR�SDUWLFLSDWH�LQ�DQG�YRWH�DW�WKH�

� 0LGZD\�'LUHFWRUV��1LOV�*XQQHUVHQ�DQG�7RP�*XQQHUVHQ�DUH�DOVR�GLUHFWRUV�RI�&KHEPRQW�3W\�/WG�EXW�KDYH�UHSUHVHQWHG�WKDW�
WKH\�GR�QRW�FRQWURO��RU�KDYH�D�5HOHYDQW�,QWHUHVW�LQ�WKH�VKDUHV�RI��&KHEPRQW�3W\�/WG�
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6FKHPH�0HHWLQJ�

)XUWKHU�,QIRUPDWLRQ
3OHDVH�UHDG�WKH�6FKHPH�%RRNOHW�FDUHIXOO\�DQG�LQ�LWV�HQWLUHW\�DV�LW�ZLOO�DVVLVW�\RX�LQ�PDNLQJ�
DQ�LQIRUPHG�GHFLVLRQ�RQ�KRZ�WR�YRWH��,�ZRXOG�DOVR�HQFRXUDJH�\RX�WR�VHHN�LQGHSHQGHQW�
ILQDQFLDO��OHJDO��VWRFNEURNLQJ�DQG�WD[DWLRQ�DGYLFH�EHIRUH�PDNLQJ�DQ\�LQYHVWPHQW�GHFLVLRQ�
LQ�UHODWLRQ�WR�\RXU�0LGZD\�6KDUHV�

,I�\RX�UHTXLUH�DQ\�IXUWKHU�LQIRUPDWLRQ��SOHDVH�FDOO�WKH�6KDUHKROGHU�,QIRUPDWLRQ�/LQH�RQ�
������������ �ZLWKLQ�$XVWUDOLD��RU ��������������� �RXWVLGH�$XVWUDOLD��EHWZHHQ�����DP�
DQG�����SP��$('7��0RQGD\�WR�)ULGD\�

2Q�EHKDOI�RI�WKH�0LGZD\�%RDUG��,�ZRXOG�OLNH�WR�WDNH�WKLV�RSSRUWXQLW\�WR�WKDQN�\RX�IRU�\RXU�
FRQWLQXHG�VXSSRUW�RI�0LGZD\�DQG�,�ORRN�IRUZDUG�WR�\RXU�SDUWLFLSDWLRQ�DW�WKH�6FKHPH�
0HHWLQJ�

<RXUV�VLQFHUHO\�

*RUGRQ�'DYLV
&KDLUPDQ
0LGZD\�/LPLWHG
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�� .H\�FRQVLGHUDWLRQV�UHOHYDQW�WR�\RXU�YRWH

��� *HQHUDO

7KH�SXUSRVH�RI�WKLV�6FKHPH�%RRNOHW�LV�WR�

x H[SODLQ�WKH�WHUPV�RI�WKH�SURSRVHG�6FKHPH�

x H[SODLQ�WKH�PDQQHU�LQ�ZKLFK�WKH�6FKHPH�ZLOO�EH�FRQVLGHUHG�DQG�LPSOHPHQWHG��LI�
DSSURYHG�E\�WKH�5HTXLVLWH�0DMRULWLHV�RI�0LGZD\ 6KDUHKROGHUV�DQG�E\�WKH�
&RXUW���DQG

x SURYLGH�\RX�ZLWK�LQIRUPDWLRQ�DV�LV�SUHVFULEHG�RU�RWKHUZLVH�PDWHULDO�WR�WKH�
GHFLVLRQ�RI�0LGZD\ 6KDUHKROGHUV�RQ�ZKHWKHU�RU�QRW�WR�YRWH�LQ�IDYRXU�RI�WKH�
6FKHPH�5HVROXWLRQ�

7KLV�6FKHPH�%RRNOHW�LQFOXGHV�WKH�H[SODQDWRU\�VWDWHPHQW�UHTXLUHG�WR�EH�VHQW�WR�0LGZD\
6KDUHKROGHUV�LQ�UHODWLRQ�WR�WKH�6FKHPH�SXUVXDQW�WR�VHFWLRQ��������RI�WKH�&RUSRUDWLRQV�
$FW�

7KH�6FKHPH�KDV�D�QXPEHU�RI�EHQHILWV�DQG�SRWHQWLDO�GLVDGYDQWDJHV�WKDW�PD\�DIIHFW�
0LGZD\ 6KDUHKROGHUV�LQ�GLIIHUHQW�ZD\V�GHSHQGLQJ�RQ�WKHLU�LQGLYLGXDO�FLUFXPVWDQFHV���
0LGZD\ 6KDUHKROGHUV�VKRXOG�VHHN�SURIHVVLRQDO�DGYLFH�RQ�WKHLU�SDUWLFXODU�FLUFXPVWDQFHV��
DV�DSSURSULDWH�

6HFWLRQ���� VHWV�RXW�WKH�NH\�UHDVRQV�ZK\�WKH�0LGZD\ %RDUG XQDQLPRXVO\�UHFRPPHQGV�
WKDW�0LGZD\ 6KDUHKROGHUV YRWH�LQ�IDYRXU�RI�WKH�6FKHPH LQ�WKH�DEVHQFH�RI�D�6XSHULRU�
3URSRVDO��VXEMHFW�WR�WKH�,QGHSHQGHQW�([SHUW�FRQWLQXLQJ�WR�FRQFOXGH�WKDW�WKH�6FKHPH�LV�LQ�
WKH�EHVW�LQWHUHVWV�RI�0LGZD\�6KDUHKROGHUV��6HFWLRQ ��� VHWV�RXW�WKH�UHDVRQV�ZK\�0LGZD\�
6KDUHKROGHUV�PD\�QRW�VXSSRUW�WKH�6FKHPH�DQG�PD\�FRQVLGHU�YRWLQJ�DJDLQVW�WKH�6FKHPH���
2WKHU�LPSRUWDQW�FRQVLGHUDWLRQV�UHOHYDQW�WR�WKLV�UHFRPPHQGDWLRQ�DUH�VHW�RXW�LQ�6HFWLRQ����
DQG�IRRWQRWH����

:KLOH�WKH�0LGZD\ 'LUHFWRUV�DFNQRZOHGJH�WKH�UHDVRQV�WR�YRWH�DJDLQVW�WKH�6FKHPH��WKH\�
EHOLHYH�WKH�EHQHILWV�RI�WKH�6FKHPH�VLJQLILFDQWO\�RXWZHLJK�WKH�GLVDGYDQWDJHV���

<RX�VKRXOG�UHDG�WKLV�6FKHPH�%RRNOHW�LQ�IXOO��LQFOXGLQJ�WKH�,QGHSHQGHQW�([SHUW¶V�5HSRUW��
EHIRUH�GHFLGLQJ�KRZ�WR�YRWH�DW�WKH�6FKHPH�0HHWLQJ WR�EH�KHOG�DW������DP�7KXUVGD\����
-DQXDU\����� DW�WKH�RIILFHV�RI�.30*��/HYHO�����7RZHU����&ROOLQV�6TXDUH������&ROOLQV�
6WUHHW��0HOERXUQH�9,&�������

,Q�FRQVLGHULQJ�WKH�SRWHQWLDO�UHDVRQV�IRU�ZK\�\RX�PD\�FRQVLGHU�YRWLQJ�DJDLQVW�WKH�
6FKHPH��\RX�VKRXOG�EH�DZDUH�WKDW�HYHQ�LI�\RX�GR�QRW�YRWH��RU�YRWH�DJDLQVW�WKH�6FKHPH��
WKH�6FKHPH�PD\�VWLOO�EH�LPSOHPHQWHG�LI�LW�LV�DSSURYHG�E\�WKH�5HTXLVLWH�0DMRULWLHV�RI�
0LGZD\ 6KDUHKROGHUV DQG�E\�WKH�&RXUW���,I�WKLV�RFFXUV��\RXU�0LGZD\ 6KDUHV ZLOO�EH�
WUDQVIHUUHG�WR�%LG&R DQG�\RX�ZLOO�UHFHLYH�WKH�6FKHPH�&RQVLGHUDWLRQ�HYHQ�WKRXJK�\RX�
YRWHG�DJDLQVW��RU�GLG�QRW�YRWH�RQ��WKH�6FKHPH�

5LYHU�&DSLWDO�ZLOO�QRW�YRWH�DW�WKH�6FKHPH�0HHWLQJ���$�FRQILUPDWRU\�VWDWHPHQW�WR�WKDW�HIIHFW�
LV�PDGH�E\�WKH�%LG&R�*URXS�DW�6HFWLRQ������

��� ,PSRUWDQW�,QIRUPDWLRQ�FRQFHUQLQJ�'LUHFWRUV¶�5HFRPPHQGDWLRQV�

7KH�0LGZD\�'LUHFWRUV�XQDQLPRXVO\�UHFRPPHQG�� WKDW�0LGZD\�6KDUHKROGHUV�YRWH�LQ�
IDYRXU�RI�WKH�6FKHPH��LQ�WKH�DEVHQFH�RI�D�6XSHULRU�3URSRVDO�DQG�VXEMHFW�WR�WKH�
,QGHSHQGHQW�([SHUW�FRQWLQXLQJ�WR�FRQFOXGH�WKDW�WKH�6FKHPH�LV�LQ�WKH�EHVW�LQWHUHVWV�RI�
0LGZD\�6KDUHKROGHUV���$GGLWLRQDOO\��HDFK�0LGZD\�'LUHFWRU�LQWHQGV�WR�YRWH�WKH�0LGZD\�
6KDUHV�KH�RU�VKH�FRQWUROV�LQ�IDYRXU�RI�WKH�6FKHPH�LQ�WKH�DEVHQFH�RI�D�6XSHULRU�3URSRVDO�
DQG�VXEMHFW�WR�WKH�,QGHSHQGHQW�([SHUW�FRQWLQXLQJ�WR�FRQFOXGH�WKDW�WKH�6FKHPH�LV�LQ�WKH�
EHVW�LQWHUHVWV�RI�0LGZD\�6KDUHKROGHUV�

��,Q�FRQVLGHULQJ�WKH�YRWLQJ�UHFRPPHQGDWLRQ�RI�WKH�0LGZD\�'LUHFWRUV��0LGZD\�6KDUHKROGHUV�VKRXOG�QRWH�WKDW�0LGZD\¶V�
0DQDJLQJ�'LUHFWRU�DQG�&KLHI�([HFXWLYH�2IILFHU��0U�0F.HQQD��ZLOO�UHFHLYH�FHUWDLQ�EHQHILWV�LQ�FRQQHFWLRQ�ZLWK�WKH�6FKHPH�
ZLWK�DQ�DJJUHJDWH�YDOXH�RI�������������0LGZD\�6KDUHKROGHUV�VKRXOG�UHIHU�WR�IRRWQRWH���DQG�6HFWLRQ�����IRU�IXUWKHU�GHWDLOV��
���,Q�UHODWLRQ�WR�WKH�XQDQLPRXV�UHFRPPHQGDWLRQ�RI�WKH�0LGZD\�'LUHFWRUV��UHIHU�WR�IRRWQRWH���DQG�6HFWLRQ�����IRU�IXUWKHU�
GHWDLOV��
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:KLOH�DOO�0LGZD\�'LUHFWRUV�DUH�PDNLQJ�WKLV�UHFRPPHQGDWLRQ��0LGZD\�6KDUHKROGHUV�
VKRXOG�FRQVLGHU�WKLV�LQ�OLJKW�RI�WKH�IDFW�WKDW��LI�WKH�6FKHPH�LV�LPSOHPHQWHG��WKH�0DQDJLQJ�
'LUHFWRU�DQG�&KLHI�([HFXWLYH�2IILFHU RI�0LGZD\��0U�$QWKRQ\ 0F.HQQD��ZLOO�UHFHLYH
DGGLWLRQDO�EHQHILWV�LQ�WKH�IRUP�RI��

x DFFHOHUDWHG�YHVWLQJ�DQG�FDVK�VHWWOLQJ�RI�������� 0LGZD\�3HUIRUPDQFH�5LJKWV
KHOG�E\�0U�0F.HQQD IRU�FDVK�FRQVLGHUDWLRQ�RI�������������

x FDVK�VHWWOLQJ�RI�������� YHVWHG�³LQ�WKH�PRQH\´�0LGZD\�2SWLRQV KHOG�E\�0U�
0F.HQQD�IRU�FDVK�FRQVLGHUDWLRQ�RI�����������DQG

x D�RQH�RII�7UDQVDFWLRQ�%RQXV�RI����������

IRU�DQ�DJJUHJDWH�SD\PHQW�RI��������������

$FFRUGLQJO\��0U�0F.HQQD�ZLOO�EH�UHFHLYLQJ�D�PDWHULDO�EHQHILW�LI�WKH�6FKHPH�SURFHHGV�LQ�
WKH�IRUP�RI�DFFHOHUDWHG�YHVWLQJ�DQG�FDVK�VHWWOLQJ�RI�KLV�0LGZD\�3HUIRUPDQFH�5LJKWV DQG�
0LGZD\�2SWLRQV� DQG�SD\PHQW�RI�WKH�7UDQVDFWLRQ�%RQXV��

7KH�UDWLRQDOH�IRU��DQG�RWKHU�LQIRUPDWLRQ�DERXW� WKH�7UDQVDFWLRQ�%RQXV�DQG�FDVK�VHWWOLQJ�RI�
WKHVH�0LGZD\�5LJKWV�DQG�0LGZD\�2SWLRQV�KHOG�E\�0U�0F.HQQD�FDQ�EH�IRXQG�LQ�6HFWLRQV�
�����H� WR������J� �LQFOXVLYH����0LGZD\�6KDUHKROGHUV�VKRXOG DOVR WDNH�LQWR�DFFRXQW�WKDW�0U�
0F.HQQD�ZLOO�QRW�UHFHLYH�WKH���������0LGZD\�3HUIRUPDQFH�5LJKWV�DSSURYHG�E\�0LGZD\�
6KDUHKROGHUV�DW�WKH�&RPSDQ\¶V������$*0��LI�WKH�6FKHPH�LV�LPSOHPHQWHG��

7KH�DFFHOHUDWHG�YHVWLQJ�RI�0U 0F.HQQD¶V�RXWVWDQGLQJ�3HUIRUPDQFH�5LJKWV�DV�QRWHG�
DERYH�ZLOO�QRW�UHGXFH WKH�6FKHPH�&RQVLGHUDWLRQ�SD\DEOH�WR�6FKHPH�6KDUHKROGHUV��

7KH�0LGZD\�%RDUG��ZLWK�0U�0F.HQQD�DEVWDLQLQJ��KDV�GHWHUPLQHG�WKDW�0U 0F.HQQD�FDQ��
DQG�VKRXOG��LI�KH�ZLVKHV�WR�GR�VR��PDNH�D�UHFRPPHQGDWLRQ�RQ�WKH�6FKHPH�
QRWZLWKVWDQGLQJ�WKH�QDWXUH�RI�WKH�DGGLWLRQDO�EHQHILW�GHVFULEHG�DERYH�ZKLFK�ZLOO�EH�
UHFHLYHG�E\�KLP�LI�WKH�6FKHPH�LV�LPSOHPHQWHG�

6KDUHKROGHUV�VKRXOG�KDYH�UHJDUG�WR�WKH�0LGZD\�5LJKWV KHOG�E\�0U�0F.HQQD��DV�ZHOO�DV�
WKH�SRWHQWLDO�IRU�KLP�WR�UHFHLYH�D�7UDQVDFWLRQ�%RQXV DV�VHW�RXW�DERYH��ZKHQ�FRQVLGHULQJ�
KLV�UHFRPPHQGDWLRQ�RQ�WKH�6FKHPH�LQ�UHVSHFW�RI�WKH�6FKHPH�&RQVLGHUDWLRQ��ZKLFK�
DSSHDUV�WKURXJKRXW�WKLV�6FKHPH�%RRNOHW�

0U�0F.HQQD�FRQVLGHUV�WKDW�LW�LV�DSSURSULDWH�IRU�KLP��QRWZLWKVWDQGLQJ�WKH�QDWXUH�RI�WKH�
DGGLWLRQDO�EHQHILW�GHVFULEHG�DERYH�ZKLFK�KH�ZLOO�UHFHLYH��WR�PDNH�D�UHFRPPHQGDWLRQ�RQ�
WKH�6FKHPH�LQ�OLJKW�RI�WKH�LPSRUWDQFH�RI�WKH�6FKHPH�DQG�KLV�UROH�DV�0DQDJLQJ�'LUHFWRU�
DQG�&KLHI�([HFXWLYH�2IILFHU RI�0LGZD\��DQG�LQ�DVVLVWLQJ�ZLWK�WKH�IDFLOLWDWLRQ�RI�WKH�
7UDQVDFWLRQ�

6KDUHKROGHUV�VKRXOG�QRWH�WKDW�0LGZD\�'LUHFWRUV��0HVVUV�1LOV�DQG�7RP�*XQQHUVHQ�DUH�
DOVR�GLUHFWRUV�RI�0LGZD\¶V�ODUJHVW�VKDUHKROGHU��&KHEPRQW�3W\�/WG���&KHEPRQW�3W\�/WG�KDV�
FRQILUPHG�WR�WKH�&RPSDQ\�WKDW�LW�LQWHQGV�WR�YRWH�DOO�0LGZD\�6KDUHV�KHOG�RU�FRQWUROOHG�E\�
LW�LQ�IDYRXU�RI�WKH�6FKHPH�LQ�WKH�DEVHQFH�RI�D�6XSHULRU�3URSRVDO�DQG�VXEMHFW�WR�WKH�
,QGHSHQGHQW�([SHUW�FRQWLQXLQJ�WR�FRQFOXGH�WKDW�WKH�6FKHPH�LV�LQ�WKH�EHVW�LQWHUHVW�RI�
0LGZD\�6KDUHKROGHUV�

0HVVUV�1LOV�DQG�7RP�*XQQHUVHQ�KDYH�FRQILUPHG�WR�0LGZD\�WKDW�WKH\�GR�QRW�RZQ��FRQWURO�
RU�RWKHUZLVH�KROG�D�5HOHYDQW�,QWHUHVW�LQ�WKH�0LGZD\�6KDUHV�KHOG�E\�&KHEPRQW�3W\�/WG���

��� 6XPPDU\�RI�NH\�UHDVRQV�ZK\�\RX�PLJKW�YRWH�IRU�RU�DJDLQVW�WKH�6FKHPH

�D� 5HDVRQV�WR�YRWH�LQ�IDYRXU�RI�WKH�6FKHPH

ط 7KH�0LGZD\�'LUHFWRUV�XQDQLPRXVO\�UHFRPPHQG�� WKDW�\RX�YRWH�LQ�IDYRXU�
RI�WKH�6FKHPH�LQ�WKH�DEVHQFH�RI�D�6XSHULRU�3URSRVDO�DQG�VXEMHFW�WR�WKH�
,QGHSHQGHQW�([SHUW�FRQWLQXLQJ�WR�FRQFOXGH�WKDW�WKH�6FKHPH LV LQ�WKH�EHVW�
LQWHUHVWV�RI�0LGZD\�6KDUHKROGHUV��

ط 7KH�,QGHSHQGHQW�([SHUW�KDV�FRQFOXGHG�WKDW�WKH�&DVK�&RQVLGHUDWLRQ�RI�
������LV�IDLU�DQG�UHDVRQDEOH�DQG�LQ�WKH�EHVW�LQWHUHVWV�RI�0LGZD\�
6KDUHKROGHUV�LQ�WKH�DEVHQFH�RI�D�6XSHULRU�3URSRVDO�

���,Q�FRQVLGHULQJ�WKH�YRWLQJ�UHFRPPHQGDWLRQ�RI�WKH�0LGZD\�'LUHFWRUV��0LGZD\�6KDUHKROGHUV�VKRXOG�QRWH�WKDW�0LGZD\¶V�
0DQDJLQJ�'LUHFWRU�DQG�&KLHI�([HFXWLYH�2IILFHU��0U�0F.HQQD��ZLOO�UHFHLYH�FHUWDLQ�EHQHILWV�LQ�FRQQHFWLRQ�ZLWK�WKH�6FKHPH�
ZLWK�DQ�DJJUHJDWH�YDOXH�RI�������������0LGZD\�6KDUHKROGHUV�VKRXOG�UHIHU�WR�IRRWQRWH���DQG�VHFWLRQ�����IRU�IXUWKHU�GHWDLOV��
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ط WKH�&DVK�&RQVLGHUDWLRQ�RI������ SHU�0LGZD\�6KDUH XQGHU�WKH�6FKHPH�
UHSUHVHQWV�D�SUHPLXP�RI�����WR�WKH FORVLQJ�SULFH�IRU�0LGZD\�6KDUHV�RI�
�������RQ����1RYHPEHU�������EHLQJ�WKH�ODVW�GD\�RQ�ZKLFK�0LGZD\�
6KDUHV�WUDGHG�EHIRUH�WKH�7UDQVDFWLRQ ZDV�DQQRXQFHG��

ط 7KH�&DVK�&RQVLGHUDWLRQ�SURYLGHV�0LGZD\�6KDUHKROGHUV�ZLWK�FHUWDLQW\�RI�
YDOXH�DQG�WKH�RSSRUWXQLW\�WR�LPPHGLDWHO\�UHDOLVH�WKHLU�LQYHVWPHQW�IRU�
FDVK��DYRLGLQJ�WKH�XQFHUWDLQWLHV�DQG�ULVNV�DVVRFLDWHG�ZLWK�0LGZD\¶V�
EXVLQHVV�DQG�YRODWLOH�PDUNHW�FRQGLWLRQV�

ط 1R�6XSHULRU�3URSRVDO�KDV�HPHUJHG�DV�DW�WKH�/DVW�3UDFWLFDEOH�'DWH��

ط ,I�WKH�0LGZD\�%RDUG�GHFLGHV�WR�GHWHUPLQH DQG�SD\�WKH�6SHFLDO�'LYLGHQG��
HOLJLEOH�0LGZD\�6KDUHKROGHUV�PD\�EH�HQWLWOHG�WR�WKH�DGGLWLRQDO�EHQHILW�RI�
IUDQNLQJ�FUHGLWV�DWWDFKHG�WR�DQ\�6SHFLDO�'LYLGHQG��LI�DQ\��:KHWKHU�0LGZD\�
6KDUHKROGHUV�ZLOO�EH�LQ�D�SRVLWLRQ�WR�UHDOLVH�WKH�IXOO�EHQHILW�RI�IUDQNLQJ�
FUHGLWV�DWWDFKHG�WR�DQ\�6SHFLDO�'LYLGHQG�ZLOO�GHSHQG�RQ�WKHLU�WD[�VWDWXV�
DQG�VSHFLILF�FLUFXPVWDQFHV��0LGZD\�6KDUHKROGHUV�VKRXOG�VHHN�
SURIHVVLRQDO�WD[DWLRQ�DGYLFH�LQ WKLV�UHJDUG���3OHDVH�VHH�6HFWLRQ�� IRU�
PRUH�LQIRUPDWLRQ�

ط 7KH�DELOLW\�WR�PDNH�DQ�(OHFWLRQ�WR�UHFHLYH D�6FULS�&RQVLGHUDWLRQ�2SWLRQ��
JLYHV�0LGZD\�6KDUHKROGHUV�WKH�RSSRUWXQLW\�WR�KDYH�FRQWLQXHG�RZQHUVKLS�
RI�0LGZD\�XQGHU�5LYHU�&DSLWDO
V�FRQWURO�

ط 7KHUH�DUH�ULVNV�DVVRFLDWHG�ZLWK�EHLQJ�D�OLVWHG�FRPSDQ\�DQG�0LGZD\
V�
VKDUH�SULFH�PD\�IDOO��SHUKDSV�PDWHULDOO\� LI�WKH�6FKHPH�LV�QRW�
LPSOHPHQWHG�

ط <RX�ZLOO�QRW�LQFXU�DQ\�EURNHUDJH�FKDUJHV�RU�VWDPS�GXW\�RQ�WKH�WUDQVIHU�RI�
\RXU�0LGZD\�6KDUHV�LI�WKH�6FKHPH�SURFHHGV�

�E� 3RWHQWLDO�UHDVRQV�WR�YRWH�DJDLQVW�WKH�6FKHPH

ع <RX�PD\�GLVDJUHH�ZLWK�WKH�0LGZD\�'LUHFWRUV¶�XQDQLPRXV�
UHFRPPHQGDWLRQ�DQG�WKH�,QGHSHQGHQW�([SHUW¶V�FRQFOXVLRQ�DQG�EHOLHYH�
WKDW�WKH�6FKHPH�LV�QRW�LQ�\RXU�EHVW�LQWHUHVWV�

ع <RX�PD\�ZLVK�WR�PDLQWDLQ�D�GLUHFW�LQYHVWPHQW�LQ�0LGZD\�DV�DQ�$6;�OLVWHG�
FRPSDQ\�

ع <RX�PD\�EHOLHYH�LW�LV�LQ�\RXU�EHVW�LQWHUHVWV�WR�PDLQWDLQ�\RXU�FXUUHQW�
LQYHVWPHQW�DQG�ULVN�SURILOH�

ع <RX�PD\�EHOLHYH�WKH�WD[�FRQVHTXHQFHV�RI�WKH�6FKHPH�PD\�QRW�VXLW�\RXU�
LQWHUHVWV�

ع <RX�PD\�EHOLHYH�WKDW�WKHUH�LV�SRWHQWLDO�IRU�D�6XSHULRU�3URSRVDO�WR�EH�
PDGH�LQ�WKH�IRUHVHHDEOH�IXWXUH��

��� .H\�UHDVRQV�WR�YRWH�LQ�IDYRXU�RI�WKH�6FKHPH

7KH�0LGZD\�'LUHFWRUV�FRQVLGHU�WKDW�WKH�NH\�UHDVRQV�WR�YRWH�LQ�IDYRXU�RI�WKH�6FKHPH�DUH�
DV�IROORZV�

�D� 7KH�0LGZD\�'LUHFWRUV�XQDQLPRXVO\�UHFRPPHQG�� WKDW�\RX�YRWH�LQ�
)$9285�RI�WKH�6FKHPH��LQ�WKH�DEVHQFH�RI�D�6XSHULRU�3URSRVDO�DQG�
VXEMHFW�WR�WKH�,QGHSHQGHQW�([SHUW�FRQWLQXLQJ�WR�FRQFOXGH�WKDW�WKH�6FKHPH�
LV�LQ�WKH�EHVW�LQWHUHVWV�RI�0LGZD\�6KDUHKROGHUV
,Q�UHDFKLQJ�WKHLU�UHFRPPHQGDWLRQ��WKH�0LGZD\�'LUHFWRUV�KDYH�DVVHVVHG�WKH�
6FKHPH�KDYLQJ�UHJDUG�WR�WKH�UHDVRQV�WR�YRWH�LQ�IDYRXU�RI��RU�DJDLQVW�WKH�
6FKHPH��DV�VHW�RXW�LQ�WKLV�6FKHPH�%RRNOHW��7KH�0LGZD\�'LUHFWRUV�EHOLHYH�WKH�

���0LGZD\�6KDUHKROGHUV�VKRXOG�QRWH�WKDW�WKH�,QGHSHQGHQW�([SHUW�KDV�FRQFOXGHG�WKDW�WKH�6FULS�&RQVLGHUDWLRQ�LV�GHHPHG�
127�IDLU�
���,Q�FRQVLGHULQJ�WKH�YRWLQJ�UHFRPPHQGDWLRQ�RI�WKH�0LGZD\�'LUHFWRUV��0LGZD\�6KDUHKROGHUV�VKRXOG�QRWH�WKDW�0LGZD\¶V�
0DQDJLQJ�'LUHFWRU�DQG�&KLHI�([HFXWLYH�2IILFHU��0U�0F.HQQD��ZLOO�UHFHLYH�FHUWDLQ�EHQHILWV�LQ�FRQQHFWLRQ�ZLWK�WKH�6FKHPH�
ZLWK�DQ�DJJUHJDWH�YDOXH�RI�������������0LGZD\�6KDUHKROGHUV�VKRXOG�UHIHU�WR�IRRWQRWH���DQG�VHFWLRQ�����IRU�IXUWKHU�GHWDLOV��
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&DVK�&RQVLGHUDWLRQ�LV�FRPSHOOLQJ�DQG�SURYLGHV�6KDUHKROGHUV�ZLWK�FHUWDLQW\�RI�
YDOXH�DW�DQ�DWWUDFWLYH�SULFH�ZKLFK�PD\�QRW�EH�DFKLHYHG�LI�WKH�6FKHPH�GRHV�QRW�
SURFHHG���

7KH�0LGZD\�'LUHFWRUV�KDYH�DOVR�FRQVLGHUHG�WKH�PDFURHFRQRPLF�FRQGLWLRQV�DQG�
H[HFXWLRQ�ULVNV�LQ�DFKLHYLQJ�0LGZD\¶V�IXWXUH�SODQV�ZKHQ�GHWHUPLQLQJ�ZKHWKHU�WR�
UHFRPPHQG�WKH�6FKHPH�

7KH�0LGZD\�%RDUG�KDV�DOVR�XQGHUWDNHQ�DQ�H[WHQVLYH�DQG�FRPSUHKHQVLYH�
SURFHVV�WR�UHDFK�WKLV�RXWFRPH��ZLWK�WKH�DVVLVWDQFH�RI�ILQDQFLDO�DQG�OHJDO�
DGYLVHUV��7KLV�LQFOXGHG�DQ�HYDOXDWLRQ�RI�0LGZD\¶V�VWUDWHJLF�SODQ�DV�DQ�
LQGHSHQGHQW�FRPSDQ\�DQG�WKH�YDULRXV�RSHUDWLRQDO�DQG�H[HFXWLRQ�ULVNV�LQKHUHQW�
LQ�DFKLHYLQJ�WKLV�VWUDWHJLF�SODQ��7KH�0LGZD\�%RDUG DOVR�FRQVLGHUHG�D�QXPEHU�RI�
RWKHU�WUDQVDFWLRQDO�DOWHUQDWLYHV��EHJLQQLQJ�LQ�������QRWLQJ�WKDW��

x DOO�RI�WKHVH�ZHUH�FRQVLGHUHG�WR�EH�OHVV�IDYRXUDEOH�WKDQ�WKH�&DVK
&RQVLGHUDWLRQ��DQG

x QR�FUHGLEOH�7KLUG�3DUW\�WUDQVDFWLRQ�DOWHUQDWLYHV��RWKHU�WKDQ�WKH�6FKHPH�
KDYH�VLQFH�DULVHQ�

,Q�WKH�DEVHQFH�RI�D�6XSHULRU�3URSRVDO�DQG�VXEMHFW�WR�WKH�,QGHSHQGHQW�([SHUW�
FRQWLQXLQJ�WR�FRQFOXGH�WKDW��RQ�DQ�$OO�&DVK�&RQVLGHUDWLRQ�EDVLV��WKH�6FKHPH�LV�
LQ�WKH�EHVW�LQWHUHVWV�RI�0LGZD\�6KDUHKROGHUV��HDFK�0LGZD\�'LUHFWRU�LQWHQGV�WR�
YRWH��RU�SURFXUH�WKH�YRWLQJ�RI��DOO�0LGZD\�6KDUHV�KHOG�RU�FRQWUROOHG�E\�WKHP�LQ�
IDYRXU�RI�WKH�6FKHPH���

7KH�0LGZD\�'LUHFWRUV�PDNH�QR�UHFRPPHQGDWLRQ�WR�0LGZD\�6KDUHKROGHUV�LQ�
UHODWLRQ�WR�WKH�6FULS�&RQVLGHUDWLRQ�2SWLRQV�DV�DQ�LQYHVWPHQW�LQ�5ROO&R�LQYROYHV�
ULVNV�WKDW�DUH�PDWHULDOO\�GLIIHUHQW�IURP��DQG�LQ�DGGLWLRQ�WR��WKRVH�ULVNV�WKDW�DSSO\�
WR�WKHLU�H[LVWLQJ�LQYHVWPHQW�LQ�0LGZD\�DV�DQ�$6;�OLVWHG�FRPSDQ\���7KH�
,QGHSHQGHQW�([SHUW�KDV�DOVR�FRQFOXGHG�WKDW�WKH�6FULS�&RQVLGHUDWLRQ�LV�GHHPHG�
127�IDLU���3OHDVH�VHH�6HFWLRQ���� IRU�WKH�ULVNV�DVVRFLDWHG�ZLWK�DQ�LQYHVWPHQW�LQ�
5ROO&R�

7KH�5HOHYDQW�,QWHUHVWV�RI�0LGZD\�'LUHFWRUV�LQ�0LGZD\�6KDUHV��LQFOXGLQJ�WKH�
0LGZD\�5LJKWV�KHOG�E\�0U�$QWKRQ\ 0F.HQQD��0DQDJLQJ�'LUHFWRU�DQG�&KLHI�
([HFXWLYH�2IILFHU RI�0LGZD\�DUH�VHW�RXW�LQ�6HFWLRQV����� DQG�������0LGZD\�
6KDUHKROGHUV�VKRXOG�KDYH�UHJDUG�WR�WKHVH�LQWHUHVWV��SDUWLFXODUO\ WKRVH�RI�0U�
0F.HQQD��ZKHQ�FRQVLGHULQJ�WKH�0LGZD\�'LUHFWRUV¶�UHFRPPHQGDWLRQ�LQ�UHODWLRQ�
WR�WKH�6FKHPH���3OHDVH�VHH�6HFWLRQ������H� IRU�WKH�FDVK�DPRXQWV�WR�EH�SDLG�WR�
0U�0F.HQQD�LI�WKH�6FKHPH�LV�LPSOHPHQWHG��DQG�IRRWQRWH���DQG�6HFWLRQ���� IRU�
IXUWKHU�GLVFXVVLRQ�LQ�UHODWLRQ�WR�0U�0F.HQQD¶V�UHFRPPHQGDWLRQ�

�E� 7KH�,QGHSHQGHQW�([SHUW�KDV�FRQFOXGHG�WKDW��RQ�DQ�$OO�&DVK�&RQVLGHUDWLRQ
EDVLV��WKH�6FKHPH�LV�IDLU�DQG�UHDVRQDEOH�DQG�FRQVHTXHQWO\�LQ�WKH�EHVW�
LQWHUHVWV�RI�0LGZD\�6KDUHKROGHUV��LQ�WKH�DEVHQFH�RI�D�6XSHULRU�3URSRVDO
7KH�0LGZD\ %RDUG�DSSRLQWHG�%'2 DV WKH�,QGHSHQGHQW ([SHUW WR�SUHSDUH�DQ�
,QGHSHQGHQW ([SHUW¶V 5HSRUW SURYLGLQJ�DQ�RSLQLRQ�DV WR�ZKHWKHU WKH�6FKHPH�LV�
IDLU DQG�UHDVRQDEOH�DQG�LQ�WKH�EHVW LQWHUHVWV RI 0LGZD\ 6KDUHKROGHUV�

7KH�,QGHSHQGHQW ([SHUW KDV DQDO\VHG�0LGZD\¶V EXVLQHVV DQG� LQ�OLJKW RI WKLV�
DQDO\VLV� WKH�,QGHSHQGHQW ([SHUW KDV FRQFOXGHG�WKDW� EDVHG�RQ�D�0LGZD\�
6KDUHKROGHU UHFHLYLQJ�WKHLU 6FKHPH�&RQVLGHUDWLRQ�DV $OO &DVK�&RQVLGHUDWLRQ��
WKH�6FKHPH LV IDLU DQG�UHDVRQDEOH�DQG� WKHUHIRUH� LV LQ�WKH�EHVW LQWHUHVWV RI�
0LGZD\ 6KDUHKROGHUV� LQ�WKH�DEVHQFH�RI D�6XSHULRU 3URSRVDO�

7KH�,QGHSHQGHQW ([SHUW KDV DVVHVVHG�WKH�IXOO XQGHUO\LQJ�YDOXH�RI 0LGZD\ DW�
EHWZHHQ������ DQG�������SHU 0LGZD\ 6KDUH�RQ�D�FRQWUROOLQJ�DQG�IXOO\ GLOXWHG�
LQWHUHVW EDVLV� 7KH�6FKHPH�&RQVLGHUDWLRQ�WKDW LV UHFHLYHG�DV &DVK�
&RQVLGHUDWLRQ�RI ����� FDVK�SHU 0LGZD\ 6KDUH�LV ZLWKLQ WKLV UDQJH�

7KH�,QGHSHQGHQW ([SHUW KDV QRW DVVHVVHG�WKH�IDLU PDUNHW YDOXH�RI HDFK�RI WKH�
6FULS�&RQVLGHUDWLRQ�2SWLRQV� KRZHYHU� KDV FDOFXODWHG�WKH�YDOXH�RI HDFK &ODVV�%�
6KDUH�WR�EH�LQ�WKH�UDQJH�RI ������DQG������ �LQFOXVLYH�RI D�6SHFLDO 'LYLGHQG�RI
��������IRU HDFK�0LGZD\ 6KDUH� RQ�D�PLQRULW\ LQWHUHVW EDVLV� 7KH�YDOXH�RI WKH�
6FULS�&RQVLGHUDWLRQ�2SWLRQV LV WKHUHIRUH�OHVV WKDQ�WKH�$OO &DVK�&RQVLGHUDWLRQ�
DQG�WKH�,QGHSHQGHQW ([SHUW KDV FRQFOXGHG�WKDW WKH�6FULS�&RQVLGHUDWLRQ�LV�
GHHPHG�127�IDLU�
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7KH�UHDVRQV�ZK\�WKH�,QGHSHQGHQW�([SHUW�UHDFKHG�WKHVH�FRQFOXVLRQV�DUH�VHW�RXW�
LQ�WKH�,QGHSHQGHQW�([SHUW¶V�5HSRUW��D�FRS\�RI�ZKLFK�LV�LQFOXGHG�LQ�$QQH[XUH�$��
7KH�0LGZD\�'LUHFWRUV�HQFRXUDJH�\RX�WR�UHDG�WKH�,QGHSHQGHQW�([SHUW¶V�5HSRUW�
LQ�LWV�HQWLUHW\�

�F� 7KH�YDOXH�RI�WKH�&DVK�&RQVLGHUDWLRQ�UHSUHVHQWV�D�FRPSHOOLQJ�SUHPLXP�WR�
WKH�XQGLVWXUEHG�WUDGLQJ�SULFH�RI�0LGZD\�6KDUHV
,I�WKH�6FKHPH�LV�LPSOHPHQWHG��0LGZD\ 6KDUHKROGHUV��RWKHU�WKDQ�WKRVH�ZKR�
PDNH�D�YDOLG�(OHFWLRQ WR�UHFHLYH�6FULS�&RQVLGHUDWLRQ��ZLOO�UHFHLYH������ LQ�FDVK�
IRU�HDFK�0LGZD\ 6KDUH��FRPSULVLQJ�

x D�SDUWLDOO\�IUDQNHG�GLYLGHQG�RI�XS�WR���������� IRU�HDFK�0LGZD\ 6KDUH�WKH\�
KROG�DV�DW�WKH�6SHFLDO�'LYLGHQG�5HFRUG�'DWH��DQG

x WKH�FRQVLGHUDWLRQ�XQGHU�WKH�6FKHPH��ZKLFK�ZLOO�EH������ SHU�0LGZD\ 6KDUH�
KHOG DV�DW�WKH�6FKHPH�5HFRUG�'DWH��OHVV�WKH�DPRXQW�RI�DQ\�GLYLGHQG�WKDW�LV�
GHFODUHG RU�GHWHUPLQHG� DQG�SDLG�E\�0LGZD\��

7KH�&DVK�&RQVLGHUDWLRQ�RI�������SHU�0LGZD\�6KDUH�XQGHU�WKH�6FKHPH�
UHSUHVHQWV D�SUHPLXP�RI�����WR�WKH�FORVLQJ�SULFH�IRU�0LGZD\�6KDUHV�RI��������
RQ����1RYHPEHU�������EHLQJ�WKH�ODVW�GD\�RQ�ZKLFK�0LGZD\�6KDUHV�WUDGHG�
EHIRUH�WKH�6FKHPH�ZDV�DQQRXQFHG���

7KH�6FKHPH�&RQVLGHUDWLRQ�LPSOLHV�D�IXOO\�GLOXWHG�HTXLW\�YDOXH�IRU�WKH�0LGZD\�
*URXS�RI�DSSUR[LPDWHO\����� PLOOLRQ����

��
6RXUFH��1$%�7UDGH��PDQDJHPHQW�DQDO\VLV�

�G� 0LGZD\�6KDUHKROGHUV�ZKR�HOHFW�WR�UHFHLYH�WKH�$OO�&DVK�&RQVLGHUDWLRQ�ZLOO�
UHFHLYH�FHUWDLQW\�RI�YDOXH�DQG�WKH�RSSRUWXQLW\�WR�LPPHGLDWHO\�UHDOLVH�WKHLU�
LQYHVWPHQW�IRU�FDVK��DYRLGLQJ�WKH�XQFHUWDLQWLHV�DQG�ULVNV�DVVRFLDWHG�ZLWK�
0LGZD\¶V�EXVLQHVV
,I�WKH�6FKHPH�LV�LPSOHPHQWHG��WKH�$OO�&DVK�&RQVLGHUDWLRQ�RI�������FDVK�SHU�
0LGZD\ 6KDUH�SURYLGHV�FHUWDLQW\�RI�YDOXH�DQG�OLTXLGLW\�IRU�0LGZD\�
6KDUHKROGHUV����

,Q�FRQWUDVW��LI�WKH�6FKHPH�GRHV�QRW�SURFHHG��0LGZD\ 6KDUHV�ZLOO�FRQWLQXH�WR�
UHPDLQ�TXRWHG�RQ�WKH�$6;�DQG�ZLOO�FRQWLQXH�WR�EH�VXEMHFW�WR�PDUNHW�YRODWLOLW\��
LQFOXGLQJ�JHQHUDO�VWRFN�PDUNHW�PRYHPHQWV��WKH�LPSDFW�RI�JHQHUDO�HFRQRPLF�
FRQGLWLRQV�DQG�WKH�GHPDQG�IRU�OLVWHG�VHFXULWLHV��7KH�SULFH�WKDW�0LGZD\
6KDUHKROGHUV�ZLOO�EH�DEOH�WR�UHDOLVH�IRU�WKHLU�0LGZD\ 6KDUHV�ZLOO�QHFHVVDULO\�EH�

���6XEMHFW�WR�GHWHUPLQDWLRQ�RU�GHFODUDWLRQ�E\�WKH�0LGZD\�%RDUG�WR�SD\�WKH�6SHFLDO�'LYLGHQG��
���%DVHG�RQ�WRWDO�0LGZD\�6KDUHV�RXWVWDQGLQJ�RI������������PXOWLSOLHG�E\��������
���,I�WKH�0LGZD\�%RDUG�GRHV�QRW�GHFODUH�RU�GHWHUPLQH�D�6SHFLDO�'LYLGHQG�RI����������RU�EHFRPHV�LQFDSDEOH�RI�GRLQJ�VR��E\�
WKH�WLPH�WKDW�LV���%XVLQHVV�'D\V�SULRU�WR�����DP�RQ�WKH�6HFRQG�&RXUW�'DWH��%LG&R�PD\�WHUPLQDWH�WKH�6FKHPH�
,PSOHPHQWDWLRQ�'HHG�DQG�LQ�WKDW�HYHQW�WKH�6FKHPH�ZLOO�QRW�SURFHHG���6HH�6HFWLRQ�����IRU�PRUH�GHWDLO�DERXW�WKH�6SHFLDO�
'LYLGHQG��
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XQFHUWDLQ�DQG�VXEMHFW�WR�D�QXPEHU�RI�RWKHU�ULVNV�LQFOXGLQJ�WKRVH�RXWOLQHG�LQ�
6HFWLRQ���RI�WKLV�6FKHPH�%RRNOHW��7KHUH�LV�QR�JXDUDQWHH�WKDW��LQ�WKH�
IRUHVHHDEOH�IXWXUH��RU�RWKHUZLVH���0LGZD\ 6KDUHKROGHUV�ZLOO�EH�DEOH�WR�UHDOLVH�D�
SULFH�HTXDO�WR��RU�JUHDWHU�WKDQ��WKH�&DVK�&RQVLGHUDWLRQ�RI�������SHU�0LGZD\
6KDUH�

7KH�0LGZD\�'LUHFWRUV��WRJHWKHU�ZLWK�0LGZD\¶V�DGYLVHUV�KDYH�FRQGXFWHG�D�
FRPSUHKHQVLYH�HYDOXDWLRQ�RI�WKH�SURSRVDO�IURP�%LG&R�DV�ZHOO�DV�WKH�DOWHUQDWLYH�
RSWLRQV�DYDLODEOH�WR�0LGZD\��LQFOXGLQJ�PDLQWDLQLQJ�WKH�VWDWXV�TXR��SXUVXLQJ�
RWKHU�SRWHQWLDO�WUDQVDFWLRQV�DQG�FRQVLGHULQJ�DOWHUQDWLYH�VWUDWHJLHV��7KH�0LGZD\�
'LUHFWRUV�EHOLHYH�WKDW�WKH�6FKHPH�UHSUHVHQWV�WKH�PRVW�DWWUDFWLYH�DQG�FHUWDLQ�
RSWLRQ�IRU�0LGZD\�6KDUHKROGHUV�WR�UHDOLVH�YDOXH�IRU�WKHLU�0LGZD\�6KDUHV LQ�WKH�
DEVHQFH�RI�D�6XSHULRU�3URSRVDO��

�H� 1R�6XSHULRU�3URSRVDO�KDV�HPHUJHG�DV�DW�WKH�/DVW�3UDFWLFDEOH�'DWH
6LQFH�WKH�SURSRVHG�6FKHPH�ZDV�DQQRXQFHG�DQG�XS�XQWLO�WKH�/DVW�3UDFWLFDEOH�
'DWH� QR�6XSHULRU�3URSRVDO�KDV�HPHUJHG��7KH�0LGZD\�%RDUG�LV�QRW�DZDUH��DV�
DW�WKH�GDWH�RI�WKLV�6FKHPH�%RRNOHW��RI�DQ\�6XSHULRU�3URSRVDO�WKDW�LV�OLNHO\�WR�
HPHUJH�

$V�VHW�RXW�LQ�6HFWLRQ�������F���XQGHU�WKH�6FKHPH�,PSOHPHQWDWLRQ�'HHG��
0LGZD\�LV�ERXQG�E\�FXVWRPDU\�H[FOXVLYLW\�REOLJDWLRQV��LQFOXGLQJ�LQ�UHODWLRQ�WR�
&RPSHWLQJ�3URSRVDOV�

*LYHQ�WKH�WLPH�HODSVHG�VLQFH�WKH�7UDQVDFWLRQ�ZDV�DQQRXQFHG��WKH�SURFHVV�
IROORZHG�E\�WKH�0LGZD\�%RDUG�DV�VXPPDULVHG LQ�6HFWLRQ�����D���DQG�WKH�RWKHU�
IDFWRUV�VHW�RXW�DERYH��0LGZD\�6KDUHKROGHUV�VKRXOG�FRQVLGHU�ZKHWKHU�D�
6XSHULRU�3URSRVDO�LV�OLNHO\�WR�DULVH�LQ�WKH�FLUFXPVWDQFHV�

,I�D�6XSHULRU�3URSRVDO�LV�UHFHLYHG��WKLV�ZLOO�EH�DQQRXQFHG�WR�$6;��DQG�WKH�
0LGZD\�'LUHFWRUV�ZLOO�FDUHIXOO\�FRQVLGHU�WKH�SURSRVDO�DQG�DGYLVH�0LGZD\�
6KDUHKROGHUV�RI�WKHLU�UHFRPPHQGDWLRQ��VXEMHFW�WR�WKH�H[FOXVLYLW\�SURYLVLRQV�RI�
WKH�6FKHPH�,PSOHPHQWDWLRQ�'HHG����7KH�6FKHPH�,PSOHPHQWDWLRQ�'HHG�
FRQWDLQV�FXVWRPDU\�SURYLVLRQV�WKDW�UHJXODWH�WKH�ZD\�LQ�ZKLFK�0LGZD\�FDQ�
UHVSRQG�WR�&RPSHWLQJ�3URSRVDOV��GHWDLOV�RI�ZKLFK�DUH�VXPPDULVHG�LQ�6HFWLRQ�
������F� RI�WKLV�6FKHPH�%RRNOHW�

�I� ,I�WKH�0LGZD\�%RDUG�GHFLGHV�WR�GHWHUPLQH DQG�SD\�WKH�6SHFLDO�'LYLGHQG��
HOLJLEOH�0LGZD\�6KDUHKROGHUV�PD\�EH�HQWLWOHG�WR�WKH�DGGLWLRQDO�EHQHILW�RI�
IUDQNLQJ�FUHGLWV�DWWDFKHG�WR�DQ\�6SHFLDO�'LYLGHQG��
:KHWKHU�0LGZD\�6KDUHKROGHUV�ZLOO�EH�LQ�D�SRVLWLRQ�WR�UHDOLVH�WKH�IXOO�EHQHILW�RI�
IUDQNLQJ�FUHGLWV��LI�DQ\� DWWDFKHG�WR�DQ\�6SHFLDO�'LYLGHQG�ZLOO�GHSHQG�RQ�WKHLU�WD[�
VWDWXV�DQG�VSHFLILF�FLUFXPVWDQFHV��0LGZD\�6KDUHKROGHUV�VKRXOG�VHHN�
SURIHVVLRQDO�WD[DWLRQ�DGYLFH�LQ�WKLV�UHJDUG� 6HH�6HFWLRQ�� IRU�IXUWKHU�LQIRUPDWLRQ��

�J� 7KH�RSWLRQ�WR�UHFHLYH�HLWKHU�WKH�$OO�&DVK�&RQVLGHUDWLRQ�RU�D�6FULS�
&RQVLGHUDWLRQ�2SWLRQ �VXEMHFW�WR�WKH�6FDOHEDFN�$UUDQJHPHQWV�DQG�
0LQLPXP�6FULS�7KUHVKROG��SURYLGHV�IOH[LELOLW\�IRU�0LGZD\�6KDUHKROGHUV�
�RWKHU�WKDQ�,QHOLJLEOH�6KDUHKROGHUV�ZKR�ZLOO�UHFHLYH�WKH�&DVK
&RQVLGHUDWLRQ��ZKR�ZLVK�WR�VHOO�DQG�IRU�WKRVH�WKDW�ZLVK�WR�KDYH�DQ�
RQJRLQJ�LQWHUHVW�LQ�WKH�0LGZD\�EXVLQHVV��
7KH�6FKHPH�&RQVLGHUDWLRQ�SURYLGHV�IOH[LELOLW\�IRU�0LGZD\�6KDUHKROGHUV��RWKHU�
WKDQ�,QHOLJLEOH�6KDUHKROGHUV�ZKR�ZLOO�UHFHLYH�WKH�&DVK�&RQVLGHUDWLRQ��WR�UHFHLYH�
WKH�&DVK�&RQVLGHUDWLRQ�RU�HOHFW�WR�UHFHLYH�D�6FULS�&RQVLGHUDWLRQ�2SWLRQ��VXEMHFW�
WR�WKH�6FDOHEDFN�$UUDQJHPHQWV��

7KH�6FULS�&RQVLGHUDWLRQ�2SWLRQV�SURYLGH�0LGZD\�6KDUHKROGHUV�ZKR�ZLVK�WR�
VWD\�LQYHVWHG�LQ�WKH�0LGZD\�EXVLQHVV�RYHU�D�ORQJHU�WHUP�ZLWK�DQ�DOWHUQDWH�
RSWLRQ�

0LGZD\�6KDUHKROGHUV�VKRXOG�FDUHIXOO\�FRQVLGHU�WKH�ULVNV�DVVRFLDWHG�ZLWK�DQ�
LQYHVWPHQW�LQ�5ROO&R�VHW�RXW�LQ�6HFWLRQ������WKH�LQIRUPDWLRQ�LQ�UHODWLRQ�WR�WKH�
6FULS &RQVLGHUDWLRQ�2SWLRQV�RXWOLQHG�DW�6HFWLRQ���� DQG�WKH�IDFW�WKDW�WKH�
,QGHSHQGHQW�([SHUW�KDV�FRQFOXGHG�WKDW�WKH�6FULS�&RQVLGHUDWLRQ�LV�GHHPHG�127�
IDLU��

)RU�WKH�UHDVRQV�VHW�RXW�LQ�6HFWLRQV�����D� DQG�����D���WKH�0LGZD\�'LUHFWRUV�
PDNH�QR�UHFRPPHQGDWLRQ�LQ�UHODWLRQ�WR�WKH�6FULS &RQVLGHUDWLRQ 2SWLRQV�
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�K� 7KH�0LGZD\�6KDUH�SULFH�ZLOO�FRQWLQXH�WR�EH�VXEMHFW�WR�PDUNHW�YRODWLOLW\�DQG�
PD\�IDOO��SHUKDSV�PDWHULDOO\� LI�WKH�6FKHPH�LV�QRW�LPSOHPHQWHG�DQG�LQ�WKH�
DEVHQFH�RI�D�6XSHULRU�3URSRVDO
2Q�WKH�ODVW�XQGLVWXUEHG�WUDGLQJ�GD\�SULRU�WR�WKH�DQQRXQFHPHQW�RI�%LG&R�DQG�
0LGZD\¶V�HQWU\�LQWR�WKH�6FKHPH�,PSOHPHQWDWLRQ�'HHG��EHLQJ����1RYHPEHU�
������0LGZD\¶V�VKDUH�SULFH�ZDV���������6LQFH�WKHQ��LW�KDV�LQFUHDVHG E\�
��������SHU�0LGZD\�6KDUH�RQ�WKH�/DVW�3UDFWLFDEOH�'DWH��7KH�0LGZD\�'LUHFWRUV�
DUH�XQDEOH�WR�SUHGLFW�WKH�SULFH�DW�ZKLFK�0LGZD\�6KDUHV�ZLOO�WUDGH�LQ�WKH�IXWXUH�
EXW�FRQVLGHU�WKDW��LI�WKH�6FKHPH�LV�QRW�LPSOHPHQWHG�DQG�D�6XSHULRU�3URSRVDO�LV�
QRW�IRUWKFRPLQJ��WKH�SULFH�RI�0LGZD\�6KDUHV�PD\�IDOO�

�L� %URNHUDJH�FKDUJHV�ZLOO�QRW�DSSO\�WR�WKH�WUDQVIHU�RI�\RXU�0LGZD\�6KDUHV
<RX�ZLOO�QRW�LQFXU�DQ\�EURNHUDJH�FKDUJHV�RQ�WKH�WUDQVIHU�RI�\RXU�0LGZD\�6KDUHV�
WR�%LG&R�XQGHU�WKH�6FKHPH��

,W�LV�SRVVLEOH�WKDW�VXFK�EURNHUDJH�FKDUJHV��DQG��SRWHQWLDOO\�*67�RQ�WKRVH�
FKDUJHV��ZRXOG�EH�LQFXUUHG�LI�\RX�GLVSRVH�RI�\RXU�0LGZD\�6KDUHV�RWKHU�WKDQ�
XQGHU�WKH�6FKHPH�

��� .H\�UHDVRQV�ZK\�\RX�PD\�QRW�ZLVK�WR�YRWH�LQ�IDYRXU�RI�WKH�6FKHPH

$OWKRXJK�WKH�6FKHPH�LV�UHFRPPHQGHG�E\�WKH�0LGZD\�'LUHFWRUV DQG�WKH�,QGHSHQGHQW�
([SHUW�KDV�FRQFOXGHG WKDW�WKH�$OO�&DVK�&RQVLGHUDWLRQ LV�IDLU�DQG�UHDVRQDEOH�DQG��
WKHUHIRUH��LQ�WKH�EHVW�LQWHUHVWV�RI�0LGZD\ 6KDUHKROGHUV �LQ WKH�DEVHQFH�RI�D�6XSHULRU�
3URSRVDO��IDFWRUV�ZKLFK PD\�OHDG�\RX�WR�FRQVLGHU�YRWLQJ�DJDLQVW�WKH�6FKHPH�LQFOXGH�WKH�
IROORZLQJ�

�D� <RX�PD\�GLVDJUHH�ZLWK�WKH�0LGZD\�'LUHFWRUV¶�UHFRPPHQGDWLRQ DQG�WKH�
,QGHSHQGHQW�([SHUW¶V�FRQFOXVLRQ DQG�EHOLHYH�WKDW�WKH�6FKHPH�LV�QRW�LQ�
\RXU�EHVW�LQWHUHVWV
'HVSLWH�WKH�XQDQLPRXV�UHFRPPHQGDWLRQ�� RI�WKH�0LGZD\ 'LUHFWRUV�WR�YRWH�LQ�
IDYRXU�RI�WKH�6FKHPH�DQG�WKH�FRQFOXVLRQ�RI�WKH�,QGHSHQGHQW�([SHUW�WKDW�WKH�
6FKHPH�LV�IDLU�DQG�UHDVRQDEOH�DQG�LQ�WKH�EHVW�LQWHUHVWV�RI�0LGZD\
6KDUHKROGHUV��\RX�PD\�EHOLHYH�WKDW�WKH�6FKHPH�LV�QRW�LQ�\RXU�EHVW�LQWHUHVWV�

�E� <RX�PD\�SUHIHU�WR�SDUWLFLSDWH�LQ�WKH�IXWXUH�YDOXH�RI�0LGZD\ DV�DQ�$6;�
OLVWHG�FRPSDQ\�E\�UHWDLQLQJ�\RXU�0LGZD\�6KDUHV��DQG�PD\�FRQVLGHU�WKDW�
WKH�6FKHPH�GRHV�QRW�VXIILFLHQWO\�FDSWXUH�0LGZD\¶V�IXWXUH�SRWHQWLDO
<RX�PD\�ZLVK�WR�PDLQWDLQ�\RXU�LQYHVWPHQW�LQ�0LGZD\ DV�DQ�$6;�OLVWHG�FRPSDQ\�
LQ�RUGHU�WR�KDYH�DQ�LQYHVWPHQW�LQ�D�SXEOLFO\�OLVWHG�FRPSDQ\�ZLWK�WKH�VSHFLILF�
FKDUDFWHULVWLFV�RI�0LGZD\ LQFOXGLQJ�LQ�WHUPV�RI�LQGXVWU\��RSHUDWLRQDO�SURILOH��VL]H��
FDSLWDO�VWUXFWXUH��OLTXLGLW\�DQG�SRWHQWLDO�GLYLGHQG�SD\PHQWV�

,PSOHPHQWDWLRQ�RI�WKH�6FKHPH�PD\�EH�FRQVLGHUHG�D�GLVDGYDQWDJH�E\�WKRVH�
ZKR�ZLVK�WR�PDLQWDLQ�$6;�OLVWHG�VHFXULWLHV�LQ�WKHLU�LQYHVWPHQW�SURILOH��$Q�
RYHUYLHZ�RI�0LGZD\¶V�EXVLQHVV�DV�ZHOO�DV�KLVWRULFDO�ILQDQFLDO�LQIRUPDWLRQ�DERXW�
0LGZD\ DUH�VHW�RXW�LQ�6HFWLRQ � RI�WKLV�6FKHPH�%RRNOHW�

,I�WKH�6FKHPH�LV�LPSOHPHQWHG�DQG�\RX�UHFHLYH�WKH�$OO�&DVK�&RQVLGHUDWLRQ��\RX�
ZLOO�QR�ORQJHU�EH�D�0LGZD\ 6KDUHKROGHU�DQG�ZLOO�IRUJR�DQ\�EHQHILWV�WKDW�PD\�
UHVXOW�IURP�EHLQJ�D�0LGZD\ 6KDUHKROGHU���

7KLV�ZLOO�PHDQ�WKDW�\RX�ZLOO�QRW�SDUWLFLSDWH�LQ�WKH�IXWXUH�SHUIRUPDQFH�RI�0LGZD\
RU�UHWDLQ�DQ\�H[SRVXUH�WR�0LGZD\¶V�EXVLQHVV�RU�DVVHWV�RU�KDYH�WKH�SRWHQWLDO�WR�
VKDUH�LQ�WKH�YDOXH�WKDW�FRXOG�EH�JHQHUDWHG�E\�0LGZD\ LQ�WKH�IXWXUH��+RZHYHU��
WKHUH�LV�QR�JXDUDQWHH�DV�WR�0LGZD\¶V�IXWXUH�SHUIRUPDQFH��DV�LV�WKH�FDVH�ZLWK�DOO�
LQYHVWPHQWV��<RX�PD\�DOVR�FRQVLGHU�WKDW�LW�ZRXOG�EH�GLIILFXOW�WR�LGHQWLI\�RU�LQYHVW�
LQ�DOWHUQDWLYH�LQYHVWPHQWV�WKDW�KDYH�D�VLPLODU�LQYHVWPHQW�SURILOH�WR�WKDW�RI�
0LGZD\ RU�PD\�LQFXU�WUDQVDFWLRQ�FRVWV�LQ�XQGHUWDNLQJ�DQ\�QHZ�LQYHVWPHQW�

$OWHUQDWLYHO\��E\�HOHFWLQJ�WR�UHFHLYH�D�6FULS�&RQVLGHUDWLRQ�2SWLRQ��HOLJLEOH�
0LGZD\ 6KDUHKROGHUV�FDQ�FKRRVH�WR�LQYHVW�LQ�5ROO&R��D�QHZO\�IRUPHG�XQOLVWHG�

���,Q�FRQVLGHULQJ�WKH�YRWLQJ�UHFRPPHQGDWLRQ�RI�WKH�0LGZD\�'LUHFWRUV��0LGZD\�6KDUHKROGHUV�VKRXOG�QRWH�WKDW�0LGZD\¶V�
0DQDJLQJ�'LUHFWRU�DQG�&KLHI�([HFXWLYH�2IILFHU��0U�0F.HQQD��ZLOO�UHFHLYH�FHUWDLQ�EHQHILWV�LQ�FRQQHFWLRQ�ZLWK�WKH�6FKHPH�
ZLWK�DQ�DJJUHJDWH�YDOXH�RI�������������0LGZD\�6KDUHKROGHUV�VKRXOG�UHIHU�WR�IRRWQRWH���DQG�VHFWLRQ�����IRU�IXUWKHU�GHWDLOV��
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SXEOLF�FRPSDQ\ FRQWUROOHG�E\�5LYHU�&DSLWDO��7KLV�ZLOO�SURYLGH�0LGZD\
6KDUHKROGHUV�ZKR�HOHFW�WR�UHFHLYH�6FULS�&RQVLGHUDWLRQ ZLWK�DQ�RQJRLQJ�
HFRQRPLF�H[SRVXUH�WR�0LGZD\ LI�WKH�6FKHPH�LV�LPSOHPHQWHG�� +RZHYHU��DQ�
LQYHVWPHQW�LQ�5ROO&R LV�QRW�WKH�VDPH�DV�DQ�LQYHVWPHQW�LQ�0LGZD\��DQG�DQ�
LQYHVWPHQW�LQ�5ROO&R ZLOO�KDYH�GLIIHUHQW�FKDUDFWHULVWLFV��LQFOXGLQJ�ZLWK�UHVSHFW�WR�
\RXU�ULJKWV�DQG�WKH�UHWXUQV�DQG�OLTXLGLW\�SURILOHV��WKDQ�\RXU�FXUUHQW�LQYHVWPHQW�LQ�
0LGZD\�� ,Q�SDUWLFXODU��DQ�LQYHVWPHQW�LQ�5ROO&R ZLOO�QRW�LQYROYH�YDULRXV�
SURWHFWLRQV�ZKLFK�VKDUHKROGHUV�H[SHULHQFH�ZKHQ�LQYHVWLQJ�LQ�DQ�$6;�OLVWHG�
FRPSDQ\���<RX�VKRXOG�DOVR�WDNH�LQWR�DFFRXQW�WKDW�WKH�,QGHSHQGHQW�([SHUW�KDV�
FRQFOXGHG�WKDW�WKH�6FULS�&RQVLGHUDWLRQ�LV�GHHPHG�127�IDLU�

6HH�6HFWLRQV���� DQG���� IRU�IXUWKHU�LQIRUPDWLRQ�RQ�WKH�6FULS�&RQVLGHUDWLRQ�
2SWLRQV��

0LGZD\ 6KDUHKROGHUV�ZKR�DUH�FRQVLGHULQJ�HOHFWLQJ�WR�UHFHLYH�&ODVV�%�6KDUHV�
VKRXOG�ILUVW�UHDG�WKLV�6FKHPH�%RRNOHW�FDUHIXOO\��LQFOXGLQJ�6HFWLRQV�� DQG����WR�
HQVXUH�WKH\ XQGHUVWDQG�WKH�QDWXUH�RI�WKH�&ODVV�%�6KDUHV�DQG�WKHLU�DVVRFLDWHG�
ULVNV��DQG�VHHN�SURIHVVLRQDO DGYLFH�DV�WR�ZKHWKHU�HOHFWLQJ�WR�UHFHLYH�&ODVV�%�
6KDUHV�VXLWV�WKHLU�SDUWLFXODU FLUFXPVWDQFHV�� 0LGZD\�6KDUHKROGHUV�ZKR�DUH�
FRQVLGHULQJ�HOHFWLQJ�WR�UHFHLYH�WKH�&ODVV�%�6KDUHV�VKRXOG�DOVR�EH�DZDUH�WKDW�
WKH\�ZLOO�EH�UHTXLUHG�WR�HQWHU�LQWR�WKH�5ROO&R 6KDUHKROGHUV�'HHG��7KH�WRWDO�
SHUFHQWDJH�RI�LVVXHG�FDSLWDO�LQ�5ROO&R DYDLODEOH�WR�0LGZD\�6KDUHKROGHUV�XQGHU�
WKH�6FKHPH�LV�FDSSHG�DW��������LQ�DJJUHJDWH�� $FFRUGLQJO\��5LYHU�&DSLWDO ZLOO�
UHWDLQ�D�FRQWUROOLQJ�LQWHUHVW LQ�5ROO&R��

�F� <RX�PD\�EHOLHYH�WKDW�LW�LV�LQ�\RXU�LQWHUHVWV�WR�PDLQWDLQ�\RXU�FXUUHQW�
LQYHVWPHQW�DQG�ULVN�SURILOH�E\�UHWDLQLQJ�\RXU�LQYHVWPHQW�LQ�0LGZD\
<RX�PD\�SUHIHU�WR�NHHS�\RXU�0LGZD\ 6KDUHV WR�SUHVHUYH�\RXU�LQYHVWPHQW�LQ�DQ�
$6; OLVWHG�FRPSDQ\�ZLWK�WKH�VSHFLILF�FKDUDFWHULVWLFV�RI�0LGZD\��

<RX�PD\�FRQVLGHU�WKDW��GHVSLWH�WKH�ULVN�IDFWRUV�UHOHYDQW�WR�0LGZD\¶V�SRWHQWLDO�
IXWXUH�RSHUDWLRQV��LQFOXGLQJ�WKRVH�VHW�RXW�LQ�6HFWLRQ ����0LGZD\ PD\�EH�DEOH�WR�
UHWXUQ�JUHDWHU�YDOXH�IURP�LWV�DVVHWV�E\�UHPDLQLQJ�D�VWDQGDORQH�HQWLW\�RU�E\�
VHHNLQJ�DOWHUQDWLYH�FRUSRUDWH�WUDQVDFWLRQV�LQ�WKH�IXWXUH�

0LGZD\ 6KDUHKROGHUV�ZKR�ZLVK�WR�PDLQWDLQ�WKHLU�LQYHVWPHQW�SURILOH�PD\�ILQG�LW�
GLIILFXOW�WR�ILQG�DQ�LQYHVWPHQW�ZLWK�D�VLPLODU�SURILOH�WR�WKDW�RI�0LGZD\ DQG�WKH\�
PD\�LQFXU�WUDQVDFWLRQ�FRVWV�LQ�XQGHUWDNLQJ�DQ\�QHZ�LQYHVWPHQW��

�G� <RX�PD\�EHOLHYH�WKDW�WKHUH�LV�SRWHQWLDO�IRU�D�6XSHULRU�3URSRVDO�WR�HPHUJH
,W�LV�SRVVLEOH�WKDW�D�PRUH�DWWUDFWLYH�SURSRVDO�IRU�0LGZD\ 6KDUHKROGHUV FRXOG�
PDWHULDOLVH�LQ�WKH�IXWXUH��VXFK�DV�D�WDNHRYHU�ELG�ZLWK�D�KLJKHU�RIIHU�SULFH�WKDQ�
WKH�6FKHPH�&RQVLGHUDWLRQ��+RZHYHU��VLQFH�0LGZD\
V�DQQRXQFHPHQW�RI�WKH�
HQWU\�LQWR�WKH�6FKHPH�,PSOHPHQWDWLRQ�'HHG�WR�WKH�$6;�RQ����1RYHPEHU������
DQG�DV�DW�WKH�/DVW�3UDFWLFDEOH�'DWH��QR�6XSHULRU�3URSRVDO�KDV�HPHUJHG��DQG�
WKH�0LGZD\ %RDUG�LV�QRW�FXUUHQWO\�DZDUH�RI�DQ\�&RPSHWLQJ�3URSRVDO��QRU�DUH�
WKH�0LGZD\ 'LUHFWRUV�DZDUH�RI�DQ\�LQWHQWLRQ�RI�D�SDUW\�WR�PDNH�D�&RPSHWLQJ�
3URSRVDO��

6HH�6HFWLRQ�����F� IRU�IXUWKHU�GHWDLOV�

�H� 7KH�WD[�FRQVHTXHQFHV�RI�WKH�6FKHPH�PD\�QRW�EH�DWWUDFWLYH�WR�\RX
7KH�WD[�FRQVHTXHQFHV�RI�WKH�6FKHPH�ZLOO�GHSHQG�RQ�\RXU�LQGLYLGXDO�VLWXDWLRQ��,I�
WKH�6FKHPH�LV�LPSOHPHQWHG��LW�PD\�UHVXOW�LQ�XQIDYRXUDEOH�WD[DWLRQ�
FRQVHTXHQFHV�IRU�\RX���

$�JHQHUDO�JXLGH�WR�WKH�WD[DWLRQ�LPSOLFDWLRQV�RI�WKH�6FKHPH�LV�VHW�RXW�LQ�6HFWLRQ�
����0LGZD\�6KDUHKROGHUV�VKRXOG�FRQVLGHU�WKH�LQIRUPDWLRQ�LQ�6HFWLRQ�� WR�EH�
JHQHUDO�LQ�QDWXUH�DQG�VKRXOG�VHHN�SURIHVVLRQDO�WD[DWLRQ�DGYLFH�UHJDUGLQJ�WKH�
WD[�FRQVHTXHQFHV�DSSOLFDEOH�WR�WKHLU�RZQ�FLUFXPVWDQFHV�
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��� 2WKHU�FRQVLGHUDWLRQV�UHOHYDQW�WR�\RXU�YRWH�RQ�WKH�6FKHPH�

<RX�VKRXOG�DOVR�WDNH�LQWR�DFFRXQW�WKH�IROORZLQJ�DGGLWLRQDO�FRQVLGHUDWLRQV�LQ�GHFLGLQJ�
ZKHWKHU�WR�YRWH�LQ�IDYRXU�RI� RU�DJDLQVW��WKH�6FKHPH�

�D� 7KH�6FKHPH�PD\�SURFHHG�DQG�DSSO\�WR�\RX�HYHQ�LI�\RX�YRWH�DJDLQVW�LW
,I�WKH�6FKHPH�5HVROXWLRQ�LV�SDVVHG�E\�WKH�5HTXLVLWH�0DMRULWLHV��LV�DSSURYHG�E\�
WKH�&RXUW�DQG�DOO�RWKHU�FRQGLWLRQV WR�WKH�6FKHPH�DUH�HLWKHU�VDWLVILHG�RU��LI�
SHUPLWWHG��ZDLYHG��WKH�6FKHPH�ZLOO�EH�LPSOHPHQWHG�LUUHVSHFWLYH�RI ZKHWKHU�\RX�
GR�QRW�YRWH�RU�\RX�YRWH�DJDLQVW�WKH�6FKHPH�5HVROXWLRQ�DW�WKH�6FKHPH�0HHWLQJ�

,I�WKLV�RFFXUV��DQ\�0LGZD\ 6KDUHV \RX�KROG�DV�DW WKH�6FKHPH�5HFRUG�'DWH�ZLOO�
EH�WUDQVIHUUHG�WR�%LG&R�DQG�\RX�ZLOO UHFHLYH�WKH�6FKHPH�&RQVLGHUDWLRQ LQ�WKH�
IRUP�RI�WKH�&DVK &RQVLGHUDWLRQ �DVVXPLQJ�\RX�GLG�QRW�PDNH�D�YDOLG�(OHFWLRQ���

�E� &RQGLWLRQDOLW\�RI�WKH�6FKHPH�DQG�WKH�6SHFLDO�'LYLGHQG
,I�WKH�6FKHPH�LV�QRW�DSSURYHG�E\�WKH�5HTXLVLWH�0DMRULWLHV�DW�WKH�6FKHPH�
0HHWLQJ�DQG�DSSURYHG�E\�WKH�&RXUW��RU�LI�DOO�RXWVWDQGLQJ�&RQGLWLRQV DUH�QRW�
VDWLVILHG�RU��LI�SHUPLWWHG��ZDLYHG� WKH�6FKHPH�ZLOO�QRW�EHFRPH�(IIHFWLYH�DQG�ZLOO�
QRW�EH�LPSOHPHQWHG��

,Q�DGGLWLRQ��DV�QRWHG�DW�6HFWLRQ���� EHORZ��%LG&R�KDV�D�ULJKW�WR WHUPLQDWH�WKH�
6FKHPH�,PSOHPHQWDWLRQ�'HHG DW�DQ\�WLPH�SULRU�WR�����DP�RQ�WKH�6HFRQG�&RXUW�
'DWH�LI�WKH�6SHFLDO�'LYLGHQG�RI���������SHU�0LGZD\�6KDUH���D��EHFRPHV�
LQFDSDEOH�RI�EHLQJ�GHFODUHG RU�GHWHUPLQHG��DQG SDLG�E\�0LGZD\��RU��E��KDV�QRW�
EHHQ�SXEOLFO\�GHFODUHG�RU�GHWHUPLQHG�WR�EH�SDLG�E\�0LGZD\�E\ QR�ODWHU�WKDQ���
%XVLQHVV�'D\V�SULRU�WR�����DP�RQ�WKH�6HFRQG�&RXUW�'DWH��

,I�DOO &RQGLWLRQV�DUH�QRW�VDWLVILHG�RU�ZDLYHG��ZKHUH�FDSDEOH�RI�ZDLYHU���RU�%LG&R�
H[HUFLVHV�LWV�WHUPLQDWLRQ�ULJKW��WKH�6FKHPH�ZLOO�QRW�EHFRPH�(IIHFWLYH�DQG�
0LGZD\�6KDUHKROGHUV�ZLOO�QRW�UHFHLYH�WKH�6FKHPH�&RQVLGHUDWLRQ DQG�ZLOO�UHWDLQ�
WKHLU�0LGZD\�6KDUHV���0LGZD\�ZLOO�WKHQ�FRQWLQXH�WR�RSHUDWH�DV�LW�GRHV�FXUUHQWO\�
DQG�0LGZD\�6KDUHV�ZLOO�UHPDLQ�OLVWHG�RQ�$6;�

�F� ([FOXVLYLW\�
7KH�6FKHPH�,PSOHPHQWDWLRQ�'HHG�SURYLGHV�WKDW�0LGZD\ LV�VXEMHFW�WR�FHUWDLQ�
H[FOXVLYLW\�REOLJDWLRQV�DQG�UHVWULFWLRQV� LQFOXGLQJ�QR�VKRS��QR�WDON�DQG�QR�GXH�
GLOLJHQFH�UHVWULFWLRQV��DQG�QRWLILFDWLRQ�REOLJDWLRQV GXULQJ�WKH�([FOXVLYLW\�3HULRG���
,W�DOVR�SURYLGHV�WKDW�%LG&R KDV�D�PDWFKLQJ�ULJKW�LQ�UHVSHFW�RI�&RPSHWLQJ�
3URSRVDOV�

0LGZD\ PXVW�QRW��GLUHFWO\�RU�LQGLUHFWO\��VROLFLW�RU�HQFRXUDJH�DQ\�&RPSHWLQJ�
3URSRVDO�RU�DQ\�HQTXLULHV�RU�GLVFXVVLRQV LQ�UHODWLRQ�WR��RU�ZKLFK�PD\�UHDVRQDEO\�
EH�H[SHFWHG�WR�OHDG�WR��D�&RPSHWLQJ�3URSRVDO�

+RZHYHU��LI�WKH�0LGZD\ %RDUG GHWHUPLQHV�WKDW�FRPSO\LQJ�ZLWK�QR�WDON�DQG�QR�
GXH�GLOLJHQFH�UHVWULFWLRQV�ZRXOG�EH OLNHO\�WR�FRQVWLWXWH�D�EUHDFK�RI�WKH�ILGXFLDU\�
RU�VWDWXWRU\�GXWLHV�RZHG�E\�WKH�0LGZD\ %RDUG��LW�QHHG�QRW�GR�VR��DQG�LQ WKRVH�
FLUFXPVWDQFHV� 0LGZD\ ZRXOG�EH�SHUPLWWHG�WR�UHVSRQG�WR�DQ\�&RPSHWLQJ�
3URSRVDO�

$�&RPSHWLQJ�3URSRVDO�PD\�DULVH�ZLWKRXW�WKH�DVVLVWDQFH�RU�HQJDJHPHQW�RI�WKH�
0LGZD\ %RDUG��

5HIHU�WR�6HFWLRQ������ IRU�IXUWKHU�LQIRUPDWLRQ�

�G� &RVWV�DQG�%UHDN�)HH
0LGZD\ KDV�DOUHDG\�LQFXUUHG��DQG�ZLOO�LQFXU��VLJQLILFDQW�FRVWV�LQ�UHVSHFW�RI�WKH�
SURSRVDO�WR�LPSOHPHQW�WKH�6FKHPH��7KHVH�FRVWV�LQFOXGH�QHJRWLDWLRQ�ZLWK %LG&R��
UHWHQWLRQ�RI�DGYLVHUV��SURYLVLRQ�RI�LQIRUPDWLRQ�WR�%LG&R��IDFLOLWDWLQJ�%LG&R¶V
DFFHVV�WR�GXH�GLOLJHQFH��HQJDJHPHQW�RI�WKH�,QGHSHQGHQW�([SHUW�DQG�WKH�
SUHSDUDWLRQ�RI�WKLV�6FKHPH�%RRNOHW�

,I�WKH�6FKHPH�LV�LPSOHPHQWHG��WKHVH�FRVWV�ZLOO�HIIHFWLYHO\�EH�PHW�E\�%LG&R DV�
WKH�XOWLPDWH�FRQWUROOHU�RI�0LGZD\ IROORZLQJ�LPSOHPHQWDWLRQ�RI�WKH�6FKHPH��,I�WKH�
6FKHPH�LV�QRW�LPSOHPHQWHG�DQG�LI�QR�6XSHULRU�3URSRVDO�HPHUJHV��0LGZD\
H[SHFWV�WR�LQFXU�WRWDO�FRVWV�RI�DSSUR[LPDWHO\��������� �H[FOXGLQJ�*67���
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8QGHU�WKH�6FKHPH�,PSOHPHQWDWLRQ�'HHG��0LGZD\�PD\�EHFRPH�OLDEOH�WR�SD\�WKH�
%UHDN�)HH�WR�%LG&R LQ�FHUWDLQ�FLUFXPVWDQFHV��7KH�TXDQWXP�RI�WKH�%UHDN�)HH�
GHSHQGV�RQ�WKH�FLUFXPVWDQFHV�UHODWLQJ�WR�WKH�WHUPLQDWLRQ�RI�WKH�6FKHPH�
,PSOHPHQWDWLRQ�'HHG��)DLOXUH�E\�0LGZD\ 6KDUHKROGHUV WR�DSSURYH�WKH�6FKHPH�
DW�WKH�6FKHPH�0HHWLQJ�ZLOO�QRW�WULJJHU�DQ�REOLJDWLRQ�WR�SD\�WKH�0LGZD\ %UHDN�
)HH�� )XUWKHU�GHWDLOV�RI�WKH�FLUFXPVWDQFHV�LQ�ZKLFK�WKH�0LGZD\ %UHDN�)HH PD\�
EHFRPH�SD\DEOH�WR�%LG&R��DQG�WKH�TXDQWXP� DUH�LQ�6HFWLRQ�������H���

��� :KDW�DUH�\RXU�RSWLRQV�DQG�ZKDW�VKRXOG�\RX�GR"

<RX�KDYH�WKH�IROORZLQJ�IRXU�RSWLRQV�LQ�UHODWLRQ�WR�\RXU�0LGZD\ 6KDUHV��0LGZD\
HQFRXUDJHV�\RX�WR�FRQVLGHU�\RXU�SHUVRQDO�ULVN�SURILOH��SRUWIROLR�VWUDWHJ\��WD[�SRVLWLRQ�DQG�
ILQDQFLDO�FLUFXPVWDQFHV�DQG�VHHN�SURIHVVLRQDO�DGYLFH�EHIRUH�PDNLQJ�DQ\�GHFLVLRQ�LQ�
UHODWLRQ�WR�\RXU�0LGZD\ 6KDUHV��

�D� 9RWH�LQ�IDYRXU�RI�WKH�6FKHPH�DW�WKH�6FKHPH�0HHWLQJ
7KH�0LGZD\�'LUHFWRUV XQDQLPRXVO\�UHFRPPHQG�� WKDW�\RX�YRWH�LQ�IDYRXU�RI�WKH�
6FKHPH��LQ�WKH�DEVHQFH�RI�D�6XSHULRU�3URSRVDO�DQG�VXEMHFW�WR�WKH�,QGHSHQGHQW�
([SHUW�FRQWLQXLQJ�WR�FRQFOXGH�WKDW�WKH�6FKHPH��EDVHG�RQ�WKH�$OO�&DVK�
&RQVLGHUDWLRQ�RQO\��LV LQ�WKH�EHVW�LQWHUHVWV�RI�0LGZD\ 6KDUHKROGHUV��7KH�
UHDVRQV�IRU�WKH�0LGZD\�'LUHFWRUV
�XQDQLPRXV�UHFRPPHQGDWLRQ�DUH�VHW�RXW�LQ�
6HFWLRQ������

,I�\RX�ZLVK�WR�VXSSRUW�WKH�6FKHPH��\RX�FDQ�GR�VR�E\�YRWLQJ�LQ�IDYRXU�RI�WKH�
6FKHPH�5HVROXWLRQ�DW�WKH�6FKHPH�0HHWLQJ��)RU�GLUHFWLRQV�RQ�KRZ�WR�YRWH�DW�WKH�
6FKHPH�0HHWLQJ��DQG�LPSRUWDQW�YRWLQJ�LQIRUPDWLRQ�JHQHUDOO\��SOHDVH�UHIHU�WR�
6HFWLRQ���DQG�WKH�1RWLFH�RI�6FKHPH�0HHWLQJ�LV�FRQWDLQHG�LQ�$QQH[XUH�)��

�E� 9RWH�DJDLQVW�WKH�6FKHPH�DW�WKH�6FKHPH�0HHWLQJ
,I��GHVSLWH�WKH�0LGZD\�'LUHFWRUV
�XQDQLPRXV�UHFRPPHQGDWLRQ�DQG�WKH�
FRQFOXVLRQ�RI�WKH�,QGHSHQGHQW�([SHUW��\RX�GR�QRW�VXSSRUW�WKH�6FKHPH��\RX�PD\�
YRWH�DJDLQVW�WKH�6FKHPH�5HVROXWLRQ�DW�WKH�6FKHPH�0HHWLQJ�

+RZHYHU��\RX�VKRXOG�QRWH�WKDW��LI�WKH�6FKHPH�LV�DJUHHG�WR�E\�WKH�5HTXLVLWH�
0DMRULWLHV�DW�WKH�6FKHPH�0HHWLQJ�DQG�DSSURYHG�E\�WKH�&RXUW��DQG DOO�RI�WKH�
&RQGLWLRQV WR�WKH�6FKHPH�DUH�VDWLVILHG�RU�ZDLYHG��ZKHUH�DSSOLFDEOH���WKH�
6FKHPH�ZLOO�ELQG�DOO�0LGZD\ 6KDUHKROGHUV��LQFOXGLQJ�WKRVH�ZKR�YRWH�DJDLQVW�WKH�
6FKHPH�5HVROXWLRQ�DW�WKH�6FKHPH�0HHWLQJ�RU�WKRVH�ZKR�GR�QRW�YRWH�DW�DOO� ,Q�
VXFK�FLUFXPVWDQFHV��\RX�ZLOO�UHFHLYH�\RXU�6FKHPH�&RQVLGHUDWLRQ�LQ�WKH�IRUP�RI�
WKH�$OO�&DVK�&RQVLGHUDWLRQ �DVVXPLQJ�\RX�GLG�QRW�PDNH�D�YDOLG�(OHFWLRQ IRU�D�
6FULS�&RQVLGHUDWLRQ�2SWLRQ��

�F� 6HOO�\RXU�0LGZD\ 6KDUHV RQ�$6;
7KH�6FKHPH�GRHV�QRW�SUHFOXGH�\RX�IURP�VHOOLQJ�\RXU�0LGZD\ 6KDUHV RQ�PDUNHW�
IRU�FDVK��LI�\RX�ZLVK��SURYLGHG�WKDW�\RX�GR�VR�EHIRUH�FORVH�RI�WUDGLQJ�LQ�0LGZD\
6KDUHV RQ�$6;�RQ�WKH�(IIHFWLYH�'DWH�ZKHQ�WUDGLQJ�LQ�0LGZD\ 6KDUHV RQ�$6;�
ZLOO�HQG�

,I�\RX�DUH�FRQVLGHULQJ�VHOOLQJ�\RXU�0LGZD\ 6KDUHV RQ�$6;�\RX�VKRXOG�KDYH�
UHJDUG�WR�WKH�SUHYDLOLQJ�WUDGLQJ�SULFHV�RI�0LGZD\ 6KDUHV DW�WKDW�WLPH�

,I�\RX�VHOO�\RXU�0LGZD\ 6KDUHV RQ�PDUNHW�IRU�FDVK��\RX�

x ZLOO�QRW�EH�HQWLWOHG�WR�UHFHLYH�WKH�6FKHPH�&RQVLGHUDWLRQ�

x PD\�LQFXU�D�EURNHUDJH�FKDUJH�

x PD\�LQFXU�&*7��DQG

x ZLOO�QRW�EH�DEOH�WR�SDUWLFLSDWH�LQ�D�6XSHULRU�3URSRVDO��LI�RQH�HPHUJHV��QRWLQJ�
WKDW�DW WKH�/DVW�3UDFWLFDEOH�'DWH��0LGZD\ KDV�QRW�UHFHLYHG�DQ\�&RPSHWLQJ
3URSRVDOV�

���,Q�FRQVLGHULQJ�WKH�YRWLQJ�UHFRPPHQGDWLRQ�RI�WKH�0LGZD\�'LUHFWRUV��0LGZD\�6KDUHKROGHUV�VKRXOG�QRWH�WKDW�0LGZD\¶V�
0DQDJLQJ�'LUHFWRU�DQG�&KLHI�([HFXWLYH�2IILFHU��0U�0F.HQQD��ZLOO�UHFHLYH�FHUWDLQ�EHQHILWV�LQ�FRQQHFWLRQ�ZLWK�WKH�6FKHPH�
ZLWK�DQ�DJJUHJDWH�YDOXH�RI�������������0LGZD\�6KDUHKROGHUV�VKRXOG�UHIHU�WR�IRRWQRWH���DQG�VHFWLRQ�����IRU�IXUWKHU�GHWDLOV��
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�G� 'R�QRWKLQJ
,I��GHVSLWH�WKH�0LGZD\�'LUHFWRUV
�XQDQLPRXV�UHFRPPHQGDWLRQ�� DQG�WKH�
FRQFOXVLRQ�RI�WKH ,QGHSHQGHQW�([SHUW��\RX�GHFLGH�WR�GR�QRWKLQJ��\RX�VKRXOG�
QRWH�WKDW�LI�DOO�RI�WKH�&RQGLWLRQV WR WKH�6FKHPH�DUH�VDWLVILHG�RU�ZDLYHG��ZKHUH�
DSSOLFDEOH���WKH�6FKHPH�ZLOO�ELQG�DOO�0LGZD\ 6KDUHKROGHUV��LQFOXGLQJ�WKRVH�ZKR�
YRWH�DJDLQVW�WKH�6FKHPH�5HVROXWLRQ�DW�WKH�6FKHPH 0HHWLQJ�RU�WKRVH�ZKR�GR�
QRW�YRWH�DW�DOO� ,Q�VXFK�FLUFXPVWDQFHV��\RX�ZLOO�UHFHLYH�\RXU�6FKHPH�
&RQVLGHUDWLRQ�LQ�WKH�IRUP�RI�$OO�&DVK�&RQVLGHUDWLRQ �DVVXPLQJ�\RX�GLG�QRW�
PDNH�D�YDOLG�(OHFWLRQ IRU�D�6FULS�&RQVLGHUDWLRQ�2SWLRQ���

���5HIHU�WR�SUHYLRXV�IRRWQRWH��DQG�IRRWQRWH���DQG�VHFWLRQ������IRU�IXUWKHU�GHWDLOV��
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�� )UHTXHQWO\�DVNHG�TXHVWLRQV

4XHVWLRQ $QVZHU 0RUH�LQIRUPDWLRQ

'HWDLOV�RI�WKH�6FKHPH

:K\�KDYH�,�
UHFHLYHG�WKLV�
6FKHPH�%RRNOHW"

7KLV�6FKHPH�%RRNOHW�KDV�EHHQ�VHQW�WR�\RX�EHFDXVH�\RX�
DUH�D�0LGZD\�6KDUHKROGHU�DQG�\RX�DUH�EHLQJ�DVNHG�WR�
YRWH�RQ�WKH�6FKHPH��

7KLV�6FKHPH�%RRNOHW�LV�LQWHQGHG�WR�KHOS�\RX�WR�FRQVLGHU�
DQG�GHFLGH�RQ�KRZ�WR�YRWH�RQ�WKH�6FKHPH�DW�WKH�
6FKHPH�0HHWLQJ�

<RX�VKRXOG�UHDG�WKLV�6FKHPH�%RRNOHW�FDUHIXOO\�DQG��LI�
QHFHVVDU\��FRQVXOW�\RXU�OHJDO��WD[��ILQDQFLDO�RU�RWKHU�
LQGHSHQGHQW�SURIHVVLRQDO�DGYLVHU�EHIRUH�YRWLQJ�RQ�WKH�
6FKHPH�5HVROXWLRQ�

6HH�&RYHU�3DJH�DQG�
,PSRUWDQW�1RWLFHV�

:KDW�LV�WKH�
6FKHPH"�

7KH�6FKHPH�LV�D�VFKHPH�RI�DUUDQJHPHQW�EHWZHHQ�
0LGZD\ DQG�0LGZD\ 6KDUHKROGHUV DW�WKH�6FKHPH�
5HFRUG�'DWH��7KH�6FKHPH�ZLOO�HIIHFW�WKH�DFTXLVLWLRQ�RI�
0LGZD\ E\�%LG&R��

$�VFKHPH�RI�DUUDQJHPHQW�LV�D�VWDWXWRU\�SURFHGXUH�WKDW�LV�
FRPPRQO\�XVHG�WR�HQDEOH�RQH�FRPSDQ\�WR�DFTXLUH�
DQRWKHU�FRPSDQ\���,Q�DGGLWLRQ�WR�UHTXLULQJ�&RXUW�
DSSURYDO��VFKHPHV�RI�DUUDQJHPHQW�UHTXLUH�D�VKDUHKROGHU�
YRWH�LQ�IDYRXU�RI�D�UHVROXWLRQ�WR�LPSOHPHQW�WKH�VFKHPH�RI�
DUUDQJHPHQW�E\�WKH�5HTXLVLWH�0DMRULWLHV�

6HFWLRQ�� FRQWDLQV�DQ�
RYHUYLHZ�RI�WKH�
6FKHPH�DQG�D�FRS\�RI�
WKH�6FKHPH�LV�
FRQWDLQHG�LQ�
$QQH[XUH�%��

:KDW�ZLOO�EH�WKH�
HIIHFW�RI�WKH�
6FKHPH"

,I�WKH�6FKHPH�LV�DSSURYHG�E\�WKH�5HTXLVLWH�0DMRULW\�RI�
0LGZD\ 6KDUHKROGHUV DQG�E\�WKH�&RXUW�

� DOO�\RXU�0LGZD\ 6KDUHV ZLOO�EH�WUDQVIHUUHG�WR
%LG&R�

� LQ�H[FKDQJH��\RX�ZLOO�UHFHLYH�WKH�6FKHPH
&RQVLGHUDWLRQ�IRU�HDFK�0LGZD\ 6KDUH \RX�KROG�DV
DW WKH�6FKHPH�5HFRUG�'DWH��DQG

� 0LGZD\ ZLOO�EHFRPH�D�ZKROO\�RZQHG 6XEVLGLDU\�RI
%LG&R DQG�ZLOO�EH�UHPRYHG�IURP�WKH�RIILFLDO�OLVW�RI
$6;�

6HFWLRQ�����

2YHUYLHZ�RI�WKH�6FKHPH�&RQVLGHUDWLRQ

:KDW�LV�WKH�
6FKHPH�
&RQVLGHUDWLRQ"

7KH�6FKHPH�&RQVLGHUDWLRQ�UHIHUV�WR�

x $OO�&DVK�&RQVLGHUDWLRQ�

x $OO�6FULS�&RQVLGHUDWLRQ

x 0L[HG�&RQVLGHUDWLRQ�2SWLRQ���

x 0L[HG�&RQVLGHUDWLRQ�2SWLRQ����RU

x 0L[HG�&RQVLGHUDWLRQ�2SWLRQ���

VXEMHFW�WR�WKH�WHUPV�RI�WKH�6FKHPH�DQG�WKH�(OHFWLRQ�
PDGH�E\�HDFK�0LGZD\�6KDUHKROGHU�

6HFWLRQV �������� DQG�
�����
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4XHVWLRQ $QVZHU 0RUH�LQIRUPDWLRQ

:KDW�,V�WKH�&DVK�
&RQVLGHUDWLRQ"

,I�WKH�6FKHPH�EHFRPHV�(IIHFWLYH��XQOHVV�\RX�PDNH�D�
YDOLG�(OHFWLRQ�WR�UHFHLYH�6FULS�&RQVLGHUDWLRQ���0LGZD\�
6KDUHKROGHUV�ZLOO�UHFHLYH�WKH�$OO�&DVK�&RQVLGHUDWLRQ��
ZKLFK�LV�������LQ�FDVK�IRU�HDFK�0LGZD\�6KDUH�KHOG�DV�DW�
WKH�6FKHPH�5HFRUG�'DWH�OHVV�WKH�DPRXQW�RI�DQ\�6SHFLDO�
'LYLGHQG��

,I�0LGZD\�GHWHUPLQHV�RU�GHFODUHV�WKH�6SHFLDO�'LYLGHQG��
WKHQ�0LGZD\�6KDUHKROGHUV�DV�DW�WKH�6SHFLDO�'LYLGHQG�
5HFRUG�'DWH�ZLOO�EH�HQWLWOHG�WR�UHFHLYH�WKH�6SHFLDO�
'LYLGHQG�

5HIHU�WR�WKH�TXHVWLRQ�
:KDW�LV�WKH�6SHFLDO�'LYLGHQG"
�IRU�
IXUWKHU�LQIRUPDWLRQ�UHODWLQJ�WR�WKH�6SHFLDO�'LYLGHQG

6HFWLRQV���� DQG ����

:KDW�DUH�WKH�
6FULS�
&RQVLGHUDWLRQ�
2SWLRQV"

$V�DQ�DOWHUQDWLYH�WR�UHFHLYLQJ�WKH�$OO�&DVK�&RQVLGHUDWLRQ��
HOLJLEOH�0LGZD\�6KDUHKROGHUV�PD\�PDNH�DQ�(OHFWLRQ�WR��
UHFHLYH�RQH�RI�WKH�IROORZLQJ�6FULS�&RQVLGHUDWLRQ�2SWLRQV�

x $OO�6FULS�&RQVLGHUDWLRQ��6FULS�&RQVLGHUDWLRQ�IRU�HDFK
6FKHPH�6KDUH�KHOG�E\�D�6FKHPH�6KDUHKROGHU�ZKR
KDV�PDGH�WKLV�(OHFWLRQ�

x 0L[HG�&RQVLGHUDWLRQ�2SWLRQ����&DVK�&RQVLGHUDWLRQ
IRU�HDFK�6FKHPH�6KDUH��LQ�UHVSHFW�RI�����RI�WKH
6FKHPH�6KDUHV��SOXV�6FULS�&RQVLGHUDWLRQ�IRU�HDFK
6FKHPH�6KDUH��LQ�UHVSHFW�RI�WKH�RWKHU�����RI�WKH
6FKHPH�6KDUHV��KHOG�E\�D�6FKHPH�6KDUHKROGHU
ZKR�KDV�PDGH�WKLV�(OHFWLRQ�

x 0L[HG�&RQVLGHUDWLRQ�2SWLRQ����&DVK�&RQVLGHUDWLRQ
IRU�HDFK�6FKHPH�6KDUH��LQ�UHVSHFW�RI�����RI�WKH
6FKHPH�6KDUHV��SOXV�6FULS�&RQVLGHUDWLRQ�IRU�HDFK
6FKHPH�6KDUH��LQ�UHVSHFW�RI�WKH�RWKHU�����RI�WKH
6FKHPH�6KDUHV��KHOG�E\�D�6FKHPH�6KDUHKROGHU
ZKR�KDV�PDGH�WKLV�(OHFWLRQ��RU

x 0L[HG�&RQVLGHUDWLRQ�2SWLRQ����&DVK�&RQVLGHUDWLRQ
IRU�HDFK�6FKHPH�6KDUH��LQ�UHVSHFW�RI�����RI�WKH
6FKHPH�6KDUHV��SOXV�6FULS�&RQVLGHUDWLRQ�IRU�HDFK
6FKHPH�6KDUH��LQ�UHVSHFW�RI�WKH�RWKHU�����RI�WKH
6FKHPH�6KDUHV��KHOG�E\�D�6FKHPH�6KDUHKROGHU
ZKR�KDV�PDGH�WKLV�(OHFWLRQ�

,Q�HDFK�RI�WKH�6FULS�&RQVLGHUDWLRQ�2SWLRQV��WKH�6FULS�
&RQVLGHUDWLRQ�ZLOO�EH���&ODVV�%�6KDUH�LQ�5ROO&R�SHU�
6FKHPH�6KDUH�KHOG�RQ�WKH�6FKHPH�5HFRUG�'DWH�
VXEMHFW�WR�WKH�0LQLPXP�6FULS�7KUHVKROG��WKH�0D[LPXP�
6FULS�7KUHVKROG�DQG�WKH�RSHUDWLRQ�RI�WKH�SUR�UDWD�
6FDOHEDFN�$UUDQJHPHQWV�LI�WKH�0D[LPXP�6FULS�
7KUHVKROG�LV�H[FHHGHG�

6HFWLRQV�����DQG�����
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4XHVWLRQ $QVZHU 0RUH�LQIRUPDWLRQ

:KDW�VKRXOG�,�EH�
DZDUH�RI�LI�,�PDNH�
DQ�(OHFWLRQ�WR�
UHFHLYH�6FULS�
&RQVLGHUDWLRQ"

,PSRUWDQWO\��0LGZD\ 6KDUHKROGHUV�VKRXOG�EH�DZDUH�WKDW�
LI�WKH\�PDNH�D�YDOLG�(OHFWLRQ WR�UHFHLYH�6FULS�
&RQVLGHUDWLRQ��

x WKH�,QGHSHQGHQW�([SHUW�KDV�FRQFOXGHG�WKDW�WKH
6FULS�&RQVLGHUDWLRQ�LV�GHHPHG�127�IDLU�

x WKH\�ZLOO�IDFH�ULVNV�WKDW�DSSO\�WR�DQ�LQYHVWPHQW
LQ�5ROO&R WKDW�DUH�PDWHULDOO\�GLIIHUHQW�IURP��DQG
LQ�DGGLWLRQ�WR��WKRVH�ULVNV�WKDW�DSSO\�WR�WKHLU
H[LVWLQJ�LQYHVWPHQW�LQ�0LGZD\��IRU�H[DPSOH�

x DW�DQ\�WLPH�DIWHU�WKH�ILUVW�DQQLYHUVDU\�RI�WKH
,PSOHPHQWDWLRQ�'DWH��WKH�,QYHVWRU
6KDUHKROGHUV�RU�WKH�5ROO&R�%RDUG�PD\
UHTXLUH�&ODVV�%�6KDUHKROGHUV�WKDW�KROG�D
6PDOO�+ROGLQJ��OHVV�WKDQ����������WR
GLVSRVH�RI�WKDW�6PDOO�+ROGLQJ�DW�IDLU�YDOXH�
WKHUHIRUH��&ODVV %�6KDUHKROGHUV�PD\�EH
IRUFHG�WR�VHOO�WKHLU &ODVV�%�VKDUHV�DW�DQ\
WLPH�DIWHU�WKHQ�LQLWLDO����PRQWK�SHULRG�

x WKHUH�LV�QR�JXDUDQWHH�WKDW�&ODVV�%
6KDUHKROGHUV�ZLOO�EH�DEOH�WR�VHOO�WKHLU�&ODVV
%�6KDUHV�LI�D�GHFLVLRQ�WR�([LW�LV�QRW�PDGH�E\
WKH�5LYHU�,QYHVWRUV���,Q�SDUWLFXODU��WKHUH�ZLOO
EH�QR�DFWLYH�PDUNHW�IRU�WKH�VDOH�DQG
SXUFKDVH�RI�&ODVV�%�6KDUHV�IROORZLQJ
LPSOHPHQWDWLRQ�RI�WKH�6FKHPH�DQG�WKHUH
DUH�UHVWULFWLRQV��LQ�WKH�5ROO&R�6KDUHKROGHUV¶
'HHG��RQ�WKH�DELOLW\�RI�&ODVV�%�6KDUHKROGHUV
WR�VHOO�RU�WUDQVIHU�WKHLU�&ODVV�%�6KDUHV�RWKHU
WKDQ�LQ�YHU\�OLPLWHG�FLUFXPVWDQFHV��DQG

x FRQYHUVHO\��WKHUH�LV�QR�JXDUDQWHH�WKDW�&ODVV
%�6KDUHKROGHUV�ZLOO�ZDQW�WR�VHOO�WKHLU�&ODVV
%�6KDUHV�DW�WKH�VDPH�WLPH�DV�D�GHFLVLRQ�WR
([LW�LV�PDGH�E\�WKH�5LYHU�,QYHVWRUV���'HVSLWH
WKLV��LI�D�GHFLVLRQ�WR�([LW�LV�PDGH��&ODVV�%
6KDUHKROGHUV�PD\�EH�IRUFHG�WR�VHOO�WKHLU
&ODVV�%�6KDUHV�XQGHU�WKH�5ROO&R
6KDUHKROGHUV¶�'HHG��&ODVV�%�6KDUHKROGHUV
PD\�QRW�DJUHH�ZLWK�WKH�H[LW�VWUDWHJ\�DGRSWHG
E\�5ROO&R�RU�DQG�PD\�QRW�UHFHLYH�WKH�SULFH
DQG�UHWXUQ�RQ�LQYHVWPHQW�WKH\�H[SHFW�

x ODFN�RI�OLTXLGLW\�DV�WKHUH�ZLOO�EH�QR�SXEOLF�PDUNHW
IRU�WKH�WUDGLQJ�RI�WKH�&ODVV�%�6KDUHV�SRVW�
LPSOHPHQWDWLRQ�RI�WKH�6FKHPH��QRU�LV�WKHUH
H[SHFWHG�WR�EH�DQ\�VXFK�PDUNHW�LQ�WKH�IXWXUH�

x XQFHUWDLQW\�DV�WR�WKH�GHFODUDWLRQ�RI�GLYLGHQGV�DV
DQ\�GLYLGHQGV�ZLOO�EH�DW�WKH�VROH�GLVFUHWLRQ�RI
WKH�5ROO&R�%RDUG��VXEMHFW�WR�WKH�&RUSRUDWLRQV
$FW��DQG�WKH�5ROO&R�%RDUG�UHWDLQV�WKH�DELOLW\�WR
GHFODUH�GLYLGHQGV�WR�RQH�VKDUH�FODVV�DQG�QRW
DQRWKHU�

x 0LGZD\�6KDUHKROGHUV�ZKR�UHFHLYH�&ODVV�%
6KDUHV�XQGHU�WKH�6FKHPH�ZLOO�EHFRPH�SDUWLHV
WR�WKH�5ROO&R�6KDUHKROGHUV¶�'HHG�ZKLFK�ZLOO
JRYHUQ�WKH�UHODWLRQVKLS�EHWZHHQ�LQYHVWRUV�LQ
5ROO&R�DQG�ZLOO�EH�VXEMHFW�WR�5ROO&R¶V
FRQVWLWXWLRQ�

x DQ�LQYHVWPHQW�LQ�5ROO&R�ZLOO�QRW�LQYROYH�YDULRXV
SURWHFWLRQV�ZKLFK�0LGZD\�6KDUHKROGHUV
H[SHULHQFH�ZKHQ�LQYHVWLQJ�LQ�DQ�$6;�OLVWHG
FRPSDQ\��DQG

x 0LGZD\�6KDUHKROGHUV�ZKR�UHFHLYH�&ODVV�%

x 7KH
,QGHSHQGHQW
([SHUW¶V
5HSRUW�LV
DWWDFKHG�DV
$QQH[XUH�$

x 6HFWLRQ�����F�
VHWV�RXW�D
VXPPDU\�RI
WKH�5ROO&R
6KDUHKROGHUV¶
'HHG�DQG�WKH
ULJKWV
DWWDFKLQJ�WR
&ODVV�%
6KDUHV�

x 6HFWLRQ����
VHWV�RXW�D
VXPPDU\�RI
WKH�NH\�ULVNV
DWWDFKLQJ�WR
&ODVV�%
6KDUHV�

x $�FRS\�RI�WKH
5ROO&R
6KDUHKROGHUV
'HHG�LV
DWWDFKHG�DW
$QQH[XUH�'
DQG�D�FRS\�RI
5ROO&R¶V
&RQVWLWXWLRQ
LV�DWWDFKHG
DQ�$QQH[XUH
(�
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4XHVWLRQ $QVZHU 0RUH�LQIRUPDWLRQ

6KDUHV�LQ�5ROO&R�XQGHU�WKH�6FKHPH�ZLOO�EH�
VXEMHFW�WR�ULVNV�LQKHUHQW�LQ�PLQRULW\�
VKDUHKROGLQJV��DV�0LGZD\�6KDUHKROGHUV�ZLOO�
FROOHFWLYHO\�KDYH�QR�PRUH�WKDQ�D��������
LQWHUHVW�LQ�5ROO&R��

0LGZD\ 6KDUHKROGHUV�VKRXOG�FDUHIXOO\�UHDG�6HFWLRQ����
IRU�DGGLWLRQDO�LQIRUPDWLRQ�RQ�VRPH�RI�WKH�ULVNV�
DVVRFLDWHG�ZLWK�DQ�LQYHVWPHQW�LQ�5ROO&R DQG�FRQVLGHU�
REWDLQLQJ�DSSURSULDWH�SURIHVVLRQDO�DGYLFH�EHIRUH�PDNLQJ�
DQ\�(OHFWLRQ�WR�UHFHLYH�6FULS�&RQVLGHUDWLRQ��

:KDW�LV�WKH�
0LQLPXP�6FULS�
7KUHVKROG"

7KH�6FULS�&RQVLGHUDWLRQ�ZLOO�RQO\�EH�DYDLODEOH�WR�6FKHPH�
6KDUHKROGHUV�LI�WKH�0LQLPXP�6FULS�7KUHVKROG�LV�VDWLVILHG��
7KDW�LV��LI�(OHFWLRQV�UHFHLYHG�XQGHU�WKH�6FKHPH�ZRXOG�
UHVXOW�LQ�0LGZD\ 6KDUHKROGHUV�KROGLQJ��LQ�DJJUHJDWH��DW�
OHDVW����RI�WKH�WRWDO�LVVXHG�FDSLWDO�RI�5ROO&R DV�DW�WKH�
,PSOHPHQWDWLRQ�'DWH�RU�D�OHVVHU�SHUFHQWDJH�QRWLILHG�E\�
%LG&R�WR�0LGZD\ DW�OHDVW�ILYH %XVLQHVV�'D\V�EHIRUH�WKH�
6FKHPH�0HHWLQJ�

,I�WKH�0LQLPXP�6FULS�7KUHVKROG�LV�QRW�VDWLVILHG��DOO�
6FKHPH�6KDUHKROGHUV��LQFOXGLQJ�WKRVH�ZKR�KDYH�PDGH�
YDOLG�(OHFWLRQV�WR�UHFHLYH�6FULS�&RQVLGHUDWLRQ��ZLOO�
UHFHLYH�WKH�&DVK�&RQVLGHUDWLRQ�LQ�UHVSHFW�RI�WKHLU�
6FKHPH�6KDUHV�

6HFWLRQ�����E��

:KDW�LV�WKH�
0D[LPXP�6FULS�
7KUHVKROG�DQG�
WKH�6FDOHEDFN�
$UUDQJHPHQWV"

7KH�6FDOHEDFN�$UUDQJHPHQWV�VHW�RXW�LQ�WKH�6FKHPH�ZLOO�
DSSO\�LI�YDOLG�(OHFWLRQV�WR�UHFHLYH�D�6FULS�&RQVLGHUDWLRQ�
2SWLRQ�PDGH�E\�HOLJLEOH�0LGZD\ 6KDUHKROGHUV�ZRXOG�
UHVXOW�LQ�0LGZD\�6KDUHKROGHUV�KROGLQJ��LQ�DJJUHJDWH��
PRUH�WKDQ��������RI�WKH�WRWDO�LVVXHG�FDSLWDO�RI�5ROO&R DV�
DW�WKH�,PSOHPHQWDWLRQ�'DWH��7KLV�LV�WKH�0D[LPXP�6FULS�
7KUHVKROG�

,I�WKH�0D[LPXP�6FULS�7KUHVKROG�LV�H[FHHGHG��HDFK�
6FKHPH�6KDUHKROGHU�ZKR�PDNHV�D�9DOLG�(OHFWLRQ�WR�
UHFHLYH�6FULS�&RQVLGHUDWLRQ�ZLOO�UHFHLYH�WKH�QXPEHU�RI�
&ODVV�%�6KDUHV�DV�6FULS�&RQVLGHUDWLRQ�DV�UHGXFHG�E\�
WKH�SUR�UDWD�6FDOHEDFN�$UUDQJHPHQWV��ZLWK�WKH�EDODQFH�
RI�WKH�(OHFWLRQ�EHLQJ�VDWLVILHG�E\�ZD\�RI�&DVK�
&RQVLGHUDWLRQ�

6HFWLRQ�����E��

:KHQ�ZLOO�,�ILQG�
RXW�LI�WKH�
0LQLPXP�6FULS�
7KUHVKROG�KDV�
EHHQ�PHW�DQG�LI�
WKH�6FDOHEDFN�
$UUDQJHPHQWV
DSSOLHV"

0LGZD\ ZLOO�DQQRXQFH�WKH�LQGLFDWLYH�UHVXOWV�RI�WKH�
(OHFWLRQ�SURFHVV�WR WKH�$6;��LQFOXGLQJ�DQ�LQGLFDWLRQ�RI�
ZKHWKHU�WKH�0LQLPXP�6FULS�7KUHVKROG�KDV�EHHQ�PHW��WKH�
0D[LPXP�6FULS�7KUHVKROG�KDV�EHHQ�H[FHHGHG�DQG�
ZKHWKHU�WKH�6FDOHEDFN�$UUDQJHPHQWV�DSSO\�

7KH�DQQRXQFHPHQW�LV�FXUUHQWO\�H[SHFWHG�WR�EH�PDGH�RQ�
:HGQHVGD\�����-DQXDU\�������

7KH�ILQDO�UHVXOWV�RI�WKH�(OHFWLRQ�SURFHVV�ZLOO�RQO\�EH�
PDGH�DYDLODEOH�DIWHU WKH�6FKHPH�5HFRUG�'DWH��,I�WKH�
ILQDO�UHVXOWV�GLIIHU�IURP�WKH�UHVXOWV�LQ�WKH LQGLFDWLYH�
DQQRXQFHPHQW��0LGZD\ ZLOO�UHOHDVH�DQ�XSGDWH�WR�WKH�
$6;�

6HFWLRQ�����

'R�,�QHHG�WR�PDNH�
DQ�(OHFWLRQ WR�
UHFHLYH�WKH�&DVK�
&RQVLGHUDWLRQ"

1R�

,I�WKH�6FKHPH�LV�DSSURYHG�DQG�LPSOHPHQWHG��0LGZD\�
6KDUHKROGHUV�ZLOO�DXWRPDWLFDOO\�UHFHLYH�$OO�&DVK�
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4XHVWLRQ $QVZHU 0RUH�LQIRUPDWLRQ

&RQVLGHUDWLRQ�XQOHVV�WKH\�KDYH�PDGH�D�YDOLG�(OHFWLRQ WR�
UHFHLYH�D�6FULS�&RQVLGHUDWLRQ�2SWLRQ��

+RZ�GR�,�PDNH�DQ�
(OHFWLRQ�WR�
UHFHLYH�D�6FULS�
&RQVLGHUDWLRQ�
2SWLRQ"

,I�\RX�DUH�DQ�HOLJLEOH�0LGZD\�6KDUHKROGHU�DQG�ZLVK�WR�
HOHFW�WR�UHFHLYH�D�6FULS�&RQVLGHUDWLRQ�2SWLRQ��\RX�QHHG�
WR�FRPSOHWH�DQ�(OHFWLRQ�)RUP�LQ�DFFRUGDQFH�ZLWK�WKH�
LQVWUXFWLRQV�VHW�RXW�LQ�WKH�(OHFWLRQ�)RUP�DQG�UHWXUQ�LW�WR�
WKH�6KDUH�5HJLVWU\ E\�WKH�(OHFWLRQ�7LPH��FXUUHQWO\�
H[SHFWHG�WR�EH�����SP��$('7��RQ�0RQGD\�����-DQXDU\�
������

,I�\RX�KDYH�QRW�UHFHLYHG�DQ�(OHFWLRQ�)RUP�RU�QHHG�D�QHZ�
(OHFWLRQ�)RUP��\RX�FDQ�UHTXHVW�D�IRUP�E\�FRQWDFWLQJ�WKH�
0LGZD\�6KDUHKROGHU�,QIRUPDWLRQ�/LQH�RQ�������������
�ZLWKLQ�$XVWUDOLD��RU���������������� �RXWVLGH�$XVWUDOLD��
EHWZHHQ�����DP�WR�����SP��$('7��0RQGD\�WR�)ULGD\�
�H[FOXGLQJ�SXEOLF�KROLGD\V��

0LGZD\�ZLOO�DQQRXQFH�WKH�LQGLFDWLYH�UHVXOWV�RI�WKH�
(OHFWLRQ�SURFHVV�WR�WKH�$6;��LQFOXGLQJ�DQ�LQGLFDWLRQ�RI�
ZKHWKHU�WKH�6FDOHEDFN�$UUDQJHPHQWV DSSOLHV�

7KH�DQQRXQFHPHQW�LV�FXUUHQWO\�H[SHFWHG�WR�EH�PDGH�RQ�
���-DQXDU\������

6HFWLRQ�����

,I�,�PDNH�DQ�
(OHFWLRQ��FDQ�,�
ODWHU�ZLWKGUDZ�RU�
FKDQJH�LW"

<HV�

<RX�PD\�VXEVHTXHQWO\�ZLWKGUDZ�DQG�DPHQG�\RXU�
(OHFWLRQ�E\�FRPSOHWLQJ�DQG�UHWXUQLQJ�DQ�(OHFWLRQ�
:LWKGUDZDO�$PHQGPHQW�)RUP�LQ�DFFRUGDQFH�ZLWK�WKH�
LQVWUXFWLRQV�RQ�WKH�(OHFWLRQ�:LWKGUDZDO�$PHQGPHQW�
)RUP�E\�QR�ODWHU�WKDQ�WKH�(OHFWLRQ�7LPH��H[SHFWHG�WR�EH�
����SP��$('7��RQ�0RQGD\�����-DQXDU\��������

:KHUH�D�0LGZD\�6KDUHKROGHU�UHWXUQV�PRUH�WKDQ�RQH�
(OHFWLRQ�)RUP�RU�(OHFWLRQ�:LWKGUDZDO�$PHQGPHQW�)RUP��
WKH�ODVW�YDOLG�IRUP�UHFHLYHG�E\�WKH�6KDUH�5HJLVWU\ EHIRUH�
WKH�(OHFWLRQ�7LPH�ZLOO�EH�WUHDWHG�DV�ILQDO�DQG�XVHG�WR�
GHWHUPLQH�\RXU�(OHFWLRQ��RU�ZLWKGUDZDO�RU�DPHQGPHQW�
�DV�DSSOLFDEOH���

6HFWLRQ�����

+RZ�GR�,�PDNH�
VHSDUDWH�
(OHFWLRQV�LI�,�KROG�
RQH�RU�PRUH�
SDUFHOV�RI�0LGZD\�
6KDUHV�DV�WUXVWHH��
QRPLQHH�RU�
RWKHUZLVH�RQ�
DFFRXQW�RI�
DQRWKHU�SHUVRQ"

,I�\RX�KROG�RQH�RU�PRUH�SDUFHOV�RI�0LGZD\�6KDUHV�DV�
WUXVWHH�RU�QRPLQHH�IRU��RU�RWKHUZLVH�RQ�DFFRXQW�RI��
DQRWKHU�SHUVRQ�ZKR�LV�HOLJLEOH�WR�PDNH�DQ�(OHFWLRQ��\RX�
PD\�HVWDEOLVK�VHSDUDWH�DQG�GLVWLQFW�KROGLQJV�IRU�HDFK�RI�
\RXU�EHQHILFLDULHV�DQG�PDNH�LQGLYLGXDO�(OHFWLRQV�IRU�HDFK�
KROGLQJ��DQG�IRU�WKH�SXUSRVH�RI�FDOFXODWLQJ�WKH�6FKHPH�
&RQVLGHUDWLRQ�WR�ZKLFK�\RX�DUH�HQWLWOHG��HDFK�VXFK�
SDUFHO�RI�0LGZD\�6KDUHV�ZLOO�EH�WUHDWHG�DV�WKRXJK�LW�
ZHUH�KHOG�E\�D�VHSDUDWH�0LGZD\�6KDUHKROGHU���+RZHYHU��
\RX�PD\�QRW�DFFHSW�LQVWUXFWLRQV�IURP�D�EHQHILFLDU\�WR�
PDNH�DQ�(OHFWLRQ�XQOHVV�LW�LV�LQ�UHVSHFW�RI�DOO�SDUFHOV�RI�
0LGZD\�6KDUHV�KHOG�E\�\RX�RQ�EHKDOI�RI�WKDW�EHQHILFLDU\�

6HFWLRQ�����

:KDW�LI�,�GR�QRW�
PDNH�DQ�(OHFWLRQ�
LQ�WLPH�RU�LI�WKH�
(OHFWLRQ�LV�QRW�D�
YDOLG�(OHFWLRQ"�

,I�\RX�GR�QRW�PDNH�D�YDOLG�(OHFWLRQ� RU�\RXU�(OHFWLRQ�LV�
QRW�UHFHLYHG�E\�WKH�6KDUH�5HJLVWU\ E\�WKH�(OHFWLRQ�7LPH��
\RX�ZLOO�UHFHLYH�$OO &DVK�&RQVLGHUDWLRQ�IRU�DOO�RI�\RXU�
6FKHPH�6KDUHV��

,I�\RX�DUH�DQ�,QHOLJLEOH�6KDUHKROGHU�RU�EHFRPH�D�0LGZD\�
6KDUHKROGHU�DIWHU�WKH�(OHFWLRQ�7LPH��\RX�ZLOO�UHFHLYH�$OO
&DVK�&RQVLGHUDWLRQ�IRU�DOO�RI�\RXU�6FKHPH�6KDUHV�

6HFWLRQ���� DQG������
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4XHVWLRQ $QVZHU 0RUH�LQIRUPDWLRQ

+RZ�ZLOO�
IUDFWLRQDO�
HQWLWOHPHQWV�EH�
WUHDWHG"

$Q\�HQWLWOHPHQW�RI�DQ�HOLJLEOH�0LGZD\�6KDUHKROGHU�XQGHU�
WKH�6FKHPH�WR�EH�SURYLGHG�ZLWK�D�IUDFWLRQ�RI�D�5ROO&R�
6KDUH�ZLOO�EH�

x URXQGHG�XS�WR�WKH�QHDUHVW�ZKROH�QXPEHU�LI�WKH
HQWLWOHPHQW�LV�WR�KDOI�D�5ROO&R 6KDUH�RU�PRUH��DQG

x URXQGHG GRZQ�WR�WKH�QHDUHVW�ZKROH�QXPEHU�LI�WKH
HQWLWOHPHQW�LV�WR�OHVV�WKDQ�KDOI�D�5ROO&R�6KDUH�

$Q\�HQWLWOHPHQW�RI�D�0LGZD\�6KDUHKROGHU�XQGHU�WKH�
6FKHPH�WR�EH�SURYLGHG�ZLWK�D�IUDFWLRQ�RI�D�FHQW�ZLOO�EH�

x URXQGHG�XS�WR�WKH�QHDUHVW�ZKROH�FHQW�LI�WKH
HQWLWOHPHQW�LV�WR�KDOI�D�FHQW�RU�PRUH��DQG

x URXQGHG�GRZQ�WR�WKH�QHDUHVW�ZKROH�FHQW�LI�WKH
HQWLWOHPHQW�LV WR�OHVV�WKDQ�KDOI�D�FHQW�

6HFWLRQ������

:KR�LV�DQ�
,QHOLJLEOH�
6KDUHKROGHU"

,I�\RXU�5HJLVWHUHG�$GGUHVV��DV�VKRZQ�LQ�WKH�0LGZD\�
6KDUH�5HJLVWHU�DV�DW�WKH�6FKHPH�5HFRUG�'DWH��LV�D�
SODFH�RXWVLGH�$XVWUDOLD��\RX�ZLOO�EH�DQ�,QHOLJLEOH�
6KDUHKROGHU�

,I�\RX�DUH�D�0LGZD\�6KDUHKROGHU�ZKRVH�5HJLVWHUHG�
$GGUHVV�DV�VKRZQ�LQ�WKH�0LGZD\�6KDUH�5HJLVWHU�LV�D�
SODFH�RXWVLGH�$XVWUDOLD�DQG�ZLVK�WR�UHFHLYH�RQH�RI�WKH�
6FULS�&RQVLGHUDWLRQ�2SWLRQV��\RX�VKRXOG�FRQWDFW�WKH�
0LGZD\�6KDUHKROGHU�,QIRUPDWLRQ�/LQH�RQ�������������
�ZLWKLQ�$XVWUDOLD��RU�������������� �RXWVLGH�$XVWUDOLD��WR�
HQTXLUH�DV�WR�ZKHWKHU�\RX�PD\�EH�DQ�HOLJLEOH�0LGZD\�
6KDUHKROGHU�

6HFWLRQ�����F��

+RZ�ZLOO�DQ�
,QHOLJLEOH�
6KDUHKROGHU�EH�
WUHDWHG�XQGHU�WKH�
6FKHPH"

,I�\RX�DUH�DQ�,QHOLJLEOH�6KDUHKROGHU��\RX�ZLOO�QRW�EH�
HQWLWOHG�WR�PDNH�DQ�(OHFWLRQ WR�UHFHLYH�D�6FULS�
&RQVLGHUDWLRQ�2SWLRQ�

,I�\RX�PDNH�DQ�(OHFWLRQ�WR�UHFHLYH�D�6FULS &RQVLGHUDWLRQ�
2SWLRQV��\RXU�(OHFWLRQ�ZLOO�EH�LQYDOLG�DQG�KDYH�QR�HIIHFW��
DQG�\RX�ZLOO�UHFHLYH�WKH�$OO�&DVK�&RQVLGHUDWLRQ�IRU�DOO�RI�
\RXU�0LGZD\�6KDUHV�KHOG�RQ�WKH�6FKHPH�5HFRUG�'DWH�LI�
WKH�6FKHPH�EHFRPHV�(IIHFWLYH�� $OO�,QHOLJLEOH�
6KDUHKROGHUV�ZLOO�UHFHLYH�WKH�$OO�&DVK�&RQVLGHUDWLRQ�LQ�
UHVSHFW�RI�DOO�RI�WKHLU�0LGZD\�6KDUHV�KHOG�RQ�WKH�
6FKHPH�5HFRUG�'DWH�LI�WKH�6FKHPH�EHFRPHV�(IIHFWLYH�

,I�\RX�DUH�DQ�,QHOLJLEOH�6KDUHKROGHU� \RX�ZLOO�DOVR�UHFHLYH�
DQ\�6SHFLDO�'LYLGHQG�WKDW�PD\�EH�GHFODUHG RU�
GHWHUPLQHG� DQG�SDLG�E\�0LGZD\�LQ�UHVSHFW�RI�HDFK�
0LGZD\�6KDUH�\RX�KROG�DV�DW�WKH�6SHFLDO�'LYLGHQG�
5HFRUG�'DWH�

,I�\RX�DUH�DQ�,QHOLJLEOH�6KDUHKROGHU�DQG�ZLVK�WR�UHFHLYH�
RQH�RI�WKH�6FULS�&RQVLGHUDWLRQ�2SWLRQV��\RX�VKRXOG�
FRQWDFW�WKH�0LGZD\�6KDUHKROGHU�,QIRUPDWLRQ�/LQH�RQ�
������������ �ZLWKLQ�$XVWUDOLD��RU����������������
�RXWVLGH�$XVWUDOLD��WR�HQTXLUH�DV�WR�ZKHWKHU�\RX�PD\�EH�
DQ�HOLJLEOH�0LGZD\�6KDUHKROGHU�
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4XHVWLRQ $QVZHU 0RUH�LQIRUPDWLRQ

:KHQ�ZLOO�,�
UHFHLYH�WKH�
6SHFLDO�'LYLGHQG�
DQG�WKH�6FKHPH�
&RQVLGHUDWLRQ"

,I�WKH�6FKHPH�LV�DSSURYHG�DQG�LPSOHPHQWHG��WKH�
6FKHPH�&RQVLGHUDWLRQ�DQG�6SHFLDO�'LYLGHQG��LI�DQ\��ZLOO�
EH�UHFHLYHG�DV�IROORZV�

x 0LGZD\�6KDUHKROGHUV�RQ�WKH�5HJLVWHU�RQ�WKH
6FKHPH�5HFRUG�'DWH�ZLOO�EH�VHQW�DQG�RU�LVVXHG��DV
DSSOLFDEOH��WKH�6FKHPH�&RQVLGHUDWLRQ�RQ�WKH
,PSOHPHQWDWLRQ�'DWH��DQG

x LI�D�6SHFLDO�'LYLGHQG�LV�GHWHUPLQHG�DQG�SDLG�E\�WKH
0LGZD\�%RDUG��0LGZD\�6KDUHKROGHUV�RQ�WKH
5HJLVWHU�RQ�WKH�6SHFLDO�'LYLGHQG�5HFRUG�'DWH�DUH
H[SHFWHG�WR�EH�VHQW�RU�KDYH�SDLG�WR�WKHP�WKH
6SHFLDO�'LYLGHQG�RQ�WKH�,PSOHPHQWDWLRQ�'DWH�

,I�WKH�6FKHPH�LV�QRW�DSSURYHG�E\�WKH�UHTXLVLWH�PDMRULWLHV�
RI�0LGZD\�6KDUHKROGHUV�RU�WKH�&RXUW��WKH�6SHFLDO�
'LYLGHQG��DQG�WKH�6FKHPH�&RQVLGHUDWLRQ��ZLOO�QRW�EH�
SURYLGHG�

,I�WKH�0LGZD\�%RDUG�GRHV�QRW�GHWHUPLQH�RU�GHFODUH�D�
6SHFLDO�'LYLGHQG�RI���������E\�WKDW�GDWH�WKDW�LV���
%XVLQHVV�'D\V�SULRU�WR�����DP�RQ�WKH�6HFRQG�&RXUW�
'DWH �RU�EHFRPHV�LQFDSDEOH�RI�GRLQJ�VR���%LG&R�PD\�
WHUPLQDWH�WKH�6FKHPH�,PSOHPHQWDWLRQ�'HHG�DQG�LQ�WKDW�
HYHQW��WKH�6FKHPH�ZLOO�QRW�SURFHHG�

6HFWLRQV �������� DQG�
�����I� VHW�RXW�GHWDLOV�
UHODWHG�WR�WKH�
H[SHFWHG�SD\PHQW�RI�
WKH�6FKHPH�
&RQVLGHUDWLRQ DQG�WKH�
6SHFLDO�'LYLGHQG��

+RZ�ZLOO�,�EH�SDLG�
WKH�&DVK�
&RQVLGHUDWLRQ"

6FKHPH�6KDUHKROGHUV�ZKR�KDYH�YDOLGO\�UHJLVWHUHG�WKHLU�
EDQN�DFFRXQW�GHWDLOV�ZLWK�WKH�6KDUH�5HJLVWU\ EHIRUH�WKH�
6FKHPH�5HFRUG�'DWH�PD\�KDYH�WKHLU�&DVK�
&RQVLGHUDWLRQ�VHQW�GLUHFWO\�WR�WKHLU�EDQN�DFFRXQW�

2WKHUZLVH��6FKHPH�6KDUHKROGHUV�ZLOO�KDYH�WKHLU�&DVK�
&RQVLGHUDWLRQ�VHQW�E\�FKHTXH�LQ�$XVWUDOLDQ�GROODUV�WR�
WKHLU�DGGUHVV�VKRZQ�RQ�WKH�0LGZD\�6KDUH�5HJLVWHU��
XQOHVV�WKHLU�DGGUHVV�LV�LQ�1HZ�=HDODQG�LQ�ZKLFK�FDVH�
SD\PHQW�ZLOO�EH�KHOG�XQWLO�D�YDOLG�EDQN�DFFRXQW KDV�EHHQ�
QRPLQDWHG�

<RX�FDQ�UHYLHZ�DQG�XSGDWH�\RXU�EDQN�DFFRXQW�GHWDLOV�
RQOLQH�E\�YLVLWLQJ�ZZZ�FRPSXWHUVKDUH�FRP�DX DQG�
ORJJLQJ�LQWR�WKH�,QYHVWRU�&HQWUH��<RX�ZLOO�QHHG�DQ�
DFFRXQW��RU�HVWDEOLVK�DQ�DFFRXQW��WR�GR�WKLV�

6HFWLRQ�����D��

:LOO , KDYH�WR SD\�
EURNHUDJH"

<RX�ZLOO�QRW�KDYH�WR�SD\�EURNHUDJH�RQ�WKH�WUDQVIHU�RI�
\RXU�0LGZD\�6KDUHV�WR�%LG&R�XQGHU�WKH�6FKHPH�

6HFWLRQ�����L��

:KDW�DUH�WKH�WD[�
LPSOLFDWLRQV�RI�
WKH�6FKHPH�IRU�
PH"

,I�WKH�6FKHPH�EHFRPHV�(IIHFWLYH��WKHUH�ZLOO�EH�WD[�
FRQVHTXHQFHV�IRU�6FKHPH�6KDUHKROGHUV�ZKLFK�PD\�
LQFOXGH�WD[�EHLQJ�SD\DEOH�RQ�DQ\�JDLQ�RU�GLVSRVDO�RI�
0LGZD\�6KDUHV�DQG�WD[�EHLQJ�SD\DEOH�LQ�UHVSHFW�RI�WKH�
6SHFLDO�'LYLGHQG��ZLWK�WKH�SRVVLELOLW\�RI�D�IUDQNLQJ�RIIVHW�
EHLQJ�DYDLODEOH��

)RU�IXUWKHU�LQIRUPDWLRQ�DERXW�WKH�JHQHUDO�$XVWUDOLDQ�WD[�
FRQVHTXHQFHV�RI�WKH�6FKHPH�DQG�WKH�6SHFLDO�'LYLGHQG�
IRU�FHUWDLQ�0LGZD\�6KDUHKROGHUV��VHH�6HFWLRQ���� 7KH�WD[�
WUHDWPHQW�PD\�YDU\�GHSHQGLQJ�RQ�WKH�QDWXUH�DQG�
FKDUDFWHULVWLFV�RI�HDFK�0LGZD\�6KDUHKROGHU�DQG�WKDW�
0LGZD\�6KDUHKROGHU¶V�VSHFLILF�FLUFXPVWDQFHV���0LGZD\�
6KDUHKROGHUV�VKRXOG�VHHN�LQGHSHQGHQW�SURIHVVLRQDO�
DGYLFH�EDVHG�RQ�WKHLU�SDUWLFXODU�FLUFXPVWDQFHV�

0LGZD\�KDV�DSSOLHG WR�WKH�$72�UHTXHVWLQJ�WKH�&ODVV�
5XOLQJ�WR�FRQILUP�WKH�NH\�WD[DWLRQ�LPSOLFDWLRQV�RI�WKH�

6HFWLRQ�� FRQWDLQV�
IXUWKHU�GHWDLOV�
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���6XEMHFW�WR�DYDLODELOLW\�RI�IUDQNLQJ�FUHGLWV�DQG�EDVHG�RQ�WKH�HVWLPDWHG�IUDQNLQJ�EDODQFH�SULRU�WR�WKH�6HFRQG�&RXUW�'DWH�IRU�
WKH�6FKHPH��

4XHVWLRQ $QVZHU 0RUH�LQIRUPDWLRQ

6FKHPH�DQG�DQ\�6SHFLDO�'LYLGHQG��

7KH�&ODVV�5XOLQJ�KDV�QRW�EHHQ�ILQDOLVHG�DV�DW�WKH�/DVW�
3UDFWLFDEOH�'DWH���0LGZD\�DQWLFLSDWHV�WKDW�WKH�$72�ZLOO�
SURYLGH�D�GUDIW�RI�WKH�&ODVV�5XOLQJ�SULRU�WR�WKH�6FKHPH�
EHFRPLQJ�(IIHFWLYH�� 0LGZD\�ZLOO�PDNH�DQ�
DQQRXQFHPHQW�WR�WKH�$6;�LI�LW�UHFHLYHV�D�GUDIW�RI�WKH�
&ODVV�5XOLQJ�EHIRUH�WKH�6FKHPH�0HHWLQJ�

:KHQ�WKH�ILQDO�&ODVV�5XOLQJ�LV�SXEOLVKHG�E\�WKH�$72��LW�
ZLOO�EH�DYDLODEOH�RQ�WKH�$72¶V�ZHEVLWH�DW�
ZZZ�DWR�JRY�DX��

6SHFLDO�'LYLGHQG

:KDW�LV�WKH�
6SHFLDO�'LYLGHQG"

7KH�6SHFLDO�'LYLGHQG�LV�D�SDUWLDOO\�IUDQNHG�FDVK�GLYLGHQG�
LQ�WKH�DPRXQW�RI ��������SHU�0LGZD\�6KDUH�KHOG�E\�D�
0LGZD\�6KDUHKROGHU RQ�WKH�6SHFLDO�'LYLGHQG�5HFRUG�
'DWH�WKDW�WKH�0LGZD\�%RDUG�H[SHFWV�WR�GHWHUPLQH�DQG�
SD\��

7KH�0LGZD\�%RDUG�FXUUHQWO\�H[SHFWV�WR�GHWHUPLQH�DQG�
SD\�WKH�6SHFLDO�'LYLGHQG�RI��������SHU�0LGZD\�6KDUH��,I
WKH�6SHFLDO�'LYLGHQG�LV GHWHUPLQHG DQG�SDLG��LW�ZLOO�UHVXOW�
LQ�IUDQNLQJ�FUHGLWV�HTXLYDOHQW�WR�WKH�DJJUHJDWH�RI�
DSSUR[LPDWHO\�������� SHU�0LGZD\�6KDUH�IXOO\�IUDQNHG�
DQG�DSSUR[LPDWHO\�������� SHU�0LGZD\�VKDUH�
XQIUDQNHG�� ��:KHWKHU�0LGZD\�6KDUHKROGHUV�ZLOO�EH�DEOH�
WR�UHDOLVH�WKH�IXOO�EHQHILW�RI�WKH�IUDQNLQJ�FUHGLWV�ZLOO�
GHSHQG�RQ�WKHLU�LQGLYLGXDO�WD[�VWDWXV�DQG�VSHFLILF�
FLUFXPVWDQFHV��0LGZD\�6KDUHKROGHUV�VKRXOG�VHHN�
SURIHVVLRQDO�WD[DWLRQ�DGYLFH�LQ�WKLV�UHJDUG��

,I�WKH�0LGZD\�%RDUG�GHFLGHV�WR�SD\�WKH�6SHFLDO�'LYLGHQG��
SD\PHQW�RI�VXFK�6SHFLDO�'LYLGHQG�ZLOO�EH FRQGLWLRQDO�RQ�
WKH�6FKHPH�EHFRPLQJ�(IIHFWLYH�

,W�LV�LPSRUWDQW�WR�QRWH�WKDW�WKH�6SHFLDO�'LYLGHQG�GRHV�QRW�
UHSUHVHQW�DQ�DGGLWLRQDO�SD\PHQW�RYHU�DQG�DERYH�WKH�
6FKHPH�&RQVLGHUDWLRQ��,I�WKH�0LGZD\�%RDUG�GHFLGHV�WR�
SD\�WKH�6SHFLDO�'LYLGHQG��WKH�6FKHPH�&RQVLGHUDWLRQ�
SURYLGHG�WR�0LGZD\�6KDUHKROGHUV�RQ�WKH�,PSOHPHQWDWLRQ�
'DWH�ZLOO�EH�UHGXFHG�E\�WKH�FDVK�DPRXQW�RI�WKH�6SHFLDO�
'LYLGHQG�SHU�0LGZD\�6KDUH�KHOG�RQ�WKH�6SHFLDO�'LYLGHQG�
5HFRUG�'DWH�

/HWWHU�IURP�WKH�
&KDLUPDQ�DQG�6HFWLRQ�
�����

:LOO�,�GHILQLWHO\�
UHFHLYH�WKH�
6SHFLDO�'LYLGHQG"

1R��7KHUH�LV�QR�JXDUDQWHH�WKDW�D�6SHFLDO�'LYLGHQG�ZLOO�EH�
SDLG���7KH�0LGZD\�%RDUG�KDV�D�GLVFUHWLRQ�ZKHWKHU�WR�SD\�
WKH�6SHFLDO�'LYLGHQG��+RZHYHU��WKH�0LGZD\�%RDUG�
FXUUHQWO\�H[SHFWV�WR�GHWHUPLQH�DQG�SD\�WKH�6SHFLDO�
'LYLGHQG�RI���������SHU�0LGZD\�6KDUH�

,I�WKH�0LGZD\�%RDUG�GRHV�QRW�GHWHUPLQH�D�6SHFLDO�
'LYLGHQG�E\�WKH�GDWH�WKDW�LV�WZR�%XVLQHVV�'D\V�SULRU�WR�
����DP�RQ�WKH�6HFRQG�&RXUW�'DWH��%LG&R�PD\�WHUPLQDWH�
WKH�6FKHPH�,PSOHPHQWDWLRQ�'HHG�DQG�LQ�WKDW�HYHQW�WKH�
6FKHPH�ZLOO�QRW�SURFHHG�

6HFWLRQ�����

F
or

 p
er

so
na

l u
se

 o
nl

y



3DJH�_�����

4XHVWLRQ $QVZHU 0RUH�LQIRUPDWLRQ

,I�,�UHFHLYH�WKH�
6SHFLDO�'LYLGHQG�
DQG�WKH�&DVK�
&RQVLGHUDWLRQ��
KRZ�PXFK�ZLOO�,�
UHFHLYH"

,I�\RX�UHFHLYH�WKH�6SHFLDO�'LYLGHQG�DQG�WKH�&DVK�
&RQVLGHUDWLRQ�\RX�ZLOO�UHFHLYH�WRWDO�&DVK�3D\PHQWV�RI�
����� IRU�HDFK�0LGZD\�6KDUH�\RX�KROG�

6HFWLRQV���� DQG�����

:KDW�KDSSHQV�LI�D�
6SHFLDO�'LYLGHQG�
RI���������LV�QRW�
GHWHUPLQHG�DQG�
SDLG"

,I�D�6SHFLDO�'LYLGHQG�RI���������LV�QRW�GHWHUPLQHG�E\�
0LGZD\ �LQFOXGLQJ�LI�0LGZD\�GHWHUPLQHV�D�6SHFLDO�
'LYLGHQG�RI�OHVV�WKDQ���������SHU�0LGZD\�6KDUH��WKHQ
%LG&R�PD\�WHUPLQDWH�WKH�6FKHPH�,PSOHPHQWDWLRQ�'HHG�
�LQ�ZKLFK�FDVH�WKH�6FKHPH�ZLOO�QRW�SURFHHG�DQG�0LGZD\�
6KDUHKROGHUV�ZLOO�QRW�UHFHLYH�DQ\�6FKHPH�
&RQVLGHUDWLRQ��

6HFWLRQ�����

:KDW�LV�WKH�$72�
&ODVV�5XOLQJ"

0LGZD\�KDV�DSSOLHG�WR�WKH�$72�UHTXHVWLQJ�D�&ODVV�
5XOLQJ�WR�FRQILUP�WKH�NH\�WD[DWLRQ�LPSOLFDWLRQV�RI�WKH�
6FKHPH�DQG�WKDW�WKH�LPSDFW�RI�DQ\�6SHFLDO�'LYLGHQG�WKDW�
PD\�EH�GHFODUHG RU�GHWHUPLQHG� DQG�SDLG�E\�0LGZD\�RQ�
0LGZD\�6KDUHKROGHUV�LV�LQ�DFFRUGDQFH�ZLWK�WKH�JHQHUDO�
GHVFULSWLRQ�LQ�WKLV�6FKHPH�%RRNOHW�

7KH�&ODVV�5XOLQJ�KDV�QRW�EHHQ�ILQDOLVHG�DV�DW�WKH�/DVW�
3UDFWLFDEOH�'DWH��7KH�H[SHFWHG�WD[DWLRQ�LPSOLFDWLRQV�IRU�
0LGZD\�6KDUHKROGHUV�DUH�VXPPDULVHG�LQ�6HFWLRQ����7KH�
6FKHPH�LV�QRW�FRQGLWLRQDO�RQ�WKH�UHFHLSW�RI�WKH�&ODVV�
5XOLQJ�

6HFWLRQ���

:LOO�,�UHFHLYH�WKH�
6SHFLDO�'LYLGHQG�
LI�,�PDNH�D�YDOLG�
(OHFWLRQ WR�
UHFHLYH�6FULS�
&RQVLGHUDWLRQ"

<HV��,I�D�6SHFLDO�'LYLGHQG�LV�GHFODUHG RU�GHWHUPLQHG� DQG�
SDLG��D�0LGZD\�6KDUHKROGHU�ZKR�HOHFWV�WR�UHFHLYH�6FULS�
&RQVLGHUDWLRQ�ZLOO�DOVR�UHFHLYH�DQ\�6SHFLDO�'LYLGHQG�LQ�
UHVSHFW�RI�HDFK�0LGZD\�6KDUH�KHOG�E\�WKDW�0LGZD\�
6KDUHKROGHU�RQ�WKH�6SHFLDO�'LYLGHQG�5HFRUG�'DWH�

6HFWLRQ ����

:KHQ�ZLOO�,�NQRZ�
LI�0LGZD\�KDV�
GHFLGHG�WR�
GHFODUH�RU�
GHWHUPLQH��DQG�
SD\�D�6SHFLDO�
'LYLGHQG�DQG��LI�
VR��ZKDW�WKH�
DPRXQW�RI�WKH�
6SHFLDO�'LYLGHQG�
ZLOO�EH"

%HIRUH�WKH�GDWH�RI�WKH�6FKHPH�0HHWLQJ WKH�GHFLVLRQ�RI�
WKH�0LGZD\�%RDUG�WR�GHFODUH�RU�GHWHUPLQH�WKH 6SHFLDO�
'LYLGHQG�ZLOO�EH�FRPPXQLFDWHG�WR�0LGZD\�6KDUHKROGHUV�
E\�ZD\�RI�DQ�$6;�DQQRXQFHPHQW�

7KH�DPRXQW�RI�WKH�6SHFLDO�'LYLGHQG�SURYLGHG�IRU�LQ�WKH�
6FKHPH�,PSOHPHQWDWLRQ�'HHG�LV���������

6HFWLRQ�����H��

$P�,�HOLJLEOH�WR�
UHFHLYH�WKH�
6SHFLDO�'LYLGHQG"

,I�WKH�0LGZD\�%RDUG�GHFLGHV�WR�GHFODUH�DQG�SD\�WKH�
6SHFLDO�'LYLGHQG��DQG�LI�\RX�KROG�0LGZD\�6KDUHV�RQ�WKH�
6SHFLDO�'LYLGHQG�5HFRUG�'DWH��\RX�ZLOO�EH�HOLJLEOH�WR�
UHFHLYH�WKH�6SHFLDO�'LYLGHQG�LQ�UHVSHFW�RI�HDFK�0LGZD\�
6KDUH�KHOG�E\�\RX�RQ�WKDW�GDWH��
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���,Q�FRQVLGHULQJ�WKH�YRWLQJ�UHFRPPHQGDWLRQ�RI�WKH�0LGZD\�'LUHFWRUV��0LGZD\�6KDUHKROGHUV�VKRXOG�QRWH�WKDW�0LGZD\¶V�
0DQDJLQJ�'LUHFWRU�DQG�&KLHI�([HFXWLYH�2IILFHU��0U�0F.HQQD��ZLOO�UHFHLYH�FHUWDLQ�EHQHILWV�LQ�FRQQHFWLRQ�ZLWK�WKH�6FKHPH�
ZLWK�DQ�DJJUHJDWH�YDOXH�RI�������������0LGZD\�6KDUHKROGHUV�VKRXOG�UHIHU�WR�IRRWQRWH���DQG�VHFWLRQ�����IRU�IXUWKHU�GHWDLOV��

4XHVWLRQ $QVZHU 0RUH�LQIRUPDWLRQ

:KHQ�ZLOO�,�
UHFHLYH�WKH�
6SHFLDO�'LYLGHQG"

,I�WKH�0LGZD\�%RDUG�GHFODUHV�WKH�6SHFLDO�'LYLGHQG��WKH�
6FKHPH�,PSOHPHQWDWLRQ�'HHG�UHTXLUHV�WKDW�WKH�6SHFLDO�
'LYLGHQG�PXVW�EH�SDLG�E\�QR�ODWHU�WKDQ�WKH�
,PSOHPHQWDWLRQ�'DWH�

3D\PHQW�RI�WKH�6SHFLDO�'LYLGHQG�ZLOO�EH FRQGLWLRQDO��
DPRQJ�RWKHU�WKLQJV��RQ�WKH�6FKHPH�EHFRPLQJ�(IIHFWLYH�

6HFWLRQ�����

:LOO�WKH�6SHFLDO�
'LYLGHQG�EH�
IUDQNHG"

,I�WKH�0LGZD\�%RDUG�GHFLGHV�WR�GHFODUH�RU�GHWHUPLQH��
DQG�SD\��WKH�6SHFLDO�'LYLGHQG�LW�LV�H[SHFWHG�WKDW�WKH�
6SHFLDO�'LYLGHQG�ZLOO�EH�SDUWLDOO\�IUDQNHG�

7KLV�PHDQV�WKDW��DVVXPLQJ�D�SDUWLDOO\�IUDQNHG�6SHFLDO�
'LYLGHQG�RI���������LV�GHFODUHG RU�GHWHUPLQHG� DQG�SDLG��
GHSHQGLQJ�RQ�WKH�WD[�VWDWXV�DQG�LQGLYLGXDO�
FLUFXPVWDQFHV�RI�HDFK�0LGZD\�6KDUHKROGHU��HDFK�
0LGZD\�6KDUHKROGHU�RQ�WKH�0LGZD\�6KDUH�5HJLVWHU�RQ�
WKH�6SHFLDO�'LYLGHQG�5HFRUG�'DWH�PD\�DOVR�UHFHLYH�
IUDQNLQJ�FUHGLWV�LQ�UHVSHFW�RI DSSUR[LPDWHO\�������� SHU�
0LGZD\�6KDUH�IXOO\�IUDQNHG�DQG�DSSUR[LPDWHO\��������
SHU�0LGZD\�VKDUH�XQIUDQNHG�

0LGZD\�6KDUHKROGHUV�VKRXOG�UHDG�DQG�FRQVLGHU�6HFWLRQ�
� LQ�UHODWLRQ�WR�SRVVLEOH�WD[DWLRQ�LPSOLFDWLRQV�RI�WKH�
6FKHPH�DQG�REWDLQ�SURIHVVLRQDO�RU�WD[DWLRQ�DGYLFH�
DSSOLFDEOH�WR�WKHLU�LQGLYLGXDO�FLUFXPVWDQFHV�

6HFWLRQ�����

+RZ�ZLOO�0LGZD\�
IXQG�WKH�6SHFLDO�
'LYLGHQG��LI�
GHWHUPLQHG�"

0LGZD\�LQWHQGV�WR�IXQG�WKH�SD\PHQW�RI�WKH�6SHFLDO�
'LYLGHQG�E\�GUDZLQJ�RQ�LWV�FXUUHQW�FDVK�DQG�UHWDLQHG�
HDUQLQJV�DQG�PD\�KDYH�DFFHVV�WR�LWV�ZRUNLQJ�FDSLWDO�
IDFLOLW\ WR�DVVLVW�ZLWK�ZRUNLQJ�FDSLWDO��VXEMHFW�WR�FHUWDLQ�
FRQVWUDLQWV�XQGHU�WKH�6FKHPH�,PSOHPHQWDWLRQ�'HHG

6HFWLRQ�����

9RWLQJ�UHFRPPHQGDWLRQV�DQG�FRQVLGHUDWLRQV

:KDW�GR�WKH�
0LGZD\�'LUHFWRUV�
UHFRPPHQG�DQG�
KRZ�GR�WKH\�
LQWHQG�WR�YRWH"

7KH�0LGZD\�'LUHFWRUV�KDYH�FDUHIXOO\�FRQVLGHUHG�WKH�
EHQHILWV�DQG�GLVDGYDQWDJHV�RI�WKH�6FKHPH�DQG�
XQDQLPRXVO\�UHFRPPHQG�� WKDW�\RX�YRWH�LQ�IDYRXU�RI�WKH�
6FKHPH��LQ�WKH�DEVHQFH�RI�D�6XSHULRU�3URSRVDO�DQG�
VXEMHFW�WR�WKH�,QGHSHQGHQW�([SHUW�FRQWLQXLQJ�WR�FRQFOXGH�
WKDW�WKH�6FKHPH�LV�LQ�WKH�EHVW�LQWHUHVWV�RI�0LGZD\�
6KDUHKROGHUV�

7KH�0LGZD\�%RDUG¶V�XQDQLPRXV�UHFRPPHQGDWLRQ�LV�
EDVHG�RQ�WKH�TXDQWXP�RI�WKH�&DVK�&RQVLGHUDWLRQ��7KH�
0LGZD\�%RDUG�PDNHV�QR�UHFRPPHQGDWLRQ�LQ�UHODWLRQ�WR�
WKH�6FULS�&RQVLGHUDWLRQ�GXH�WR�WKH�VSHFXODWLYH�QDWXUH�RI�
WKH�&ODVV�%�6KDUHV DQG WKH�IDFW�WKDW�ZKHWKHU�WKH�6FULS�
&RQVLGHUDWLRQ�2SWLRQV�DUH�DSSURSULDWH�ZLOO�GHSHQG�
VLJQLILFDQWO\�RQ�WKH�FKDUDFWHULVWLFV�DQG�ULVN�SURILOH�RI�WKH�
LQGLYLGXDO�0LGZD\�6KDUHKROGHU���

6HFWLRQ���� DQG�
IRRWQRWH���VHWV�RXW�
LPSRUWDQW�LQIRUPDWLRQ�
UHODWLQJ�WR�WKH�
'LUHFWRUV¶�
5HFRPPHQGDWLRQV�

6HFWLRQ���� SURYLGHV�D�
VXPPDU\�RI�VRPH�RI�
WKH�UHDVRQV�ZK\�WKH�
0LGZD\�%RDUG�
FRQVLGHUV�WKDW�0LGZD\�
6KDUHKROGHUV�VKRXOG�
YRWH�LQ�IDYRXU�RI�WKH�
6FKHPH�

6HFWLRQV����� DQG�
���� VHW�RXW�WKH�
LQWHUHVWV�RI�0LGZD\�
'LUHFWRUV�LQ�0LGZD\�

6HFWLRQ������H� DOVR�
VHWV�DGGLWLRQDO�
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���,Q�FRQVLGHULQJ�WKH�YRWLQJ�UHFRPPHQGDWLRQ�RI�WKH�0LGZD\�'LUHFWRUV��0LGZD\�6KDUHKROGHUV�VKRXOG�QRWH�WKDW�0LGZD\¶V�
0DQDJLQJ�'LUHFWRU�DQG�&KLHI�([HFXWLYH�2IILFHU��0U�0F.HQQD��ZLOO�UHFHLYH�FHUWDLQ�EHQHILWV�LQ�FRQQHFWLRQ�ZLWK�WKH�6FKHPH�
ZLWK�DQ�DJJUHJDWH�YDOXH�RI�������������0LGZD\�6KDUHKROGHUV�VKRXOG�UHIHU�WR�IRRWQRWH���DQG�6HFWLRQ�����IRU�IXUWKHU�GHWDLOV��

4XHVWLRQ $QVZHU 0RUH�LQIRUPDWLRQ

EHQHILWV�EHLQJ�
UHFHLYHG�E\�0U�
$QWKRQ\ 0F.HQQD�LQ�
FRQQHFWLRQ�ZLWK�WKH�
6FKHPH�

'R�WKH�0LGZD\�
'LUHFWRUV�KDYH�
DQ\�VSHFLILF�
YLHZV�RU�
UHFRPPHQGDWLRQV�
IRU�0LGZD\�
6KDUHKROGHUV�RQ�
WKH�6FULS�
&RQVLGHUDWLRQ�
2SWLRQV"

1R�

7KH�GHIDXOW�IRUP�RI�FRQVLGHUDWLRQ�XQGHU�WKH�6FKHPH�LV�
WKH�$OO�&DVK�&RQVLGHUDWLRQ�ZKLFK�SURYLGHV�0LGZD\�
6KDUHKROGHUV�ZLWK�WKH�RSSRUWXQLW\�WR�UHFHLYH�WKH�&DVK�
&RQVLGHUDWLRQ�RI�������SHU�6FKHPH�6KDUH�IRU�DOO�RI�WKHLU�
6FKHPH�6KDUHV��7KH�0LGZD\�'LUHFWRUV�
UHFRPPHQGDWLRQ�� WKDW�\RX�DSSURYH�WKH�6FKHPH�E\�
YRWLQJ�LQ�IDYRXU�RI�WKH�6FKHPH�5HVROXWLRQ�KDV�EHHQ�
IRUPHG�E\�UHIHUHQFH�WR�WKH�TXDQWXP�RI�WKH�$OO�&DVK�
&RQVLGHUDWLRQ�

7KH�0LGZD\�'LUHFWRUV�PDNH�QR�UHFRPPHQGDWLRQ�LQ�
UHODWLRQ�WR�DQ\�RI�WKH�6FULS�&RQVLGHUDWLRQ�2SWLRQV��GXH�WR�
WKH�VSHFXODWLYH�QDWXUH�RI�WKH�&ODVV�%�6KDUHV�DQG�WKH�IDFW�
WKDW�ZKHWKHU�WKH�6FULS�&RQVLGHUDWLRQV�2SWLRQV�DUH�
DSSURSULDWH�ZLOO�GHSHQG�VLJQLILFDQWO\�RQ�WKH�
FKDUDFWHULVWLFV�DQG�ULVN�SURILOH�RI�WKH�LQGLYLGXDO�0LGZD\�
6KDUHKROGHU�

(OLJLEOH�0LGZD\�6KDUHKROGHUV�ZKR�DUH�FRQVLGHULQJ�
PDNLQJ�DQ�(OHFWLRQ�WR�UHFHLYH�D�6FULS�&RQVLGHUDWLRQ�
2SWLRQ�VKRXOG�

x FRQVLGHU WKDW�WKH�,QGHSHQGHQW�([SHUW�KDV�FRQFOXGHG
WKDW�WKH�6FULS�&RQVLGHUDWLRQ�LV�GHHPHG�127�IDLU�

x WDNH�LQWR�DFFRXQW�WKDW�WKH�&ODVV�%�6KDUHV�ZRXOG�EH
VXEMHFW�WR�WKH�ULJKWV�DQG�UHVWULFWLRQV�VHW�RXW�LQ�WKH
5ROO&R�6KDUHKROGHUV¶�'HHG�DQG�WKH�5ROO&R
&RQVWLWXWLRQ��FRSLHV�RI�ZKLFK�DUH�VHW�RXW�LQ�$QQH[XUH
'�DQG�$QQH[XUH�(��UHVSHFWLYHO\��DQG�GHVFULEHG�LQ
6HFWLRQ ����F� RI�WKLV�6FKHPH�%RRNOHW�

x FDUHIXOO\�FRQVLGHU�WKH�PDWWHUV�VHW�RXW�LQ�6HFWLRQV
����E� DQG�WKH�ULVN�IDFWRUV�VHW�RXW�LQ�6HFWLRQ�����
QRWLQJ�WKDW�DQ�LQYHVWPHQW�LQ�5ROO&R�GRHV�QRW�LQYROYH
WKH�VDPH�OLTXLGLW\�DQG�RWKHU�SURWHFWLRQV�ZKLFK
VKDUHKROGHUV�KDYH�ZKHQ�LQYHVWLQJ�LQ�DQ�$6;�OLVWHG
FRPSDQ\�

x FDUHIXOO\�FRQVLGHU�WKH�WD[�FRQVLGHUDWLRQV�VHW�RXW�LQ
6HFWLRQ�� DQG�KRZ�WKH\�DSSO\�WR�WKH�6FULS
&RQVLGHUDWLRQ�2SWLRQV�LQ�FRPSDULVRQ�WR�WKH�&DVK
&RQVLGHUDWLRQ� DQG

x WDNH�LQWR�DFFRXQW�WKH�,QGHSHQGHQW�([SHUW¶V�5HSRUW
DQG�WKH�YLHZV�H[SUHVVHG�LQ�UHODWLRQ�WR�WKH�&ODVV�%
6KDUHV�VHW�RXW�LQ�$QQH[XUH�$�

DQG

x FRQVXOW�ZLWK�WKHLU�DSSURSULDWH�OHJDO��ILQDQFLDO��WD[�RU
RWKHU�SURIHVVLRQDO�DGYLVHUV�DERXW�ZKHWKHU�DQ
LQYHVWPHQW�LQ�5ROO&R�PHHWV�WKHLU�LQGLYLGXDO

/HWWHU�IURP�WKH�
&KDLUPDQ��6HFWLRQ�
����D� ����D� DQG�
����F���
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4XHVWLRQ $QVZHU 0RUH�LQIRUPDWLRQ

LQYHVWPHQW�REMHFWLYHV��DQG

x XOWLPDWHO\��WKH�0LGZD\�'LUHFWRUV�FRQVLGHU�WKDW�LW�LV�D
PDWWHU�IRU�HDFK�HOLJLEOH�0LGZD\�6KDUHKROGHU�WR
GHFLGH�ZKHWKHU�RU�QRW�WR�PDNH�DQ�(OHFWLRQ�WR�UHFHLYH
RQH�RI�WKH�6FULS�&RQVLGHUDWLRQ�2SWLRQV��KDYLQJ
UHJDUG�WR�WKHLU�LQGLYLGXDO�FLUFXPVWDQFHV��ILQDQFLDO
VLWXDWLRQ��WD[�SURILOH��LQYHVWPHQW�REMHFWLYHV�DQG�ULVN
SURILOH�

+RZ�GR�WKH�
0LGZD\�'LUHFWRUV�
LQWHQG�WR�YRWH"

(DFK�0LGZD\�'LUHFWRU�LQWHQGV�WR�YRWH�WKH�0LGZD\�
6KDUHV�LQ�ZKLFK�WKH\�KDYH�D�5HOHYDQW�,QWHUHVW�LQ�IDYRXU�
RI�WKH�6FKHPH��LQ�WKH�DEVHQFH�RI�D�6XSHULRU�3URSRVDO�
DQG�VXEMHFW�WR�WKH�,QGHSHQGHQW�([SHUW�FRQWLQXLQJ�WR�
FRQFOXGH�WKDW�WKH�6FKHPH�LV�LQ�WKH�EHVW�LQWHUHVWV�RI�
0LGZD\�6KDUHKROGHUV���7KH�LQWHUHVWV�RI�WKH�0LGZD\�
'LUHFWRUV�LQ�0LGZD\�6KDUHV�DQG�0LGZD\�5LJKWV�DUH�
GHVFULEHG�LQ�6HFWLRQV����� DQG�������

/HWWHU�IURP�WKH�
&KDLUPDQ��6HFWLRQV�
������������������� DQG�
������

:KDW�EHQHILWV�ZLOO�
WKH�'LUHFWRUV�
UHFHLYH�LI�WKH�
6FKHPH�LV�
,PSOHPHQWHG"

,Q�UHODWLRQ�WR�WKH�UHFRPPHQGDWLRQ�RI�WKH�'LUHFWRUV��
0LGZD\�6KDUHKROGHUV�VKRXOG�KDYH�UHJDUG�WR�WKH�IDFW�WKDW�
0U�$QWKRQ\ 0F.HQQD�KROGV�0LGZD\�2SWLRQV�DQG�
0LGZD\�3HUIRUPDQFH�5LJKWV�DV�GHWDLOHG�LQ�IRRWQRWH���
DQG�6HFWLRQ���� DQG��LI�WKH�6FKHPH�LV�LPSOHPHQWHG��
WKRVH�0LGZD\�2SWLRQV�DQG�0LGZD\�3HUIRUPDQFH�5LJKWV�
ZLOO�EH�GHDOW�ZLWK�LQ�DFFRUGDQFH�ZLWK�6HFWLRQ��������0U�
0F.HQQD�LV�DOVR�HQWLWOHG�WR�UHFHLYH�D�7UDQVDFWLRQ�%RQXV��
DV�GHWDLOHG�LQ�6HFWLRQ������I���

)RU�WKH�UHDVRQV�VHW�RXW�LQ�IRRWQRWH���DQG�6HFWLRQ������0U�
$QWKRQ\ 0F.HQQD�FRQVLGHUV�WKDW��GHVSLWH�WKHVH�
DUUDQJHPHQWV��LW�LV�DSSURSULDWH�IRU�KLP�WR�PDNH�D�
UHFRPPHQGDWLRQ�LQ�UHODWLRQ�WR�WKH�6FKHPH��

0LGZD\�6KDUHKROGHUV�VKRXOG�KDYH�UHJDUG�WR�WKHVH�
DUUDQJHPHQWV�ZKHQ�FRQVLGHULQJ�WKH�UHFRPPHQGDWLRQ�RI�
WKH�'LUHFWRUV�LQ�UHODWLRQ�WR�WKH�6FKHPH�

6HFWLRQV���� DQG������

:KDW�LV�WKH�
RSLQLRQ�RI�WKH�
,QGHSHQGHQW�
([SHUW"

7KH�,QGHSHQGHQW�([SHUW�FRQFOXGHG�WKDW�WKH�6FKHPH�LV�
IDLU�DQG�UHDVRQDEOH�DQG��WKHUHIRUH��LQ�WKH�EHVW�LQWHUHVWV�
RI�0LGZD\�6KDUHKROGHUV�LQ�WKH�DEVHQFH�RI�D�6XSHULRU�
3URSRVDO�

7KH�,QGHSHQGHQW�([SHUW�KDV�HVWLPDWHG�WKH�YDOXH�RI�D�
0LGZD\�6KDUH�RQ�D�FRQWUROOLQJ�LQWHUHVW�EDVLV�WR�EH�LQ�WKH�
UDQJH�RI������ WR��������

7KH�,QGHSHQGHQW�([SHUW�KDV�UHDFKHG�WKLV�FRQFOXVLRQ�
EDVHG�RQ�LWV�YDOXDWLRQ�DQG�DVVHVVPHQW�RI�WKH�TXDQWXP�
RI�WKH�$OO�&DVK�&RQVLGHUDWLRQ�DV�WKH�GHIDXOW�
FRQVLGHUDWLRQ�XQGHU�WKH�6FKHPH��7KH�,QGHSHQGHQW�
([SHUW�KDV�QRW�DVVHVVHG�HDFK�RI�WKH�6FULS�&RQVLGHUDWLRQ�
2SWLRQV EXW�KDV�FDOFXODWHG�WKH�YDOXH�RI�HDFK�&ODVV�%�
6KDUH�WR�EH�LQ�WKH�UDQJH�RI�������DQG��������LQFOXVLYH�RI�
D�6SHFLDO�'LYLGHQG�RI���������IRU�HDFK�0LGZD\�6KDUH��
RQ�D�PLQRULW\�LQWHUHVW�EDVLV���7KH�YDOXH�RI�WKH�6FULS�
&RQVLGHUDWLRQ�2SWLRQV�LV�WKHUHIRUH�OHVV�WKDQ�WKH�$OO�&DVK�
&RQVLGHUDWLRQ DQG�WKH�,QGHSHQGHQW�([SHUW�KDV�
FRQFOXGHG�WKDW�WKH�6FULS�&RQVLGHUDWLRQ�LV�GHHPHG�127�
IDLU�

7KH�0LGZD\�'LUHFWRUV�UHFRPPHQG�WKDW�\RX�UHDG�WKH�
,QGHSHQGHQW�([SHUW¶V�5HSRUW�FDUHIXOO\�DQG�LQ�LWV�HQWLUHW\�

$�FRS\�RI�WKH�
,QGHSHQGHQW�([SHUW¶V�
5HSRUW�LV�FRQWDLQHG�LQ�
$QQH[XUH�$��F
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4XHVWLRQ $QVZHU 0RUH�LQIRUPDWLRQ

:KDW�LI�WKH�
,QGHSHQGHQW�
([SHUW�FKDQJHV�
LWV�RSLQLRQ"

,I�WKH�,QGHSHQGHQW�([SHUW�FKDQJHV�LWV�RSLQLRQ��WKLV�ZLOO�EH�
DQQRXQFHG�WR�$6;��,Q�VXFK�FLUFXPVWDQFHV��WKH�0LGZD\�
%RDUG�ZLOO�FRQVLGHU�WKH�,QGHSHQGHQW�([SHUW¶V�UHYLVHG�
RSLQLRQ�DQG�DGYLVH�0LGZD\�6KDUHKROGHUV�RI�LWV�
UHFRPPHQGDWLRQ�

7KH�0LGZD\�%RDUG�PD\�FKDQJH��TXDOLI\�RU�ZLWKGUDZ�WKHLU�
UHFRPPHQGDWLRQ�WKDW�0LGZD\�6KDUHKROGHUV�YRWH�LQ�
IDYRXU�RI�WKH�6FKHPH�ZLWKRXW�SD\LQJ�WKH�0LGZD\�%UHDN�
)HH�WR�%LG&R�LI�WKH�,QGHSHQGHQW�([SHUW�FRQFOXGHV�WKDW�
WKH�6FKHPH�LV�QR�ORQJHU�LQ�WKH�EHVW�LQWHUHVWV�RI�0LGZD\�
6KDUHKROGHUV��RWKHU�WKDQ�ZKHUH�WKH�FRQFOXVLRQ�LV�GXH�WR�
WKH�H[LVWHQFH�RI�D�&RPSHWLQJ�3URSRVDO��

6HH�6HFWLRQ�����

:KDW�FKRLFHV�GR�,�
KDYH�DV�D�0LGZD\�
6KDUHKROGHU"

<RX�PD\�

x YRWH�IRU�RU�DJDLQVW�WKH�6FKHPH�5HVROXWLRQ�WR
DSSURYH�WKH�6FKHPH��LQ�SHUVRQ��RU�E\�SUR[\�
FRUSRUDWH�UHSUHVHQWDWLYH�RU�DWWRUQH\��

x VHOO�\RXU�0LGZD\�6KDUHV�RQ�PDUNHW�EHIRUH�WKH
(IIHFWLYH�'DWH��RU

x DEVWDLQ�RU�GR�QRWKLQJ��LQ�ZKLFK�FDVH�

� LI�WKH�6FKHPH�EHFRPHV�(IIHFWLYH��\RXU�0LGZD\
6KDUHV�ZLOO�EH�WUDQVIHUUHG�WR�%LG&R�DQG�\RX�ZLOO
UHFHLYH�WKH�6FKHPH�&RQVLGHUDWLRQ�IRU�DOO�RI
\RXU�0LGZD\�6KDUHV�KHOG�RQ�WKH�6FKHPH
5HFRUG�'DWH��RU

� LI�WKH�6FKHPH�GRHV�QRW�EHFRPH�(IIHFWLYH��\RX
ZLOO�FRQWLQXH�WR�KROG�\RXU�0LGZD\�6KDUHV�

,I�\RX�DUH�DQ�HOLJLEOH�0LGZD\�6KDUHKROGHU�DQG�\RX�ZLVK�
WR�PDNH�DQ�(OHFWLRQ�IRU�RQH�RI�WKH�6FULS�&RQVLGHUDWLRQ�
2SWLRQV�LQVWHDG�RI�WKH�$OO�&DVK�&RQVLGHUDWLRQ��\RX�ZLOO�
QHHG�WR�FRPSOHWH�DQG�UHWXUQ�DQ�(OHFWLRQ�)RUP�LQ�
DFFRUGDQFH�ZLWK�WKH�LQVWUXFWLRQV�RQ�WKDW�(OHFWLRQ�)RUP�
E\�QR�ODWHU�WKDQ�WKH�(OHFWLRQ�7LPH �FXUUHQWO\�H[SHFWHG�WR�
EH�����SP��$('7��RQ�0RQGD\�����-DQXDU\�������

<RX�GR�QRW�QHHG�WR�FRPSOHWH�DQ�(OHFWLRQ�)RUP�LI�\RX�
ZLVK�WR�UHFHLYH�&DVK�&RQVLGHUDWLRQ�

6HFWLRQ���� VHWV�RXW�
\RXU�RSWLRQV�

:KDW�KDSSHQV�LI�D�
&RPSHWLQJ�
3URSRVDO�IRU�
0LGZD\�HPHUJHV"

$OWKRXJK�QR�&RPSHWLQJ�3URSRVDO�KDV�HPHUJHG�DV�DW�WKH�
/DVW�3UDFWLFDEOH�'DWH��LI�DQ�XQVROLFLWHG�&RPSHWLQJ�
3URSRVDO�IRU�0LGZD\�LV�UHFHLYHG�EHIRUH�WKH�6FKHPH�
0HHWLQJ��WKH�0LGZD\�'LUHFWRUV�ZLOO�FDUHIXOO\�FRQVLGHU�LW�WR�
GHWHUPLQH�ZKHWKHU�LW�LV�D�6XSHULRU�3URSRVDO�DQG�ZLOO�
LQIRUP�\RX�RI�DQ\�PDWHULDO�GHYHORSPHQWV�

0LGZD\�6KDUHKROGHUV�VKRXOG�QRWH�WKDW�0LGZD\�KDV�
DJUHHG�WR�FHUWDLQ�H[FOXVLYLW\�SURYLVLRQV�LQ�IDYRXU�RI�
%LG&R�XQGHU�WKH�6FKHPH�,PSOHPHQWDWLRQ�'HHG���,Q�
SDUWLFXODU��0LGZD\�PXVW�QRWLI\�%LG&R�RI��DQG�%LG&R�KDV�
WKH�ULJKW�WR�PDWFK�RU�EHWWHU�DQ\�&RPSHWLQJ�3URSRVDO LQ�
DFFRUGDQFH�ZLWK�WKH�6FKHPH�,PSOHPHQWDWLRQ�'HHG�LI�
RQH�LV�UHFHLYHG�E\�0LGZD\��

$Q\�FKDQJH�RI�WKH�0LGZD\�'LUHFWRUV¶�FXUUHQW�
UHFRPPHQGDWLRQ�LQ�UHVSRQVH�WR�D�&RPSHWLQJ�3URSRVDO�
EHLQJ�DQQRXQFHG��PD\�UHVXOW�LQ�0LGZD\�EHLQJ�REOLJHG�WR�
SD\�WKH�%UHDN�)HH�RI�������������H[FOXGLQJ�DQ\�*67��WR�
%LG&R��VHH�EHORZ��
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4XHVWLRQ $QVZHU 0RUH�LQIRUPDWLRQ

,V�D�6XSHULRU�
3URSRVDO�OLNHO\�WR�
HPHUJH"

6LQFH�WKH�DQQRXQFHPHQW�RI�WKH�H[HFXWLRQ�RI�WKH�6FKHPH�
,PSOHPHQWDWLRQ�'HHG�RQ����1RYHPEHU�������DQG�XS�WR�
WKH�/DVW�3UDFWLFDEOH�'DWH��QR�6XSHULRU�3URSRVDO�KDV�
HPHUJHG�

7KH�0LGZD\�'LUHFWRUV�KDYH�QR�UHDVRQDEOH�EDVLV�IRU�
EHOLHYLQJ�WKDW�D�&RPSHWLQJ�3URSRVDO�ZLOO�EH�UHFHLYHG�
ZKLFK�ZLOO�EH�D�6XSHULRU�3URSRVDO�

6HFWLRQ�����H��

:KDW�DUH�WKH�
9RWLQJ�'HHGV"

%LG&R�KDV�WKH�EHQHILW�RI�9RWLQJ�'HHGV�HQWHUHG�LQWR�E\�
0U�*UHJRU\�0F&RUPDFN�DQG�KLV�DVVRFLDWHG�HQWLWLHV��
UHSUHVHQWLQJ�DSSUR[LPDWHO\�������RI�0LGZD\�6KDUHV�RQ�
LVVXH�SXUVXDQW�WR�ZKLFK�WKRVH�SHUVRQV�KDYH�FRPPLWWHG�
WR��DPRQJVW�RWKHU�WKLQJV��YRWLQJ�LQ�IDYRXU�RI�WKH�6FKHPH�
LQ�WKH�DEVHQFH�RI�D�6XSHULRU�3URSRVDO�DQG�VXEMHFW�WR�WKH�
,QGHSHQGHQW�([SHUW�FRQWLQXLQJ�WR�FRQFOXGH�WKDW�WKH�
6FKHPH�LV�LQ�WKH�EHVW�LQWHUHVW�RI�0LGZD\�6KDUHKROGHUV�

6XEMHFW�WR�WKH�VDPH�TXDOLILFDWLRQV�WKH�9RWLQJ�'HHGV�
SURKLELW��DPRQJVW�RWKHU�WKLQJV��DQ\�GLVSRVDO�RI�WKH�
0LGZD\�6KDUHV�WKH�VXEMHFW�RI�WKH�9RWLQJ�'HHG�RU�WR�
VXSSRUW�D�&RPSHWLQJ�3URSRVDO�

&KDLUPDQ¶V�/HWWHU��
6HFWLRQV�����H� DQG�
������

4XHVWLRQV�DERXW�%LG&R�DQG�5ROO&R

:KR�LV�%LG&R��
5ROO&R�DQG�5LYHU�
&DSLWDO"

%LG&R�LV�D�VSHFLDO�SXUSRVH�FRPSDQ\�WKDW�ZDV�
LQFRUSRUDWHG�IRU�WKH�SXUSRVH�RI�DFTXLULQJ�DOO�RI�WKH�
6FKHPH�6KDUHV�XQGHU�WKH�6FKHPH��%LG&R�LV�DQ�XQOLVWHG�
$XVWUDOLDQ�SURSULHWDU\�FRPSDQ\�

5ROO&R�LV�DQ�XQOLVWHG�$XVWUDOLDQ�SXEOLF�FRPSDQ\�DQG�LV�
WKH�XOWLPDWH�VKDUHKROGHU�RI�DOO�RI�WKH�VKDUHV�LQ�%LG&R��
5ROO&R�LV�WKH�HQWLW\�WKURXJK�ZKLFK�WKRVH�0LGZD\�
6KDUHKROGHUV�ZKR�PDNH�D�YDOLG�(OHFWLRQ�WR�UHFHLYH�D�
6FULS�&RQVLGHUDWLRQ�2SWLRQ�ZLOO�UHFHLYH�WKHLU 5ROO&R�
6KDUHV�

(VWDEOLVKHG�LQ�������5LYHU�&DSLWDO�LV�DQ�LQYHVWPHQW�ILUP�
IRFXVVHG�RQ�FRPSRXQGLQJ�WKH�FDSLWDO�RI�LWV�SULQFLSDOV��
WKHLU�IDPLOLHV��DQG�D�VHOHFW�JURXS�RI�LQGLYLGXDO�DQG�IDPLO\�
RIILFH�LQYHVWRUV��7KH�ILUP�WDNHV�D�GLVFLSOLQHG��ORQJ�WHUP�
DSSURDFK�WR�LQYHVWLQJ�LQ�OLVWHG�DQG�XQOLVWHG�FRPSDQLHV�LQ�
$XVWUDOLD�DQG�LQWHUQDWLRQDOO\��7KH�*URXS�FXUUHQWO\�
PDQDJHV�DSSUR[LPDWHO\����ELOOLRQ�RQ�EHKDOI�RI�LQYHVWRUV�

)XUWKHU�LQIRUPDWLRQ�DERXW�5LYHU�&DSLWDO�LV�DYDLODEOH�RQ�LWV�
ZHEVLWH��ZZZ�ULYHUFDSLWDO�FRP�DX��

6HFWLRQV ��� WR�����

+RZ�LV�%LG&R�
IXQGLQJ�WKH�
6FKHPH�
&RQVLGHUDWLRQ"

5LYHU�&DSLWDO�KDV�HVWDEOLVKHG�WKH�0LGZD\�7UXVW�WR�EH�WKH�
KROGHU�RI�&ODVV�$�6KDUHV�LQ�5ROO&R��7KH�HTXLW\�IXQGLQJ�
IURP�WKH�0LGZD\�7UXVW�LV�SULPDULO\�VRXUFHG�IURP�5LYHU
V�
H[LVWLQJ�LQYHVWRUV�LQ�IXQGV�PDQDJHG�DQG�RU�DGYLVHG�E\�
5LYHU�&DSLWDO��(TXLW\�)XQGLQJ���

%LG&R�LQWHQGV�WR�IXQG�WKH�&DVK�&RQVLGHUDWLRQ�ZLWK�WKH�
SURFHHGV�RI�WKH�(TXLW\�)XQGLQJ�
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4XHVWLRQ $QVZHU 0RUH�LQIRUPDWLRQ

%LG&R
V�FRPPLWPHQW�WR�IXQG�WKH�&DVK�&RQVLGHUDWLRQ�LV�
VXSSRUWHG�E\�DQ�(TXLW\�&RPPLWPHQW�/HWWHU�IURP�WKH�
5LYHU�&DSLWDO�)XQGV�XQGHU�ZKLFK�WKH�5LYHU�&DSLWDO�)XQGV�
FRPPLW�WR�SURYLGH�%LG&R�DQ�DJJUHJDWH�DPRXQW�RI�XS�WR�
������PLOOLRQ��(TXLW\�6XSSRUW���7KH�(TXLW\�6XSSRUW�ZLOO�
EH�UHOLHG�XSRQ�RQO\�WR�WKH�H[WHQW�%LG&R�GRHV�QRW�
RWKHUZLVH�KROG�VXIILFLHQW�IXQGV�WR�VDWLVI\�SD\PHQW�RI�WKH�
0D[LPXP�&DVK�&RQVLGHUDWLRQ��LQFOXGLQJ�WKURXJK�WKH�
(TXLW\�)XQGLQJ��

:KDW�DUH�%LG&R¶V�
LQWHQWLRQV�
UHJDUGLQJ�0LGZD\�
LI�WKH�6FKHPH�LV�
LPSOHPHQWHG"

,I�WKH�6FKHPH�LV�LPSOHPHQWHG��WKH�FXUUHQW�LQWHQWLRQ�RI�
%LG&R�LV�WR�XQGHUWDNH�D�GHWDLOHG�UHYLHZ�RI�WKH�0LGZD\�
EXVLQHVV�DVVHWV�DQG�RSHUDWLRQV�� %LG&R�ZLOO�RQO\�PDNH�
ILQDO�GHFLVLRQV�IROORZLQJ�WKH�FRPSOHWLRQ�RI�LWV�UHYLHZ�RI�
WKH�EXVLQHVV�DQG�EDVHG�RQ�WKH�IDFWV�DQG�FLUFXPVWDQFHV�
DW�WKH�UHOHYDQW�WLPH���%LG&R�DOVR�LQWHQGV�WR��IROORZLQJ�
LPSOHPHQWDWLRQ�RI�WKH�6FKHPH�

x KDYH�WKH�TXRWDWLRQ�RI�0LGZD\�6KDUHV�RQ�WKH�$6;
WHUPLQDWHG�DQG�0LGZD\�UHPRYHG�IURP�WKH�RIILFLDO�OLVW
RI�WKH�$6;�RQ�RU�DURXQG�WKH�%XVLQHVV�'D\�IROORZLQJ
WKH�,PSOHPHQWDWLRQ�'DWH�

x UHFRQVWLWXWH�WKH�0LGZD\�%RDUG�RQ�WKH
,PSOHPHQWDWLRQ�'DWH�

x QRW�PDNH�DQ\�PDWHULDO�FKDQJHV�WR�WKH�FXUUHQW
RUJDQLVDWLRQ�VWUXFWXUH�RI�0LGZD\��DQG

x UHSODFH�0LGZD\¶V�H[LVWLQJ�FRQVWLWXWLRQ�ZLWK�D
FRQVWLWXWLRQ�DSSURSULDWH�IRU�D�FRPSDQ\�OLPLWHG�E\
VKDUHV��DQG�ZKLFK�LV�D�ZKROO\�RZQHG�VXEVLGLDU\�RI
5ROO&R���DQG

x HQWHU�LQWR�DUUDQJHPHQWV�ZLWK�5LYHU�&DSLWDO�LQ�UHVSHFW
RI�WLPH�DQG�UHVRXUFHV�WKDW�5LYHU�&DSLWDO�VSHQGV
ZRUNLQJ�ZLWK�5ROO&R�

6HFWLRQ�����

&RQGLWLRQV

$UH�WKHUH�DQ\�
FRQGLWLRQV�WR�WKH�
6FKHPH"

<HV��7KHUH�DUH�D�QXPEHU�RI�&RQGLWLRQV�WKDW�ZLOO�QHHG�WR�
EH�VDWLVILHG�RU�ZDLYHG��ZKHUH�FDSDEOH�RI�ZDLYHU��EHIRUH�
WKH�6FKHPH�FDQ�EHFRPH�(IIHFWLYH�

,Q�VXPPDU\��DV�DW�WKH�/DVW�3UDFWLFDEOH�'DWH��WKH�
RXWVWDQGLQJ�&RQGLWLRQV�LQFOXGH�

x QR�OHJDO�UHVWUDLQWV�RU�LPSHGLPHQWV�WR�WKH�6FKHPH�

x 0LGZD\�6KDUHKROGHUV�DSSURYH�WKH�6FKHPH�

x WKH�,QGHSHQGHQW�([SHUW�GRHV�QRW�FKDQJH�LWV�RSLQLRQ
WKDW�WKH�6FKHPH�LV�LQ�WKH�EHVW�LQWHUHVWV�RI�0LGZD\
6KDUHKROGHUV

6HFWLRQV���� DQG�
������D� FRQWDLQV�
IXUWKHU�LQIRUPDWLRQ�RQ�
WKH�&RQGLWLRQV�WR�WKH�
6FKHPH��

6HFWLRQV�������J� DQG�
������K� FRQWDLQV�
IXUWKHU�LQIRUPDWLRQ�RQ�
WKH�WHUPLQDWLRQ�ULJKWV�

F
or

 p
er

so
na

l u
se

 o
nl

y



3DJH�_�����

4XHVWLRQ $QVZHU 0RUH�LQIRUPDWLRQ

x WKH�&RXUW�DSSURYHV�WKH�6FKHPH�

x QR�0DWHULDO�$GYHUVH�&KDQJH�RFFXUV�

x QR�3UHVFULEHG�2FFXUUHQFH�RFFXUV�

x $6,&�DQG�$6;�FRQVHQW�RU�SURYLGH�DOO�QHFHVVDU\
ZDLYHUV��UHOLHI�RU�FRQVHQWV�WR�JLYH�HIIHFW�WR�6FKHPH�

x 7KH�&%$�)DFLOLWLHV�WR�EH�LQ�IXOO�IRUFH�DQG�HIIHFW�DQG
QRW�VXEMHFW�WR�DQ\�HYHQWV�RI�GHIDXOW�RU�UHYLHZ
HYHQWV�

x 7KH�&%$�FRQVHQWV�WR�WKH�FKDQJH�RI�FRQWURO�RI
0LGZD\�DV�D�UHVXOW�RI�WKH�7UDQVDFWLRQ�DQG

x DUUDQJHPHQWV�KDYH�EHHQ�SXW�LQ�SODFH�VR�WKDW�DOO
0LGZD\�5LJKWV�KDYH�EHHQ�LVVXHG�DV�0LGZD\�6KDUHV
RU�FDQFHOOHG�LQ�DFFRUGDQFH�ZLWK�WKH�6FKHPH
,PSOHPHQWDWLRQ�'HHG�

7KH�FRQGLWLRQV�RI�WKH�6FKHPH�DUH�VXPPDULVHG�LQ�IXUWKHU�
GHWDLO�LQ�6HFWLRQ�������D� RI�WKLV�6FKHPH�%RRNOHW��$V�DW�
WKH�/DVW�3UDFWLFDEOH�'DWH��QRQH�RI�WKH�0LGZD\�'LUHFWRUV�
DUH�DZDUH�RI�DQ\�FLUFXPVWDQFHV�ZKLFK�ZRXOG�FDXVH�DQ\�
&RQGLWLRQV�QRW�WR�EH�VDWLVILHG�RU�ZDLYHG��LI�FDSDEOH�RI�
ZDLYHU��

0LGZD\�6KDUHKROGHUV�VKRXOG�DOVR�EH�DZDUH�WKDW�WKH�
6FKHPH�,PSOHPHQWDWLRQ�'HHG�PD\�EH�WHUPLQDWHG�LQ�
FHUWDLQ�FLUFXPVWDQFHV��GHWDLOV�RI�ZKLFK�DUH�VXPPDULVHG�
LQ�6HFWLRQ�������K� RI�WKLV�6FKHPH�%RRNOHW��LQFOXGLQJ�
ZKHUH�0LGZD\�EHFRPHV�LQFDSDEOH RI��RU�IDLOV�WR��SXEOLFO\
GHWHUPLQH�D�6SHFLDO�'LYLGHQG�RI���������EHIRUH�����DP�
RQ�WKH�6HFRQG�&RXUW�'DWH��

,I�WKH�6FKHPH�,PSOHPHQWDWLRQ�'HHG�LV�WHUPLQDWHG��WKH�
6FKHPH�ZLOO�QRW�SURFHHG�

:KHQ�PXVW�WKH�
&RQGLWLRQV�EH�
VDWLVILHG�RU�
ZDLYHG�E\"

$SDUW�IURP�WKH�&RQGLWLRQV�UHODWLQJ�WR�0LGZD\�
6KDUHKROGHU�DSSURYDO�DQG�&RXUW�DSSURYDO��WKH�
&RQGLWLRQV�PXVW�EH�VDWLVILHG�RU�ZDLYHG�DV�DW�����DP�RQ�
WKH�6HFRQG�&RXUW�'DWH�

:KLOH�DQ\�&RQGLWLRQV��RWKHU�WKDQ�&RXUW�DSSURYDO��UHPDLQ�
XQVDWLVILHG�DQG�KDYH�QRW�EHHQ�ZDLYHG��LI�DSSOLFDEOH���
WKHUH�LV�D�ULVN�WKDW�WKH�6HFRQG�&RXUW�+HDULQJ�ZLOO�EH�
GHOD\HG�XQWLO�DIWHU�WKRVH�&RQGLWLRQV�KDYH�EHHQ�VDWLVILHG�
RU�ZDLYHG��LI�DSSOLFDEOH���,I�WKH�6HFRQG�&RXUW�+HDULQJ�LV�
GHOD\HG��WKLV�PD\�LQ�WXUQ�GHOD\�WKH�,PSOHPHQWDWLRQ�'DWH�

,Q�DGGLWLRQ��WKH�6FKHPH�ZLOO�QRW�SURFHHG�LI�DQ\�RI�WKH�
&RQGLWLRQV�DUH�QRW�VDWLVILHG�RU�ZDLYHG��LI�DSSOLFDEOH��E\�
WKH�(QG�'DWH��DQG�HLWKHU�0LGZD\�RU�%LG&R�WHUPLQDWHV�
WKH�6FKHPH�,PSOHPHQWDWLRQ�'HHG��

)XUWKHU��LI�D�6SHFLDO�'LYLGHQG�RI���������LV�QRW�SXEOLFO\�
GHWHUPLQHG�E\�WKH�0LGZD\�%RDUG��%LG&R�PD\�WHUPLQDWH�
WKH�6FKHPH�,PSOHPHQWDWLRQ�'HHG��LQ�ZKLFK�FDVH��WKH�
6FKHPH�ZLOO QRW�SURFHHG�

7KH�(QG�'DWH�LV����0D\����� DQG�PD\�EH�H[WHQGHG�E\�
DJUHHPHQW�EHWZHHQ�0LGZD\�DQG�%LG&R�

6HFWLRQV���� DQG�
������D�

:KHQ�GRHV�WKH�
6FKHPH�EHFRPH�
(IIHFWLYH"

,Q�RUGHU�WR�EHFRPH�(IIHFWLYH��WKH�6FKHPH�PXVW�EH�
DSSURYHG�E\�WKH�&RXUW�DW�WKH�6HFRQG�&RXUW�+HDULQJ�

0LGZD\�ZLOO�DSSO\�WR�WKH�&RXUW�IRU�DQ�RUGHU�DSSURYLQJ�WKH�
6FKHPH�LI�WKH�6FKHPH�LV�DSSURYHG�E\�WKH�5HTXLVLWH�
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3DJH�_�����

���,Q�UHODWLRQ�WR�WKH�XQDQLPRXV�UHFRPPHQGDWLRQ�RI�WKH�0LGZD\�'LUHFWRUV��UHIHU�WR�6HFWLRQ�����IRU�IXUWKHU�GHWDLOV��

4XHVWLRQ $QVZHU 0RUH�LQIRUPDWLRQ

0DMRULWLHV�RI�0LGZD\�6KDUHKROGHUV�YRWLQJ�DW�WKH�6FKHPH�
0HHWLQJ�DQG�DOO�RWKHU�&RQGLWLRQV��RWKHU�WKDQ�&RXUW�
DSSURYDO��KDYH�EHHQ�VDWLVILHG�RU�ZDLYHG�

,I�WKH�&RXUW�PDNHV�RUGHUV�DSSURYLQJ�WKH�6FKHPH��
0LGZD\�ZLOO�ORGJH�D�FRS\�RI�WKRVH�RUGHUV�ZLWK�$6,&�
XQGHU�VHFWLRQ���������RI�WKH�&RUSRUDWLRQV�$FW��$V�VRRQ�
DV�WKH�FRSLHV�RI�WKH�&RXUW�RUGHUV�DSSURYLQJ�WKH�6FKHPH�
DUH�ORGJHG�ZLWK�$6,&��WKH�6FKHPH�ZLOO�EHFRPH�(IIHFWLYH��
7KLV�LV�H[SHFWHG�WR�RFFXU�RQ�RU�VKRUWO\�DIWHU�WKH�GDWH�RQ�
ZKLFK�WKH�&RXUW LVVXHV�RUGHUV�DSSURYLQJ�WKH�6FKHPH�
�FXUUHQWO\�VFKHGXOHG�WR�EH�RQ�7XHVGD\����)HEUXDU\�
������

9RWLQJ�RQ�WKH�6FKHPH

:KDW�LV�WKH�
6FKHPH�
5HVROXWLRQ"

7KH�6FKHPH�5HVROXWLRQ�LV�D�UHVROXWLRQ�WR�DSSURYH�WKH�
6FKHPH��,W�ZLOO�EH�YRWHG�RQ�DW�WKH�6FKHPH�0HHWLQJ�DQG�
LV�VHW�RXW�LQ�WKH�1RWLFH�RI�6FKHPH�0HHWLQJ�DW�$QQH[XUH�
)�

6HFWLRQ�� DQG�
$QQH[XUH )�

:KHUH�DQG�ZKHQ�
LV�WKH�6FKHPH�
0HHWLQJ"

7KH�6FKHPH�0HHWLQJ�LV�VFKHGXOHG�WR�EH�KHOG�DW�WKH�
RIILFHV�RI�.30*��/HYHO�����7RZHU����&ROOLQV�6TXDUH������
&ROOLQV�6WUHHW��0HOERXUQH�9,&������DW������DP��$('7��
RQ�7KXUVGD\����-DQXDU\������

$QQH[XUH )�

:KR�FDQ�YRWH�DW�
WKH�6FKHPH�
0HHWLQJ"

,I�\RX�DUH�D�0LGZD\�6KDUHKROGHU�DW�����SP��$('7��RQ�
WKH�0HHWLQJ�5HFRUG�'DWH��\RX�PD\�YRWH�DW�WKH�6FKHPH�
0HHWLQJ�

,I�\RX�DUH�HOLJLEOH�WR�YRWH�DQG�KDYH�DSSRLQWHG�D�SUR[\��
DWWRUQH\�RU�FRUSRUDWH�UHSUHVHQWDWLYH��WKDW�LQGLYLGXDO�PD\�
YRWH�DW�WKH�6FKHPH�0HHWLQJ�RQ�\RXU�EHKDOI�

$V�QRWHG�DERYH��5LYHU�&DSLWDO�FXUUHQWO\�KROGV�6KDUHV�LQ�
0LGZD\�UHSUHVHQWLQJ�DSSUR[LPDWHO\�������RI�0LGZD\¶V�
WRWDO�LVVXHG�VKDUH�FDSLWDO���+RZHYHU��5LYHU�&DSLWDO�ZLOO�
QRW�YRWH�RQ�WKH�6FKHPH�5HVROXWLRQ�DW�WKH�6FKHPH�
0HHWLQJ�

6HH�6HFWLRQ���� DQG�
WKH�1RWLFH�RI�6FKHPH�
0HHWLQJ�LQ�$QQH[XUH�
)�

,V�YRWLQJ�
FRPSXOVRU\"

9RWLQJ�LV�QRW�FRPSXOVRU\��+RZHYHU��WKH�6FKHPH�ZLOO�RQO\�
EH�VXFFHVVIXO�LI�LW�LV�DSSURYHG�E\�WKH�0LGZD\�
6KDUHKROGHUV�E\�WKH�5HTXLVLWH�0DMRULWLHV��VR�YRWLQJ�LV�
LPSRUWDQW�DQG�WKH�0LGZD\�%RDUG�HQFRXUDJHV�\RX�WR�
YRWH��

7KH�0LGZD\�%RDUG�XQDQLPRXVO\�UHFRPPHQGV�� WKDW�
0LGZD\�6KDUHKROGHUV�YRWH�LQ�IDYRXU�RI�WKH�6FKHPH�LQ�
WKH�DEVHQFH�RI�D�6XSHULRU�3URSRVDO��DQG�VXEMHFW�WR�WKH�
,QGHSHQGHQW�([SHUW�FRQWLQXLQJ�WR�FRQFOXGH�WKDW�WKH�
6FKHPH�LV�LQ�WKH�EHVW�LQWHUHVWV�RI�0LGZD\�6KDUHKROGHUV�

6HFWLRQ���� DQG������

:KDW�DUH�WKH�
DSSURYDO�

)RU�WKH�6FKHPH�WR�EH�DSSURYHG��WKH�6FKHPH�5HVROXWLRQ� 6HFWLRQ���� DQG�
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WKUHVKROGV�IRU�WKH�
6FKHPH"

PXVW�EH�SDVVHG�E\�WKH�5HTXLVLWH�0DMRULWLHV��EHLQJ�

x XQOHVV�WKH�&RXUW�RUGHUV�RWKHUZLVH��PRUH�WKDQ�����LQ�
QXPEHU�RI�0LGZD\�6KDUHKROGHUV�ZKR�DUH�SUHVHQW�
DQG�YRWLQJ��HLWKHU�LQ�SHUVRQ�RU�E\�SUR[\��E\�DWWRUQH\�
RU��LQ�WKH�FDVH�RI�D�FRUSRUDWLRQ��E\�LWV�GXO\�DSSRLQWHG�
FRUSRUDWH�UHSUHVHQWDWLYH��DW�WKH�6FKHPH�0HHWLQJ�
DQG

x DW�OHDVW�����RI�WKH�WRWDO�QXPEHU�RI�YRWHV�FDVW�RQ�WKH�
6FKHPH�5HVROXWLRQ�

(YHQ�LI�WKH�6FKHPH�LV�DSSURYHG�E\�WKH�5HTXLVLWH�
0DMRULWLHV�RI�0LGZD\�6KDUHKROGHUV�DW�WKH�6FKHPH�
0HHWLQJ��WKH�6FKHPH�LV�VWLOO�VXEMHFW�WR�WKH�DSSURYDO�RI�
WKH�&RXUW�

�����D��

+RZ�FDQ�,�YRWH�LI�,�
FDQ¶W��RU�GR�QRW�
ZLVK�WR��DWWHQG�
WKH�6FKHPH�
0HHWLQJ"

,I�\RX�ZRXOG�OLNH�WR�YRWH�EXW�FDQQRW��RU�GR�QRW�ZLVK�WR��
DWWHQG�WKH�6FKHPH�0HHWLQJ��\RX�FDQ�YRWH�E\�DSSRLQWLQJ�
D�SUR[\��LQFOXGLQJ�E\�ORGJLQJ�\RXU�3UR[\�)RUP�RQOLQH�DW�
ZZZ�LQYHVWRUYRWH�FRP�DX DQG�XVLQJ�FRQWURO�QXPEHU�
������ DQG�\RXU�651�RU�+,1��RU�E\�DSSRLQWLQJ�DQ�
DWWRUQH\�WR�DWWHQG�DQG�YRWH�RQ�\RXU�EHKDOI�

<RX�PD\�DOVR�YRWH�E\�FRUSRUDWH�UHSUHVHQWDWLYH�LI�WKDW�
RSWLRQ�LV�DSSOLFDEOH�WR�\RX�

6HFWLRQ���� DQG�WKH�
1RWLFH�RI�6FKHPH�
0HHWLQJ�LQ�
$QQH[XUH )��

:KDW�LI�,�GR�QRW�
YRWH�DW�WKH�
6FKHPH�0HHWLQJ�
RU�LI�,�YRWH�DJDLQVW�
WKH�6FKHPH"

,I�WKH�6FKHPH�LV�DSSURYHG�E\�WKH�5HTXLVLWH�0DMRULWLHV�RI�
0LGZD\�6KDUHKROGHUV��WKHQ��VXEMHFW�WR�WKH�RWKHU�
&RQGLWLRQV�EHLQJ�VDWLVILHG�RU�ZDLYHG��LI�DSSOLFDEOH��DQG�
WKH�6FKHPH�EHFRPLQJ�(IIHFWLYH��WKH�6FKHPH�ZLOO�EH�
LPSOHPHQWHG�DQG�ZLOO�EH�ELQGLQJ�RQ�DOO�0LGZD\�
6KDUHKROGHUV��LQFOXGLQJ�WKRVH�ZKR�YRWHG�DJDLQVW�WKH�
6FKHPH��RU�GLG�QRW�YRWH�

6HFWLRQV ��� DQG�
�����D���

:KHQ�ZLOO�WKH�
UHVXOW�RI�WKH�
6FKHPH�0HHWLQJ�
EH�NQRZQ"

7KH�UHVXOW�RI�WKH�6FKHPH�0HHWLQJ�ZLOO�EH�DYDLODEOH�
VKRUWO\�DIWHU�WKH�FRQFOXVLRQ�RI�WKH�PHHWLQJ�DQG�ZLOO�EH�
DQQRXQFHG�WR�$6;�RQFH�DYDLODEOH��(YHQ�LI�WKH�6FKHPH�
5HVROXWLRQ�LV�SDVVHG�E\�WKH�6FKHPH�0HHWLQJ��WKH�
6FKHPH�LV�VWLOO�VXEMHFW�WR�DSSURYDO�RI�WKH�&RXUW�

6HH�,PSRUWDQW�'DWHV�
SDJH�

:KDW�LI�,�ZDQW�WR�
RSSRVH�WKH�
6FKHPH"

,I�\RX��DV�D�0LGZD\�6KDUHKROGHU��RSSRVH�WKH�6FKHPH��
\RX�PD\�

x DWWHQG�WKH�6FKHPH�0HHWLQJ�LQ�SHUVRQ�RU�E\�SUR[\��
UHSUHVHQWDWLYH�RU�DWWRUQH\�DQG�YRWH�DJDLQVW�WKH�
UHOHYDQW�6FKHPH�5HVROXWLRQ��DQG�RU

x LI�0LGZD\�6KDUHKROGHUV�SDVV�WKH�6FKHPH�5HVROXWLRQ�
DW�WKH�6FKHPH�0HHWLQJ�DQG�\RX�ZLVK�WR�DSSHDU�DQG�
EH�KHDUG�DW�WKH�KHDULQJ�RQ�WKH�6HFRQG�&RXUW�'DWH��
\RX�PXVW�ORGJH�D�QRWLFH�RI�LQWHQWLRQ�WR�DSSHDU�DW�
VXFK�KHDULQJ�DQG�LQGLFDWH�RSSRVLWLRQ�WR�WKH�6FKHPH��
<RX�VKRXOG�VHHN SURIHVVLRQDO�DGYLFH�DV�WR�KRZ�WR�GR�
WKLV�

6HH�,PSRUWDQW�1RWLFHV�
DQG�6HFWLRQV�� DQG
�����F���
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7UDGLQJ

&DQ�,�VHOO�P\�
0LGZD\�6KDUHV�
EHIRUH�WKH�
6FKHPH�LV�
LPSOHPHQWHG"

<RX�FDQ�VHOO�\RXU�0LGZD\�6KDUHV�RQ-PDUNHW�DW�DQ\�WLPH�
EHIRUH�WKH�FORVH�RI�WUDGLQJ�RQ�$6;�RQ�WKH�(IIHFWLYH�'DWH��
+RZHYHU��LI�\RX�GR�VR�\RX�ZLOO�UHFHLYH�WKH�WUDGH�SULFH�\RX�
DJUHH�WR�RQ-PDUNHW�DW�WKH�WLPH�RI�VDOH�ZKLFK�PD\�QRW�EH�
WKH�VDPH�SULFH�DV�WKH�&DVK�&RQVLGHUDWLRQ��DQG�\RX�PD\�
DOVR�EH�UHTXLUHG�WR�SD\�EURNHUDJH�

0LGZD\�LQWHQGV�WR�DSSO\�WR�$6;�IRU�0LGZD\�6KDUHV�WR�EH�
VXVSHQGHG�IURP�RIILFLDO�TXRWDWLRQ�RQ�$6;�IURP�FORVH�RI�
WUDGLQJ�RQ�WKH�(IIHFWLYH�'DWH��<RX�ZLOO�QRW�EH�DEOH�WR�VHOO�
\RXU�0LGZD\�6KDUHV�RQ-PDUNHW�DIWHU�WKDW�WLPH��<RX�PD\�
KRZHYHU�VHHN�WR�VHOO�\RXU�0LGZD\�6KDUHV�RII-PDUNHW�
DIWHU�WKH�(IIHFWLYH�'DWH�EXW�EHIRUH�WKH�6FKHPH�5HFRUG�
'DWH�

,I�\RX�VHOO�\RXU�0LGZD\�6KDUHV�EHIRUH�WKH�6FKHPH�
5HFRUG�'DWH��\RX�

x PD\�UHFHLYH�WKH�SURFHHGV�RI�WKH�VDOH�RI�\RXU�0LGZD\�
6KDUHV�VRRQHU�WKDQ�\RX�ZRXOG�UHFHLYH�SD\PHQW�
XQGHU�WKH�6FKHPH��QRWLQJ�WKDW�\RXU�VDOH�SURFHHGV�
PD\�YDU\�IURP�WKH�&DVK &RQVLGHUDWLRQ��

x ZLOO�QRW�UHFHLYH�WKH�6SHFLDO�'LYLGHQG�LI�\RX�DUH�QRW�D�
0LGZD\�6KDUHKROGHU�RQ�WKH�6SHFLDO�'LYLGHQG�5HFRUG�
'DWH�

x PD\�LQFXU�EURNHUDJH�FRVWV�LI�\RX�VHOO�\RXU�0LGZD\�
6KDUHV�RQ�PDUNHW��DQG�

x ZLOO�QRW�EH�DEOH�WR�SDUWLFLSDWH�LQ�WKH�6FKHPH�RU�D�
6XSHULRU�3URSRVDO��LI�RQH�HPHUJHV�DIWHU�WKH�GDWH�RQ�
ZKLFK�\RX�VHOO�\RXU�0LGZD\�6KDUHV

6HFWLRQ�����F��

2WKHU�TXHVWLRQV

:KHQ�ZLOO�WKH�
%UHDN�)HH�EH�
SD\DEOH"

0LGZD\�ZLOO�EH�REOLJHG�WR�SD\�%LG&R�D�%UHDN�)HH�RI�XS�
WR�������������H[FOXGLQJ�*67��LQ�FHUWDLQ�FLUFXPVWDQFHV��
LQFOXGLQJ�LI�

x GXULQJ�WKH�([FOXVLYLW\�3HULRG��DQ\�RI�WKH�0LGZD\�
'LUHFWRUV�ZLWKGUDZV�RU�DGYHUVHO\�UHYLVHV�WKHLU�
UHFRPPHQGDWLRQ�WR�YRWH�LQ�IDYRXU�RI�WKH�6FKHPH��RU�
PDNHV�DQ\�SXEOLF�VWDWHPHQW�WR�WKH�HIIHFW�WKDW�WKH�
6FKHPH�LV�QRW��RU�LV�QR�ORQJHU��UHFRPPHQGHG��
VXEMHFW�WR�FHUWDLQ�H[FHSWLRQV���LQFOXGLQJ�ZKHUH�WKH�
,QGHSHQGHQW�([SHUW�VXEVHTXHQWO\�GHWHUPLQHV�WKDW�
WKH�6FKHPH LV�QRW�LQ�WKH�EHVW�LQWHUHVW�RI�0LGZD\�
6KDUHKROGHUV�H[FHSW�ZKHUH�WKH�UHDVRQ�IRU�WKDW�
FRQFOXVLRQ�LV�D�&RPSHWLQJ�3URSRVDO��

x D�&RPSHWLQJ�3URSRVDO�LV�DQQRXQFHG�RU�PDGH�EHIRUH�
WKH�6HFRQG�&RXUW�'DWH�DQG��ZLWKLQ����PRQWKV�RI�WKH�
GDWH�RI�VXFK�DQQRXQFHPHQW��D�7KLUG�3DUW\�RU�DQ�
$VVRFLDWH�RI�WKDW�7KLUG�3DUW\��L��FRPSOHWHV�D�
&RPSHWLQJ�3URSRVDO��RU��LL��DFTXLUHV�D�5HOHYDQW�
,QWHUHVW�LQ�PRUH�WKDQ�����RI�WKH�0LGZD\�6KDUHV�
XQGHU�D�WUDQVDFWLRQ�WKDW�LV�RU�KDV�EHFRPH�ZKROO\�
XQFRQGLWLRQDO�RU�RWKHUZLVH�FRPHV�WR�&RQWURO�0LGZD\�
RU�DFTXLUHV�VXEVWDQWLDOO\�DOO�RI�WKH�DVVHWV�RI�0LGZD\��

x 0LGZD\�HQWHUV�LQWR�DQ\�DJUHHPHQW�ZLWK�D�7KLUG�3DUW\�
LQ�UHVSHFW�RI�D�&RPSHWLQJ�3URSRVDO�SXUVXDQW�WR�

6HFWLRQ�����G���
������H��DQG�������I��
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ZKLFK�D�7KLUG�3DUW\��0LGZD\�RU�ERWK�DJUHH�WR�
XQGHUWDNH��LPSOHPHQW�RU�JLYH�HIIHFW�WR�D�&RPSHWLQJ�
3URSRVDO�

x DW�DQ\�WLPH�SULRU�WR�WKH�6HFRQG�&RXUW�'DWH��D�7KLUG�
3DUW\�DFTXLUHV�D�5HOHYDQW�,QWHUHVW�LQ�����RU�PRUH�RI�
WKH�0LGZD\�6KDUHV�XQGHU�D�WUDQVDFWLRQ�WKDW�LV�RU�KDV�
EHFRPH�ZKROO\�XQFRQGLWLRQDO�RU�RWKHUZLVH�DFTXLUHV�
�HLWKHU�DORQH�RU�LQ�DJJUHJDWH��&RQWURO�RI�0LGZD\��

x %LG&R�YDOLGO\ WHUPLQDWHV�WKH�6FKHPH�,PSOHPHQWDWLRQ�
'HHG�LQ�FLUFXPVWDQFHV�ZKHUH�0LGZD\�LV�LQ�PDWHULDO�
EUHDFK�RI�WKH�6FKHPH�,PSOHPHQWDWLRQ�'HHG�DQG�IDLOV�
WR�UHPHG\�WKDW�EUHDFK�ZLWKLQ�WKH�UHTXLVLWH�WLPHIUDPH�

$�UHGXFHG�%UHDN�)HH�RI����������LV�DOVR�SD\DEOH�E\�
0LGZD\�DW�DQ\�WLPH�EHIRUH������DP�RQ�WKH�6HFRQG�&RXUW�
'DWH�E\�QRWLFH�LQ�ZULWLQJ�WR�0LGZD\�LI��D��D�6SHFLDO�
'LYLGHQG�RI���������LQ�DJJUHJDWH�SHU�0LGZD\�6KDUH�
EHFRPHV�LQFDSDEOH�RI�EHLQJ�GHFODUHG�RU�GHWHUPLQHG�DQG�
SDLG�LQ�DFFRUGDQFH�ZLWK�FODXVH�����RI�WKH�6FKHPH�
,PSOHPHQWDWLRQ�'HHG�RU�DQ\�DJUHHPHQW�PDGH�EHWZHHQ�
WKH�SDUWLHV�LQ�ZULWLQJ�RU��E��KDV�QRW�EHHQ�SXEOLFO\�
GHFODUHG�RU�GHWHUPLQHG�WR�EH�SDLG�E\�0LGZD\�WR�0LGZD\�
6KDUHKROGHUV�E\�WKH�GDWH�ZKLFK�LV���%XVLQHVV�'D\V�
EHIRUH�WKDW�WLPH�

%LG&R�ZLOO�EH�REOLJHG�WR�SD\�0LGZD\�D�%UHDN�IHH�RI�
������������H[FOXGLQJ�*67��LI�0LGZD\�LV�HQWLWOHG�WR�
WHUPLQDWH�WKH�6FKHPH�,PSOHPHQWDWLRQ�'HHG�DQG�GRHV�
WHUPLQDWH�WKH�6FKHPH�,PSOHPHQWDWLRQ�'HHG�LQ�
FLUFXPVWDQFHV�ZKHUH�%LG&R�LV�LQ�PDWHULDO�EUHDFK�RI�WKH�
6FKHPH�,PSOHPHQWDWLRQ�'HHG�DQG�IDLOV�WR�UHPHG\�WKDW�
EUHDFK�ZLWKLQ�WKH�UHTXLVLWH�WLPHIUDPH�

:KDW�KDSSHQV�LI�
WKH�6FKHPH�GRHV�
QRW�SURFHHG"

,I�WKH�6FKHPH�LV�QRW�DSSURYHG�DW�WKH�6FKHPH�0HHWLQJ��
RU�DQRWKHU�FRQGLWLRQ�WR�WKH�6FKHPH�LV�QRW�VDWLVILHG�RU�
ZDLYHG��ZKHUH�FDSDEOH�RI�ZDLYHU���WKH�6FKHPH�ZLOO�QRW�
SURFHHG�

,I�WKH�6FKHPH�GRHV�QRW�SURFHHG�

x WKH�6FKHPH�&RQVLGHUDWLRQ�ZLOO�QRW�EH�SURYLGHG�WR�
6FKHPH�6KDUHKROGHUV�

x WKH�6SHFLDO�'LYLGHQG�ZLOO�QRW�EH�SDLG�

x %LG&R�ZLOO�QRW�DFTXLUH�WKH�6FKHPH�6KDUHV��

x 0LGZD\�ZLOO�FRQWLQXH�WR�EH�OLVWHG�RQ�$6;��DQG

x 0LGZD\�6KDUHKROGHUV�ZLOO�UHWDLQ�WKHLU�0LGZD\�6KDUHV�
DQG�FRQWLQXH�WR�VKDUH�LQ�DQ\�EHQHILWV�DQG�ULVNV�RI�
0LGZD\¶V�RQJRLQJ�EXVLQHVV�

,I�WKH�6FKHPH�GRHV�QRW�SURFHHG��DQG�QR�6XSHULRU�
3URSRVDO�HPHUJHV��0LGZD\�6KDUHKROGHUV�ZLOO�FRQWLQXH�WR�
EH�H[SRVHG�WR�WKH�JHQHUDO�PDUNHW�ULVNV�VHW�RXW�LQ�6HFWLRQ�
��� DQG�WKH�ULVN�IDFWRUV�UHODWLQJ�WR�WKH�EXVLQHVV�DQG�
RSHUDWLRQV�RI�WKH�0LGZD\�*URXS�VHW�RXW�LQ�6HFWLRQ������
LQFOXGLQJ�WKH�ULVN�WKDW�WKH�SULFH�RI�0LGZD\�6KDUHV�PD\�
IDOO�

6HFWLRQ����� VHWV�RXW�
IXUWKHU�GHWDLOV�RQ�ZKDW�
KDSSHQV�LI�WKH�
6FKHPH�GRHV�QRW�
SURFHHG
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:KR�FDQ�,�FRQWDFW�
LI�,�KDYH�IXUWKHU�
TXHVWLRQV�LQ�
UHODWLRQ�WR�WKH�
6FKHPH"

,I�\RX�KDYH�DQ\�IXUWKHU�TXHVWLRQV��\RX�VKRXOG�VHHN�
DGYLFH�IURP�LQGHSHQGHQW�DQG�DSSURSULDWHO\�TXDOLILHG�
ILQDQFLDO��OHJDO��VWRFNEURNLQJ�DQG�WD[DWLRQ�DGYLVHUV�

<RX�PD\�DOVR�FDOO�WKH�6KDUHKROGHU�,QIRUPDWLRQ�/LQH�RQ�
������������ �ZLWKLQ�$XVWUDOLD���RU����������������
�RXWVLGH�$XVWUDOLD���EHWZHHQ�����DP�DQG�����SP
�$('7���0RQGD\�WR�)ULGD\�
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�� 1H[W�VWHSV

��� &DUHIXOO\�UHDG�WKLV�6FKHPH�%RRNOHW LQ�IXOO�DQG�VHHN�DGYLFH�LI�\RX�KDYH�DQ\�
TXHVWLRQV

<RX�VKRXOG�FDUHIXOO\�UHDG�WKLV�6FKHPH�%RRNOHW�LQ�LWV�HQWLUHW\�WR�DVVLVW�\RX�LQ�PDNLQJ�DQ�
LQIRUPHG�GHFLVLRQ�RQ�KRZ�WR�YRWH�RQ�WKH�6FKHPH�

7KLV�6FKHPH�%RRNOHW�FRQWDLQV�LPSRUWDQW�LQIRUPDWLRQ��LQFOXGLQJ�

x WKH�UHDVRQV�IRU�WKH�0LGZD\ 'LUHFWRUV¶�UHFRPPHQGDWLRQ�

x WKH�UHDVRQV�ZK\�\RX�PD\�FKRRVH�WR�YRWH�IRU�RU�DJDLQVW�WKH�6FKHPH�

x LQIRUPDWLRQ�DERXW�WKH�6FKHPH�&RQVLGHUDWLRQ�

x LQIRUPDWLRQ�DERXW�0LGZD\��%LG&R��5ROO&R�DQG�5LYHU�&DSLWDO��

x ULVNV�DVVRFLDWHG�ZLWK�WKH�6FKHPH DQG

x WKH�,QGHSHQGHQW�([SHUW¶V�5HSRUW�

,I�\RX�KDYH�IXUWKHU�TXHVWLRQV��\RX�FDQ�FDOO�WKH�6KDUHKROGHU�,QIRUPDWLRQ�/LQH RQ����������
��� �ZLWKLQ�$XVWUDOLD���RU���������������� �RXWVLGH�$XVWUDOLD���EHWZHHQ�����DP�DQG�
����SP��0RQGD\�WR�)ULGD\�

,I�\RX�DUH�LQ�DQ\�GRXEW�DV�WR�ZKDW�\RX�VKRXOG�GR��\RX�VKRXOG�VHHN�DGYLFH�IURP�
LQGHSHQGHQW�DQG�DSSURSULDWHO\�TXDOLILHG�ILQDQFLDO��OHJDO��VWRFNEURNLQJ RU�WD[DWLRQ�DGYLVHUV�
EHIRUH�PDNLQJ�DQ\�GHFLVLRQ�UHJDUGLQJ�WKH�6FKHPH��

��� 9RWH�RQ�WKH�6FKHPH

)RU�WKH�6FKHPH�WR�SURFHHG��LW�LV�QHFHVVDU\�WKDW�VXIILFLHQW�0LGZD\ 6KDUHKROGHUV YRWH�LQ�
IDYRXU�RI�WKH�6FKHPH�

,I�\RX�DUH�UHJLVWHUHG�DV�D�0LGZD\ 6KDUHKROGHU DW�����SP �$('7��RQ WKH�0HHWLQJ 5HFRUG�
'DWH �H[SHFWHG�WR�EH�7XHVGD\�����-DQXDU\��������\RX�ZLOO�EH�HQWLWOHG�WR�YRWH�RQ�WKH�
6FKHPH��

$V�QRWHG�DERYH��5LYHU�&DSLWDO�FXUUHQWO\�KROGV�6KDUHV�LQ�0LGZD\�UHSUHVHQWLQJ�
DSSUR[LPDWHO\�������RI�0LGZD\¶V�WRWDO�LVVXHG�VKDUH�FDSLWDO���+RZHYHU��5LYHU�&DSLWDO�ZLOO�
QRW�YRWH�RQ�WKH�6FKHPH�5HVROXWLRQ�DW�WKH�6FKHPH�0HHWLQJ�

)XUWKHU�GHWDLOV�DERXW�YRWLQJ�DUH�FRQWDLQHG�LQ�6HFWLRQ����

��� :K\�\RX�VKRXOG�YRWH

$V�D�0LGZD\�6KDUHKROGHU��\RX�KDYH�D�VD\�LQ�ZKHWKHU�%LG&R�ZLOO�DFTXLUH�DOO�WKH�LVVXHG�
VKDUHV�LQ�0LGZD\�

7KLV�LV�\RXU�RSSRUWXQLW\�WR�SOD\�D�UROH�LQ�GHFLGLQJ�WKH�IXWXUH�RI�0LGZD\�

��� &RQVLGHU�ZKHWKHU�WR�PDNH�DQ�(OHFWLRQ

,I�\RX�DUH�D�0LGZD\ 6KDUHKROGHU��RWKHU�WKDQ�DQ�,QHOLJLEOH�6KDUHKROGHU���\RX�FDQ�PDNH�DQ�
(OHFWLRQ WR�UHFHLYH�RQH�RI�WKH�6FULS�&RQVLGHUDWLRQ�2SWLRQV��

,I�\RX�GR�QRW�PDNH�D�YDOLG�(OHFWLRQ DQG�WKH�6FKHPH�LV�LPSOHPHQWHG��\RX�ZLOO�UHFHLYH�WKH�
$OO�&DVK�&RQVLGHUDWLRQ�E\�GHIDXOW�

)RU�IXUWKHU�LQIRUPDWLRQ�RQ�KRZ�WR�PDNH�DQ�(OHFWLRQ��VHH�6HFWLRQ�����
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�� +RZ�WR�YRWH�DQG�KRZ�WR�PDNH�DQ�(OHFWLRQ

7KLV�6HFWLRQ���FRQWDLQV�LQIRUPDWLRQ�SHUWDLQLQJ�WR�WKH�6FKHPH�0HHWLQJ��LQFOXGLQJ�WKH�
VSHFLILF�GHWDLOV�RI�WKH�6FKHPH�0HHWLQJ��KRZ�WR�YRWH�DW�WKH�6FKHPH�0HHWLQJ��WKH�YRWLQJ�
PDMRULWLHV�UHTXLUHG�IRU�WKH�6FKHPH�5HVROXWLRQ�WR�VXFFHHG�DQG�KRZ�WR�PDNH�DQ�(OHFWLRQ WR�
UHFHLYH�6FKHPH�&RQVLGHUDWLRQ�

��� 6FKHPH�0HHWLQJ�GHWDLOV

7KH�QRWLFH�FRQYHQLQJ�WKH�6FKHPH�0HHWLQJ�LV�DWWDFKHG�DW�$QQH[XUH�) WR�WKLV�6FKHPH�
%RRNOHW�� $�SHUVRQDOLVHG�3UR[\�)RUP�IRU�WKH�6FKHPH 0HHWLQJ�DFFRPSDQLHV�WKLV�6FKHPH�
%RRNOHW���<RX�FDQ�DOVR�ORGJH�\RXU�SUR[\�RQOLQH�DW�ZZZ�LQYHVWRUYRWH�FRP�DX��<RX�ZLOO�
QHHG�FRQWURO�QXPEHU ������ DQG�\RXU�651�RU�+,1�

7KH�6FKHPH�0HHWLQJ�ZLOO�EH�KHOG�DW������DP�7KXUVGD\����-DQXDU\����� DW�WKH�RIILFHV�RI�
.30*��/HYHO�����7RZHU����&ROOLQV�6TXDUH������&ROOLQV�6WUHHW��0HOERXUQH�9,&�������

)XUWKHU�LQVWUXFWLRQV�DUH�RXWOLQHG�LQ�WKH�1RWLFH�RI�6FKHPH�0HHWLQJ�LQ�$QQH[XUH�)��

��� 9RWLQJ�PDMRULWLHV�UHTXLUHG

7KH�6FKHPH�QHHGV�WR�EH�DSSURYHG�E\�WKH�5HTXLVLWH�0DMRULWLHV RI�0LGZD\ 6KDUHKROGHUV�
DW�WKH�6FKHPH�0HHWLQJ��ZKLFK�LV�

x DW�OHDVW�����RI�WKH�WRWDO�QXPEHU�RI�YRWHV�FDVW�RQ�WKH�6FKHPH�5HVROXWLRQ�E\�
0LGZD\ 6KDUHKROGHUV�SUHVHQW�DQG�YRWLQJ�DW�WKH�6FKHPH 0HHWLQJ��LQ�SHUVRQ��RU�
E\�SUR[\��DWWRUQH\�RU�FRUSRUDWH�UHSUHVHQWDWLYH���DQG

x D�PDMRULW\�LQ�QXPEHU��PRUH�WKDQ������RI�0LGZD\ 6KDUHKROGHUV�SUHVHQW�DQG�
YRWLQJ�DW�WKH�6FKHPH�0HHWLQJ��LQ�SHUVRQ��RU�E\ SUR[\��DWWRUQH\�RU�FRUSRUDWH�
UHSUHVHQWDWLYH��

7KH�&RXUW�KDV�WKH�GLVFUHWLRQ�WR�ZDLYH�WKH�VHFRQG�RI�WKHVH�WZR�UHTXLUHPHQWV�LI�LW�FRQVLGHUV�
LW�DSSURSULDWH�WR�GR�VR�

,I�WKH�6FKHPH�LV�QRW�DSSURYHG�E\�WKH�5HTXLVLWH�0DMRULWLHV�RI�0LGZD\ 6KDUHKROGHUV�LQ�
DFFRUGDQFH�ZLWK�VXESDUDJUDSK��������D��LL��RI�WKH�&RUSRUDWLRQV�$FW�DQG�DSSURYHG�E\�WKH�
&RXUW�LQ�DFFRUGDQFH�ZLWK�SDUDJUDSK��������E��RI�WKH�&RUSRUDWLRQV�$FW��WKH�6FKHPH�ZLOO�
QRW�SURFHHG�

<RX�VKRXOG�EH�DZDUH�WKDW�HYHQ�LI�\RX�GR�QRW�YRWH��RU�YRWH�DJDLQVW�WKH�6FKHPH��WKH�
6FKHPH�PD\�VWLOO�EH�LPSOHPHQWHG�LI�LW�LV�DSSURYHG�E\�WKH�5HTXLVLWH�0DMRULWLHV�RI�0LGZD\
6KDUHKROGHUV�DQG�WKH�&RXUW���,I�WKLV�RFFXUV��\RXU�0LGZD\ 6KDUHV�ZLOO�EH�WUDQVIHUUHG�WR�
%LG&R DQG�\RX�ZLOO�UHFHLYH�WKH�6FKHPH�&RQVLGHUDWLRQ��HYHQ�WKRXJK�\RX�GLG�QRW�YRWH�RQ��
RU�YRWHG�DJDLQVW��WKH�6FKHPH 5HVROXWLRQ�DW�WKH�6FKHPH�0HHWLQJ��

��� <RXU�YRWH�LV�LPSRUWDQW

0LGZD\ 'LUHFWRUV�XUJH�0LGZD\ 6KDUHKROGHUV�WR�YRWH�RQ�WKH�6FKHPH�5HVROXWLRQ��7KH�
6FKHPH�DIIHFWV�\RXU�VKDUHKROGLQJ�LQ�0LGZD\ DQG�\RXU�YRWH�RQ�WKH�6FKHPH�5HVROXWLRQ�LV�
LPSRUWDQW�LQ�GHWHUPLQLQJ�ZKHWKHU�WKH�6FKHPH�EHFRPHV�(IIHFWLYH�

,I�\RX�DUH�XQDEOH�WR�DWWHQG�WKH�6FKHPH�0HHWLQJ��WKH�0LGZD\�'LUHFWRUV�XUJH�\RX�WR�
FRPSOHWH�DQG�UHWXUQ��LQ�WKH�HQFORVHG�UHSO\-SDLG�HQYHORSH��WKH�SHUVRQDOLVHG�6FKHPH�
0HHWLQJ�3UR[\�)RUP�WKDW�DFFRPSDQLHV�WKLV�6FKHPH�%RRNOHW�RU�ORGJH�\RXU�6FKHPH�
0HHWLQJ�3UR[\�)RUP�RQOLQH�DW�&RPSXWHUVKDUH¶V�ZHEVLWH��ZZZ�LQYHVWRUYRWH�FRP�DX�DQG�
XVH�FRQWURO�QXPEHU���������LQ�DFFRUGDQFH�ZLWK�WKH�LQVWUXFWLRQV�JLYHQ�WKHUH�

��� 9RWLQJ�HQWLWOHPHQWV

0LGZD\ 6KDUHKROGHUV�UHJLVWHUHG�RQ�WKH�0LGZD\ 6KDUH�5HJLVWHU�RQ�WKH�0HHWLQJ 5HFRUG�
'DWH��FXUUHQWO\�H[SHFWHG�WR�EH�����SP��$('7��7XHVGD\�����-DQXDU\�������ZLOO EH�HQWLWOHG�
WR�YRWH�DW�WKH�6FKHPH�0HHWLQJ�

$V�QRWHG�DERYH��5LYHU�&DSLWDO�FXUUHQWO\�KROGV�6KDUHV�LQ�0LGZD\�UHSUHVHQWLQJ�
DSSUR[LPDWHO\�������RI�0LGZD\¶V�WRWDO�LVVXHG�VKDUH�FDSLWDO���+RZHYHU��5LYHU�&DSLWDO�ZLOO�
QRW�YRWH�RQ�WKH�6FKHPH�5HVROXWLRQ�DW�WKH�6FKHPH�0HHWLQJ�
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��� +RZ�WR�YRWH

<RX�PD\�YRWH�

x LQ�SHUVRQ��E\�DWWHQGLQJ�WKH�6FKHPH�0HHWLQJ�LQ�SHUVRQ�DW������DP �$('7�
7KXUVGD\����-DQXDU\����� DW�WKH�RIILFHV�RI�.30*��/HYHO�����7RZHU����&ROOLQV�
6TXDUH������&ROOLQV�6WUHHW��0HOERXUQH�9,&�������

x E\�SUR[\��E\�FRPSOHWLQJ�DQG�UHWXUQLQJ�WKH�3UR[\�)RUP�SURYLGHG�ZLWK�WKLV�
6FKHPH�%RRNOHW�LQ�DFFRUGDQFH�ZLWK�WKH�LQVWUXFWLRQV�RQ�WKH�3UR[\�)RUP��7R�EH�
YDOLG��WKH�3UR[\�)RUP�PXVW�EH�UHFHLYHG�E\�WKH�0LGZD\ 6KDUH�5HJLVWU\�E\���DP
�$('7� RQ�7XHVGD\�����-DQXDU\������

x E\�DWWRUQH\��E\�DSSRLQWLQJ�DQ�DWWRUQH\�WR�SDUWLFLSDWH�LQ�WKH�6FKHPH�0HHWLQJ�E\�
GHOLYHULQJ�DQ�LQVWUXPHQW�DSSRLQWLQJ�WKH�DWWRUQH\�WR�WKH�6KDUH�5HJLVWU\ SULRU�WR�
WKH�6FKHPH�0HHWLQJ��RU

x E\�FRUSRUDWH�UHSUHVHQWDWLYH��LQ�WKH�FDVH�RI�D�ERG\�FRUSRUDWH�ZKLFK�LV�D�
0LGZD\ 6KDUHKROGHU��E\�DSSRLQWLQJ�D�FRUSRUDWH�UHSUHVHQWDWLYH�WR�DWWHQG�DQG�
YRWH�DW�WKH�6FKHPH�0HHWLQJ�RQ�EHKDOI�RI�WKDW�0LGZD\ 6KDUHKROGHU�DQG�
SURYLGLQJ�D�GXO\�H[HFXWHG�³$SSRLQWPHQW�RI�&RUSRUDWH�5HSUHVHQWDWLYH´�IRUP��LQ�
DFFRUGDQFH�ZLWK�VHFWLRQ����'�RI�WKH�&RUSRUDWLRQV�$FW��SULRU�WR�WKH�6FKHPH�
0HHWLQJ�

)XUWKHU�GHWDLOV�RI�KRZ�WR�YRWH�XVLQJ�HDFK�RI�WKHVH�PHWKRGV�LV�FRQWDLQHG�LQ�WKH�1RWLFH�RI�
6FKHPH�0HHWLQJ�VHW�RXW�LQ�$QQH[XUH�)��,I�\RX�QHHG�DVVLVWDQFH�ZLWK�WKH�YRWLQJ�PHWKRGV�
DERYH��SOHDVH�FRQWDFW�WKH�0LGZD\ 6KDUHKROGHU�,QIRUPDWLRQ�/LQH�RQ������������� �ZLWKLQ�
$XVWUDOLD��RU���������������� �RXWVLGH�$XVWUDOLD��EHWZHHQ�����DP�WR�����SP��$('7��
0RQGD\�WR�)ULGD\��H[FOXGLQJ�SXEOLF�KROLGD\V��

��� 6FKHPH�&RQVLGHUDWLRQ�(OHFWLRQV�

<RX�GR�QRW�QHHG�WR�PDNH�DQ�(OHFWLRQ�LI�\RX�ZLVK�WR�UHFHLYH�WKH�&DVK�&RQVLGHUDWLRQ�

,I�\RX�DUH�D�0LGZD\�6KDUHKROGHU��RWKHU�WKDQ�DQ�,QHOLJLEOH�6KDUHKROGHU���\RX�FDQ�PDNH�DQ�
(OHFWLRQ WR�UHFHLYH�6FULS�&RQVLGHUDWLRQ���6HH�6HFWLRQ ��� ZKLFK�VHWV�RXW�IXUWKHU�GHWDLOV�
UHODWLQJ�WR�WKH�6FULS &RQVLGHUDWLRQ�2SWLRQV�

7R�PDNH�DQ�(OHFWLRQ��FRPSOHWH�WKH�(OHFWLRQ�)RUP��VHQW�ZLWK�WKLV�6FKHPH�%RRNOHW��DQG
UHWXUQ LW�LQ�DFFRUGDQFH�ZLWK�WKH�LQVWUXFWLRQV�RQ�WKH�(OHFWLRQ�)RUP�VR�WKDW�LW�LV�UHFHLYHG�E\�
WKH�6KDUH�5HJLVWU\ E\�QR�ODWHU�WKDQ�WKH�(OHFWLRQ�7LPH �FXUUHQWO\�H[SHFWHG�WR�EH�����SP�
�$('7��RQ�0RQGD\�����-DQXDU\���������

,I�\RX�GR�QRW�PDNH�D�YDOLG�(OHFWLRQ RU�\RXU�(OHFWLRQ LV�QRW�UHFHLYHG�E\�WKH�6KDUH�5HJLVWU\
E\�WKH�(OHFWLRQ�7LPH DQG�WKH�6FKHPH�EHFRPHV�(IIHFWLYH� \RX�ZLOO�UHFHLYH�6FKHPH�
&RQVLGHUDWLRQ�LQ�WKH�IRUP�RI�WKH�$OO�&DVK &RQVLGHUDWLRQ��,I�\RX�DUH�DQ�,QHOLJLEOH�
6KDUHKROGHU RU�D�SHUVRQ�ZKR�EHFRPHV�D�0LGZD\ 6KDUHKROGHU�DIWHU�WKH�(OHFWLRQ�7LPH��
\RX�ZLOO�UHFHLYH WKH�$OO�&DVK�&RQVLGHUDWLRQ�

,I�\RX�KROG�RQH�RU�PRUH�SDUFHOV�RI�0LGZD\ 6KDUHV�DV�WUXVWHH�RU�QRPLQHH�IRU��RU�RWKHUZLVH�
RQ�DFFRXQW�RI��DQRWKHU�SHUVRQ�ZKR�LV�HOLJLEOH WR�PDNH�DQ�(OHFWLRQ��\RX�PD\�HVWDEOLVK�
VHSDUDWH�DQG�GLVWLQFW�KROGLQJV�IRU�HDFK�RI�\RXU�EHQHILFLDULHV�DQG�PDNH�LQGLYLGXDO�
(OHFWLRQV�IRU�HDFK KROGLQJ��DQG�IRU�WKH�SXUSRVH�RI�FDOFXODWLQJ�WKH�6FKHPH�&RQVLGHUDWLRQ�
WR�ZKLFK�\RX�DUH�HQWLWOHG��HDFK�VXFK�SDUFHO�RI�0LGZD\ 6KDUHV�ZLOO�EH WUHDWHG�DV�WKRXJK�LW�
ZHUH�KHOG�E\�D�VHSDUDWH�0LGZD\ 6KDUHKROGHU���+RZHYHU��\RX�PD\�QRW�DFFHSW�LQVWUXFWLRQV�
IURP�D�EHQHILFLDU\�WR�PDNH DQ�(OHFWLRQ XQOHVV�LW�LV�LQ�UHVSHFW�RI�DOO�SDUFHOV�RI�0LGZD\
6KDUHV�KHOG�E\�\RX�RQ�EHKDOI�RI�WKDW�EHQHILFLDU\�

,I�\RX�QHHG�DQ\�DVVLVWDQFH�ZLWK�FRPSOHWLQJ�DQ�RQOLQH�(OHFWLRQ RU�QHHG�D�UHSODFHPHQW�
(OHFWLRQ�)RUP��SOHDVH�FDOO�WKH�0LGZD\ 6KDUHKROGHU ,QIRUPDWLRQ�/LQH�RQ�������������
�ZLWKLQ�$XVWUDOLD��RU���������������� �RXWVLGH�$XVWUDOLD��EHWZHHQ�����DP�WR�����SP�
�$('7��0RQGD\�WR�)ULGD\��H[FOXGLQJ�SXEOLF�KROLGD\V��

<RX�PD\�DOVR�ZLWKGUDZ�DQG�DPHQG�\RXU�(OHFWLRQ�E\�FRPSOHWLQJ�DQG�UHWXUQLQJ�DQ�(OHFWLRQ�
:LWKGUDZDO�$PHQGPHQW�)RUP�LQ�DFFRUGDQFH�ZLWK�WKH�LQVWUXFWLRQV�RQ�WKH�(OHFWLRQ�
:LWKGUDZDO�$PHQGPHQW�)RUP��$Q�(OHFWLRQ�:LWKGUDZDO�$PHQGPHQW�)RUP�PD\�EH�
UHTXHVWHG�E\�FDOOLQJ WKH�0LGZD\ 6KDUHKROGHU�,QIRUPDWLRQ�/LQH�RQ������������� �ZLWKLQ�
$XVWUDOLD��RU���������������� �RXWVLGH�$XVWUDOLD��EHWZHHQ�����DP�WR�����SP��$('7��
0RQGD\�WR�)ULGD\��H[FOXGLQJ�SXEOLF�KROLGD\V���:KHUH�D�0LGZD\ 6KDUHKROGHU�UHWXUQV�PRUH�
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WKDQ�RQH�(OHFWLRQ�)RUP�RU�(OHFWLRQ�:LWKGUDZDO�$PHQGPHQW�)RUP��WKH�ODVW�YDOLG�IRUP�WKDW�
LV�UHFHLYHG�E\�WKH�6KDUH�5HJLVWU\ EHIRUH�WKH�(OHFWLRQ�7LPH ZLOO�EH�WUHDWHG�DV�ILQDO�DQG�ZLOO�
EH�XVHG�WR�GHWHUPLQH�\RXU�(OHFWLRQ��RU�ZLWKGUDZDO�RU�DPHQGPHQW��DV�DSSOLFDEOH���

,Q�RUGHU�WR�EH�YDOLG��(OHFWLRQ�)RUPV�RU�PXVW�EH�UHFHLYHG�E\�WKH�6KDUH�5HJLVWU\�E\�
QR�ODWHU�WKDQ�WKH�(OHFWLRQ�7LPH �FXUUHQWO\�H[SHFWHG�WR�EH�����SP��$('7��RQ�
0RQGD\�����-DQXDU\�������
7KHUH�DUH�D�QXPEHU�RI�ZD\V�(OHFWLRQ�)RUPV�RU�(OHFWLRQ�:LWKGUDZDO�$PHQGPHQW�)RUPV
PD\�EH�VXEPLWWHG�

x E\�PDLO��&RPSXWHUVKDUH�,QYHVWRU�6HUYLFHV�3W\�/LPLWHG�*32�%R[������
0HOERXUQH�9LFWRULD������$XVWUDOLD

x E\�HPDLO��FRUSDFWSURFHVVLQJ#FRPSXWHUVKDUH�FRP�DX

9DOLG�(OHFWLRQV�IRU�D�6FULS�&RQVLGHUDWLRQ�2SWLRQ�DUH�VXEMHFW�WR�WKH�6FKHPH�EHFRPLQJ�
(IIHFWLYH�DQG�WKH�RSHUDWLRQ�RI�WKH SUR�UDWD�6FDOHEDFN�$UUDQJHPHQWV LI�WKH�0D[LPXP�6FULS
7KUHVKROG�LV�H[FHHGHG��DQG�WKH�0LQLPXP�6FULS�7KUHVKROG�EHLQJ�PHW��7KHUHIRUH��HYHQ�LI�
\RX�PDNH�DQ�(OHFWLRQ WR�UHFHLYH�D�6FULS�&RQVLGHUDWLRQ��WKHUH�LV�QR�JXDUDQWHH�WKDW�\RX�ZLOO
UHFHLYH�6FULS�&RQVLGHUDWLRQ�IRU�\RXU�0LGZD\ 6KDUHV�LQ�UHVSHFW�RI�ZKLFK�\RX�KDYH�PDGH�
DQ�(OHFWLRQ���:KHUH�WKH�0D[LPXP�6FULS 7KUHVKROG�LV�H[FHHGHG��DQG�WKH�6FDOHEDFN�
$UUDQJHPHQWV�DUH�DSSOLHG��\RX�ZLOO�UHFHLYH�WKH�EDODQFH�RI�\RXU�(OHFWLRQ LQ�WKH�IRUP�RI�
&DVK�&RQVLGHUDWLRQ�

0LGZD\ ZLOO�DQQRXQFH�WKH�LQGLFDWLYH�UHVXOWV�RI�WKH�(OHFWLRQ SURFHVV�WR�WKH�$6;��LQFOXGLQJ�
DQ�LQGLFDWLRQ�RI�ZKHWKHU�WKH�6FDOHEDFN�$UUDQJHPHQWV DSSO\��7KH�DQQRXQFHPHQW�LV�
FXUUHQWO\�H[SHFWHG�WR�EH�PDGH�RQ :HGQHVGD\�����-DQXDU\�������7KH�ILQDO�UHVXOWV�RI�WKH�
(OHFWLRQ SURFHVV�ZLOO�RQO\�EH PDGH�DYDLODEOH�DIWHU�WKH�6FKHPH�5HFRUG�'DWH��,I�WKH�ILQDO�
UHVXOWV�GLIIHU�IURP�WKH�UHVXOWV�LQ�WKH�LQGLFDWLYH�DQQRXQFHPHQW��0LGZD\ ZLOO�UHOHDVH DQ�
XSGDWH�WR�WKH�$6;�

0LGZD\ 6KDUHKROGHUV�ZKR�PDNH�DQ�(OHFWLRQ WR�UHFHLYH�D�6FULS�&RQVLGHUDWLRQ�DJUHH�WR�
EHFRPH�PHPEHUV�RI�5ROO&R DQG�WR�EH�ERXQG�E\�WKH�WHUPV�RI�WKH�5ROO&R 6KDUHKROGHUV¶�
'HHG�DQG�WKH�5ROO&R &RQVWLWXWLRQ��DWWDFKHG�DW�$QQH[XUH�'�DQG�$QQH[XUH�(��UHVSHFWLYHO\�

<RX�VKRXOG�UHDG�WKLV�6FKHPH�%RRNOHW�LQ�IXOO�EHIRUH�PDNLQJ�DQ�(OHFWLRQ�WR�UHFHLYH�D�6FULS�
&RQVLGHUDWLRQ 2SWLRQ �LQFOXGLQJ�6HFWLRQV ����DQG�������<RX�PD\�DOVR�FRQVLGHU�REWDLQLQJ�
DSSURSULDWH�LQGHSHQGHQW�SURIHVVLRQDO�DGYLFH�EHIRUH�PDNLQJ�VXFK�DQ�(OHFWLRQ�

��� %LQGLQJ�LQVWUXFWLRQV�RU�QRWLILFDWLRQV

([FHSW�IRU�D�0LGZD\ 6KDUHKROGHU¶V�WD[�ILOH�QXPEHU��DQ\�ELQGLQJ�LQVWUXFWLRQV�RU�
QRWLILFDWLRQV�E\�D�0LGZD\ 6KDUHKROGHU�WR�0LGZD\ UHODWLQJ�WR�WKH�0LGZD\ 6KDUHV��LQFOXGLQJ�
DQ\�HPDLO�DGGUHVVHV��LQVWUXFWLRQV�UHODWLQJ�WR�FRPPXQLFDWLRQV�IURP�0LGZD\��ZKHWKHU�
GLYLGHQGV�DUH�WR�EH�SDLG�E\�FKHTXH�RU�LQWR�D�VSHFLILF�EDQN�DFFRXQW��ZLOO�EH�GHHPHG�IURP�
WKH�,PSOHPHQWDWLRQ�'DWH��H[FHSW�WR�WKH�H[WHQW�GHWHUPLQHG�RWKHUZLVH�E\�5ROO&R LQ�LWV�VROH�
GLVFUHWLRQ���E\�UHDVRQ�RI�WKH�6FKHPH��WR�EH�PDGH�E\�WKH�0LGZD\ 6KDUHKROGHU�WR�5ROO&R
XQWLO�WKDW�LQVWUXFWLRQ��QRWLILFDWLRQ�RU�HOHFWLRQ�LV�UHYRNHG�RU�DPHQGHG�LQ�ZULWLQJ�DGGUHVVHG�WR�
%LG&R��SURYLGHG�WKDW�DQ\�VXFK�LQVWUXFWLRQV�RU�QRWLILFDWLRQV�DFFHSWHG�E\�5ROO&R ZLOO�DSSO\�
WR�DQG�LQ�UHVSHFW�RI�WKH�LVVXH�RI�WKH�6FULS�&RQVLGHUDWLRQ�

��� )XUWKHU�LQIRUPDWLRQ

3OHDVH�UHIHU�WR�WKH�1RWLFH�RI�6FKHPH�0HHWLQJ�VHW�RXW�LQ�$QQH[XUH�)�IRU�IXUWKHU�
LQIRUPDWLRQ�RQ�YRWLQJ�SURFHGXUHV�DQG�GHWDLOV�RI�WKH�6FKHPH�5HVROXWLRQ�WR�EH�YRWHG�RQ�DW�
WKH�6FKHPH�0HHWLQJ��LQFOXGLQJ�ZKR�LV�HQWLWOHG�WR�YRWH�RQ�WKH�6FKHPH�5HVROXWLRQ��
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�� 2YHUYLHZ DQG�NH\�VWHSV

��� 2YHUYLHZ�

2Q����1RYHPEHU ������0LGZD\ DQQRXQFHG�WKDW�LW�KDG�HQWHUHG�LQWR�D�6FKHPH�
,PSOHPHQWDWLRQ�'HHG�ZLWK�%LG&R XQGHU�ZKLFK��LW�LV�SURSRVHG�WKDW�%LG&R�ZLOO�DFTXLUH��E\�
ZD\�RI�D�VFKHPH�RI�DUUDQJHPHQW�XQGHU�3DUW�����RI�WKH�&RUSRUDWLRQV�$FW�������RI�0LGZD\
6KDUHV�RQ�LVVXH��VXEMHFW�WR�0LGZD\ 6KDUHKROGHU�DQG�&RXUW�DSSURYDO��DQG�WKH�VDWLVIDFWLRQ�
RU�ZDLYHU�RI�D�QXPEHU�RI�RWKHU�&RQGLWLRQV��

7KH�6FKHPH�,PSOHPHQWDWLRQ�'HHG�FRQWDLQV�WHUPV�DQG�FRQGLWLRQV�WKDW�DUH�UHODWLYHO\�
VWDQGDUG�IRU�WKHVH�W\SHV�RI�DJUHHPHQWV��LQFOXGLQJ�LQ�UHODWLRQ�WR�WKH�SDUWLHV
�REOLJDWLRQV�WR�
LPSOHPHQW�WKH�6FKHPH�DQG�0LGZD\
V�REOLJDWLRQ�WR�FRQGXFW�LWV�EXVLQHVV�LQ�WKH�RUGLQDU\�
FRXUVH�GXULQJ�WKH�6FKHPH�SURFHVV�

7KH�6FKHPH�,PSOHPHQWDWLRQ�'HHG�VHWV�RXW�D�IUDPHZRUN�IRU�0LGZD\ WR�SURSRVH�D�
VFKHPH�RI�DUUDQJHPHQW�EHWZHHQ�LWVHOI�DQG�0LGZD\ 6KDUHKROGHUV�XQGHU�ZKLFK�%LG&R�ZLOO�
DFTXLUH�DOO�RI�WKH�0LGZD\ 6KDUHV RQ�LVVXH�DV�DW�WKH�6FKHPH�5HFRUG�'DWH�

$�IXOO�FRS\�RI�WKH�6FKHPH�,PSOHPHQWDWLRQ�'HHG�ZDV�DWWDFKHG�WR�0LGZD\¶V�
DQQRXQFHPHQW�WR�WKH�$6;�UHODWLQJ�WR�WKH�6FKHPH�GDWHG����1RYHPEHU ������ $�IXOO�FRS\�
RI�WKH�6FKHPH�,PSOHPHQWDWLRQ�'HHG�FDQ�EH�REWDLQHG�IURP�WKH�$6;�ZHEVLWH�
�ZZZ�DV[�FRP�DX����

7KH�NH\�WHUPV�RI�WKH�6FKHPH�,PSOHPHQWDWLRQ�'HHG�DUH�DOVR�VXPPDULVHG�DW�6HFWLRQ�
�������

��� %DFNJURXQG�WR�WKH�6FKHPH�DQG�ZK\�LW�LV�UHFRPPHQGHG�E\�WKH�0LGZD\�
%RDUG

+DYLQJ�FDUHIXOO\�FRQVLGHUHG�%LG&R¶V�SURSRVDO�DQG�WKH�PHULWV�RI�WKH�DOWHUQDWLYHV��WKH�
0LGZD\�'LUHFWRUV�XQDQLPRXVO\�UHFRPPHQG�� WKDW�0LGZD\�6KDUHKROGHUV�YRWH�LQ�IDYRXU�RI�
WKH�6FKHPH�LQ�WKH�DEVHQFH�RI�D�6XSHULRU�3URSRVDO�DQG�VXEMHFW�WR�WKH�,QGHSHQGHQW�([SHUW�
FRQWLQXLQJ�WR�FRQFOXGH�WKDW��WKH�6FKHPH�LV�LQ�WKH�EHVW�LQWHUHVWV�RI�WKH�0LGZD\�
6KDUHKROGHUV��RQ�DQ�$OO�&DVK�&RQVLGHUDWLRQ�EDVLV���

,Q�UHDFKLQJ�LWV�UHFRPPHQGDWLRQ��WKH�0LGZD\�%RDUG��WRJHWKHU�ZLWK�0LGZD\¶V�DGYLVHUV�
PDGH�DQ�HYDOXDWLRQ�RI�0LGZD\¶V�VWUDWHJLF�SODQ�DV�DQ�LQGHSHQGHQW�FRPSDQ\�DQG�WKH�
YDULRXV�RSHUDWLRQDO�DQG�H[HFXWLRQ�ULVNV�LQKHUHQW�LQ�DFKLHYLQJ�WKDW�SODQ��DV�ZHOO�DV�YDULRXV�
WUDQVDFWLRQDO�DOWHUQDWLYHV��EHJLQQLQJ�LQ������

7R�GHWHUPLQH�WKH�PRVW�SUXGHQW�SDWK�WR�GHOLYHU�RQ�0LGZD\¶V�VWUDWHJLF�SODQ��LQ�0DUFK�������
WKH�0LGZD\�%RDUG�DQQRXQFHG�WR�$6;�D�VWUDWHJLF�UHYLHZ�WR�H[DPLQH�DOO�RSWLRQV�WR�LPSURYH�
VKDUHKROGHU�UHWXUQV�������6WUDWHJLF�5HYLHZ���
$V�SDUW�RI�WKH�VFRSH�RI�WKH������6WUDWHJLF�5HYLHZ��0LGZD\�HQJDJHG�ILQDQFLDO�DGYLVHUV�WR�
DVVLVW�LW�ZLWK�DQ�HYDOXDWLRQ�RI�WKH�SURVSHFWV�RI�0LGZD\��LQFOXGLQJ�WKH�SRVVLELOLW\�RI�GH�
OLVWLQJ�IURP�$6;�DQG�UHWXUQLQJ�0LGZD\�WR�SULYDWH�RZQHUVKLS��7KH�0LGZD\�%RDUG�DOVR�KHOG�
FRQYHUVDWLRQV�ZLWK�YDULRXV�SDUWLHV�DV�SDUW�RI�WKH������6WUDWHJLF�5HYLHZ�FRYHULQJ�D�ZLGH�
UDQJH�RI�SRWHQWLDO�WUDQVDFWLRQ�DOWHUQDWLYHV��

7KH�FRPELQDWLRQ�RI�WKH�FRPPRGLW\�H[SRVHG�QDWXUH�RI�0LGZD\¶V�XQGHUO\LQJ�ZRRGILEUH�
H[SRUWLQJ�EXVLQHVV�DQG�HPHUJLQJ�SODQWDWLRQ�FDUERQ�PDQDJHPHQW�EXVLQHVV��WKDW�ZDV�QRW�
FRQWULEXWLQJ�WR�0LGZD\¶V�HDUQLQJV�DQG�ZDV�QRW�H[SHFWHG�WR�GR�VR�RYHU�WKH�PHGLXP�WHUP��
PHDQW�QR�YLDEOH�WUDQVDFWLRQ�DOWHUQDWLYHV�HPHUJHG��

)ROORZLQJ�WKDW�SURFHVV��LQ�-XQH�������WKH�0LGZD\�%RDUG�GHWHUPLQHG�WR�UHYHUW�WR�WKH�
VWDWXV�TXR�DQG�WR�IRFXV�RQ�H[HFXWLQJ PDQDJHPHQW¶V�VWUDWHJLF�SODQ�RI���L��OLIWLQJ�0LGZD\¶V�
RSHUDWLQJ�SHUIRUPDQFH���LL��PD[LPLVLQJ�WKH�YDOXH�RI�DVVHWV��DQG��LLL��EXLOGLQJ�PRPHQWXP�LQ�
FDUERQ�

,Q�-XO\�������WKH�0LGZD\�%RDUG�ZDV�DSSURDFKHG�E\�5LYHU�&DSLWDO�WR�GLVFXVV�D�SRWHQWLDO�
FRQWURO�WUDQVDFWLRQ��7KH�0LGZD\�%RDUG�DSSRLQWHG�3ULFHZDWHUKRXVH&RRSHUV�6HFXULWLHV�/WG�

���,Q�FRQVLGHULQJ�WKH�YRWLQJ�UHFRPPHQGDWLRQ�RI�WKH�0LGZD\�'LUHFWRUV��0LGZD\�6KDUHKROGHUV�VKRXOG�QRWH�WKDW�0LGZD\¶V�
0DQDJLQJ�'LUHFWRU�DQG�&KLHI�([HFXWLYH�2IILFHU��0U�0F.HQQD��ZLOO�UHFHLYH�FHUWDLQ�EHQHILWV�LQ�FRQQHFWLRQ�ZLWK�WKH�6FKHPH�
ZLWK�DQ�DJJUHJDWH�YDOXH�RI�������������0LGZD\�6KDUHKROGHUV�VKRXOG�UHIHU�WR�IRRWQRWH���DQG�VHFWLRQ�����IRU�IXUWKHU�GHWDLOV�
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�3Z&6��WR�UHYLHZ�DQ�LQLWLDO�LQGLFDWLYH QRQ�ELQGLQJ�RIIHU�IURP�5LYHU�&DSLWDO��DVVLVW�LQ�
RSWLPLVLQJ�WKH�LQGLFDWLYH�RIIHU�WHUPV��DQG�WR�FRQVLGHU�LI�DQ�DOWHUQDWLYH��FRPSHWLQJ�SURSRVDO�
FRXOG�EH�VROLFLWHG��)ROORZLQJ�QHJRWLDWLRQV�ZLWK�5LYHU�&DSLWDO��DV�ZHOO�DV�WKH�EHQHILW�RI�
PDUNHW�VRXQGLQJV�FRQGXFWHG�E\�0LGZD\�VHQLRU�PDQDJHPHQW�SHUVRQQHO�DQG�3Z&6��5LYHU�
&DSLWDO�SURYLGHG�DQ�LPSURYHG�QRQ�ELQGLQJ�LQGLFDWLYH�RIIHU ZKLFK�ZDV�VXEMHFW�WR��DPRQJVW�
RWKHU�WKLQJV��GXH�GLOLJHQFH���

,Q�WKH�LQWHUHVWV�RI�PD[LPLVLQJ�VKDUHKROGHU�YDOXH���DQG�LQ�WKH�DEVHQFH�RI�DQ\�RWKHU�
LQGLFDWLRQ�RI�LQWHUHVW��LW�ZDV�GHWHUPLQHG�E\�WKH�0LGZD\�%RDUG�WR�JUDQW�5LYHU�&DSLWDO�
H[FOXVLYH�GXH�GLOLJHQFH�ULJKWV�WR�GHWHUPLQH�LI�5LYHU�&DSLWDO¶V�QRQ�ELQGLQJ�LQGLFDWLYH�RIIHU�
FRXOG�EH�PDGH�VXIILFLHQWO\�DWWUDFWLYH�DQG�FHUWDLQ�WR�ZDUUDQW�0LGZD\�%RDUG�
UHFRPPHQGDWLRQ�DQG�EH�SXW�WR�D�YRWH�RI�WKH�0LGZD\�6KDUHKROGHUV����

2Q����1RYHPEHU������0LGZD\�DQQRXQFHG�WKDW�LW�KDG�HQWHUHG�LQWR�D�6FKHPH�
,PSOHPHQWDWLRQ�'HHG�XQGHU�ZKLFK�%LG&R�KDG�DJUHHG�WR�DFTXLUH������RI�WKH�LVVXHG�
0LGZD\�6KDUHV�E\�ZD\�RI�WKH�6FKHPH����

$V�QRWHG�DERYH��SULRU�WR�HQWHULQJ�LQWR�WKH�6FKHPH�,PSOHPHQWDWLRQ�'HHG�WKH�0LGZD\�
%RDUG�FRQVLGHUHG�D�QXPEHU�RI�DOWHUQDWLYH�ZD\V�WR�PD[LPLVH�VKDUHKROGHU�YDOXH��DQG�DOVR�
DQ�DVVHVVPHQW�RI�VWDQGDORQH�YDOXH��7KH�YDULRXV�DOWHUQDWLYHV�ZHUH�HYDOXDWHG�DFURVV�D�
QXPEHU�RI�FULWHULD��7KH�6FKHPH ZDV�XOWLPDWHO\�VHOHFWHG�RQ�WKH�EDVLV�RI�LW�GHOLYHULQJ�WKH�
PRVW�DWWUDFWLYH�DQG�FHUWDLQ�RSWLRQ�IRU�0LGZD\�6KDUHKROGHUV�WR�UHDOLVH�YDOXH�IRU�WKHLU�
0LGZD\�6KDUHV��

��� :KDW�ZLOO�KDSSHQ�XQGHU�WKH�6FKHPH"

,I�WKH�6FKHPH�LV�DSSURYHG�E\�WKH�5HTXLVLWH�0DMRULWLHV�RI�0LGZD\ 6KDUHKROGHUV�DQG�WKH�
&RXUW��DQG�VXEMHFW�WR�WKH�VDWLVIDFWLRQ�RU�ZDLYHU��ZKHUH�FDSDEOH�RI�ZDLYHU��RI�WKH�RWKHU�
&RQGLWLRQV�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKH�6FKHPH�,PSOHPHQWDWLRQ�'HHG��DQG�LV�
LPSOHPHQWHG�

x %LG&R�ZLOO�DFTXLUH�DOO�RI�WKH�0LGZD\ 6KDUHV�

x 0LGZD\�PD\�GHWHUPLQH�DQG�SD\�D�6SHFLDO�'LYLGHQG�RI�XS�WR�������� SHU�
0LGZD\�6KDUH�RQ�RU�EHIRUH�WKH�6FKHPH�LV�LPSOHPHQWHG�

x DW�WKH�FORVH�RI�WUDGLQJ�RQ�WKH�(IIHFWLYH�'DWH��0LGZD\ 6KDUHV�ZLOO�FHDVH�WUDGLQJ�
RQ�WKH�$6;�

x 2Q�WKH�,PSOHPHQWDWLRQ�'DWH�

� DOO�0LGZD\ 6KDUHV KHOG�E\�6FKHPH�6KDUHKROGHUV�RQ�WKH�6FKHPH�5HFRUG�
'DWH�ZLOO�EH�WUDQVIHUUHG�WR�%LG&R��

� LQ�UHWXUQ��6FKHPH�6KDUHKROGHUV�ZLOO�EH�HQWLWOHG�WR�UHFHLYH�WKH�6FKHPH�
&RQVLGHUDWLRQ�IRU�HDFK�0LGZD\ 6KDUH WKH\�KROG�DW WKH�6FKHPH�5HFRUG�
'DWH� DQG

x 0LGZD\ ZLOO�EHFRPH�D�ZKROO\�RZQHG 6XEVLGLDU\�RI�%LG&R DQG��DIWHU�
LPSOHPHQWDWLRQ��ZLOO�EH�GHOLVWHG�IURP�$6; E\�WKH�FORVH�RI�WUDGLQJ�RQ�WKH�WUDGLQJ�
GD\�LPPHGLDWHO\�IROORZLQJ�WKH�,PSOHPHQWDWLRQ�'DWH��

$�FRS\�RI�WKH�6FKHPH�LV�VHW�RXW�LQ�IXOO�LQ�$QQH[XUH�%�WR�WKLV�6FKHPH�%RRNOHW��6HFWLRQ�
���� H[SODLQV�WKH�NH\�VWHSV�LQYROYHG�LQ�LPSOHPHQWLQJ�WKH�6FKHPH LQ�PRUH�GHWDLO��

��� 6SHFLDO�'LYLGHQG

�D� %DFNJURXQG�
7KH�WHUPV�RI�WKH�6FKHPH�,PSOHPHQWDWLRQ�'HHG�UHIOHFW�DQ�DJUHHPHQW�EHWZHHQ�
0LGZD\�DQG�%LG&R�WKDW�WKH�TXDQWXP�RI�WKH�$OO�&DVK�&RQVLGHUDWLRQ�ZRXOG�
HIIHFWLYHO\�HQVXUH�WKDW�0LGZD\�6KDUHKROGHUV�UHFHLYH�WKH�EHQHILW�RI�DJUHHG�
GLVWULEXWDEOH FDVK�LQ�WKH�0LGZD\�%XVLQHVV��EHLQJ�DQ�DPRXQW�RI���������������
E\�ZD\�RI�WKH�6SHFLDO�'LYLGHQG���

���$IWHU�DOORZLQJ�IRU�WKH�SURSRVHG�FDVK�VHWWOHPHQW�RI�WKH�0LGZD\�5LJKWV�DV�FRQWHPSODWHG�LQ�6HFWLRQ������DQG�SD\PHQW�RI�
7UDQVDFWLRQ�&RVWV��E\�ZD\�RI�WKH�6SHFLDO�'LYLGHQG��
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$V�DW�WKH�/DVW�3UDFWLFDEOH�'DWH��0LGZD\�KDG�FDVK�DW�EDQN�RI�DSSUR[LPDWHO\�
������ PLOOLRQ��

�E� 3D\PHQW VWUXFWXUH
7R�SURYLGH�SULFH�FHUWDLQW\�WR�0LGZD\�6KDUHKROGHUV��WKH�0LGZD\�'LUHFWRUV�
DJUHHG�ZLWK�%LG&R�WKDW�WKH�&DVK�&RQVLGHUDWLRQ�ZRXOG�EH�DQ�DPRXQW�RI�������
SHU�0LGZD\�6KDUH�WR�EH�UHGXFHG�E\�WKH�DPRXQW�RI�DQ\�6SHFLDO�'LYLGHQG�WKDW�
0LGZD\�PD\�GHWHUPLQH�DQG�SD\���7KH�EDODQFH�RI�WKH�&DVK�&RQVLGHUDWLRQ�LV�
EHLQJ�SDLG E\�%LG&R���

7KH�FRQVWLWXHQW�HOHPHQWV�RI WKH�&DVK�&RQVLGHUDWLRQ DUH�LOOXVWUDWHG�LQ�WKH�
IROORZLQJ�WDEOH�

,W�LV�WKH�FXUUHQW�LQWHQWLRQ�RI�WKH�0LGZD\�%RDUG�WR�GLVWULEXWH�WKH�DJUHHG�
GLVWULEXWDEOH�FDVK�WR�0LGZD\�6KDUHKROGHUV��VXEMHFW�WR�WKHLU�ILGXFLDU\�GXWLHV��WKH�
UHTXLUHPHQWV�RI�WKH�&RUSRUDWLRQV�$FW�DQG�FHUWDLQ�RWKHU�FRQGLWLRQV�GHVFULEHG�LQ�
WKLV�6HFWLRQ������ZKLFK�LV�H[SHFWHG�WR�EH�LQ�WKH�IRUP�RI�WKH 6SHFLDO�'LYLGHQG�RI�
��������SHU�0LGZD\�6KDUH���6XFK�GLVWULEXWDEOH�FDVK�PD\�EH�FDVK�DW�EDQN�DQG�
0LGZD\�PD\�DOVR�KDYH�UHFRXUVH�WR�LWV�ZRUNLQJ�FDSLWDO�IDFLOLW\�WR�D�OLPLWHG�H[WHQW�

%LG&R�DQG�0LGZD\�DJUHHG�WKDW�%LG&R�KDV�WKH�ULJKW�WR�WHUPLQDWH�WKH�6FKHPH�
,PSOHPHQWDWLRQ�'HHG�LI�WKH�6SHFLDO�'LYLGHQG�RI���������EHFRPHV�LQFDSDEOH�RI�
EHLQJ�GHFODUHG�RU�GHWHUPLQHG�DQG�SDLG��RU�LI�WKH�0LGZD\�%RDUG�GRHV�QRW�
GHWHUPLQH�RU�GHFODUH�WKDW�LW�ZLOO�SD\�WKH�6SHFLDO�'LYLGHQG�RI���������E\�WKH�GDWH�
WKDW�LV�WZR�%XVLQHVV�'D\V�EHIRUH WKH�6HFRQG�&RXUW�'DWH��,I�WKH�WHUPLQDWLRQ�ULJKW�
LV�H[HUFLVHG�E\�%LG&R�LQ�VXFK�FLUFXPVWDQFHV��0LGZD\�ZRXOG�EH�UHTXLUHG�WR�SD\�
%LG&R�D�UHGXFHG�%UHDN�)HH�RI��������� �6HH�6HFWLRQ��������J��IRU�PRUH�
LQIRUPDWLRQ��

7KH�VWUXFWXUH�RI�WKH�6FKHPH�&RQVLGHUDWLRQ�DQG�WKH�DVVRFLDWHG�WHUPLQDWLRQ�ULJKW�
JLYHQ�WR�%LG&R�LV�GHVLJQHG�WR SURYLGH�0LGZD\�6KDUHKROGHUV�ZLWK��

� WKH�YDOXH�RI�GLVWULEXWDEOH�FDVK�DW�EDQN�RI���������SHU�0LGZD\�6KDUH��DQG�
DQ\�DVVRFLDWHG�IUDQNLQJ�FUHGLWV��DV�SDUW�RI�WKH�6FKHPH��DQG

� SULFH�FHUWDLQW\�ZKHQ�GHFLGLQJ�KRZ�WR�YRWH�DW�WKH�6FKHPH�0HHWLQJ��

0LGZD\�ZLOO�DQQRXQFH�DQ\�GHFLVLRQ�DERXW�WKH�6SHFLDO�'LYLGHQG�WR�$6;���7KH�
DQQRXQFHPHQW�LV�FXUUHQWO\�H[SHFWHG�WR�EH�PDGH�QR�ODWHU�WKDQ����-DQXDU\�������

$V�DW�WKH�/DVW�3UDFWLFDEOH�'DWH��WKH�0LGZD\�'LUHFWRUV�UHDVRQDEO\�H[SHFW�WKDW�
0LGZD\�ZLOO�EH�FDSDEOH�RI�GHWHUPLQLQJ�D�6SHFLDO�'LYLGHQG�RI���������SHU�
0LGZD\�6KDUH���

)LQDO�GHFLVLRQV�DERXW�WKH�6SHFLDO�'LYLGHQG�ZLOO�EH�PDGH�E\�WKH�0LGZD\�%RDUG�LQ�
OLJKW�RI�DOO�PDWHULDO�LQIRUPDWLRQ��IDFWV�DQG�FLUFXPVWDQFHV�DW�WKH�UHOHYDQW�WLPH���
'HWHUPLQDWLRQ�RI�WKH�6SHFLDO�'LYLGHQG�UHPDLQV�DW�WKH�DEVROXWH�GLVFUHWLRQ�RI�WKH�
0LGZD\�%RDUG�

�F� 5HTXLUHPHQWV�
0LGZD\ PD\��LQ�LWV�DEVROXWH�GLVFUHWLRQ��GHFODUH�RU�GHWHUPLQH��DQG�SD\�D�6SHFLDO�
'LYLGHQG WR�0LGZD\ 6KDUHKROGHUV��SURYLGHG�WKDW�

x 0LGZD\�PXVW�FRQVXOW�ZLWK�%LG&R SULRU�WR�DQ\�DQQRXQFHPHQW��
GHWHUPLQDWLRQ��GHFODUDWLRQ�RU�SD\PHQW�RI�D�6SHFLDO�'LYLGHQG�
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x WKH�6SHFLDO�'LYLGHQG PXVW�EH�SDLG�LQ�FDVK DQG�IXQGHG�IURP�FDVK�
UHVHUYHV�RU��VXEMHFW�WR�FHUWDLQ�OLPLWDWLRQV�XQGHU�WKH�6FKHPH�
,PSOHPHQWDWLRQ�'HHG��IURP�WKH�ZRUNLQJ�FDSLWDO�IDFLOLW\�IRUPLQJ�SDUW�RI�
WKH &%$ )DFLOLWLHV��

x WKH�6SHFLDO�'LYLGHQG PD\�EH�IUDQNHG WR�WKH�PD[LPXP�H[WHQW�SRVVLEOH
VXEMHFW�WR�FHUWDLQ�FXVWRPDU\�OLPLWDWLRQV� DQG

x WKH�SD\PHQW�GDWH�IRU�WKH�6SHFLDO�'LYLGHQG ZLOO�EH�RQ�RU�EHIRUH WKH
,PSOHPHQWDWLRQ�'DWH��

,Q�DGGLWLRQ��LW�ZLOO�EH�D�3UHVFULEHG�2FFXUUHQFH�LI�WKH�&DVK�%DODQFH�RI�WKH�
0LGZD\�*URXS�RQ�WKH�,PSOHPHQWDWLRQ�'DWH��EHIRUH�SD\PHQW�RI�WKH�6SHFLDO�
'LYLGHQG��LV OHVV�WKDQ��

x �������������RU�OHVV�WKDQ�������������DIWHU�DOORZLQJ�IRU�SD\PHQW�E\�
0LGZD\�RI�XQSDLG�7UDQVDFWLRQ�&RVWV�DQG�WKH�SURSRVHG�FDVK�
VHWWOHPHQW�RI�WKH�0LGZD\�5LJKWV�DV�FRQWHPSODWHG�LQ�6HFWLRQ�������DQG�
WKH�1HW�:RUNLQJ�&DSLWDO�LV�OHVV�WKDQ�WKH�1HW�:RUNLQJ�&DSLWDO�3HJ��RU

x �������������RU�OHVV�WKDQ�������������DIWHU�DOORZLQJ�IRU�SD\PHQW�E\�
0LGZD\�RI�XQSDLG�7UDQVDFWLRQ�&RVWV�DQG�WKH�SURSRVHG�FDVK�
VHWWOHPHQW�RI�WKH�0LGZD\�5LJKWV�DV�FRQWHPSODWHG�LQ�6HFWLRQ�������DQG�
WKH�DPRXQW�RI�WKH�&DVK�%DODQFH�VKRUWIDOO�LV�QRW�UHSUHVHQWHG�E\�1HW�
:RUNLQJ�&DSLWDO�LQ�H[FHVV�RI�WKH�1HW�:RUNLQJ�&DSLWDO�3HJ

�G� &RUSRUDWLRQV�$FW�UHTXLUHPHQWV
8QGHU�VHFWLRQ����7�RI�WKH�&RUSRUDWLRQV�$FW��GLYLGHQGV�PD\�RQO\�EH�SDLG�E\�D�
FRPSDQ\�LI��

x WKH�FRPSDQ\
V�DVVHWV�H[FHHG�LWV�OLDELOLWLHV�LPPHGLDWHO\�EHIRUH�WKH�
GLYLGHQG�LV�GHFODUHG�DQG�WKH�H[FHVV�LV�VXIILFLHQW�IRU�WKH�SD\PHQW�RI�WKH�
GLYLGHQG�

x� �WKH�SD\PHQW�RI�WKH�GLYLGHQG�LV�IDLU�DQG�UHDVRQDEOH�WR�WKH�FRPSDQ\
V�
VKDUHKROGHUV�DV�D�ZKROH��DQG

x� �WKH�SD\PHQW�RI�WKH�GLYLGHQG�GRHV�QRW�PDWHULDOO\�SUHMXGLFH�WKH�
FRPSDQ\
V�DELOLW\�WR�SD\�LWV�FUHGLWRUV�

,Q�DGGLWLRQ��VHFWLRQ����$�RI�WKH�&RUSRUDWLRQV�$FW�HQDEOHV�D�FRPSDQ\�WR�
ILQDQFLDOO\�DVVLVW�D SHUVRQ�WR�DFTXLUH�VKDUHV�LQ�WKH�FRPSDQ\�RU�D�KROGLQJ�
FRPSDQ\�RQO\�LI�FHUWDLQ�FRQGLWLRQV�DUH VDWLVILHG��)LQDQFLDO�DVVLVWDQFH�RI�WKLV�NLQG�
ZRXOG�EH�SHUPLWWHG�LI�WKH�JLYLQJ�RI�DVVLVWDQFH�GRHV QRW�PDWHULDOO\�SUHMXGLFH�

x WKH�LQWHUHVWV�RI�WKH�FRPSDQ\�

x WKH�LQWHUHVWV�RI�LWV�VKDUHKROGHUV��RU

x WKH�FRPSDQ\¶V�DELOLW\�WR�SD\�LWV�FUHGLWRUV�

7KH�&RUSRUDWLRQV�$FW�VSHFLILFDOO\�FRQWHPSODWHV�WKDW�ILQDQFLDO�DVVLVWDQFH��RI�WKH�
NLQG�WKDW�LV UHJXODWHG�XQGHU�VHFWLRQ����$�RI�WKH�&RUSRUDWLRQV�$FW��PD\�WDNH�WKH�
IRUP�RI�SD\LQJ�D GLYLGHQG�ZKLFK�PD\�EH�JLYHQ�EHIRUH�WKH�DFTXLVLWLRQ�RI�VKDUHV��

+RZHYHU UHJDUG�WR�WKH�DERYH�WHVWV��DQG�EDVHG�RQ WKH�LQIRUPDWLRQ�FXUUHQWO\�
DYDLODEOH��WKH�0LGZD\ 'LUHFWRUV�H[SHFW�WR�EH�LQ�D�SRVLWLRQ�WR GHWHUPLQH�WKDW�
SD\LQJ�WKH 6SHFLDO�'LYLGHQG LV�LQ�WKH�EHVW�LQWHUHVWV�RI�0LGZD\ DQG�GRHV�QRW
PDWHULDOO\�SUHMXGLFH�WKH�LQWHUHVWV�RI�0LGZD\ RU�0LGZD\ 6KDUHKROGHUV�DQG�GRHV�
QRW�PDWHULDOO\�SUHMXGLFH�0LGZD\¶V�DELOLW\�WR�SD\�LWV�FUHGLWRUV�

�H� $QQRXQFHPHQW�UHJDUGLQJ�DQ\�6SHFLDO�'LYLGHQG
,W�LV�FXUUHQWO\�H[SHFWHG�WKDW�D ILQDO�GHFLVLRQ�RI�WKH�0LGZD\ 'LUHFWRUV�UHJDUGLQJ�
WKH�SD\PHQW�RI�DQ\�6SHFLDO�'LYLGHQG �DQG�TXDQWXP��ZLOO�EH�FRPPXQLFDWHG�WR�
0LGZD\ 6KDUHKROGHUV�E\�ZD\�RI�DQ�$6; DQQRXQFHPHQW�EHIRUH������DP�RQ�
7XHVGD\�����-DQXDU\�������

�I� ,PSDFW�RI�DQ\�6SHFLDO�'LYLGHQG
7KH�6FKHPH�&RQVLGHUDWLRQ�ZLOO�EH�UHGXFHG E\�WKH�DPRXQW�RI�DQ\�6SHFLDO�
'LYLGHQG��
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�J� 3D\PHQW�RI�6SHFLDO�'LYLGHQG
,I�D�6SHFLDO�'LYLGHQG�LV�GHWHUPLQHG��LW�ZLOO�EH�SDLG�RQ�WKH�,PSOHPHQWDWLRQ�'DWH�

��� 2YHUYLHZ�RI�6FKHPH�&RQVLGHUDWLRQ

,I�WKH�6FKHPH�EHFRPHV�(IIHFWLYH�DQG�LV�LPSOHPHQWHG��HDFK�6FKHPH�6KDUHKROGHU�ZLOO
UHFHLYH�WKH�6FKHPH�&RQVLGHUDWLRQ��ZKLFK�ZLOO�EH�

x &DVK�&RQVLGHUDWLRQ��IRU�0LGZD\�6KDUHKROGHUV��RWKHU�WKDQ�WKRVH�ZKR�PDNH�D�
YDOLG�(OHFWLRQ WR�UHFHLYH�D�6FULS�&RQVLGHUDWLRQ�2SWLRQ�GHVFULEHG�EHORZ��WKH�
&DVK�&RQVLGHUDWLRQ�RI�������SHU�6FKHPH�6KDUH�KHOG�E\�WKHP OHVV�WKH�DPRXQW�
RI�DQ\�6SHFLDO�'LYLGHQG�RI�XS�WR�������� WKDW�PD\�EH�GHWHUPLQHG�DQG�SDLG�E\�
0LGZD\�RQ�RU�EHIRUH�WKH�GDWH�WKH�6FKHPH�LV�LPSOHPHQWHG��RU

x 6FULS�&RQVLGHUDWLRQ�2SWLRQV��IRU�0LGZD\�6KDUHKROGHUV��RWKHU�WKDQ�,QHOLJLEOH�
6KDUHKROGHUV��WKDW�PDNH�D�YDOLG�(OHFWLRQ IRU�HLWKHU��

� $OO�6FULS�&RQVLGHUDWLRQ��IRU������RI�6FKHPH�6KDUHV�KHOG��XQOLVWHG�VFULS�
LQ�WKH�IRUP�RI���&ODVV�%�6KDUH�LQ 5ROO&R IRU�HDFK�6FKHPH�6KDUH�KHOG� RU

� 0L[HG�&RQVLGHUDWLRQ��IRU�RQH�RI��������� RU ����RI�6FKHPH�6KDUHV�
KHOG��DV�(OHFWHG�E\�WKH�6FKHPH�6KDUHKROGHU���XQOLVWHG VFULS�LQ�WKH�IRUP�RI�
RQH�����&ODVV�%�6KDUH�LQ�5ROO&R�IRU�HDFK�6FKHPH�6KDUH�WR�ZKLFK�WKH�
(OHFWLRQ�DSSOLHV�DQG��IRU�WKH�UHPDLQLQJ�EDODQFH�RI�WKHLU�6FKHPH�6KDUHV��
WKH�&DVK�&RQVLGHUDWLRQ��

VXEMHFW��LQ�HDFK�FDVH� WR�WKH�WHUPV�RI�WKH�6FKHPH�DQG�WKH�6FDOHEDFN�
$UUDQJHPHQWV��

,W�LV�LPSRUWDQW�WR�QRWH�WKDW�LI�D�0LGZD\�6KDUHKROGHU�VHOOV�WKHLU�0LGZD\�6KDUHV�EHIRUH�WKH�
6FKHPH�5HFRUG�'DWH��WKH\�ZLOO�QRW�UHFHLYH�WKH�6FKHPH�&RQVLGHUDWLRQ�

��� &DVK�&RQVLGHUDWLRQ

,I�WKH�6FKHPH�EHFRPHV�(IIHFWLYH��HDFK�0LGZD\ 6KDUHKROGHU��RWKHU�WKDQ�WKRVH�ZKR�PDNH�
D�YDOLG�(OHFWLRQ WR�UHFHLYH�D�6FULS�&RQVLGHUDWLRQ 2SWLRQ��ZLOO�UHFHLYH�WKH�&DVK�
&RQVLGHUDWLRQ�RI������ IRU�HDFK�0LGZD\ 6KDUH�KHOG�E\�WKDW�0LGZD\ 6KDUHKROGHU�DV�DW�WKH�
6FKHPH�5HFRUG�'DWH��OHVV�WKH�DPRXQW�RI�DQ\�6SHFLDO�'LYLGHQG��XS�WR�������� SHU�
0LGZD\ 6KDUH��WKDW�PD\�EH�GHFODUHG�RU�GHWHUPLQHG��DQG�SDLG�E\�0LGZD\ LQ�UHVSHFW�RI�
HDFK�0LGZD\ 6KDUH�KHOG�E\�WKDW�0LGZD\ 6KDUHKROGHU�DV�DW�WKH�6SHFLDO�'LYLGHQG�5HFRUG�
'DWH���

$�GHWHUPLQDWLRQ�RI�ZKHWKHU�RU�QRW�WR�SD\�D�6SHFLDO�'LYLGHQG�ZLOO�EH�PDGH�E\�WKH�0LGZD\
'LUHFWRUV�DQG�ZLOO�GHSHQG�XSRQ�D�QXPEHU�RI�IDFWRUV �VHH�6HFWLRQ��������7KH�SD\PHQW�DQG�
DPRXQW�RI�WKH�6SHFLDO�'LYLGHQG�LV�DW�WKH�GLVFUHWLRQ�RI�WKH�0LGZD\ %RDUG��7KH�0LGZD\
%RDUG�FXUUHQWO\�LQWHQGV�WR�GHWHUPLQH�DQG�SD\�D�SDUWLDOO\�IUDQNHG�6SHFLDO�'LYLGHQG�RI�
������� SHU�0LGZD\ 6KDUH�RQ�RU�SULRU�WR�LPSOHPHQWDWLRQ�RI�WKH�6FKHPH��ZKLFK�LI�
GHWHUPLQHG�DQG�SDLG��LV�H[SHFWHG�WR�UHVXOW�LQ�IUDQNLQJ�FUHGLWV�HTXLYDOHQW�WR�WKH�DJJUHJDWH�
RI�DSSUR[LPDWHO\�������� SHU�0LGZD\�6KDUH�IXOO\�IUDQNHG�DQG�DSSUR[LPDWHO\�������� SHU�
0LGZD\�VKDUH�XQIUDQNHG�� SHU�0LGZD\ 6KDUH��

:KLOH�WKH�SD\PHQW�DQG�DPRXQW�RI�WKH�6SHFLDO�'LYLGHQG�LV�DW�WKH�GLVFUHWLRQ�RI�WKH�0LGZD\�
%RDUG��DQ\ IDLOXUH�WR�SXEOLFO\�GHFODUH RU�GHWHUPLQH�D�6SHFLDO�'LYLGHQG�RI�������� �RU�LI�
0LGZD\�EHFRPHV�LQFDSDEOH�RI�GRLQJ�VR��E\�WKH�GDWH�WKDW�LV���%XVLQHVV�'D\V�SULRU�WR�
����DP�RQ�WKH�6HFRQG�&RXUW�'DWH�ZLOO�JLYH %LG&R�WKH�ULJKW�WR�WHUPLQDWH�WKH�6FKHPH�
,PSOHPHQWDWLRQ�'HHG�DQG�HQWLWOH�%LG&R�WR�D�EUHDN�IHH�RI�����������H[FOXGLQJ�DQ\�*67��

:KHWKHU�D�0LGZD\�6KDUHKROGHU�ZLOO�EH�DEOH�WR�FDSWXUH�WKH�IXOO�EHQHILW�RI�WKH�IUDQNLQJ�
FUHGLWV�LQ�UHVSHFW�RI�DQ\�6SHFLDO�'LYLGHQG�SDLG�ZLOO�GHSHQG�RQ�WKHLU�LQGLYLGXDO�
FLUFXPVWDQFHV�

,W�LV�LPSRUWDQW�WR�QRWH�WKDW \RX�ZLOO�UHFHLYH�WKH�&DVK�&RQVLGHUDWLRQ�LI�\RX�DUH�D�6FKHPH�
6KDUHKROGHU�DQG�

���6XEMHFW�WR�DYDLODELOLW\�RI�IUDQNLQJ�FUHGLWV�DQG�EDVHG�RQ�WKH�HVWLPDWHG�IUDQNLQJ�EDODQFH�SULRU�WR�WKH�6HFRQG�&RXUW�'DWH�IRU�
WKH�6FKHPH��
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x \RX�DUH�GHHPHG�WR�KDYH�PDGH�D�YDOLG�(OHFWLRQ WR�UHFHLYH�WKH�&DVK�&RQVLGHUDWLRQ�LQ�
UHVSHFW�RI�DOO��RU�VRPH��RI�\RXU�6FKHPH�6KDUHV��LQFOXGLQJ�,QHOLJLEOH�6KDUHKROGHUV�

x \RX�GR�QRW�PDNH�DQ�(OHFWLRQ�WR�UHFHLYH�D�6FULS�&RQVLGHUDWLRQ�2SWLRQ�LQ�UHVSHFW�RI�DOO�
RI�\RXU�6FKHPH�6KDUHV��RU

x \RX�GR�QRW�PDNH�D�YDOLG�(OHFWLRQ��

7KH�&DVK�&RQVLGHUDWLRQ�ZLOO�EH�SDLG�WR�UHOHYDQW�6FKHPH�6KDUHKROGHUV�RQ�WKH�
,PSOHPHQWDWLRQ�'DWH

��� 'HWDLOV�RI�6FULS�&RQVLGHUDWLRQ�2SWLRQV

�D� 2YHUYLHZ
$V�DQ�DOWHUQDWLYH�WR�WKH�&DVK�&RQVLGHUDWLRQ��HOLJLEOH�0LGZD\ 6KDUHKROGHUV��
PD\�PDNH�DQ�(OHFWLRQ��VXEMHFW�WR�FHUWDLQ�OLPLWDWLRQV��WR�UHFHLYH�D�6FULS�
&RQVLGHUDWLRQ�2SWLRQ�ZKLFK ZLOO�HQDEOH�0LGZD\�6KDUHKROGHUV�WR�UHWDLQ�DQ�
LQWHUHVW�LQ�WKH�0LGZD\�EXVLQHVV�DIWHU�LPSOHPHQWDWLRQ�RI�WKH�6FKHPH���7KH�6FULS�
&RQVLGHUDWLRQ�2SWLRQV�DUH�

x $OO�6FULS�&RQVLGHUDWLRQ��6FULS�&RQVLGHUDWLRQ�IRU�HDFK�6FKHPH�6KDUH�
KHOG�E\�D�6FKHPH�6KDUHKROGHU�ZKR�KDV�PDGH�WKLV�(OHFWLRQ��

x 0L[HG�&RQVLGHUDWLRQ�2SWLRQ����&DVK�&RQVLGHUDWLRQ�IRU�HDFK�6FKHPH�
6KDUH��LQ�UHVSHFW�RI�����RI�WKH�6FKHPH�6KDUHV��SOXV�6FULS�
&RQVLGHUDWLRQ�IRU�HDFK�6FKHPH�6KDUH��LQ�UHVSHFW�RI�WKH�RWKHU�����RI�
WKH�6FKHPH�6KDUHV��KHOG�E\�D�6FKHPH�6KDUHKROGHU�ZKR�KDV�PDGH�WKLV�
(OHFWLRQ�

x 0L[HG�&RQVLGHUDWLRQ�2SWLRQ����&DVK�&RQVLGHUDWLRQ�IRU�HDFK�6FKHPH�
6KDUH��LQ�UHVSHFW�RI�����RI�WKH�6FKHPH�6KDUHV��SOXV�6FULS�
&RQVLGHUDWLRQ�IRU�HDFK�6FKHPH�6KDUH��LQ�UHVSHFW�RI�WKH�RWKHU�����RI�
WKH�6FKHPH�6KDUHV��KHOG�E\�D�6FKHPH�6KDUHKROGHU�ZKR�KDV�PDGH�WKLV�
(OHFWLRQ�

x 0L[HG�&RQVLGHUDWLRQ�2SWLRQ����&DVK�&RQVLGHUDWLRQ�IRU�HDFK�6FKHPH�
6KDUH��LQ�UHVSHFW�RI�����RI�WKH�6FKHPH�6KDUHV��SOXV�6FULS�
&RQVLGHUDWLRQ�IRU�HDFK�6FKHPH�6KDUH��LQ�UHVSHFW�RI�WKH�RWKHU�����RI�
WKH�6FKHPH�6KDUHV��KHOG�E\�D�6FKHPH�6KDUHKROGHU�ZKR�KDV�PDGH�WKLV�
(OHFWLRQ��RU

7KH�QRWLRQDO�YDOXH�RI�WKH�&ODVV�%�6KDUHV�LVVXHG�XQGHU�D�6FULS�&RQVLGHUDWLRQ�
2SWLRQ�ZLOO�EH�HTXDO�WR�WKH�YDOXH�RI�WKH�&DVK�&RQVLGHUDWLRQ���0LGZD\�
6KDUHKROGHUV�FRQVLGHULQJ�ZKHWKHU�RU�QRW�WR�PDNH�DQ�(OHFWLRQ�WR�UHFHLYH�D�6FULS�
&RQVLGHUDWLRQ�2SWLRQ�VKRXOG�QRWH WKH�QRWLRQDO�LVVXH�SULFH�RI�D�&ODVV�%�6KDUHV�
GRHV�QRW�QHFHVVDULO\�HTXDO�RU�RWKHUZLVH�UHIOHFW�WKH�XQGHUO\LQJ�HFRQRPLF�YDOXH�
RI�WKDW�&ODVV�%�6KDUH��7KH�,QGHSHQGHQW�([SHUW�KDV�FDOFXODWHG�WKH�YDOXH�RI�HDFK�
&ODVV�%�6KDUH�WR�EH�LQ�WKH�UDQJH�RI�������DQG��������LQFOXVLYH�RI�D�6SHFLDO�
'LYLGHQG�RI���������IRU�HDFK�0LGZD\�6KDUH��RQ�D�PLQRULW\�LQWHUHVW�EDVLV���7KH�
YDOXH�RI�WKH�6FULS�&RQVLGHUDWLRQ�2SWLRQV�LV�WKHUHIRUH�OHVV�WKDQ�WKH�$OO�&DVK�
&RQVLGHUDWLRQ DQG�DFFRUGLQJO\�WKH�,QGHSHQGHQW�([SHUW�KDV�FRQFOXGHG�WKDW�WKH�
6FULS�&RQVLGHUDWLRQ�LV�GHHPHG 127�IDLU��

)XUWKHU�LQIRUPDWLRQ�LQ�UHODWLRQ�WR�WKH�&ODVV�%�6KDUHV�DQG�5ROO&R�DUH�VHW�RXW�LQ�
6HFWLRQ�� DQG�LQIRUPDWLRQ�UHODWLQJ�WR�WKH�ULVNV�DVVRFLDWHG�ZLWK�5ROO&R�DQG�WKH�
&ODVV�%�6KDUHV�LV�VHW�RXW�LQ�6HFWLRQ������

7KH�0LGZD\ %RDUG�PDNHV�QR�UHFRPPHQGDWLRQ�LQ�UHODWLRQ�WR�WKH�6FULS�
&RQVLGHUDWLRQ�2SWLRQV�DQG�FRQVLGHUV�WKDW�LW�LV�D�PDWWHU�IRU�HDFK�HOLJLEOH�0LGZD\
6KDUHKROGHU�WR�GHFLGH�ZKHWKHU�RU�QRW�WR�PDNH�DQ�(OHFWLRQ�WR�UHFHLYH�D�6FULS�
&RQVLGHUDWLRQ�2SWLRQ��KDYLQJ�UHJDUG�WR�WKHLU�LQGLYLGXDO�FLUFXPVWDQFHV��ILQDQFLDO�
VLWXDWLRQ��WD[�SURILOH��LQYHVWPHQW�REMHFWLYHV�DQG�ULVN�SURILOH�

���0LGZD\�6KDUHKROGHUV�ZKR�DUH�,QHOLJLEOH�6KDUHKROGHUV�RU�SHUVRQV�ZKR�EHFRPH�0LGZD\�6KDUHKROGHUV�DIWHU�WKH�(OHFWLRQ�
7LPH�ZLOO�QRW�EH�HOLJLEOH�WR�PDNH�DQ�(OHFWLRQ�IRU�D�6FULS�&RQVLGHUDWLRQ�2SWLRQ��6HH�6HFWLRQ������IRU�IXUWKHU�GHWDLO�LQ�UHODWLRQ�
WR�,QHOLJLEOH�6KDUHKROGHUV��
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)RU�LQIRUPDWLRQ�UHJDUGLQJ�KRZ�WR�PDNH�DQ�(OHFWLRQ�WR�UHFHLYH�D�6FULS�
&RQVLGHUDWLRQ�2SWLRQ��VHH�6HFWLRQ �����

,I�D�6SHFLDO�'LYLGHQG�LV�GHFODUHG�RU�GHWHUPLQHG��DQG�SDLG��D�0LGZD\�
6KDUHKROGHU�ZKR�HOHFWV�WR�UHFHLYH�D�6FULS�&RQVLGHUDWLRQ�2SWLRQ�ZLOO�DOVR�UHFHLYH�
DQ\�6SHFLDO�'LYLGHQG�WKDW�PD\�EH�GHFODUHG�RU�GHWHUPLQHG��DQG�SDLG�E\�0LGZD\�
LQ�UHVSHFW�RI�HDFK�0LGZD\�6KDUH�KHOG�E\�WKDW�0LGZD\�6KDUHKROGHU�RQ�WKH�
6SHFLDO�'LYLGHQG�5HFRUG�'DWH�

,W�LV�LPSRUWDQW�WR�QRWH�WKDW�LI�D�0LGZD\�6KDUHKROGHU�VHOOV�WKHLU�0LGZD\�6KDUHV�
EHIRUH�WKH�6FKHPH�5HFRUG�'DWH��WKH\�ZLOO�QRW�UHFHLYH�WKH�6FKHPH�
&RQVLGHUDWLRQ�

�E� 6FDOHEDFN�$UUDQJHPHQWV�
$Q�(OHFWLRQ�WR�UHFHLYH�6FKHPH�&RQVLGHUDWLRQ�DV 6FULS�&RQVLGHUDWLRQ LV�VXEMHFW�
WR�

x 0D[LPXP 6FULS�7KUHVKROG� WKH�PD[LPXP�5ROO&R 6FULS�DYDLODEOH�IRU�
DOORFDWLRQ�WR�0LGZD\�6KDUHKROGHUV�XQGHU�WKH�6FKHPH�LV��������RI�WKH�
LVVXHG�FDSLWDO�LQ�5ROO&R���5HTXHVWV�IRU�5ROO&R 6FULS�LQ�H[FHVV�RI�WKH�
0D[LPXP 6FULS�7KUHVKROG ZLOO�EH�VXEMHFW�WR�WKH�6FDOHEDFN�
$UUDQJHPHQWV ZKLFK�ZLOO�VFDOH�EDFN�WKH�QXPEHU�RI�&ODVV�%�6KDUHV�
LVVXHG�WR�HDFK�6FKHPH�6KDUHKROGHU RQ�D�SUR�UDWD�EDVLV��ZLWK�WKH�
EDODQFH�RI�6FKHPH�&RQVLGHUDWLRQ�EHLQJ�VDWLVILHG�E\�ZD\�RI�&DVK�
&RQVLGHUDWLRQ��DQG

x 0LQLPXP�6FULS�7KUHVKROG��ZKHUH�(OHFWLRQV�WR�DFFHSW�&ODVV�%�6KDUHV�
DV�6FKHPH�&RQVLGHUDWLRQ�LV�OHVV�WKDQ�����LQ�DJJUHJDWH� RI�WKH�WRWDO�
LVVXHG�FDSLWDO�RI�5ROO&R� RU�VXFK�OHVVHU�SHUFHQWDJH�DV�QRWLILHG�E\�%LG&R�
WR�0LGZD\�DW�OHDVW���%XVLQHVV�'D\V�SULRU�WR�WKH�GDWH�RI�WKH�6FKHPH�
0HHWLQJ��6FULS�&RQVLGHUDWLRQ�ZLOO�QRW�EH�RIIHUHG�DQG�DOO�0LGZD\�
6KDUHKROGHUV�ZKR�HOHFWHG�6FULS�&RQVLGHUDWLRQ�DV�6FKHPH�
&RQVLGHUDWLRQ�ZLOO�UHFHLYH�$OO�&DVK�&RQVLGHUDWLRQ�

7KH�SUR�UDWD�6FDOHEDFN�$UUDQJHPHQWV LV�WR�HQVXUH�WKDW�WKH�WRWDO�QXPEHU�RI�
&ODVV�%�6KDUHV�LVVXHG�XQGHU�WKH�6FKHPH�GRHV�QRW�H[FHHG��������RI�WKH�WRWDO�
VKDUHV�RQ�LVVXH�LQ�5ROO&R�DV�DW�WKH�,PSOHPHQWDWLRQ�'DWH���,Q�HIIHFW�WKLV�PHDQV�
WKDW�D�PD[LPXP�RI��������RI�WKH�WRWDO�LVVXHG�FDSLWDO�RI�5ROO&R�LV�DYDLODEOH�WR�
0LGZD\�6KDUHKROGHUV�

0LGZD\ ZLOO�DQQRXQFH�WKH�LQGLFDWLYH�UHVXOWV�RI�WKH�(OHFWLRQ�SURFHVV�WR�WKH�$6;��
LQFOXGLQJ�DQ�LQGLFDWLRQ�RI�ZKHWKHU�WKH�6FDOHEDFN�$UUDQJHPHQWV DSSOLHV��7KH�
DQQRXQFHPHQW�LV�FXUUHQWO\�H[SHFWHG�WR�EH�PDGH�RQ :HGQHVGD\�����-DQXDU\�
���� 7KH�ILQDO�UHVXOWV�RI�WKH�(OHFWLRQ�SURFHVV�ZLOO�RQO\�EH�NQRZQ�DIWHU�WKH�
6FKHPH�5HFRUG�'DWH��,I�WKH�ILQDO�UHVXOWV�GLIIHU�IURP�WKH�UHVXOWV�LQ�WKH�LQGLFDWLYH�
DQQRXQFHPHQW��0LGZD\ ZLOO�UHOHDVH�DQ�XSGDWH�WR�$6;��

�F� 5ROO&R�6KDUHKROGHUV¶�'HHG
0LGZD\ 6KDUHKROGHUV�ZKR�PDNH�D�YDOLG�(OHFWLRQ WR�UHFHLYH�D�6FULS�
&RQVLGHUDWLRQ�2SWLRQ�DQG�UHFHLYH�&ODVV�%�6KDUHV�ZLOO�EHFRPH�VXEMHFW�WR�WKH�
5ROO&R�6KDUHKROGHUV¶�'HHG�DQG�EH�VXEMHFW�WR�WKH�5ROO&R�&RQVWLWXWLRQ��3OHDVH�
UHIHU�WR�6HFWLRQ�����F� IRU�D�VXPPDU\�RI�WKH�ULJKWV�DQG�REOLJDWLRQV�DWWDFKLQJ�WR�
&ODVV�%�6KDUHV�XQGHU�WKH�5ROO&R�6KDUHKROGHUV¶�'HHG��$�FRS\�RI�WKH�5ROO&R
6KDUHKROGHUV¶�'HHG�LV�DWWDFKHG�DW�$QQH[XUH�' DQG�D�FRS\�RI�WKH�5ROO&R�
&RQVWLWXWLRQ�LV�DWWDFKHG�DW�$QQH[XUH�(��

��� 3URYLVLRQ�RI�WKH�6FKHPH�&RQVLGHUDWLRQ

�D� &DVK�&RQVLGHUDWLRQ
,I�WKH�6FKHPH�EHFRPHV�(IIHFWLYH��DOO�FDVK�WR�EH�SDLG�DV�SDUW�RI�WKH�6FKHPH
&RQVLGHUDWLRQ ZLOO�EH�VHQW�WR�6FKHPH�6KDUHKROGHUV�RQ�WKH�,PSOHPHQWDWLRQ�
'DWH��6FKHPH�6KDUHKROGHUV�ZKR�KDYH�YDOLGO\�UHJLVWHUHG�WKHLU�EDQN�DFFRXQW�
GHWDLOV�ZLWK�WKH�6KDUH�5HJLVWU\ EHIRUH�WKH�6FKHPH�5HFRUG�'DWH�PD\�KDYH�WKHLU�
&DVK�&RQVLGHUDWLRQ�VHQW�GLUHFWO\�WR�WKHLU�EDQN�DFFRXQW��2WKHUZLVH��6FKHPH�
6KDUHKROGHUV�ZLOO�KDYH�WKHLU�&DVK�&RQVLGHUDWLRQ�VHQW�E\�FKHTXH�WR�WKHLU�
DGGUHVV�VKRZQ�RQ�WKH�0LGZD\ 6KDUH�5HJLVWHU��XQOHVV�WKHLU�DGGUHVV�LV�LQ�1HZ�

F
or

 p
er

so
na

l u
se

 o
nl

y



3DJH�_�����

=HDODQG�LQ�ZKLFK�FDVH�SD\PHQW�ZLOO�EH�KHOG�XQWLO�D�YDOLG�EDQN�DFFRXQW�KDV�EHHQ�
QRPLQDWHG��

0LGZD\ 6KDUHKROGHUV�FDQ�UHYLHZ�DQG�XSGDWH�WKHLU�EDQN�DFFRXQW�GHWDLOV�RQOLQH�
E\�YLVLWLQJ�ZZZ�FRPSXWHUVKDUH�FRP�DX DQG�ORJJLQJ�LQWR�WKH�,QYHVWRU�&HQWUH��
6KDUHKROGHUV�ZLOO�QHHG�DQ�DFFRXQW��RU�HVWDEOLVK�DQ�DFFRXQW��WR�GR�WKLV�

�E� &ODVV�%�6KDUHV
7KH�&ODVV�%�6KDUHV�WR�EH�SURYLGHG�DV�FRQVLGHUDWLRQ�XQGHU�WKH�6FULS�
&RQVLGHUDWLRQ�2SWLRQV�ZLOO�EH�LVVXHG�RQ�WKH�,PSOHPHQWDWLRQ�'DWH��6FKHPH�
6KDUHKROGHUV�ZKR�UHFHLYH�6FULS�&RQVLGHUDWLRQ�ZLOO�UHFHLYH�QRWLILFDWLRQ�RI�WKHLU�
KROGLQJ�RI�WKH�&ODVV�%�6KDUHV�LQ�5ROO&R�VKRUWO\�DIWHU�WKDW�GDWH�

�F� (OLJLELOLW\
,W�LV�LPSRUWDQW�WR�QRWH�WKDW�\RX�ZLOO�RQO\�UHFHLYH�WKH�6FKHPH�&RQVLGHUDWLRQ�LI�\RX�
DUH�D�6FKHPH�6KDUHKROGHU��<RX�ZLOO�EH�D�6FKHPH�6KDUHKROGHU�LI�\RX�KROG�
0LGZD\ 6KDUHV�DW�WKH�6FKHPH�5HFRUG�'DWH��FXUUHQWO\�H[SHFWHG�WR�EH�����SP�
�$('7��RQ����)HEUXDU\�������RU�VXFK�RWKHU�WLPH�DQG�GDWH�DV�0LGZD\ DQG�
%LG&R�DJUHH�LQ�ZULWLQJ��

��� &RQGLWLRQV�WR�WKH�6FKHPH

7KH�6FKHPH�ZLOO�QRW�EHFRPH�(IIHFWLYH�DQG�\RX�ZLOO�QRW�UHFHLYH�WKH�6FKHPH�
&RQVLGHUDWLRQ�XQOHVV�DOO�RI�WKH�&RQGLWLRQV WR�WKH�6FKHPH�DUH�VDWLVILHG�RU�ZDLYHG��LI�
FDSDEOH�RI�ZDLYHU��LQ�DFFRUGDQFH�ZLWK�WKH�6FKHPH�,PSOHPHQWDWLRQ�'HHG�

7KH�&RQGLWLRQV WR�WKH�6FKHPH�DUH�VXPPDULVHG�LQ�6HFWLRQ ������D� RI�WKLV�6FKHPH�
%RRNOHW DQG�DUH�VHW�RXW�LQ�IXOO�LQ�FODXVH���� RI�WKH�6FKHPH�,PSOHPHQWDWLRQ�'HHG��7KHVH�
LQFOXGH�DSSURYDO�E\�WKH�&RXUW DQG 0LGZD\ 6KDUHKROGHUV���

2Q����'HFHPEHU�������0LGZD\�UHOHDVHG�DQ�DQQRXQFHPHQW�WR�$6;�ZKLFK�FRQWDLQHG�
GHWDLOV�RI�D�PDMRU�FXVWRPHU�FRQWUDFWXDO�GHIDXOW��H[SHFWHG�UHFHLSW�RI�LQVXUDQFH�SURFHHGV�
DQG�DQ�XSGDWH�WR�LWV�H[SHFWHG�IXOO�\HDU�HDUQLQJV�IRU�)<�����0LGZD\�QRWHV�WKDW�WKHVH�
HYHQWV�KDYH�WKH�SRWHQWLDO�WR�WULJJHU�D�0DWHULDO�$GYHUVH�&KDQJH�XQGHU�WKH�6FKHPH�
,PSOHPHQWDWLRQ�'HHG���,W�LV�D�&RQGLWLRQ�RI�WKH�6FKHPH�WKDW�QR�0DWHULDO�$GYHUVH�&KDQJH�
RFFXUV�LQ�UHODWLRQ�WR�0LGZD\�

,Q�DFFRUGDQFH�ZLWK�LWV�REOLJDWLRQV�XQGHU�WKH�6FKHPH�,PSOHPHQWDWLRQ�'HHG��0LGZD\�KDV�
JLYHQ�QRWLFH�WR�%LG&R�RI�WKHVH�HYHQWV���%LG&R�KDV�DGYLVHG�0LGZD\�WKDW�LW�ZLOO�QRW�WDNH�DQ\�
DFWLRQ��RU�VHHN�WR�HQIRUFH�ULJKWV�XQGHU�FODXVH���RI�WKH�6FKHPH�,PSOHPHQWDWLRQ�'HHG�
VROHO\�DV�D�FRQVHTXHQFH�RI�WKH�NQRZQ�FLUFXPVWDQFHV�RI�WKHVH�QRWLILHG�HYHQWV�DV�
GLVFORVHG�LQ�WKH�$6;�DQQRXQFHPHQW�RI����'HFHPEHU��������+RZHYHU��%LG&R�KDV�DOVR�
DGYLVHG�0LGZD\�WKDW�LW�UHVHUYHV�LWV�ULJKWV�WR�WDNH�DFWLRQ�RU�HQIRUFH�LWV�ULJKWV�WR�WKH�H[WHQW�
WKDW�WKH�LPSDFW�RI�WKHVH�QRWLILHG�HYHQWV�ZKHQ�DJJUHJDWHG�ZLWK�DQ\�RWKHU�DGYHUVH�HYHQWV�
�VKRXOG�DQ\�DULVH��JLYHV�ULVH�WR�D�0DWHULDO�$GYHUVH�&KDQJH���%LG&R�KDV�FRQVHQWHG�WR�WKH�
LQFOXVLRQ�RI�WKLV�VWDWHPHQW�LQ�WKH�IRUP�DQG�FRQWH[W�LQ�ZKLFK�LW�DSSHDUV�

$V�DW�WKH�/DVW�3UDFWLFDEOH�'DWH��DQG�H[FHSW�DV�GLVFORVHG�DERYH��QRQH�RI�WKH�0LGZD\�
%RDUG�QRU�%LG&R�DUH�DZDUH�RI�DQ\�FLUFXPVWDQFHV�ZKLFK�ZRXOG�FDXVH�DQ\�&RQGLWLRQ�QRW�WR�
EH�VDWLVILHG

,W�LV�DOVR�LPSRUWDQW�WR�QRWH�WKDW�%LG&R�KDV�D�ULJKW�WR�WHUPLQDWH�WKH�6FKHPH�,PSOHPHQWDWLRQ�
'HHG�LI�D�6SHFLDO�'LYLGHQG�RI���������SHU�0LGZD\�6KDUH�EHFRPHV�LQFDSDEOH�RI�EHLQJ�
GHFODUHG�RU�GHWHUPLQHG��RU�0LGZD\�IDLOV�WR�SXEOLFO\�GHFODUH�RU�GHWHUPLQH�WKDW�6SHFLDO�
'LYLGHQG��EHIRUH�����DP�RQ�WKH�6HFRQG�&RXUW 'DWH �XQOHVV�%LG&R�FKRRVHV�WR�ZDLYH�LWV�
H[HUFLVH�ULJKW����3OHDVH�UHIHU�WR�6HFWLRQ���� IRU�PRUH�LQIRUPDWLRQ�DERXW�WKH�6SHFLDO�
'LYLGHQG��

���� ,I�WKH�6FKHPH�GRHV�QRW�EHFRPH�HIIHFWLYH

,I�WKH�6FKHPH�GRHV�QRW�SURFHHG��

x 0LGZD\ 6KDUHKROGHUV�ZLOO�QRW�UHFHLYH�WKH�6FKHPH�&RQVLGHUDWLRQ RU�WKH�6SHFLDO�
'LYLGHQG��

x XQOHVV�0LGZD\ 6KDUHKROGHUV�FKRRVH�WR�VHOO�WKHLU�0LGZD\ 6KDUHV�RQ�WKH�$6;�
0LGZD\ 6KDUHKROGHUV�ZLOO�FRQWLQXH�WR�KROG�WKHLU�0LGZD\ 6KDUHV DQG�ZLOO�EH�
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H[SRVHG�WR�JHQHUDO�ULVNV�DV�ZHOO�DV�ULVNV�VSHFLILF�WR�WKH�0LGZD\ *URXS��
LQFOXGLQJ�WKRVH�VHW�RXW�LQ�6HFWLRQV���� DQG������

x ,Q�WKH�DEVHQFH�RI�DQ\�DOWHUQDWLYH�RU�&RPSHWLQJ�3URSRVDO�WR�WKH�6FKHPH��
0LGZD\ ZLOO�FRQWLQXH�DV�D�VWDQG�DORQH�HQWLW\�ZLWK�PDQDJHPHQW�FRQWLQXLQJ�WR�
LPSOHPHQW�LWV�FXUUHQW�EXVLQHVV�SODQ�DQG�ILQDQFLDO�DQG�RSHUDWLQJ�VWUDWHJLHV��
0LGZD\ 6KDUHKROGHUV�ZLOO�EH�H[SRVHG�WR�JHQHUDO�ULVNV DQG ULVNV�UHODWLQJ�WR�
0LGZD\¶V�EXVLQHVV��LQFOXGLQJ�WKRVH�VHW�RXW�LQ�6HFWLRQ����

x D�%UHDN�)HH�RI�XS�WR�������������H[FOXGLQJ�DQ\�*67��PD\�EH�SD\DEOH�E\�
0LGZD\�WR�%LG&R��RU�E\�%LG&R�WR�0LGZD\��LQ�FHUWDLQ�FLUFXPVWDQFHV��7KH�%UHDN�
)HH�ZLOO�QRW�EH�SD\DEOH�VROHO\�EHFDXVH�0LGZD\�6KDUHKROGHUV�IDLO�WR�DSSURYH�WKH�
6FKHPH�DW�WKH�6FKHPH�0HHWLQJ��)XUWKHU�LQIRUPDWLRQ�RQ�WKH�%UHDN�)HH�LV�VHW�
RXW�LQ�6HFWLRQV�������H���������I��DQG�������J���

x 0LGZD\ ZLOO�FRQWLQXH�DV�D�VWDQG�DORQH�HQWLW\�OLVWHG�RQ�WKH�$6;�ZLWK�
PDQDJHPHQW�FRQWLQXLQJ�WR�LPSOHPHQW�WKH�EXVLQHVV�SODQ�DQG�ILQDQFLDO�DQG�
RSHUDWLQJ�VWUDWHJLHV�LW�KDG�LQ�SODFH�SULRU�WR����1RYHPEHU�������EHLQJ�WKH�GDWH�RI�
DQQRXQFHPHQW�RI�WKH�6FKHPH�,PSOHPHQWDWLRQ�'HHG WR�WKH�$6;��DQG�WKH�SULFH�
RI�D�0LGZD\ 6KDUH�RQ�WKH�$6;�ZLOO�FRQWLQXH�WR�EH�VXEMHFW�WR�PDUNHW�YRODWLOLW\�
DQG�PD\�IDOO��SHUKDSV�PDWHULDOO\��LQ�WKH�DEVHQFH�RI�D�6XSHULRU�3URSRVDO��

3ULRU�WR�WKH�6FKHPH�0HHWLQJ��7UDQVDFWLRQ�&RVWV�ZLOO�KDYH�EHHQ�LQFXUUHG��RU�ZLOO�EH�
FRPPLWWHG��E\�0LGZD\ LQ�UHODWLRQ�WR�WKH�6FKHPH��6RPH�RI�WKRVH�7UDQVDFWLRQ�&RVWV�KDYH�
HLWKHU�DOUHDG\�EHHQ�SDLG�RU�ZLOO�EH�SD\DEOH�E\�0LGZD\ UHJDUGOHVV�RI�ZKHWKHU�RU�QRW�WKH�
6FKHPH�LV�LPSOHPHQWHG���,I�WKH�6FKHPH�GRHV�SURFHHG��DGGLWLRQDO�FRVWV�ZLOO�EH�LQFXUUHG���
6HH�6HFWLRQ�����G� IRU�PRUH�GHWDLOV�

���� )UDFWLRQDO�HQWLWOHPHQWV�DQG�URXQGLQJ

:KHUH�WKH�FDOFXODWLRQ�RI�WKH�QXPEHU�RI�0LGZD\�6KDUHV�WKDW�DUH�VXEMHFW�WR�WKH�6FDOHEDFN�
$UUDQJHPHQWV�ZRXOG�UHVXOW�LQ�D�6FKHPH�6KDUHKROGHU�EHFRPLQJ�HQWLWOHG�WR�UHFHLYH�6FULS�
&RQVLGHUDWLRQ�LQ�UHODWLRQ�WR�D�IUDFWLRQ�RI�D�VKDUH��WKHQ�WKH�IUDFWLRQDO�HQWLWOHPHQW�ZLOO�EH�
URXQGHG�WR�WKH�QHDUHVW�ZKROH�QXPEHU��ZLWK�DQ\�VXFK�IUDFWLRQDO�HQWLWOHPHQW�RI�OHVV�WKDQ�
����EHLQJ�URXQGHG�GRZQ�WR�WKH�QHDUHVW�ZKROH�QXPEHU��DQG�DQ\�VXFK�IUDFWLRQDO�
HQWLWOHPHQW�RI�����RU�PRUH�EHLQJ�URXQGHG�XS�WR�WKH�QHDUHVW�ZKROH�QXPEHU�

���� ,QHOLJLEOH�6KDUHKROGHUV

$�0LGZD\ 6KDUHKROGHU�ZKRVH�5HJLVWHUHG�$GGUHVV�DV�VKRZQ�RQ�WKH�0LGZD\ 5HJLVWHU RQ�
WKH�6FKHPH�5HFRUG�'DWH�DV�D�SODFH�RXWVLGH�$XVWUDOLD�LV�DQ�,QHOLJLEOH�6KDUHKROGHU�XQOHVV�
%LG&R DQG�0LGZD\�DJUHH�LQ�ZULWLQJ�WKDW�LW�LV�ODZIXO�DQG�QRW�XQGXO\�RQHURXV�RU�
LPSUDFWLFDEOH�WR�LVVXH�&ODVV�%�6KDUHV�WR�WKDW�6FKHPH�6KDUHKROGHU�RQ�WKH�
,PSOHPHQWDWLRQ�'DWH�LI�WKH�6FKHPH�6KDUHKROGHU�VR�HOHFWV�XQGHU�WKH�6FKHPH�

,I�\RX�DUH�DQ�,QHOLJLEOH�6KDUHKROGHU��\RX�DUH�QRW�HQWLWOHG�WR�D�6FULS�&RQVLGHUDWLRQ�2SWLRQ��
,I�\RX�PDNH�DQ�(OHFWLRQ�WR�UHFHLYH�D�6FULS�&RQVLGHUDWLRQ�2SWLRQ��\RXU�(OHFWLRQ�ZLOO�EH�
LQYDOLG�DQG�KDYH�QR�HIIHFW��DQG�\RX�ZLOO�UHFHLYH�WKH�&DVK�&RQVLGHUDWLRQ�IRU�DOO�RI�\RXU�
0LGZD\�6KDUHV�KHOG�RQ�WKH�6FKHPH�5HFRUG�'DWH�LI�WKH 6FKHPH�EHFRPHV�(IIHFWLYH�

���� .H\�VWHSV�LQ�WKH�6FKHPH

�D� 6FKHPH�0HHWLQJ
2Q����'HFHPEHU������WKH�&RXUW�RUGHUHG�WKDW�0LGZD\ FRQYHQH�WKH�6FKHPH�
0HHWLQJ�DW�ZKLFK�0LGZD\ 6KDUHKROGHUV�ZLOO�EH�DVNHG�WR�DSSURYH�WKH�6FKHPH�

7KH�WHUPV�RI�WKH�6FKHPH�5HVROXWLRQ�WR�EH�FRQVLGHUHG�DW�WKH�6FKHPH�0HHWLQJ�
DUH�FRQWDLQHG�LQ�WKH�1RWLFH�RI�6FKHPH�0HHWLQJ�LQ�$QQH[XUH�)��

7KH�6FKHPH�ZLOO�RQO\�EHFRPH�(IIHFWLYH�DQG�EH�LPSOHPHQWHG�LI�LW�LV�

x DJUHHG�WR�E\�WKH�5HTXLVLWH�0DMRULWLHV RI�0LGZD\ 6KDUHKROGHUV DW�WKH�
6FKHPH�0HHWLQJ��H[SHFWHG�WR�EH�KHOG�DW �����DP��$('7��7KXUVGD\�
���-DQXDU\����� DW�WKH�RIILFHV�RI�.30*��/HYHO�����7RZHU����&ROOLQV�
6TXDUH������&ROOLQV�6WUHHW��0HOERXUQH�9,&�������

x DSSURYHG�E\�WKH�&RXUW�DW�WKH�6HFRQG�&RXUW�+HDULQJ��DQG
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x WKH�RWKHU�&RQGLWLRQV�WR�WKH�6FKHPH�UHIHUUHG�WR�DW�6HFWLRQ���� DQG�
������D� DUH�VDWLVILHG�RU�ZDLYHG��LI�FDSDEOH�RI�ZDLYHU��

7KH�5HTXLVLWH�0DMRULWLHV DUH�

x D�PDMRULW\�LQ�QXPEHU��PRUH�WKDQ������RI�0LGZD\ 6KDUHKROGHUV
SUHVHQW�DQG�YRWLQJ�DW�WKH�6FKHPH�0HHWLQJ��ZKHWKHU�LQ�SHUVRQ��E\�
SUR[\��E\�DWWRUQH\�RU�E\�D�FRUSRUDWH�UHSUHVHQWDWLYH���DQG

x DW�OHDVW�����RI�WKH�WRWDO�QXPEHU�RI�YRWHV�FDVW�RQ�WKH�6FKHPH�
5HVROXWLRQ�

7KH�&RXUW�KDV�WKH�GLVFUHWLRQ�WR�ZDLYH�WKH�ILUVW�RI�WKHVH�WZR�UHTXLUHPHQWV�LI�LW�
FRQVLGHUV�LW�DSSURSULDWH�WR�GR�VR���

7KH�1RWLFH�RI�6FKHPH�0HHWLQJ��ZKLFK�LQFOXGHV�WKH�6FKHPH�5HVROXWLRQ��LV�VHW�
RXW�LQ�$QQH[XUH�)�WR�WKLV�6FKHPH�%RRNOHW���7KH�YRWH�DW�WKH�6FKHPH�0HHWLQJ�ZLOO�
EH�FRQGXFWHG�E\�SROO�

)RU�IXUWKHU�GHWDLOV�RQ�KRZ�WR�YRWH��SOHDVH�UHIHU�WR�6HFWLRQ���RI�WKLV�6FKHPH�
%RRNOHW�DQG�WKH�1RWLFH�RI�6FKHPH�0HHWLQJ�LQ�$QQH[XUH�)�WR�WKLV�6FKHPH�
%RRNOHW�

9RWLQJ�LV�QRW�FRPSXOVRU\��+RZHYHU��WKH�0LGZD\ %RDUG�XQDQLPRXVO\�
UHFRPPHQGV�WKDW�0LGZD\ 6KDUHKROGHUV�YRWH�LQ�IDYRXU�RI�WKH�6FKHPH�LQ�WKH�
DEVHQFH�RI�D�6XSHULRU�3URSRVDO����DQG�VXEMHFW�WR�WKH�,QGHSHQGHQW�([SHUW�
FRQWLQXLQJ�WR�FRQFOXGH�WKDW�WKH�6FKHPH�LV�LQ�WKH�EHVW�LQWHUHVWV�RI�0LGZD\
6KDUHKROGHUV��<RX�DUH�HQFRXUDJHG�WR�DWWHQG�DQG�YRWH�DW�WKH�6FKHPH�0HHWLQJ�

<RX�VKRXOG�EH�DZDUH�WKDW�HYHQ�LI�\RX�GR�QRW�YRWH��RU�YRWH�DJDLQVW�WKH�6FKHPH��
WKH�6FKHPH�PD\�VWLOO�EH�LPSOHPHQWHG�LI�LW�LV�DSSURYHG�E\�WKH�5HTXLVLWH�
0DMRULWLHV�RI�0LGZD\ 6KDUHKROGHUV�DQG�WKH�&RXUW��,I�WKLV�RFFXUV��\RXU�0LGZD\
6KDUHV�ZLOO�EH�WUDQVIHUUHG�WR�%LG&R�DQG�\RX�ZLOO�UHFHLYH�WKH�6FKHPH�
&RQVLGHUDWLRQ�

7KH�UHVXOWV�RI�WKH�6FKHPH�0HHWLQJ�ZLOO�EH�DYDLODEOH�DV�VRRQ�DV�SRVVLEOH�DIWHU�
WKH�FRQFOXVLRQ�RI�WKH�6FKHPH�0HHWLQJ�DQG�ZLOO�EH�DQQRXQFHG�WR�WKH�$6;�
�ZZZ�DV[�FRP�DX��RQFH�DYDLODEOH�

�E� &RQGLWLRQV�
$V�VHW�RXW�LQ�6HFWLRQ������WKHUH�DUH�VHYHUDO�&RQGLWLRQV�ZKLFK�PXVW�EH�VDWLVILHG�
�RU�ZDLYHG��DOWKRXJK�VRPH�DUH�QRW�DEOH�WR�EH�ZDLYHG��EHIRUH�WKH�6FKHPH�FDQ�
EHFRPH�(IIHFWLYH��7KHVH�LQFOXGH�DSSURYDO�E\�0LGZD\�6KDUHKROGHUV��DW�WKH�
6FKHPH�0HHWLQJ��DQG�DSSURYDO�E\�WKH�&RXUW��DW�WKH�6HFRQG�&RXUW�+HDULQJ��

�F� &RXUW�DSSURYDO �DW�WKH�6HFRQG�&RXUW�+HDULQJ�
,Q�WKH�HYHQW�WKDW�

x WKH�6FKHPH�LV�DJUHHG�WR�E\�WKH�5HTXLVLWH�0DMRULWLHV�RI�0LGZD\
6KDUHKROGHUV DW�WKH�6FKHPH�0HHWLQJ��DQG

x DOO�&RQGLWLRQV �H[FHSW�&RXUW�DSSURYDO�RI�WKH�6FKHPH��KDYH�EHHQ�
VDWLVILHG�RU�ZDLYHG��ZKHUH�FDSDEOH�RI�ZDLYHU��

WKHQ�0LGZD\ ZLOO�DSSO\�WR�WKH�&RXUW��RQ�WKH�6HFRQG�&RXUW�'DWH��IRU�RUGHUV�
DSSURYLQJ�WKH�6FKHPH���7KH�6HFRQG�&RXUW�'DWH�LV�FXUUHQWO\�H[SHFWHG�WR�EH���
)HEUXDU\�������

(DFK�0LGZD\ 6KDUHKROGHU KDV�WKH�ULJKW�WR�DSSHDU�DW�WKH�6HFRQG�&RXUW�+HDULQJ�

7KH�&RXUW�PD\�UHIXVH�WR�DSSURYH�WKH�6FKHPH�RU�PD\�DSSURYH�WKH�6FKHPH�
VXEMHFW�WR�FRQGLWLRQV�RU�YDULDWLRQV��HYHQ�LI�WKH�6FKHPH�LV�DSSURYHG�E\�WKH�
5HTXLVLWH�0DMRULWLHV�RI�0LGZD\ 6KDUHKROGHUV YRWLQJ�DW�WKH�6FKHPH�0HHWLQJ�

���6XEMHFW�WR�LPSOHPHQWDWLRQ�RI�WKH�6FKHPH��0DQDJLQJ�'LUHFWRU�DQG�&KLHI�([HFXWLYH�2IILFHU�RI�0LGZD\��0U�7RQ\�0F.HQQD��
PD\�UHFHLYH�D�FDVK�SD\PHQW�RI�XS�WR������������VHH�VHFWLRQ�����DQG�IRRWQRWH�����7KH�0LGZD\�%RDUG��LQ�WKH�DEVHQFH�RI�0U�
0F.HQQD��FRQVLGHUV�WKDW��GHVSLWH�WKLV�DUUDQJHPHQW��LW�LV�DSSURSULDWH�IRU�0U�0F.HQQD�WR�PDNH�D�UHFRPPHQGDWLRQ�RQ�WKH�
6FKHPH��JLYHQ�KLV�UROH�LQ�WKH�RSHUDWLRQ�DQG�PDQDJHPHQW�RI�WKH�0LGZD\�*URXS��0U�0F.HQQD�DOVR�FRQVLGHUV�WKDW�LW�LV�
DSSURSULDWH�IRU�KLP�WR�PDNH�D�UHFRPPHQGDWLRQ�LQ�UHODWLRQ�WR�WKH�6FKHPH��

F
or

 p
er

so
na

l u
se

 o
nl

y



3DJH�_�����

�G� 6FKHPH�5HFRUG�'DWH
6FKHPH�6KDUHKROGHUV��EHLQJ�WKRVH�0LGZD\ 6KDUHKROGHUV RQ�WKH�5HJLVWHU RQ�
WKH�6FKHPH�5HFRUG�'DWH��EHLQJ�����SP��$('7��RQ�WKH�ILIWK�EXVLQHVV�GD\�
IROORZLQJ�WKH�(IIHFWLYH�'DWH���FXUUHQWO\�H[SHFWHG�WR�EH 7XHVGD\����)HEUXDU\�
������ZLOO�EH�HQWLWOHG�WR�UHFHLYH�WKH�6FKHPH�&RQVLGHUDWLRQ�LQ�UHVSHFW�RI�WKH�
6FKHPH�6KDUHV�WKH\�KROG�DV�DW�WKH�6FKHPH�5HFRUG�'DWH�

��� 'HDOLQJV RQ�RU�SULRU�WR�WKH�6FKHPH�5HFRUG�'DWH
)RU�WKH�SXUSRVH�RI�GHWHUPLQLQJ�ZKLFK�0LGZD\ 6KDUHKROGHUV DUH�HOLJLEOH�WR�
SDUWLFLSDWH�LQ�WKH�6FKHPH��GHDOLQJV�LQ�0LGZD\ 6KDUHV ZLOO�EH�UHFRJQLVHG�
RQO\�LI�

x LQ�WKH�FDVH�RI�GHDOLQJV�RI�WKH�W\SH�WR�EH�HIIHFWHG�XVLQJ�&+(66��WKH�
WUDQVIHUHH�LV�UHJLVWHUHG�RQ�WKH�5HJLVWHU DV�WKH�KROGHU�RI�WKH�UHOHYDQW�
0LGZD\ 6KDUHV RQ�RU�EHIRUH�WKH�6FKHPH�5HFRUG�'DWH��DQG

x LQ�DOO�RWKHU�FDVHV��UHJLVWUDEOH�WUDQVPLVVLRQ�DSSOLFDWLRQV�RU�WUDQVIHUV�LQ�
UHVSHFW�RI�WKRVH�GHDOLQJV��RU�YDOLG�UHTXHVWV�LQ�UHVSHFW�RI�RWKHU�
DOWHUDWLRQV� DUH�UHFHLYHG�E\�WKH�6KDUH�5HJLVWU\ RQ�RU�EHIRUH�WKH�
6FKHPH�5HFRUG�'DWH��DQG�WKH�WUDQVIHUHH�UHPDLQV�UHJLVWHUHG�DV�DW�WKH�
6FKHPH�5HFRUG�'DWH��

)RU�WKH�SXUSRVHV�RI�GHWHUPLQLQJ�HQWLWOHPHQWV�XQGHU�WKH�6FKHPH��0LGZD\
ZLOO�QRW�DFFHSW�IRU�UHJLVWUDWLRQ�QRU�UHFRJQLVH�DQ\�WUDQVIHU�RU�WUDQVPLVVLRQ�
DSSOLFDWLRQV�RU�RWKHU�UHTXHVW�UHFHLYHG�LQ�UHVSHFW�RI�0LGZD\ 6KDUHV
UHFHLYHG�DIWHU�WKH�6FKHPH�5HFRUG�'DWH��RU�SULRU�WR�WKH�6FKHPH�5HFRUG�
'DWH�EXW�QRW�LQ�D�UHJLVWUDEOH�RU�DFWLRQDEOH�IRUP��DV�DSSURSULDWH��

��� 'HDOLQJV DIWHU�WKH�6FKHPH�5HFRUG�'DWH
)RU�WKH�SXUSRVH�RI�GHWHUPLQLQJ�HQWLWOHPHQWV�WR�WKH�6FKHPH�&RQVLGHUDWLRQ��
0LGZD\ PXVW�PDLQWDLQ�WKH�5HJLVWHU LQ�LWV�IRUP�DV�DW�WKH�6FKHPH�5HFRUG�
'DWH��FXUUHQWO\�H[SHFWHG�WR�EH�����SP��$('7��7XHVGD\�����)HEUXDU\�
������XQWLO�WKH�6FKHPH�&RQVLGHUDWLRQ�KDV�EHHQ�SURYLGHG��7KH�5HJLVWHU LQ�
WKLV�IRUP�ZLOO�VROHO\�GHWHUPLQH�HQWLWOHPHQWV�WR�WKH�6FKHPH�&RQVLGHUDWLRQ�

$IWHU�WKH�6FKHPH�5HFRUG�'DWH�

x DOO�VWDWHPHQWV�RI�KROGLQJ�IRU�0LGZD\ 6KDUHV ZLOO�FHDVH�WR�KDYH�HIIHFW�
DV�GRFXPHQWV�UHODWLQJ�WR�WLWOH�LQ�UHVSHFW�RI�VXFK�0LGZD\ 6KDUHV��DQG

x HDFK�HQWU\�RQ�WKH�5HJLVWHU ZLOO�FHDVH�WR�KDYH�HIIHFW�H[FHSW�DV�
HYLGHQFH�RI�HQWLWOHPHQW�WR�WKH�6FKHPH�&RQVLGHUDWLRQ�LQ�UHVSHFW�RI�WKH�
0LGZD\ 6KDUHV UHODWLQJ�WR�WKDW�HQWU\�

�H� (IIHFWLYH 'DWH
,I�WKH�&RXUW�DSSURYHV�WKH�6FKHPH�DQG�DOO�RWKHU�&RQGLWLRQV KDYH�EHHQ�VDWLVILHG�
RU�ZDLYHG��ZKHUH�FDSDEOH�RI�ZDLYHU���WKH�6FKHPH�ZLOO�EHFRPH�(IIHFWLYH�RQ�WKH�
GDWH�ZKHQ�D�FRS\�RI�WKH�&RXUW�RUGHU�DSSURYLQJ�WKH�6FKHPH�LV�ORGJHG�ZLWK�
$6,&��0LGZD\ ZLOO��RQ�WKH�6FKHPH�EHFRPLQJ�(IIHFWLYH��JLYH�QRWLFH�RI�WKDW�HYHQW�
WR�$6;���7KLV�ZLOO�EH�WKH�ODVW�GD\�IRU�WUDGLQJ�RI�0LGZD\�6KDUHV�RQ�WKH�$6;�

�I� ,PSOHPHQWDWLRQ�'DWH
,I�WKH�6FKHPH�EHFRPHV�(IIHFWLYH��LW�ZLOO�EH�LPSOHPHQWHG�RQ�WKH�,PSOHPHQWDWLRQ�
'DWH���7KH�,PSOHPHQWDWLRQ�'DWH�LV�WKH�ILIWK %XVLQHVV�'D\�DIWHU�WKH�6FKHPH�
5HFRUG 'DWH��FXUUHQWO\�H[SHFWHG�WR�EH�7XHVGD\����)HEUXDU\�������

%\�QR�ODWHU�WKDQ�WKH�%XVLQHVV�'D\�EHIRUH�WKH�,PSOHPHQWDWLRQ�'DWH��%LG&R�PXVW�
GHSRVLW��RU�ZLOO�SURFXUH�WKH�GHSRVLW���LQ�FOHDUHG�IXQGV��DQ�DPRXQW�HTXDO�WR�
$JJUHJDWH�6FKHPH�&RQVLGHUDWLRQ�WR�EH�SDLG�DV�&DVK�&RQVLGHUDWLRQ�SD\DEOH�WR�
6FKHPH�6KDUHKROGHUV�LQWR�DQ�$XVWUDOLDQ�GROODU�GHQRPLQDWHG�WUXVW�DFFRXQW�ZLWK�
DQ�DXWKRULVHG�GHSRVLW�WDNLQJ�LQVWLWXWLRQ�LQ�$XVWUDOLD�RSHUDWHG�E\�RU�RQ�EHKDOI�RI�
0LGZD\�DV�WUXVWHH�IRU�WKRVH�6FKHPH�6KDUHKROGHUV

2Q�WKH�,PSOHPHQWDWLRQ�'DWH�

x� 7KH�&DVK &RQVLGHUDWLRQ�ZLOO�EH�SDLG E\�GLUHFW�GHSRVLW�LQWR�\RXU�$XVWUDOLDQ�
GROODU�GHQRPLQDWHG�EDQN�DFFRXQW��DV�DGYLVHG�WR�WKH�6KDUH�5HJLVWU\ DV�DW�
WKH�6FKHPH�5HFRUG�'DWH��,I�\RX�KDYH�QRW�QRPLQDWHG�DQ�$XVWUDOLDQ�GROODU�
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GHQRPLQDWHG�EDQN�DFFRXQW��SD\PHQW�ZLOO�EH�PDGH�E\�$XVWUDOLDQ�GROODU�
FKHTXH�VHQW�E\�SRVW�WR�\RXU�UHJLVWHUHG�DGGUHVV�DV�VKRZQ�RQ�WKH�5HJLVWHU
XQOHVV�\RXU DGGUHVV�LV�LQ�1HZ�=HDODQG�LQ�ZKLFK�FDVH�SD\PHQW�ZLOO�EH�KHOG�
XQWLO�D�YDOLG�EDQN�DFFRXQW�KDV�EHHQ�QRPLQDWHG��DQG

x EHIRUH������SP��RU�VXFK�RWKHU�WLPH�DV�%LG&R�DQG�0LGZD\�PD\�DJUHH�LQ�
ZULWLQJ���%LG&R�ZLOO�LVVXH�WKH�6FULS�&RQVLGHUDWLRQ�WR�HDFK�6FKHPH�
6KDUHKROGHU�HQWLWOHG�WR�UHFHLYH�6FULS�&RQVLGHUDWLRQ�DV�SDUW�RI�WKHLU�YDOLG�
(OHFWLRQ WR�UHFHLYH�D�6FULS�&RQVLGHUDWLRQ�2SWLRQ�XQGHU�WKH�6FKHPH�DQG�
VXEMHFW�WR�WKH�6FDOHEDFN�$UUDQJHPHQWV�GHVFULEHG�LQ�6HFWLRQ�����E����

,PPHGLDWHO\�DIWHU�WKH�6FKHPH�&RQVLGHUDWLRQ�LV�SDLG RU�SURYLGHG WR�6FKHPH�
6KDUHKROGHUV��WKH�6FKHPH�6KDUHV�ZLOO�EH�WUDQVIHUUHG�WR�%LG&R ZLWKRXW�6FKHPH�
6KDUHKROGHUV�QHHGLQJ�WR�WDNH�DQ\�IXUWKHU�DFWLRQ�

�J� 'HHG�3ROO
2Q����'HFHPEHU ������%LG&R DQG�5ROO&R H[HFXWHG�WKH�'HHG�3ROO�SXUVXDQW�WR�
ZKLFK�%LG&R KDV�XQGHUWDNHQ�LQ�IDYRXU�RI�HDFK�6FKHPH�6KDUHKROGHU�WR�SURYLGH�
HDFK�6FKHPH�6KDUHKROGHU�ZLWK�WKH�6FKHPH�&RQVLGHUDWLRQ�WR�ZKLFK�WKH\�DUH�
HQWLWOHG�XQGHU�WKH�6FKHPH��VXEMHFW�WR�WKH�6FKHPH�EHFRPLQJ�(IIHFWLYH�

$�FRS\�RI�WKH�'HHG�3ROO�LV�FRQWDLQHG�LQ $QQH[XUH�&�

�K� :DUUDQWLHV�E\�6FKHPH�6KDUHKROGHUV�LQ�UHVSHFW�RI�WKHLU�0LGZD\�6KDUHV
,I�WKH�6FKHPH�EHFRPHV�(IIHFWLYH��HDFK�6FKHPH�6KDUHKROGHU�LQFOXGLQJ�WKRVH�
ZKR�YRWH�DJDLQVW�WKH�6FKHPH�DQG�WKRVH�ZKR�GR�QRW�YRWH��ZLOO�EH�GHHPHG�WR�
KDYH�ZDUUDQWHG�WR�0LGZD\�DQG�%LG&R�DQG�WR�WKH�H[WHQW�HQIRUFHDEOH��WR�KDYH�
DSSRLQWHG�DQG�DXWKRULVHG�0LGZD\�DV�WKDW�6FKHPH�6KDUHKROGHU¶V�DJHQW�DQG�
DWWRUQH\�WR�ZDUUDQW�WR�%LG&R�WKDW�DOO�WKHLU�6FKHPH�6KDUHV��LQFOXGLQJ�DQ\�ULJKWV�
DQG�HQWLWOHPHQWV�DWWDFKLQJ�WR�WKRVH�6FKHPH�6KDUHV��ZLOO��DW�WKH�GDWH�RI�WUDQVIHU�
RI�WKHP�WR�%LG&R�XQGHU�WKH�6FKHPH��EH�IXOO\�SDLG�DQG�QRW�VXEMHFW�WR�DQ\�
HQFXPEUDQFHV��LQFOXGLQJ�DQ\�³VHFXULW\�LQWHUHVWV´�ZLWKLQ�WKH�PHDQLQJ�RI�VHFWLRQ�
���RI�WKH�3HUVRQDO�3URSHUW\�6HFXULWLHV�$FW����� �&WK���WKDW�WKH\�KDYH�IXOO�SRZHU�
DQG�FDSDFLW\�WR�VHOO�DQG�WUDQVIHU�WKHLU�6FKHPH�6KDUHV��WRJHWKHU�ZLWK�DOO�ULJKWV�
DQG�HQWLWOHPHQWV�DWWDFKLQJ�WR�WKRVH�6FKHPH�6KDUHV��WR�%LG&R�SXUVXDQW�WR�WKH�
6FKHPH��DQG�WKDW�WKH\�KDYH�QR�H[LVWLQJ�ULJKW�WR�EH�LVVXHG�DQ\�0LGZD\�6KDUHV�
RU�DQ\�RWKHU�0LGZD\�HTXLW\�VHFXULWLHV��RSWLRQV�H[HUFLVDEOH�LQWR�0LGZD\�6KDUHV��
FRQYHUWLEOH�QRWHV�RU�DQ\�RWKHU�0LGZD\�HTXLW\�VHFXULWLHV���6HH�FODXVH������D��RI�
WKH�6FKHPH�LQ�$QQH[XUH�%�WR�WKLV�6FKHPH�%RRNOHW�

���� 'HOLVWLQJ RI�0LGZD\

2Q�D�GDWH�DIWHU�WKH�,PSOHPHQWDWLRQ�'DWH��0LGZD\ ZLOO�DSSO\�

x IRU�WHUPLQDWLRQ�RI�WKH�RIILFLDO�TXRWDWLRQ�RI�0LGZD\ 6KDUHV RQ�$6;��DQG

x WR�KDYH�LWVHOI�UHPRYHG�IURP�WKH�RIILFLDO�OLVW�RI�$6;��F
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�� ,QIRUPDWLRQ�DERXW�0LGZD\

��� ,QWURGXFWLRQ DQG�EXVLQHVV�RYHUYLHZ

�D� ,QWURGXFWLRQ�
)RXQGHG�LQ�������0LGZD\�/LPLWHG�LV�RQH�RI�$XVWUDOLD¶V�ODUJHVW�ZRRGILEUH�
SURFHVVRUV�DQG�H[SRUWHUV�ZLWK�D�VWURQJ�DQG�JURZLQJ�SODQWDWLRQ�FDUERQ�
PDQDJHPHQW�EXVLQHVV���,W�KDV�EHHQ�OLVWHG�RQ�WKH�$6;�VLQFH�'HFHPEHU������

0LGZD\¶V�ILEUH�LV�XVHG�LQ�SODVWLF�UHSODFHPHQW�SURGXFWV�DQG�UHF\FODEOH�SDSHU�DQG�
SDFNDJLQJ��7KH�&RPSDQ\�LV�EXLOGLQJ�D�SODQWDWLRQ�FDUERQ�PDQDJHPHQW�EXVLQHVV�
WR�JHQHUDWH�FDUERQ�DEDWHPHQW�DQG�HPLVVLRQV�RIIVHWV�VROXWLRQV�IRU�ODQGRZQHUV��
HPLWWHUV�DQG�LQYHVWRUV

�E� 2SHUDWLRQV�2YHUYLHZ
0LGZD\�KDV�ZRRGFKLS�SURFHVVLQJ�DQG�H[SRUWLQJ�RSHUDWLRQV�DW�ILYH�PDMRU�SRUW�
ORFDWLRQV�LQ�NH\�IRUHVWU\�DUHDV�DURXQG�$XVWUDOLD�LQFOXGLQJ��%HOO�%D\��7DVPDQLD��
3RUWODQG�DQG�*HHORQJ�LQ�9LFWRULD��%ULVEDQH��4XHHQVODQG��DQG�0HOYLOOH�,VODQG�LQ�
WKH�1RUWKHUQ�7HUULWRU\¶V�7LZL�,VODQGV�

x *HHORQJ��0LGZD\¶V�RULJLQDO�DVVHW�WKDW�LV�FR�ORFDWHG�ZLWK�KHDG�RIILFH��
�����KHFWDUHV�RI�IUHHKROG�ODQG�DGMDFHQW�WR�*HHORQJ�3RUW��ZLWK�SULRULW\�
EHUWK�DUUDQJHPHQWV�DQG�ZLWK�FDSDFLW\�WR�SURFHVV�DQG�H[SRUW�XS�WR�����
PLOOLRQ�*07�SHU�DQQXP�RI�ZRRGILEUH��&RQWDLQV�VWDWLF�ZRRGILEUH�PLOO�
LQIUDVWUXFWXUH��PRELOH�GHEDUNLQJ�IRU�SURFHVVLQJ�RI�VRIWZRRG�DQG�WKUHH�
VWRFNSLOHV�LQFOXGLQJ�WKUHH�UHFODLPHUV��

x �7DVPDQLD��ZRRGILEUH�SURFHVVLQJ�DQG�H[SRUW�RSHUDWLRQV�RQ�OHDVHG�
ODQG��ZLWK�D�VLWH�H[SRUW�FDSDFLW\�RI�JUHDWHU�WKDQ���������*07�SHU�
DQQXP�RI�ZRRG�ILEUH��0LGZD\�KDV�VLJQLILFDQWO\�LQYHVWHG�LQ�LWV�
7DVPDQLDQ�RSHUDWLRQV�DFURVV�LQIUDVWUXFWXUH��UHVRXUFH�DQG�FXVWRPHU�
GHPDQG�LQFOXGLQJ�GHYHORSPHQW�RI�D�QHZ�PLOO�VLWH�DW�%HOO�%D\�ZKLFK�
FRPPHQFHG�SURGXFWLRQ�LQ�2FWREHU������ZLWK��������WRQQH�VWRFNSLOH�
FDSDFLW\�

x 4XHHQVODQG�&RPPRGLW\�([SRUWV��4&(���MRLQW�YHQWXUH�ZLWK�
*UDLQ&RUS�ZKR�SURYLGH�WROO�VKLS�ORDGLQJ�DQG�RZQ�����RI�4&(��
0LGZD\�SURYLGH ZRRGILEUH�H[SRUW VHUYLFHV�IRU 6RXWK�(DVW�4XHHQVODQG�
DQG�1RUWKHUQ�16:��ZLWK�D�OHDVH�RQ�D�IRXU�KHFWDUH�VLWH�ZLWK�WKH�3RUW�RI�
%ULVEDQH�IRU�SURFHVVLQJ��VWRULQJ�DQG�ORDGLQJ��7KH�VLWH�KDV�XS�WR�
��������*07�SHU�DQQXP�RI�VRIWZRRG�DQG�KDUGZRRG�H[SRUW�FDSDFLW\��
4&(�HQWHUHG�LQWR�D����\HDU�OHDVH�LQ�)<���VHFXULQJ�WKH�0LGZD\
*URXS¶V SRVLWLRQ�ZLWK�H[SRUW�LQIUDVWUXFWXUH�DW WKH�3RUW�RI�%ULVEDQH��

x 3ODQWDWLRQ�&DUERQ�0DQDJHPHQW��0LGZD\
V�SODQWDWLRQ�FDUERQ�
GLYLVLRQ�LV�D�QDWXUDO�H[WHQVLRQ�RI�LWV�ORQJ�VWDQGLQJ�H[SHUWLVH�LQ�
SODQWDWLRQ�PDQDJHPHQW��,W�RIIHUV�DQ�HQG�WR�HQG�VROXWLRQ�ZKHUH�
0LGZD\�VRXUFHV�ODQG��HVWDEOLVKHV�SODQWDWLRQV�DQG�PDQDJHV�DOO�
DVSHFWV�RI�SODQWDWLRQ�FDUERQ�SURMHFWV��

x� �3ODQWDWLRQ�0DQDJHPHQW�3DUWQHUV���7LZL�,VODQGV����303 PDQDJHV�
WKH�ILUVW�URWDWLRQ�IRU�D��������KHFWDUH�7LZL�3ODQWDWLRQ�&RUSRUDWLRQ�
IRUHVWU\�SODQWDWLRQ�SURMHFW��SURYLGLQJ IRUHVWU\�PDQDJHPHQW�DQG�
PDUNHWLQJ�VHUYLFHV��7KHUH�LV�D�VWRFNSLOH�FDSDFLW\�RI��������WRQQHV�DQG�
D���������*07�SHU�DQQXP�ZRRGILEUH�H[SRUW�FDSDFLW\���0LGZD\�LV�LQ�
WKH�SURFHVV�RI�UDLVLQJ�H[WHUQDO�FDSLWDO�IRU�WKH�HVWDEOLVKPHQW�RI�D�
VHFRQG�URWDWLRQ�SURMHFW��

x 6RXWK�:HVW�)LEUH��6:)������SHU�FHQW�RZQHG�MRLQW�YHQWXUH�ZLWK�0LWVXL�
ZLWK�VWDWLF�PLOO FKLSSLQJ�LQIUDVWUXFWXUH�DW�0\DP\Q��LQ�WKH�KHDUW�RI�WKH�
*UHHQ�7ULDQJOH�IRUHVWU\�UHJLRQ��3RUWVLGH�ZRRGILEUH�UHFHLYDO�VWRUDJH�
DQG�ORDGLQJ�IDFLOLWLHV�FRQWUDFWHG�ZLWK�*UDLQ&RUS��ZLWK�D�ZRRGILEUH�
H[SRUW�FDSDFLW\�RI�XS�WR�����PLOOLRQ�*07�SHU�DQQXP�
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��� +LVWRU\

x 0LGZD\�ZDV�HVWDEOLVKHG�LQ������E\�D�QXPEHU�RI�9LFWRULDQ�KDUGZRRG�VDZPLOOHUV�
ZLWK�WKH�REMHFWLYH�RI�HVWDEOLVKLQJ�D�YLDEOH�H[SRUW�PDUNHW�IRU�KDUGZRRG�VDZPLOO�
UHVLGXHV��0LGZD\�H[SRUWHG�LWV�ILUVW�VKLSPHQW�RI�KDUGZRRG�IURP�*HHORQJ��9LFWRULD�
LQ������

x ,Q�������0LGZD\�DFTXLUHG�D�6PRUJRQ SLQH�SODQWDWLRQ�FRPSULVLQJ�DSSUR[LPDWHO\�
������KD�RI�VRIWZRRG�SODQWDWLRQ�RQ�IUHHKROG�ODQG�ZLWK�WKH�VWUDWHJ\�RI�FRQYHUWLQJ�
WKH�SODQWDWLRQ�WR�KDUGZRRG��6RIWZRRG�ZRRGILEUH H[SRUWV�FRPPHQFHG�LQ������

x ,Q�������0LGZD\�DFTXLUHG�WKH�9LFWUHH SLQH�SODQWDWLRQV�HVWDWH�RI�DSSUR[LPDWHO\�
������KD�

x ,Q�������0LGZD\�DFTXLUHG�D�PDMRU�VKDUHKROGLQJ�LQ�4XHHQVODQG�&RPPRGLW\�
([SRUWV��0LGZD\�LQFUHDVHG�LWV�LQWHUHVW�LQ�4XHHQVODQG�&RPPRGLW\�([SRUWV�WR�����
LQ������

x ,Q�������0LGZD\�HVWDEOLVKHG�6RXWK�:HVW�)LEUH��D�ZRRGILEUH SURFHVVRU DQG�
H[SRUWHU��ZLWK�0LWVXL�

x 0LGZD\�/LPLWHG�OLVWHG�RQ�WKH�$6;�LQ�'HFHPEHU������

x ,Q�������0LGZD\�DFTXLUHG�303��

x ,Q�������0LGZD\�/LPLWHG�GLVSRVHG�RI�LWV��������KD�SODQWDWLRQ�HVWDWH�LQ�9LFWRULD�?�

��� %XVLQHVV�0RGHO DQG�6WUDWHJ\

0LGZD\�LV�RQH�RI�$XVWUDOLD¶V�ODUJHVW�ZRRGILEUH�SURFHVVRUV�DQG�H[SRUWHUV�ZLWK�D�JURZLQJ�
SODQWDWLRQ�DQG�FDUERQ�PDQDJHPHQW�EXVLQHVV��0LGZD\�LV�D�VXSSO\�FKDLQ�PDQDJHU�DQG�
ZRRGILEUH�H[SRUWHU ZLWK�FRPSHWLWLYH�DGYDQWDJHV�WKDW�LQFOXGH�

x 3RUW�DFFHVV�WKDW�HQDEOHV�FRQWURO�RI�H[SRUW�SRLQWV

x 6WUDWHJLF�ORFDWLRQV�DFURVV�$XVWUDOLD�SUR[LPDWH�WR�ZRRGILEUH�VXSSO\�VRXUFHV

6LWH 2ZQHUVKLS�
VWUXFWXUH

2SHUDWLQJ�
VHJPHQW

,QIUDVWUXFWXUH 6WRFNSLOH�
FDSDFLW\�
�*07�

([SRUW�
FDSDFLW\�
�*07�

0LGZD\�*HHORQJ��
+HDG�RIILFH��0:� ����

:RRGILEUH�
	�SODQWDWLRQ�
PDQDJHPHQW

2ZQHG ������� ���������

0LGZD\�7DVPDQLD�
�0:7� ���� :RRGILEUH 2ZQHG�DQG�

OHDVHG ������ !�������

4XHHQVODQG�
&RPPRGLW\�
([SRUWV��4&(�

-RLQW�YHQWXUH
0LGZD\�����
*UDLQ&RUS��

���

:RRGILEUH /HDVHG ������� �������

3ODQWDWLRQ�
0DQDJHPHQW

���� 3ODQWDWLRQ�
PDQDJHPHQW
DQG�FDUERQ

7KLUG�SDUW\�
PDQDJHPHQW

Q�D Q�D

3ODQWDWLRQ�
0DQDJHPHQW�
3DUWQHUV

63-�-9�LQWHUHVW :RRGILEUH /HDVHG ������ �������

6RXWK�:HVW�)LEUH
�6:)�

-RLQW�YHQWXUH
0LGZD\�����
0LWVXL�	�&R��

���

:RRGILEUH /HDVHG ������ ���������

7RWDO�DFURVV�
DVVHWV � � � ������� ���������
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x 'HHS�LQGXVWU\�FRQQHFWLRQV

x 3ODQWDWLRQ�DQG�FDUERQ�,3���DGMDFHQFLHV�WR�PDUNHW

0LGZD\¶V�EXVLQHVV�PRGHO�UHOLHV�RQ�H[SRUWLQJ�ZRRGILEUH�SURGXFW�WR�WKH�SDSHU�PLOOV�RI�
&KLQD�DQG�-DSDQ��0LGZD\¶V�ZRRGILEUH�SURGXFW�FRPSHWHV�LQ�D�JOREDO�PDUNHWSODFH��
0LGZD\¶V�KLJKHU�TXDOLW\��KLJKHU�SULFHG�$XVWUDOLDQ�ZRRGILEUH FRPSHWHV�ZLWK�WKH�SURGXFW�RI�
SURGXFHUV�SUHGRPLQDQWO\�EDVHG�LQ�9LHWQDP�

0LGZD\¶V�PDMRU�FXVWRPHUV�DUH�&KLQHVH��H�J��&KHQPLQJ��1LQH�'UDJRQV��$33��DQG�
-DSDQHVH��H�J��'DLR��1LSSRQ��2ML��SDSHU�PLOOV��3ULFLQJ�LV�VHW�RQ�DQ�DQQXDO�EDVLV�E\�WKH�
OHDG�FXVWRPHU��0LGZD\�ZRRGILEUH�VDOHV�DUH�GHQRPLQDWHG�LQ�86'��7R�PDQDJH�FXUUHQF\�
IOXFWXDWLRQV��0LGZD\�SUXGHQWO\�KHGJHV�D�VLJQLILFDQW�SURSRUWLRQ�RI�LWV�IRUZDUG�VDOHV�WKURXJK�
IRUHLJQ�H[FKDQJH�KHGJLQJ�FRQWUDFWV��0LGZD\�FRQWLQXHV�WR�PDLQWDLQ�DQG�VWUHQJWKHQ�LWV�
EXVLQHVV�UHODWLRQVKLSV��LQFOXGLQJ�E\�HQWHULQJ�LQWR�VWUDWHJLF�DOOLDQFHV�ZLWK�NH\�VXSSOLHUV����

7KH�PDMRULW\�RI�0LGZD\�VDOHV�DUH�PDGH�RQ�DQ�)2%�EDVLV��)RU�&,)�VDOHV��WR�WUDQVSRUW�LWV�
SURGXFW��0LGZD\�UHOLHV�RQ�YHVVHO�FKDUWHULQJ��9HVVHOV�PD\�EH�GHIHUUHG�RU�FDQFHOOHG�E\�
FXVWRPHUV�IURP�WLPH�WR�WLPH�� ,Q�FLUFXPVWDQFHV�ZKHUH�D�FXVWRPHU�GHIHUV�RU�FDQFHOV�D�
YHVVHO��0LGZD\�ZLOO�JHQHUDOO\�VHHN�WR�ILQG�DQ�DOWHUQDWLYH�FXVWRPHU�IRU�WKDW�VKLSPHQW�RI�LWV�
SURGXFW���

,Q�0D\�������0LGZD\�FRPPHQFHG�D�VWUDWHJLF�UHYLHZ�DQG�LGHQWLILHG�VHYHUDO�SULRULWLHV�WR�EH�
DGGUHVVHG��

x /LIWLQJ�RSHUDWLQJ�SHUIRUPDQFH��LQ�������0LGZD\�DFKLHYHG�*HHORQJ�
LPSURYHPHQW�WKURXJK�UHFRQILJXULQJ�WKH�ZRRGFKLS�RSHUDWLRQV�DQG�H[SRUWLQJ�D�
UDQJH�RI�SURGXFWV�LQFOXGLQJ�VRIWZRRG��0LGZD\�DOVR�VHFXUHG�D�ORQJ�WHUP�OHDVH�IRU�
SRUW�DFFHVV�DW�3RUW�RI�%ULVEDQH�DQG�FRPSOHWHG�WKH�GHYHORSPHQW�RI�LQIUDVWUXFWXUH�
LQ�7DVPDQLD�

x 0D[LPLVLQJ�YDOXH�RI�DVVHWV��DVVHW�VDOHV�VLQFH������KDYH�SRVLWLRQHG�0LGZD\�
ZLWK�D�VWURQJ�EDODQFH�VKHHW�ZLWK�WKH�VDOH�DQG�VHWWOHPHQW�RI�:DQGRQJ�HVWDWH�IRU�
�����P�LQ�������WKH�VDOH�RI�WKH�3ODQWDWLRQ�(VWDWH�WR�0($*��DQG�WKH�VDOH�RI�
XQGHU�XWLOLVHG�ODQG�DW�*HHORQJ�3RUW�WR�&+6�%URDGEHQW�LQ�1RYHPEHU������

x &DUERQ�JURZWK��0LGZD\�FRQWLQXHV�WR�VWUHQJWKHQ�LWV�SRVLWLRQ�LQ�SODQWDWLRQ�FDUERQ��
KDYLQJ������KD�SODQWDWLRQ�FDUERQ�SURMHFWV�XQGHU�PDQDJHPHQW�UHJLVWHUHG�ZLWK�WKH�
&OHDQ�(QHUJ\�5HJXODWRU�DQG�PDQDJLQJ�RYHU��������SODQWDEOH�KHFWDUHV�IRU�
LQVWLWXWLRQDO�LQYHVWRUV�DV�DW�WKH�/DVW�3UDFWLFDEOH�'DWH��0LGZD\�LV�FXUUHQWO\�LQ�
QHJRWLDWLRQV�ZLWK�5LYHU�&DSLWDO�WR�SURJUHVV�D�������KD�VHFRQG�URWDWLRQ�RQ�WKH�
7LZL�,VODQGV��0LGZD\�KDV�DOVR�EHHQ�FRQWUDFWHG�WR�PDQDJH�5LR�7LQWR¶V�ELRIXHO�FURS�
IDUPLQJ�SURMHFW�IRU�UHQHZDEOH�GLHVHO�SURGXFWLRQ�

��� 6DIHW\��KHDOWK��VXVWDLQDELOLW\�DQG�HQYLURQPHQW

0LGZD\�KDV�HVWDEOLVKHG�D�VXE�FRPPLWWHH�RI�WKH�0LGZD\�%RDUG�WR�EH�UHVSRQVLEOH�IRU�
6DIHW\�DQG�6XVWDLQDELOLW\���WKH�6DIHW\�DQG�6XVWDLQDELOLW\�&RPPLWWHH��0LGZD\�LV�DXGLWHG�
RQFH�D�\HDU�DJDLQVW�LWV�UHOHYDQW�,62�VWDQGDUGV���

0LGZD\�KDV�JHQHUDO�HQYLURQPHQWDO�GXWLHV�WKDW�UHTXLUH�0LGZD\�WR�PLQLPLVH�ULVN�RI�KDUP�WR�
KXPDQ�KHDOWK�RU�WKH�HQYLURQPHQW�IURP�SROOXWLRQ�RU�ZDVWH�VR�IDU�DV�UHDVRQDEO\�
SUDFWLFDEOH��(QYLURQPHQWDO�PDQDJHPHQW�ZLWKLQ�0LGZD\�LV�VKDUHG�EHWZHHQ�WKH�FHQWUDO�
VXVWDLQDELOLW\�JURXS�DQG�WKH�RSHUDWLRQDO�EXVLQHVV�XQLWV��7KH�JHQHUDO�SULQFLSOH�IRU�
GHWHUPLQLQJ�DFFRXQWDELOLW\�LV�

x 6XVWDLQDELOLW\�*URXS��UHVSRQVLEOH�IRU�HQDEOLQJ�EXVLQHVV�XQLWV�WR�XQGHUWDNH�
HQYLURQPHQWDO�PDQDJHPHQW�LQ�DQ�HIIHFWLYH�DQG�HIILFLHQW�PDQQHU�

x %XVLQHVV�8QLW��LPSOHPHQWDWLRQ RI�HQYLURQPHQWDO�PDQDJHPHQW�SODQV�DQG�
V\VWHPV��%XVLQHVV�DV�XVXDO�WDVNV�DUH�WKH�UHVSRQVLELOLW\�RI�EXVLQHVV�XQLWV�
XQGHUWDNLQJ�WKH�UHOHYDQW�DFWLYLW\��LQFOXGLQJ��IRU�H[DPSOH��IDFLOLWDWLQJ�VLWH�
PRQLWRULQJ��

��� 7LZL�,QVXUDQFH�3URFHHGV

$V�D�UHVXOW�RI�ILUHV�RQ�WKH�7LZL�,VODQGV��303��ZKLFK�LV�D������RZQHG�6XEVLGLDU\�RI�
0LGZD\��LV�HQWLWOHG�WR�IXWXUH�LQVXUDQFH�SURFHHGV�XQGHU�D�9ROXQWDU\�6FKHPH�'HHG�HQWHUHG�
LQWR�E\�7LZL�3ODQWDWLRQ�&RUSRUDWLRQ��73&���303 DQG�RWKHUV��
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$Q�LQVXUDQFH FODLP�IRU�FRPSHQVDWLRQ�E\�73&�KDV�EHHQ�PDGH�ZLWK�UHVSHFW�WR�D�WRWDO�DUHD�
RI������KD�RI�EXUQW�SODQWDWLRQV�� 73&�KDV�EHHQ�DGYLVHG�E\�&RPFRYHU��WKH�$XVWUDOLDQ�
*RYHUQPHQW¶V�VHOI�PDQDJHG�LQVXUDQFH�IXQG��WKDW�WKH�GHOHJDWH�KDV�DSSURYHG�IRU�SD\PHQW�
DQ�LQVXUDQFH�FODLP�PDGH�E\�73&�LQ�WKH�DPRXQW�RI��������������$Q�DPRXQW�RI������������
KDV�DOUHDG\�EHHQ�UHFHLYHG�E\�73&�DQG�0LGZD\�KDV�EHHQ�DGYLVHG�WKDW�WKH�EDODQFH�RI�WKH�
LQVXUDQFH SURFHHGV�LV�H[SHFWHG�LQ�WKH�QHDU�WHUP��7KHVH�SURFHHGV��LI�DQG�ZKHQ�UHFHLYHG��
DUH�UHTXLUHG�WR�EH�GLVWULEXWHG�LQ�DFFRUGDQFH�ZLWK�WKH�9ROXQWDU\�6FKHPH�'HHG���

7KH�RUGHU�LQ�ZKLFK�WKH�SD\RXW�LV�GHWHUPLQHG�LV�VXEMHFW�WR�WKH�RUGHU�RI�SULRULW\�VHW�RXW�LQ
WKH�9ROXQWDU\�6FKHPH�'HHG�RI�ZKLFK�303�KDV�WKH�PRVW�SURPLQHQW�SRVLWLRQ��0LGZD\�
H[SHFWV�WKDW�303¶V�VKDUH�RI�WKH�WRWDO�LQVXUDQFH�SURFHHGV�LV�OLNHO\�WR�EH�XS�WR�
DSSUR[LPDWHO\�����P��RU�����0�DIWHU�WD[��

,I�WKH�6FKHPH�LV�LPSOHPHQWHG��WKHVH LQVXUDQFH�SURFHHGV�ZLOO�QRW�EH�DYDLODEOH��RU�
RWKHUZLVH�GLVWULEXWHG��WR�0LGZD\�6KDUHKROGHUV DV�SDUW�RI�WKH�6FKHPH�&RQVLGHUDWLRQ��

��� 0LGZD\ %RDUG DQG�VHQLRU�PDQDJHPHQW

�D� %RDUG�
$V�DW�WKH /DVW�3UDFWLFDEOH�'DWH��0LGZD\ %RDUG FRPSULVHV�WKH�IROORZLQJ�'LUHFWRUV�

1DPH 3RVLWLRQ

*RUGRQ�'DYLV ,QGHSHQGHQW� 1RQ�([HFXWLYH�&KDLUPDQ

.HOOLH�%HQGD ,QGHSHQGHQW� 1RQ�([HFXWLYH�'LUHFWRU

1LOV�*XQQHUVHQ 1RQ�([HFXWLYH�'LUHFWRU

7RP�*XQQHUVHQ 1RQ�([HFXWLYH�'LUHFWRU

/HDQQH�+H\ZRRG ,QGHSHQGHQW� 1RQ�([HFXWLYH�'LUHFWRU

$QWKRQ\ 0F.HQQD 0DQDJLQJ�'LUHFWRU�	�&KLHI�([HFXWLYH�2IILFHU

$QG\�3UHHFH ,QGHSHQGHQW� 1RQ�([HFXWLYH�'LUHFWRU

�E� 6HQLRU�H[HFXWLYH�WHDP
$V�DW�WKH /DVW�3UDFWLFDEOH�'DWH��0LGZD\¶V�VHQLRU�PDQDJHPHQW�FRPSULVHV�WKH�IROORZLQJ�
PHPEHUV�

1DPH 3RVLWLRQ

$QWKRQ\�0F.HQQD 0DQDJLQJ�'LUHFWRU�	�&KLHI�([HFXWLYH�2IILFHU

0LFKDHO�0F.HQ]LH &KLHI�)LQDQFLDO�2IILFHU

+DPLVK�/LWWOH *HQHUDO�0DQDJHU�3ODQWDWLRQV�DQG�&DUERQ

6WHSKHQ�5RIIH\ *HQHUDO�0DQDJHU�� 0DUNHWLQJ

/DFKODQ�6SHQFHU *URXS�6XVWDLQDELOLW\�0DQDJHU

$GLQ�-XOO *HQHUDO�0DQDJHU�2SHUDWLRQV
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��� &DSLWDO�6WUXFWXUH

$V�DW�WKH�/DVW�3UDFWLFDEOH�'DWH��WKH�FDSLWDO�VWUXFWXUH�RI�0LGZD\ ZDV�

7\SH�RI�6HFXULW\ 1XPEHU�2Q�,VVXH

2UGLQDU\�VKDUHV ����������

0LGZD\�2SWLRQV �������

0LGZD\�3HUIRUPDQFH�5LJKWV �����������

)XOO\�'LOXWHG�6KDUHV ����������

6HH�6HFWLRQ����� IRU�IXUWKHU�LQIRUPDWLRQ�RQ�WKH�LQWHQGHG�WUHDWPHQW�RI�0LGZD\�5LJKWV�
�ZKLFK�LQFOXGH�0LGZD\�2SWLRQV�DQG�0LGZD\�3HUIRUPDQFH�5LJKWV��LQ�FRQQHFWLRQ�ZLWK�WKH�
6FKHPH�

2WKHU�WKDQ�DV�GHVFULEHG�LQ�WKLV�6HFWLRQ �����WKHUH�DUH�QR�RWKHU�VHFXULWLHV�RQ�LVVXH��DQG�
WKHUH�DUH�QR�RIIHUV�RU�DJUHHPHQWV�WR�LVVXH�DQ\�VHFXULWLHV��LQ�0LGZD\��

��� 6XEVWDQWLDO�VKDUHKROGHUV

$V�DW�WKH�/DVW�3UDFWLFDEOH�'DWH��WKH�IROORZLQJ�SHUVRQV�KDYH�QRWLILHG�0LGZD\ RI�WKH�IDFW�
WKDW�WKH\�KROG�VXEVWDQWLDO�KROGLQJV��ZLWKLQ�WKH�PHDQLQJ�RI�WKH�&RUSRUDWLRQV�$FW��LQ�0LGZD\
6KDUHV��

6KDUHKROGHU� 2UGLQDU\�VKDUHV�KHOG� ��RI�LVVXHG�RUGLQDU\�
VKDUHV

&KHEPRQW�3W\�/WG ���������� �����

5LYHU�&DSLWDO�3W\�/WG�� ���������� �����

*UHJRU\�0F&RUPDFN�$QG�
0F&RUPDFN�7LPEHUV

��������� �����

6DQGRQ�&DSLWDO�3W\�/WG ��������� ����

7KH�VKDUHKROGLQJV�OLVWHG�LQ�WKLV�6HFWLRQ���� DUH�GLVFORVHG�WR�0LGZD\ E\�WKH�VKDUHKROGHUV�
E\�VXEVWDQWLDO�KROGLQJ�QRWLFHV�DQG�FKDQJH�LQ�GLUHFWRU�LQWHUHVW�QRWLFHV�UHFHLYHG�E\�WKH�/DVW�
3UDFWLFDEOH�'DWH���,QIRUPDWLRQ�LQ�UHJDUG�WR�VXEVWDQWLDO�KROGLQJV�DULVLQJ��FKDQJLQJ�RU�
FHDVLQJ�DIWHU�/DVW�3UDFWLFDEOH�'DWH�RU�LQ�UHVSHFW�RI�ZKLFK�0LGZD\ KDV�QRW�EHHQ�DGYLVHG�
RU�KDV�QRW�RWKHUZLVH�EHHQ�GLVFORVHG��LV�QRW�LQFOXGHG�DERYH�

��� 5HFHQW�0LGZD\ 6KDUH SULFH�SHUIRUPDQFH

$V�DW����1RYHPEHU ������EHLQJ�WKH�ODVW�WUDGLQJ�GD\�SULRU�WR�WKH�DQQRXQFHPHQW�RI�WKH�
HQWU\�LQWR�WKH�6FKHPH�,PSOHPHQWDWLRQ�'HHG�RQ����1RYHPEHU�������

�D� WKH�FORVLQJ�SULFH�RI�0LGZD\ 6KDUHV RQ�$6; ZDV���������

�E� WKH�KLJKHVW�UHFRUGHG�GDLO\�FORVLQJ�SULFH�IRU�0LGZD\ 6KDUHV RQ�$6;�LQ�WKH�
SUHYLRXV���PRQWKV�ZDV������ RQ����6HSWHPEHU ������DQG

�F� WKH�ORZHVW�UHFRUGHG�GDLO\�FORVLQJ�SULFH�IRU�0LGZD\ 6KDUHV RQ�$6;�LQ�WKH�
SUHYLRXV���PRQWKV�ZDV������ RQ����$XJXVW�������

���$V�DW�WKH�/DVW�3UDFWLFDEOH�'DWH�WKHUH�ZHUH�����������3HUIRUPDQFH�5LJKWV�RQ�LVVXH��,Q�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKH�
6,'��DOO�ZLOO�EH�FDVK�VHWWOHG�E\�0LGZD\�SULRU�WR�,PSOHPHQWDWLRQ�RI�WKH�6FKHPH�
���$V�DW�WKH�/DVW�3UDFWLFDEOH�'DWH��5LYHU�&DSLWDO�KDV�D�GLUHFW�VKDUHKROGLQJ�RI�������SOXV�WKHLU�UHOHYDQW�LQWHUHVW�LQ�WKH�
RUGLQDU\�VKDUHV�KHOG�E\�*UHJRU\�0F&RUPDFN�DQG�0F&RUPDFN�7LPEHUV�RI��������SXUVXDQW�WR�WKH�9RWLQJ�'HHGV���6HH�
6HFWLRQ������IRU�PRUH�LQIRUPDWLRQ�DERXW�WKH�9RWLQJ�'HHGV���
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$V�DW����'HFHPEHU�������EHLQJ�WKH�/DVW�3UDFWLFDEOH�'DWH�

�D� WKH�FORVLQJ�SULFH�RI�0LGZD\ 6KDUHV RQ�$6;�ZDV����������

�E� WKH�KLJKHVW�UHFRUGHG�GDLO\�FORVLQJ�SULFH�IRU�0LGZD\ 6KDUHV LQ�WKH�SUHYLRXV���
PRQWKV�RQ�$6;�ZDV������� RQ����1RYHPEHU ������DQG

�F� WKH�ORZHVW�UHFRUGHG�GDLO\�FORVLQJ�SULFH�IRU�0LGZD\ 6KDUHV LQ�WKH�SUHYLRXV���
PRQWKV�RQ�$6;�ZDV������� RQ�HDFK�RI���1RYHPEHU������DG����1RYHPEHU�
������

7KH�JUDSK�EHORZ�VKRZV�0LGZD\¶V�VKDUH�SULFH�SHUIRUPDQFH�RYHU�WKH�ODVW����PRQWKV�XS�WR�
DQG�LQFOXGLQJ�WKH�/DVW�3UDFWLFDEOH�'DWH�

7KH�FXUUHQW�SULFH�RI�0LGZD\ 6KDUHV�RQ�$6;�FDQ�EH�REWDLQHG�IURP�$6;¶V�ZHEVLWH�
�ZZZ�DV[�FRP�DX��

���� 5LVNV�5HODWLQJ�WR�0LGZD\¶V�EXVLQHVV

7KHUH�DUH�H[LVWLQJ�ULVNV�UHODWLQJ�WR�0LGZD\¶V�EXVLQHVV�DQG�DQ�LQYHVWPHQW�LQ�0LGZD\��
7KHVH�ULVNV�ZLOO�QRW�EH�UHOHYDQW�WR�0LGZD\ 6KDUHKROGHUV�LI�WKH�6FKHPH�EHFRPHV�(IIHFWLYH
�XQOHVV�\RX�UHFHLYH�&ODVV�%�6KDUHV�E\�PDNLQJ�D�YDOLG�(OHFWLRQ�IRU�D�6FULS�&RQVLGHUDWLRQ�
2SWLRQ��LQ�ZKLFK�FDVH�\RX�ZLOO�UHPDLQ�H[SRVHG�WR�WKRVH ULVNV�GHVFULEHG�LQ�6HFWLRQ�����

,I�WKH�6FKHPH�GRHV�QRW�EHFRPH�(IIHFWLYH��WKRVH�ULVNV�FRQWLQXH�WR�EH�UHOHYDQW�WR�0LGZD\
6KDUHKROGHUV�� $�VXPPDU\�RI�WKH�NH\�ULVNV�UHODWLQJ�WR�0LGZD\¶V�EXVLQHVV�DQG�DQ�
LQYHVWPHQW�LQ�0LGZD\ LV�VHW�RXW�LQ�6HFWLRQ����

����

����

����

����

����

����

����

����

����

����

����

0LGZD\�/LPLWHG��$6;�0:<��� 6KDUH�3ULFLQJ
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���� *URXS�6WUXFWXUH

7KH�IROORZLQJ�HQWLWLHV�DUH�6XEVLGLDULHV�RI�0LGZD\��
&RQWUROOHG�
6XEVLGLDULHV

3ULQFLSDO�3ODFH�
RI�%XVLQHVV

2ZQHUVKLS�LQWHUHVW�RQ�
RU�DIWHU����-XQH������

��

2ZQHUVKLS�LQWHUHVW�
RQ�RU����-XQH������

��

4XHHQVODQG�
&RPPRGLW\�([SRUWV�3W\�
/WG

$XVWUDOLD� �� ���

0LGZD\�3ODQWDWLRQV�3W\�
/WG

$XVWUDOLD� ���� ����

0LGZD\�3URSHUWLHV�3W\�
/WG

$XVWUDOLD� ���� ����

0LGZD\�7DVPDQLD�3W\�
/WG

$XVWUDOLD� ���� ����

$XVWUDOLDQ�&DUERQ�
3URGXFWV�3W\�/WG

$XVWUDOLD� ���� ����

3ODQWDWLRQ�
0DQDJHPHQW�3DUWQHUV�
3W\�/WG

$XVWUDOLD� ���� ����

5HVRXUFH�0DQDJHPHQW�
3DUWQHUV�3W\�/WG

$XVWUDOLD� ���� ����

3ODQWDWLRQ�
0DQDJHPHQW�3DUWQHUV�
3WH�/WG

6LQJDSRUH ���� ����

0LGZD\�/RJLVWLFV�3W\�
/WG

$XVWUDOLD� ���� ����

0LGZD\�/RJLVWLFV�8QLW�
7UXVW�

$XVWUDOLD� ���� ����

%LR�*URZWK�3DUWQHUV�
�%*3��

$XVWUDOLD� ���� ����

(TXLW\�$FFRXQWHG�
,QYHVWPHQWV

3ULQFLSDO�3ODFH�
RI�%XVLQHVV

2ZQHUVKLS�LQWHUHVW�RQ�
RU�DIWHU����-XQH�����

2ZQHUVKLS�LQWHUHVW�
RQ�RU����-XQH�����

6RXWK�:HVW�)LEUH�3W\�
/WG

$XVWUDOLD ��� ���

���� +LVWRULFDO�ILQDQFLDO�LQIRUPDWLRQ

7KLV�6HFWLRQ ���� FRQWDLQV�WKH�0LGZD\ )LQDQFLDO�,QIRUPDWLRQ��ZKLFK�FRPSULVHV��

x KLVWRULFDO�FRQVROLGDWHG�LQFRPH�VWDWHPHQWV�RI 0LGZD\ IRU�WKH�\HDUV�HQGHG����
-XQH������DQG����-XQH�������

x KLVWRULFDO�FRQVROLGDWHG�VWDWHPHQW�RI�ILQDQFLDO�SRVLWLRQ�RI 0LGZD\ DV�DW����-XQH�
�����DQG����-XQH�������DQG

x KLVWRULFDO�FRQVROLGDWHG�VWDWHPHQW�RI�FDVK�IORZV�RI 0LGZD\ IRU�WKH�\HDUV�HQGHG�
���-XQH������DQG����-XQH�������

7KH�ILQDQFLDO�LQIRUPDWLRQ�LQ�WKLV�6FKHPH�%RRNOHW�LV�LQ�DQ�DEEUHYLDWHG�IRUP�DQG�GRHV�QRW�
FRQWDLQ�DOO�RI�WKH�SUHVHQWDWLRQV�DQG�GLVFORVXUHV�WKDW�DUH�XVXDOO\�SURYLGHG�LQ�DQ�DQQXDO�
UHSRUW�DQG�VKRXOG�WKHUHIRUH�EH�UHDG�LQ�FRQMXQFWLRQ�ZLWK�WKH�ILQDQFLDO�VWDWHPHQWV�RI�
0LGZD\ IRU�WKH�UHVSHFWLYH�SHULRGV��LQFOXGLQJ�WKH�GHVFULSWLRQ�RI�WKH�VLJQLILFDQW�DFFRXQWLQJ�
SROLFLHV�FRQWDLQHG�LQ�WKRVH�ILQDQFLDO�VWDWHPHQWV�DQG�WKH�QRWHV�WR�WKRVH�ILQDQFLDO�
VWDWHPHQWV��

7KH�LQIRUPDWLRQ�KDV�EHHQ�H[WUDFWHG�IURP�WKH�DXGLWHG�ILQDQFLDO�UHSRUWV�RI�0LGZD\ IRU�WKH�
\HDUV�HQGHG����-XQH������DQG����-XQH������ZKLFK�DUH�DYDLODEOH�RQ�WKH�0LGZD\¶V�
ZHEVLWH�DW�KWWSV���ZZZ�PLGZD\OLPLWHG�FRP�DX�LQYHVWRU�FHQWUH� RU�E\�YLVLWLQJ�$6;¶V
ZHEVLWH�DW�ZZZ�DV[�FRP�DX���
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6HH�6HFWLRQ ���� RI�WKLV�6FKHPH�%RRNOHW�IRU�GHWDLOV�RI�ZKHUH�0LGZD\¶V IXOO�ILQDQFLDO�
UHSRUWV��LQFOXGLQJ�DOO�QRWHV�WR�WKRVH�ILQDQFLDO�UHSRUWV� FDQ�EH�IRXQG��

�D� 0LGZD\ KLVWRULFDO�FRQVROLGDWHG�LQFRPH�VWDWHPHQWV
7KH�KLVWRULFDO�FRQVROLGDWHG�LQFRPH�VWDWHPHQWV�RI�0LGZD\ IRU�WKH�\HDUV�HQGHG �� -XQH�
�����DQG����-XQH������DUH�VXPPDULVHG�LQ�WKH�WDEOH�EHORZ�
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�E� 0LGZD\ KLVWRULFDO�FRQVROLGDWHG�VWDWHPHQW�RI�ILQDQFLDO�SRVLWLRQ
7KH�KLVWRULFDO�FRQVROLGDWHG VWDWHPHQW�RI�ILQDQFLDO�SRVLWLRQ RI�0LGZD\ DV�DW����-XQH�����
DQG����-XQH����� LV�VHW�RXW�EHORZ�
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�F� 0LGZD\ KLVWRULFDO�FRQVROLGDWHG�VWDWHPHQW�RI�FDVK�IORZV
7KLV�KLVWRULFDO�FRQVROLGDWHG�VWDWHPHQW�RI�FDVK�IORZV�RI�0LGZD\ IRU�WKH�\HDUV�HQGHG����
-XQH������DQG����-XQH������DUH�VXPPDULVHG�LQ�WKH�WDEOH�EHORZ�
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���� 0DWHULDO�FKDQJHV�LQ�ILQDQFLDO�SRVLWLRQ�VLQFH����-XQH������

2WKHU�WKDQ�

x SD\PHQW�RI�D�IXOO\�IUDQNHG�VSHFLDO GLYLGHQG�RI������� WRJHWKHU�ZLWK�D�IXOO\�
IUDQNHG��������RUGLQDU\�GLYLGHQG�SHU�0LGZD\ 6KDUH�RQ���2FWREHU�������

x FRPSOHWLRQ�RI�WKH�ODQG�VDOH�FRQWUDFW�IRU�WKH�VDOH�RI�����KD�RI�0LGZD\¶V�*HHORQJ�
VLWH�IRU�WRWDO�VDOH�SURFHHGV�RI�������PLOOLRQ�

x WKH�H[SHFWHG�UHFHLSW�RI�XS�WR�DSSUR[LPDWHO\�XS�WR�DSSUR[LPDWHO\������PLOOLRQ��RU�
�����PLOOLRQ�DIWHU�WD[��RI�LQVXUDQFH�SURFHHGV�DV�GHWDLOHG�LQ�6HFWLRQ������

x 0LGZD\¶V�DQQRXQFHPHQW�WR�WKH�$6;�RQ����'HFHPEHU������LQ�ZKLFK�0LGZD\�
DGYLVHG�WKDW�LW�H[SHFWHG�LWV�IXOO�\HDU�)<���UHVXOWV�WR EH�DW�WKH�ORZHU�HQG�RI�WKH�
����PLOOLRQ�������PLOOLRQ�(%,7'$�6�WDUJHW�DYHUDJH�WKURXJK�WKH�F\FOH�

x WKH�DFFXPXODWLRQ�RI�HDUQLQJV�LQ�WKH�RUGLQDU\�FRXUVH�RI�WUDGLQJ��

x DV�GLVFORVHG�LQ�WKLV�6FKHPH�%RRNOHW�RU�DV�RWKHUZLVH�GLVFORVHG�WR�$6;�E\�
0LGZD\��DQG

x LQ�DFFRUGDQFH�ZLWK�JHQHUDOO\�NQRZQ�PDUNHW�FRQGLWLRQV�

ZLWKLQ�WKH�NQRZOHGJH�RI�WKH�0LGZD\ %RDUG��WKH�ILQDQFLDO�SRVLWLRQ�RI�0LGZD\ KDV�QRW�
PDWHULDOO\�FKDQJHG�VLQFH����-XQH�������EHLQJ�WKH�GDWH�RI�0LGZD\¶V ILQDQFLDO�VWDWHPHQWV�
IRU�WKH�IXOO \HDU�HQGHG����-XQH�������UHOHDVHG�WR�$6;�RQ����$XJXVW�������

$�FRS\�RI�0LGZD\¶V ILQDQFLDO�VWDWHPHQWV�IRU�WKH�\HDU�HQGHG����-XQH������DUH�DYDLODEOH�
IUHH�RI�FKDUJH�RQ�0LGZD\¶V�ZHEVLWH��KWWSV���ZZZ�PLGZD\OLPLWHG�FRP�DX�LQYHVWRU�FHQWUH���
RU�RQ�$6;¶V�ZHEVLWH��ZZZ�DV[�FRP�DX��RU�E\�FRQWDFWLQJ�WKH�6KDUHKROGHU�,QIRUPDWLRQ�/LQH
RQ������������� �ZLWKLQ�$XVWUDOLD��RU���������������� �RXWVLGH�$XVWUDOLD��EHWZHHQ�
����DP�DQG�����SP��0RQGD\�WR�)ULGD\�

0LGZD\ KDV�QRW�SURYLGHG�DQ\�RWKHU�ILQDQFLDO�RXWORRN�WR�WKH�PDUNHW�

)XUWKHU�LQIRUPDWLRQ�DERXW�0LGZD\¶V�ILQDQFLDO�SHUIRUPDQFH�LV�VHW�RXW�LQ�WKH�,QGHSHQGHQW�
([SHUW¶V�5HSRUW�ZKLFK�IRUPV�$QQH[XUH�$ WR�WKLV�6FKHPH�%RRNOHW�

���� 0LGZD\ 'LUHFWRUV¶�LQWHQWLRQV

7KH�&RUSRUDWLRQV�5HJXODWLRQV�UHTXLUH�D�VWDWHPHQW�E\�WKH�0LGZD\ 'LUHFWRUV�RI�WKHLU�
LQWHQWLRQV�UHJDUGLQJ�0LGZD\¶V�EXVLQHVV� ,I�WKH�6FKHPH�LV�LPSOHPHQWHG��WKH�0LGZD\
%RDUG�ZLOO�EH�UHFRQVWLWXWHG�RQ�WKH�,PSOHPHQWDWLRQ�'DWH�LQ�DFFRUGDQFH�ZLWK�LQVWUXFWLRQV�
IURP�%LG&R��VXEMHFW�WR�WKH�6FKHPH�&RQVLGHUDWLRQ�KDYLQJ�EHHQ�SDLG�E\�%LG&R�LQ�
DFFRUGDQFH�ZLWK�WKH�6FKHPH���,W�LV�IRU�WKH�QHZ�0LGZD\ %RDUG WR�GHWHUPLQH�LWV�LQWHQWLRQV�
DV�WR�

x WKH�FRQWLQXDWLRQ�RI�WKH�EXVLQHVV�RI�0LGZD\��

x DQ\�PDMRU�FKDQJHV��LI�DQ\��WR�EH�PDGH�WR�WKH�EXVLQHVV�RI�0LGZD\��DQG

x WKH�IXWXUH�HPSOR\PHQW�RI�WKH�SUHVHQW�HPSOR\HHV�RI�0LGZD\��

,I�WKH�6FKHPH�LV�LPSOHPHQWHG��%LG&R�ZLOO�KDYH���� SHUFHQW RZQHUVKLS�DQG�FRQWURO�RI�
0LGZD\��7KH�FXUUHQW�LQWHQWLRQV�RI�%LG&R�ZLWK�UHVSHFW�WR�WKHVH�PDWWHUV�DUH�VHW�RXW�LQ�
6HFWLRQ �����

,I�WKH�6FKHPH�LV�QRW�LPSOHPHQWHG��WKH�0LGZD\ 'LUHFWRUV�LQWHQG�WR�FRQWLQXH�WR�RSHUDWH�WKH�
0LGZD\�EXVLQHVV�LQ�WKH�RUGLQDU\�FRXUVH�RI�WKH�EXVLQHVV�RI�0LGZD\��

���� 3XEOLF�LQIRUPDWLRQ�DYDLODEOH�IRU�LQVSHFWLRQ

$V�D�FRPSDQ\�OLVWHG�RQ�$6; DQG�D�GLVFORVLQJ�HQWLW\�XQGHU�WKH�&RUSRUDWLRQV�$FW��0LGZD\
LV�VXEMHFW�WR�UHJXODU�UHSRUWLQJ�DQG�GLVFORVXUH�REOLJDWLRQV��%URDGO\��WKHVH�UHTXLUH�0LGZD\
WR�DQQRXQFH�SULFH�VHQVLWLYH�LQIRUPDWLRQ�DV�VRRQ�DV�LW�EHFRPHV�DZDUH�RI�WKH�LQIRUPDWLRQ��
VXEMHFW�WR�H[FHSWLRQV�IRU�FHUWDLQ�FRQILGHQWLDO�LQIRUPDWLRQ��0LGZD\¶V�UHFHQW�
DQQRXQFHPHQWV�DUH�DYDLODEOH�IURP�ZZZ�DV[�FRP�DX��)XUWKHU�DQQRXQFHPHQWV�FRQFHUQLQJ�
GHYHORSPHQWV�DW�0LGZD\ ZLOO�FRQWLQXH�WR�EH�PDGH�DYDLODEOH�RQ�WKLV�ZHEVLWH�DIWHU�WKH�GDWH�
RI�WKLV�6FKHPH�%RRNOHW��
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0LGZD\ LV�UHTXLUHG�WR�SUHSDUH�DQG�ORGJH�ZLWK�$6,&�DQG�$6;�ERWK�DQQXDO�DQG�KDOI�\HDUO\�
ILQDQFLDO�VWDWHPHQWV�DFFRPSDQLHG�E\�D�VWDWHPHQW�DQG�UHSRUW�IURP�WKH�0LGZD\ 'LUHFWRUV�
DQG�DQ�DXGLW�RU�UHYLHZ�UHSRUW��&RSLHV�RI�WKHVH�DQG�RWKHU�GRFXPHQWV�ORGJHG�ZLWK�$6,&�
PD\�EH�REWDLQHG�IURP�RU�LQVSHFWHG�DW�DQ�$6,&�RIILFH�DQG�RQ�WKH�0LGZD\ ZHEVLWH
KWWSV���ZZZ�PLGZD\OLPLWHG�FRP�DX�LQYHVWRU�FHQWUH���

$6;�PDLQWDLQV�ILOHV�FRQWDLQLQJ�SXEOLFO\�GLVFORVHG�LQIRUPDWLRQ�DERXW�DOO�FRPSDQLHV�OLVWHG�
RQ�$6;���,QIRUPDWLRQ�GLVFORVHG�WR�$6;�E\�0LGZD\ LV�DYDLODEOH�RQ�$6;¶V�ZHEVLWH�DW
ZZZ�DV[�FRP�DX��

0LGZD\ 6KDUHKROGHUV PD\�REWDLQ�D�FRS\�RI�

x WKH�DQQXDO�ILQDQFLDO�UHSRUW�RI�0LGZD\ IRU�WKH�\HDU�HQGHG����-XQH�������EHLQJ�
WKH�DQQXDO�ILQDQFLDO�UHSRUW�PRVW�UHFHQWO\�ORGJHG�ZLWK�$6;�DQG�$6,&�EHIRUH�
ORGJHPHQW�RI�WKLV�6FKHPH�%RRNOHW�ZLWK�$6,&�� DQG

x DQ\�FRQWLQXRXV�GLVFORVXUH�QRWLFH�JLYHQ�WR�$6;�E\�0LGZD\ VLQFH�WKH�ORGJHPHQW�
ZLWK�$6;�DQG�$6,&�RI�WKH����-XQH����� DQQXDO�UHSRUW�IRU�0LGZD\ UHIHUUHG�WR�
DERYH�DQG�EHIRUH�ORGJHPHQW�RI�WKLV�6FKHPH�%RRNOHW�ZLWK�$6,&�

$�OLVW�RI�DQQRXQFHPHQWV�PDGH�E\�0LGZD\ WR�$6;�IURP�WKH�GDWH�RI�WKH�6FKHPH�
,PSOHPHQWDWLRQ�'HHG�RQ ���1RYHPEHU����� WR�WKH�/DVW�3UDFWLFDEOH�'DWH��LV�LQFOXGHG�
EHORZ�
'DWH 'HVFULSWLRQ�RI�$QQRXQFHPHQW

���'HFHPEHU����� 0DUNHW�XSGDWH

���'HFHPEHU����� 7UDGLQJ�+DOW

���'HFHPEHU����� 3DXVH�LQ�7UDGLQJ

��'HFHPEHU����� %HFRPLQJ�D�VXEVWDQWLDO�KROGHU

���1RYHPEHU����� 1RWLILFDWLRQ�UHJDUGLQJ�XQTXRWHG�VHFXULWLHV��
0:<�

���1RYHPEHU����� 7UDQVFULSW�RI�$*0

���1RYHPEHU����� 5HVXOWV�RI�$*0

���1RYHPEHU����� &KDLU¶V�DQG�&(2¶V�SUHVHQWDWLRQV�WR�$*0

���1RYHPEHU����� &KDQJH�LQ�VXEVWDQWLDO�KROGLQJ

���1RYHPEHU����� 6FKHPH�,PSOHPHQWDWLRQ�'HHG�ZLWK�5LYHU�
&DSLWDO

���� )XUWKHU�LQIRUPDWLRQ

)RU�D�VXPPDU\�RI�WKH�ULVNV�DVVRFLDWHG�ZLWK�0LGZD\��SOHDVH�UHIHU�WR�6HFWLRQ����
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�� ,QIRUPDWLRQ�DERXW�%LG&R DQG�WKH�%LG&R�*URXS

��� ,QWURGXFWLRQ

7KLV�6HFWLRQ���FRQWDLQV�WKH�LQIRUPDWLRQ�FRQFHUQLQJ�5LYHU�&DSLWDO��%LG&R DQG�WKH�%LG&R
*URXS��LQFOXGLQJ�5ROO&R����,W�DOVR�RXWOLQHV�KRZ�%LG&R LV�IXQGLQJ�WKH�6FKHPH�
&RQVLGHUDWLRQ�DQG�LWV�LQWHQWLRQV�LQ�UHODWLRQ�WR�0LGZD\��

7KLV�6HFWLRQ���IRUPV�SDUW�RI�WKH�%LG&R�,QIRUPDWLRQ��,W�KDV�EHHQ�SUHSDUHG�E\�%LG&R�XQOHVV�
VWDWHG�RWKHUZLVH�DQG�LV�WKH�UHVSRQVLELOLW\�RI�%LG&R���0LGZD\ DQG�LWV RIILFHUV�DQG�DGYLVHUV�
GR�QRW�DVVXPH�DQ\�UHVSRQVLELOLW\�IRU�WKH�DFFXUDF\�RU�FRPSOHWHQHVV�RI�WKLV�LQIRUPDWLRQ�

��� 2YHUYLHZ�RI�5LYHU�&DSLWDO

(VWDEOLVKHG�LQ�������5LYHU�&DSLWDO�LV�DQ�LQYHVWPHQW�ILUP�IRFXVVHG�RQ�FRPSRXQGLQJ�WKH�
FDSLWDO�RI�LWV�SULQFLSDOV��WKHLU�IDPLOLHV��DQG�D�VHOHFW�JURXS�RI�LQGLYLGXDO�DQG�IDPLO\�RIILFH�
LQYHVWRUV��7KH�ILUP�WDNHV�D�GLVFLSOLQHG��ORQJ�WHUP�DSSURDFK�WR�LQYHVWLQJ�LQ�OLVWHG�DQG�
XQOLVWHG�FRPSDQLHV�LQ�$XVWUDOLD�DQG�LQWHUQDWLRQDOO\��7KH�*URXS�FXUUHQWO\�PDQDJHV�
DSSUR[LPDWHO\����ELOOLRQ�RQ�EHKDOI�RI�LQYHVWRUV�

)XUWKHU�LQIRUPDWLRQ�DERXW�5LYHU�&DSLWDO�LV�DYDLODEOH�RQ�LWV�ZHEVLWH��
ZZZ�ULYHUFDSLWDO�FRP�DX��

��� 2YHUYLHZ�RI�%LG&R

%LG&R�LV�D�ZKROO\�RZQHG�6XEVLGLDU\�RI�5ROO&R��(DFK�PHPEHU�RI�WKH�%LG&R�*URXS�LV�
GLUHFWO\�RU�LQGLUHFWO\�FRQWUROOHG�E\�5LYHU�&DSLWDO�

%LG&R�LV�D�VSHFLDO�SXUSRVH�FRPSDQ\�WKDW�ZDV�LQFRUSRUDWHG�RQ����1RYHPEHU������IRU�WKH�
SXUSRVH�RI�DFTXLULQJ�DOO�RI�WKH�6FKHPH�6KDUHV�XQGHU�WKH�6FKHPH��%LG&R�LV�DQ�XQOLVWHG�
SURSULHWDU\�$XVWUDOLDQ�FRPSDQ\�OLPLWHG�E\�VKDUHV��2WKHU�WKDQ�HQWU\�LQWR�WKH�6FKHPH�
,PSOHPHQWDWLRQ�'HHG�DQG�DVVRFLDWHG�GRFXPHQWV�DQG�WDNLQJ�DQ\�VWHSV�LQ�FRQQHFWLRQ�ZLWK�
WKRVH�GRFXPHQWV�DQG�WKH�7UDQVDFWLRQ��%LG&R�KDV�QRW�XQGHUWDNHQ�DQ\�WUDGLQJ�RU�EXVLQHVV�
DFWLYLWLHV�DQG�KDV�QR�DVVHWV�RU�OLDELOLWLHV��$OO�RI�WKH�VKDUHV�LQ�%LG&R�DUH�RZQHG�E\�5ROO&R��
,I�WKH�6FKHPH�EHFRPHV�(IIHFWLYH��%LG&R�ZLOO�KROG�DOO�RI�WKH�6FKHPH�6KDUHV�RQ�WKH�
,PSOHPHQWDWLRQ�'DWH�

$V�DW�WKH�/DVW�3UDFWLFDEOH�'DWH��0U�-RVKXD�/XGVNL�LV�WKH�VROH�GLUHFWRU�RI�%LG&R��ZKRVH�
EULHI�SURILOH�LV�VHW�RXW�LQ�6HFWLRQ�����F����2Q�DQG�IURP�WKH�,PSOHPHQWDWLRQ�'DWH��DGGLWLRQDO�
GLUHFWRUV�PD\�EH�DSSRLQWHG�WR�WKH�ERDUG�RI�%LG&R�SXUVXDQW�WR�WKH�FRQVWLWXWLRQ�RI�%LG&R�

��� 2YHUYLHZ�RI�5ROO&R

�D� 2YHUYLHZ
5ROO&R�LV�DQ�XQOLVWHG�$XVWUDOLDQ�SXEOLF�FRPSDQ\�LQFRUSRUDWHG�RQ����1RYHPEHU�
�����DQG�EHFDPH�WKH�KROGHU�RI�DOO�RI�WKH�VKDUHV�LQ�%LG&R�RQ����1RYHPEHU�
������2WKHU�WKDQ�HQWU\�LQWR�WKH�5ROO&R�6KDUHKROGHUV
�'HHG��'HHG�3ROO�DQG�
DVVRFLDWHG�GRFXPHQWDWLRQ�DQG�WDNLQJ DQ\�VWHSV�FRQWHPSODWHG�E\�WKRVH�
GRFXPHQWV�DQG�WKH�SURSRVHG�7UDQVDFWLRQ��5ROO&R�KDV�QRW�XQGHUWDNHQ�DQ\�
WUDGLQJ�RU�EXVLQHVV�DFWLYLWLHV�DQG�KDV�QR�DVVHWV��RWKHU�WKDQ�VKDUHV�LQ�%LG&R��RU�
OLDELOLWLHV�

�E� &DSLWDO�VWUXFWXUH�
�L� &XUUHQW�DQG�SUH�LPSOHPHQWDWLRQ�VWUXFWXUH

$V�DW�WKH�/DVW�3UDFWLFDEOH�'DWH��WKHUH�LV�RQO\�RQH�&ODVV�$�6KDUH�RQ�LVVXH�LQ�
5ROO&R��ZKLFK�LV�KHOG�E\�5LYHU�&DSLWDO�1RPLQHHV�3W\�/WG��D�ZKROO\�RZQHG�
VXEVLGLDU\�RI�5LYHU�&DSLWDO�

5LYHU�&DSLWDO�1RPLQHHV�3W\�/WG�ZLOO�WUDQVIHU�WKH�RQH�&ODVV�$�6KDUH�LW�KROGV�
WR�0LGZD\�7UXVW��ZKLFK�LV�D�IXQG�PDQDJHG�DQG�RU�DGYLVHG�E\��DQG�WKH�
WUXVWHH�RI�ZKLFK�LV��5LYHU�&DSLWDO��SULRU�WR�WKH�,PSOHPHQWDWLRQ�'DWH��)RU�
IXUWKHU�GHWDLOV�SOHDVH�VHH�6HFWLRQ ����E�
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6HW�RXW�EHORZ�LV�D�KLJK�OHYHO�VWUXFWXUH�GLDJUDP�RI�WKH�%LG&R�*URXS�DV�
DW�WKH�/DVW�3UDFWLFDEOH�'DWH�

�LL� 2Q�DQG�IURP�WKH�,PSOHPHQWDWLRQ�'DWH
6HW�RXW�EHORZ�LV�DQ�LOOXVWUDWLYH�VWUXFWXUH�FKDUW�RI�WKH�%LG&R�*URXS�RQ�DQG�
IURP�WKH�,PSOHPHQWDWLRQ�'DWH�

7KLV�LV�VXEMHFW�WR�UHDFKLQJ�WKH�0LQLPXP�6FULS�7KUHVKROG�

,I�WKH�6FKHPH�LV�LPSOHPHQWHG��6FKHPH�6KDUHKROGHUV�ZLOO�UHFHLYH�&DVK�
&RQVLGHUDWLRQ�XQOHVV�WKH\�PDNH�D�YDOLG�(OHFWLRQ WR�UHFHLYH�D�6FULS�
&RQVLGHUDWLRQ�2SWLRQ��DQG�WKH�RWKHU�&RQGLWLRQV�DUH�VDWLVILHG�±�VHH�6HFWLRQV�
����D� DQG�������D� IRU�GHWDLOV��

6FKHPH�6KDUHKROGHUV�ZKR�PDNH�D�YDOLG�(OHFWLRQ WR�UHFHLYH�D�6FULS�
&RQVLGHUDWLRQ�2SWLRQ�ZLOO�KROG�QR�PRUH�WKDQ���������LQ�DJJUHJDWH��RI�WKH�
LVVXHG�FDSLWDO�LQ�5ROO&R�

F
or

 p
er

so
na

l u
se

 o
nl

y



3DJH�_�����

�F� 'LUHFWRUV�
$V�DW�WKH�/DVW�3UDFWLFDEOH�'DWH��WKH�GLUHFWRUV�RI�5ROO&R�DUH�0U�-RVKXD�/XGVNL��
0U�-DPHV�&UDLJ�DQG�0U�7LP�3RROH��%ULHI�SURILOHV�RI�HDFK�RI�WKHVH�GLUHFWRUV�DUH�
VHW�RXW�EHORZ���$V�DW�WKH�/DVW�3UDFWLFDEOH�'DWH��LW�LV�WKH�%LG&R�*URXS
V�FXUUHQW�
LQWHQWLRQ�WKDW�0LFKDHO�1RVVDO�ZLOO�EH�DSSRLQWHG�DV�DQ�LQGHSHQGHQW GLUHFWRU�RI�
5ROO&R�ZLWK�HIIHFW�RQ�DQG�IURP�WKH�,PSOHPHQWDWLRQ�'DWH��0LFKDHO�1RVVDO
V�EULHI�
SURILOH�LV�VHW�RXW�EHORZ��$V�DW�WKH�/DVW�3UDFWLFDEOH�'DWH��WKH�RWKHU�GLUHFWRUV�RI�
0LGZD\�DIWHU�WKH�,PSOHPHQWDWLRQ�'DWH�KDYH�QRW�EHHQ�GHWHUPLQHG E\�%LG&R��

7KH�FRPSRVLWLRQ�RI�WKH�5ROO&R�ERDUG�PD\�FKDQJH�RQ�DQG�IURP�WKH�
,PSOHPHQWDWLRQ�'DWH�LQ�DFFRUGDQFH�ZLWK�WKH�5ROO&R�6KDUHKROGHUV
�'HHG��)RU�
IXUWKHU�LQIRUPDWLRQ RQ�WKH�5ROO&R�6KDUHKROGHUV¶�'HHG��VHH�VHFWLRQ������
'LUHFWRU 3URILOH

-RVKXD�/XGVNL -RVKXD�/XGVNL�OHDGV�5LYHU�&DSLWDO�6WUDWHJLF�,QYHVWPHQWV��&XUUHQW�
GLUHFWRUVKLSV�LQFOXGH�7KH�&KHHVHFDNH�6KRS�DQG�&DQQDWUHN�

3ULRU�WR�MRLQLQJ�5LYHU�&DSLWDO��-RVKXD�ZDV�D�FRQVXOWDQW�DW�%DLQ�	�
&RPSDQ\��D�JOREDO�PDQDJHPHQW�FRQVXOWDQF\��ZLWK�D�IRFXV�RQ�5HWDLO�
DQG�3ULYDWH�(TXLW\�

-RVKXD�KROGV�D�%DFKHORU�RI�/DZV�DQG�D�%DFKHORU�RI�&RPPHUFH�IURP�
0RQDVK�8QLYHUVLW\�

-DPHV�&UDLJ -DPHV�LV�DQ�([HFXWLYH�'LUHFWRU�DW�5LYHU�&DSLWDO�VLQFH������

-DPHV�KDV�H[WHQVLYH�H[SHULHQFH�LQ�FRUSRUDWH�JRYHUQDQFH�KDYLQJ�
MRLQHG�PXOWLSOH�ERDUGV�LQFOXGLQJ�WKH�&KDLUPDQ�RI�WKH�$XVWUDOLDQ�
6XSHU�LQYHVWPHQW�FRPPLWWHH��'HSXW\�&KDLUPDQ�RI�$6;�OLVWHG�
/LIHVW\OH�&RPPXQLWLHV�DQG�$XVWUDOLDQ�8QLWHG�,QYHVWPHQW�&R��DV�ZHOO�
DV�&KDLUPDQ�RI�&HOO�&DUH�

-DPHV�KROGV�D�%DFKHORU�RI�/DZV��+RQV��IURP�WKH�8QLYHUVLW\�RI�
$GHODLGH�DQG�D�0DVWHU�RI�/DZV�IURP�WKH�8QLYHUVLW\�RI�0HOERXUQH�

7LP�3RROH 7LP�3RROH�LV�D�PHPEHU�RI�5LYHU�&DSLWDO¶V�,QYHVWPHQW�&RPPLWWHH�

7LP�LV�WKH�&KDLUPDQ�RI�$XUL]RQ�+ROGLQJV�/LPLWHG��$XVWUDOLD
V�ODUJHVW�
UDLO�IUHLJKW�RSHUDWRU��3UHYLRXVO\��7LP�ZDV�WKH�&KDLUPDQ�RI�5HHFH�
/WG��0F0LOODQ�6KDNHVSHDUH�/LPLWHG�DQG�/LIHVW\OH�&RPPXQLWLHV
/LPLWHG��+H�ZDV�IRUPHUO\�WKH�0DQDJLQJ�'LUHFWRU�RI�+DVWLQJV�)XQGV�
0DQDJHPHQW�

7LP�KROGV�D�%DFKHORU�RI�&RPPHUFH�IURP�WKH�8QLYHUVLW\�RI�
0HOERXUQH�

0LFKDHO�1RVVDO 0LFKDHO�1RVVDO�LV�WKH�1RQ�([HFXWLYH�&KDLU�RI�,*2�/WG�VLQFH������

0LFKDHO�LV�D�VHQLRU�PLQLQJ�H[HFXWLYH�ZLWK�����\HDUV¶�H[SHULHQFH�LQ�
EXVLQHVV�GHYHORSPHQW��VWUDWHJ\�DQG�RSHUDWLRQV��+H�ZDV�SUHYLRXVO\�
WKH�&KLHI�'HYHORSPHQW�2IILFHU�DW�1HZFUHVW�0LQLQJ�DQG�([HFXWLYH�
*HQHUDO�0DQDJHU�%XVLQHVV�'HYHORSPHQW�DW�00*�/WG��ZKHUH�KH�OHG
VLJQLILFDQW�JURZWK�LQLWLDWLYHV��+H�KDV�KHOG�RWKHU�H[HFXWLYH�
PDQDJHPHQW�DQG�ERDUG�SRVLWLRQV�DW�FRPSDQLHV�LQFOXGLQJ�:0&�
5HVRXUFHV��/XQGLQ�*ROG��1RUGJROG��(Q�*URXS��8&�5XVDO��
1RUPDQG\�0LQLQJ��DQG�RWKHUV�

0LFKDHO�KROGV�D�0DVWHU�RI�%XVLQHVV�$GPLQLVWUDWLRQ�IURP�WKH�
:KDUWRQ�6FKRRO�RI�WKH�8QLYHUVLW\�RI�3HQQV\OYDQLD�

�ZLWK�HIIHFW�RQ�DQG�IURP�WKH�,PSOHPHQWDWLRQ�'DWH�

�G� &RUSRUDWH�JRYHUQDQFH
7KH�DIIDLUV�RI�5ROO&R�ZLOO�EH�UHJXODWHG�XQGHU�WKH�5ROO&R�6KDUHKROGHUV¶�'HHG�
�LQFOXGLQJ�WKH�1RPLQHH�'HHG�DW�6FKHGXOH���RI�WKDW�GRFXPHQW��DQG�WKH�5ROO&R�
&RQVWLWXWLRQ��VHW�RXW�LQ�$QQH[XUH�'�DQG�$QQH[XUH�(�UHVSHFWLYHO\��

$�VXPPDU\�RI�WKH�NH\�ULJKWV�DQG�REOLJDWLRQV�DWWDFKLQJ�WR�&ODVV�%�6KDUHV�LV�VHW�
RXW�LQ�VHFWLRQ�����F� �DOWKRXJK�WKLV�VXPPDU\�LV�QRW�H[KDXVWLYH�DQG�0LGZD\�
6KDUHKROGHUV�VKRXOG�UHDG�WKHVH�GRFXPHQWV�LQ�IXOO��

7KH�5ROO&R�6KDUHV�DUH�QRW��DQG�ZLOO�QRW�EH�IRU�WKH�IRUHVHHDEOH�IXWXUH�EH��TXRWHG�
RQ�DQ\�VHFXULWLHV�H[FKDQJH��7KH�FRUSRUDWH�JRYHUQDQFH�DUUDQJHPHQWV�IRU�
5ROO&R�ZLOO�GLIIHU�VLJQLILFDQWO\�IURP�WKRVH�WKDW�0LGZD\�FXUUHQWO\�KDV�LQ�SODFH��
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$IWHU�WKH�,PSOHPHQWDWLRQ�'DWH��5ROO&R�LV�OLNHO\�WR�DGRSW�DQ�DSSURDFK�WR�
FRUSRUDWH�JRYHUQDQFH�DSSURSULDWH�IRU�D�FORVHO\�KHOG�XQOLVWHG�$XVWUDOLDQ�SXEOLF�
FRPSDQ\�OLPLWHG�E\�VKDUHV�

��� &ODVV�%�6KDUHV

�D� 2YHUYLHZ
7KH�6FKHPH�FRQWHPSODWHV�WKH�DFTXLVLWLRQ�RI�DOO�0LGZD\�6KDUHV�VXFK�WKDW�RQ�
DQG�IURP�WKH�,PSOHPHQWDWLRQ�'DWH��%LG&R�ZLOO�KROG������RI�WKH�VKDUHV�LQ�
0LGZD\��8QGHU�WKH�6FKHPH��6FKHPH�6KDUHKROGHUV�PD\�UHFHLYH�WKH�&DVK�
&RQVLGHUDWLRQ�IRU�WKHLU�0LGZD\�6KDUHV�RU�HOLJLEOH�0LGZD\�6KDUHKROGHUV�PD\�
PDNH�D�YDOLG�(OHFWLRQ WR�UHFHLYH�D�6FULS�&RQVLGHUDWLRQ�2SWLRQ �H[FOXGLQJ�
,QHOLJLEOH�6KDUHKROGHUV���

7KH�6FULS�&RQVLGHUDWLRQ�2SWLRQV�FRPSULVH�

� $OO�6FULS�&RQVLGHUDWLRQ��6FULS�&RQVLGHUDWLRQ�IRU�HDFK�6FKHPH�6KDUH�KHOG�
E\�D�6FKHPH�6KDUHKROGHU�ZKR�KDV�PDGH�WKLV�(OHFWLRQ��

� 0L[HG�&RQVLGHUDWLRQ�2SWLRQ����&DVK�&RQVLGHUDWLRQ�IRU�HDFK�6FKHPH�
6KDUH��LQ�UHVSHFW�RI�����RI�WKH�6FKHPH�6KDUHV��SOXV�6FULS�&RQVLGHUDWLRQ�
IRU�HDFK�6FKHPH�6KDUH��LQ�UHVSHFW�RI�WKH�RWKHU�����RI�WKH�6FKHPH�
6KDUHV��KHOG�E\�D�6FKHPH�6KDUHKROGHU�ZKR�KDV�PDGH�WKLV�(OHFWLRQ�

� 0L[HG�&RQVLGHUDWLRQ�2SWLRQ����&DVK�&RQVLGHUDWLRQ�IRU�HDFK�6FKHPH�
6KDUH��LQ�UHVSHFW�RI�����RI�WKH�6FKHPH�6KDUHV��SOXV�6FULS�&RQVLGHUDWLRQ�
IRU�HDFK�6FKHPH�6KDUH��LQ�UHVSHFW�RI�WKH�RWKHU�����RI�WKH�6FKHPH�
6KDUHV��KHOG�E\�D�6FKHPH�6KDUHKROGHU�ZKR�KDV�PDGH�WKLV�(OHFWLRQ� RU

� 0L[HG�&RQVLGHUDWLRQ�2SWLRQ����&DVK�&RQVLGHUDWLRQ�IRU�HDFK�6FKHPH�
6KDUH��LQ�UHVSHFW�RI�����RI�WKH�6FKHPH�6KDUHV��SOXV�6FULS�&RQVLGHUDWLRQ�
IRU�HDFK�6FKHPH�6KDUH��LQ�UHVSHFW�RI�WKH�RWKHU�����RI�WKH�6FKHPH�
6KDUHV��KHOG�E\�D�6FKHPH�6KDUHKROGHU�ZKR�KDV�PDGH�WKLV�(OHFWLRQ��

LQ�HDFK�FDVH��VXEMHFW�WR�WKH�TXDOLILFDWLRQV�EHORZ�

,Q�HDFK�RI�WKH�6FULS�&RQVLGHUDWLRQ�2SWLRQV��WKH�6FULS�&RQVLGHUDWLRQ�ZLOO�EH�VXFK�
QXPEHU�RI�&ODVV�%�6KDUHV�DV�LV�HTXLYDOHQW�WR�������PLQXV�WKH�DPRXQW�RI�DQ\�
6SHFLDO�'LYLGHQG�WKDW�PD\�EH�GHFODUHG�DQG�SDLG�SHU�0LGZD\�6KDUH�KHOG�RQ�WKH�
6SHFLDO�'LYLGHQG�5HFRUG�'DWH��VXEMHFW�WR�WKH�0LQLPXP�6FULS�7KUHVKROG��WKH�
0D[LPXP�6FULS�7KUHVKROG�DQG�WKH�RSHUDWLRQ�RI�WKH�SUR�UDWD�6FDOHEDFN�
$UUDQJHPHQWV�LI�WKH�0D[LPXP�6FULS�7KUHVKROG�LV�H[FHHGHG���

5ROO&R�PXVW�RQO\�LVVXH�6FULS�&RQVLGHUDWLRQ�LI�YDOLG�(OHFWLRQV�UHDFK�WKH�0LQLPXP�
6FULS�7KUHVKROG��7KH�0LQLPXP�6FULS�7KUHVKROG�LV�����RU�VXFK�OHVVHU�
SHUFHQWDJH�DV�QRWLILHG�E\�%LG&R�WR�0LGZD\�LQ�ZULWLQJ��DW�OHDVW���%XVLQHVV�'D\V�
EHIRUH�WKH�6FKHPH�0HHWLQJ��RI�WKH�LVVXHG�FDSLWDO�RI�5ROO&R�DV�DW�WKH�
,PSOHPHQWDWLRQ�'DWH���:KHUH�WKH�0LQLPXP�6FULS�7KUHVKROG�LV�QRW�VDWLVILHG��
6FKHPH�6KDUHKROGHUV�ZLOO�UHFHLYH�$OO�&DVK�&RQVLGHUDWLRQ�IRU�WKHLU�6FKHPH�
6KDUHV�

7KH�6FULS�&RQVLGHUDWLRQ�LV�DOVR�VXEMHFW�WR�D�SUR�UDWD�VFDOH�EDFN��SXUVXDQW�WR�WKH�
6FDOHEDFN�$UUDQJHPHQWV��LI�YDOLG�(OHFWLRQV�ZRXOG�UHVXOW�LQ�WKH�LVVXH�RI�&ODVV�%�
6KDUHV�UHSUHVHQWLQJ�PRUH�WKDQ��������RI�WKH�WRWDO�LVVXHG�FDSLWDO�RI�5ROO&R�DV�
DW�WKH�,PSOHPHQWDWLRQ�'DWH��EHLQJ�WKH�0D[LPXP�6FULS�7KUHVKROG��6XEMHFW�WR�
DQ\�DSSOLFDWLRQ�RI�WKH�6FDOHEDFN�$UUDQJHPHQWV��6FKHPH�6KDUHKROGHUV�ZKR�
PDNH�DQ�(OHFWLRQ�WR UHFHLYH�6FULS�&RQVLGHUDWLRQ�ZLOO�KROG�QR�PRUH�WKDQ��������
�LQ�DJJUHJDWH��RI�WKH�LVVXHG�FDSLWDO�RI�5ROO&R�

�E� ,OOXVWUDWLYH�H[DPSOHV
7KH�IROORZLQJ�VFHQDULRV�DUH�LOOXVWUDWLYH�RQO\�RI�WKH�SRVVLEOH�5ROO&R�FDSLWDO�
VWUXFWXUH�DIWHU�WKH�,PSOHPHQWDWLRQ�'DWH��(DFK�RI�WKHVH�VFHQDULRV�LV�EDVHG�RQ�D�
QXPEHU�RI�DVVXPSWLRQV�DQG�LV�XQOLNHO\�WR�UHIOHFW�WKH�XOWLPDWH�5ROO&R�FDSLWDO�
VWUXFWXUH�LPPHGLDWHO\�DIWHU�LPSOHPHQWDWLRQ�RI�WKH�6FKHPH�

7KH�DVVXPSWLRQV�RQ�ZKLFK�WKH�LOOXVWUDWLYH�H[DPSOHV�DUH�EDVHG�LQFOXGH�WKH�
IROORZLQJ�
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� WKDW�0LGZD\�ZLOO�KDYH������������0LGZD\�6KDUHV�RQ�LVVXH�DW�WKH�
,PSOHPHQWDWLRQ�'DWH DOO�RI�ZKLFK�ZLOO�EH�DFTXLUHG�E\�%LG&R��

� D�6SHFLDO�'LYLGHQG�RI���������SHU�0LGZD\�6KDUH�ZLOO�EH�GHWHUPLQHG�DQG�
SDLG�

� HDFK�&ODVV�$�DQG�&ODVV�%�6KDUH�ZLOO�KDYH�DQ�LVVXH�SULFH�RI����������EHLQJ�
WKH�&DVK�&RQVLGHUDWLRQ�OHVV�WKH�DPRXQW�RI�WKH�6SHFLDO�'LYLGHQG�RI�
��������SHU�0LGZD\�6KDUH���

�� WKH�0LQLPXP�6FULS�7KUHVKROG�LV�VDWLVILHG��DQG

� WKH�WRWDO�DPRXQW�RI�WKH�WUDQVDFWLRQ�FRVWV RI�%LG&R��

7KH�DFWXDO�RXWFRPH�RQ�LPSOHPHQWDWLRQ�RI�WKH�6FKHPH�PD\�GLIIHU�IURP�WKH�
DVVXPSWLRQV�PDGH�LQ�WKLV�6HFWLRQ�����E���7KLV�PD\�UHVXOW�LQ�FKDQJHV�WR�WKH�
LOOXVWUDWLYH�RZQHUVKLS�RI�5ROO&R�RQ�LPSOHPHQWDWLRQ RI�WKH�6FKHPH��

6FHQDULR���±�0LGZD\�6KDUHKROGHUV�UHSUHVHQWLQJ����RI�WKH�SRVW�
LPSOHPHQWDWLRQ�VKDUH�FDSLWDO�LQ�5ROO&R�PDNH�YDOLG�(OHFWLRQV�WR�UHFHLYH�D�
6FULS�&RQVLGHUDWLRQ�2SWLRQ��
,OOXVWUDWLYH�5ROO&R�FDSLWDO�VWUXFWXUH

5ROO&R�6KDUHV 1XPEHU��PLOOLRQV� 3HUFHQWDJH

&ODVV�$�6KDUHV ���� ���

&ODVV�%�6KDUHV ��� ��

7RWDO ���� ����

6RXUFHV�DQG�XVHV

$���PLOOLRQV�

6RXUFHV &DVK�SURYLGHG�E\�5LYHU�&DSLWDO ����

$JJUHJDWH�6FULS�&RQVLGHUDWLRQ ���

7RWDO�VRXUFHV�RI�IXQGV ����

8VHV 3D\PHQW�RI�&DVK�&RQVLGHUDWLRQ�E\�%LG&R ����

$JJUHJDWH�6FULS�&RQVLGHUDWLRQ ���

3D\PHQW�RI�%LG&R�WUDQVDFWLRQ�FRVWV�DQG�
IXQGLQJ�RI�LQLWLDO�OLTXLGLW\

���

7RWDO�XVHV�RI�IXQGV ����

6FHQDULR���±�0LGZD\�6KDUHKROGHUV�UHSUHVHQWLQJ�����RI�WKH�SRVW�
LPSOHPHQWDWLRQ�VKDUH�FDSLWDO�LQ�5ROO&R�PDNH�YDOLG�(OHFWLRQV�WR�UHFHLYH�D�
6FULS�&RQVLGHUDWLRQ�2SWLRQ�
,OOXVWUDWLYH�5ROO&R�FDSLWDO�VWUXFWXUH

5ROO&R�6KDUHV 1XPEHU��PLOOLRQV� 3HUFHQWDJH

&ODVV�$�6KDUHV ���� ���

&ODVV�%�6KDUHV ���� ���

7RWDO ���� ����
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6RXUFHV�DQG�XVHV

$���PLOOLRQV�

6RXUFHV &DVK�SURYLGHG�E\�5LYHU�&DSLWDO ����

$JJUHJDWH�6FULS�&RQVLGHUDWLRQ ����

7RWDO�VRXUFHV�RI�IXQGV ����

8VHV 3D\PHQW�RI�&DVK�&RQVLGHUDWLRQ�E\�%LG&R ����

$JJUHJDWH�6FULS�&RQVLGHUDWLRQ ����

3D\PHQW�RI�%LG&R�WUDQVDFWLRQ�FRVWV�DQG�
IXQGLQJ�RI�LQLWLDO�OLTXLGLW\

���

7RWDO�XVHV�RI�IXQGV ����

6FHQDULR���±�0LGZD\�6KDUHKROGHUV�UHSUHVHQWLQJ�RYHU��������RI�WKH�SRVW�
LPSOHPHQWDWLRQ�VKDUH�FDSLWDO�LQ�5ROO&R�PDNH�YDOLG�(OHFWLRQV�WR�UHFHLYH�D�
6FULS�&RQVLGHUDWLRQ�2SWLRQ��FDXVLQJ�WKH�0D[LPXP�6FULS�7KUHVKROG�RI�
�������RI�5ROO&R�WR�DSSO\ �DQG�WULJJHULQJ�WKH�6FDOHEDFN�$UUDQJHPHQWV�
,OOXVWUDWLYH�5ROO&R�FDSLWDO�VWUXFWXUH

5ROO&R�6KDUHV 1XPEHU��PLOOLRQV� 3HUFHQWDJH

&ODVV�$�6KDUHV ����� ������

&ODVV�%�6KDUHV ����� ������

7RWDO ���� ����

6RXUFHV�DQG�XVHV

$���PLOOLRQV�

6RXUFHV &DVK�SURYLGHG�E\�5LYHU�&DSLWDO ����

$JJUHJDWH�6FULS�&RQVLGHUDWLRQ ����

7RWDO�VRXUFHV�RI�IXQGV ����

8VHV 3D\PHQW�RI�&DVK�&RQVLGHUDWLRQ�E\�%LG&R ����

$JJUHJDWH�6FULS�&RQVLGHUDWLRQ ����

3D\PHQW�RI�%LG&R�WUDQVDFWLRQ�FRVWV�DQG�
IXQGLQJ�RI�LQLWLDO�OLTXLGLW\

���

7RWDO�XVHV�RI�IXQGV ����

�F� 6XPPDU\�RI�ULJKWV�DQG�REOLJDWLRQV�DWWDFKLQJ�WR�&ODVV�%�6KDUHV
$�VXPPDU\�RI�WKH�NH\�ULJKWV�DQG�REOLJDWLRQV�DWWDFKLQJ�WR�&ODVV�%�6KDUHV�LV�VHW�
RXW�EHORZ��7KLV�VXPPDU\�LV�QRW�H[KDXVWLYH��(OLJLEOH�0LGZD\�6KDUHKROGHUV�
FRQVLGHULQJ�PDNLQJ�D�YDOLG�(OHFWLRQ WR�UHFHLYH�D�6FULS�&RQVLGHUDWLRQ�2SWLRQ�
VKRXOG�UHDG�DQG�XQGHUVWDQG�WKH�5ROO&R�6KDUHKROGHUV
�'HHG��WKH�5ROO&R�
&RQVWLWXWLRQ�DQG�WKH�1RPLQHH�'HHG�LQ�IXOO�DQG�VHHN�WKHLU�RZQ�LQGHSHQGHQW�
DGYLFH�EHIRUH�PDNLQJ�D�GHFLVLRQ�

7KH�5ROO&R�6KDUHKROGHUV
�'HHG�DQG�WKH�5ROO&R�&RQVWLWXWLRQ�SURYLGH�WKDW�WKH�
WHUPV�RI�WKH�5ROO&R�6KDUHKROGHUV
�'HHG�ZLOO�SUHYDLO�LQ�WKH�HYHQW�RI�DQ\�
LQFRQVLVWHQF\�EHWZHHQ�WKHP�

$Q\�GHILQHG�WHUPV�LQ�WKLV�6HFWLRQ�WKDW�DUH�QRW�RWKHUZLVH�GHILQHG�LQ�WKLV�6FKHPH�
%RRNOHW�KDYH�WKH�PHDQLQJV�JLYHQ�WR�WKHP�XQGHU�WKH�6KDUHKROGHUV�'HHG��
&RQVWLWXWLRQ�RU�1RPLQHH�'HHG��DV�DSSOLFDEOH��
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7RSLF 2YHUYLHZ

2YHUYLHZ ,PPHGLDWHO\�IROORZLQJ�LPSOHPHQWDWLRQ�RI�WKH�6FKHPH��5ROO&R�ZLOO�KDYH�
WZR�FODVVHV�RI�VKDUHV�RQ�LVVXH��EHLQJ�&ODVV�$�6KDUHV�DQG�&ODVV�%�
6KDUHV�

&ODVV�$�6KDUHV�ZLOO�EH�KHOG�E\�WKH�5LYHU�,QYHVWRUV��XQOHVV�RWKHUZLVH�
DJUHHG�E\�5LYHU�&DSLWDO��7KH�,QYHVWRU�6KDUHKROGHUV�ZLOO�VXEVFULEH�IRU�
&ODVV�$�6KDUHV�WR�IXQG�WKH�6FKHPH�&RQVLGHUDWLRQ��WUDQVDFWLRQ�FRVWV��
DQG�IXQGLQJ�RI�LQLWLDO�OLTXLGLW\�

$V�DW�WKH�/DVW�3UDFWLFDEOH�'DWH��QR�&ODVV�%�6KDUHV�DUH�RQ�LVVXH��7KRVH�
6FKHPH�6KDUHKROGHUV�ZKR�PDNH�D�YDOLG�(OHFWLRQ�WR�UHFHLYH�D�6FULS�
&RQVLGHUDWLRQ�2SWLRQ�ZLOO EH�LVVXHG�&ODVV�%�6KDUHV��ZLWK�WKHVH�VKDUHV�WR�
EH�KHOG�E\�WKH�1RPLQHH��LI�WKH�6FKHPH�EHFRPHV�(IIHFWLYH�

7KH�GHOLQHDWLRQ�EHWZHHQ�&ODVV�$�6KDUHV�DQG�&ODVV�%�6KDUHV�LQ�5ROO&R�
LV�VROHO\�IRU�WKH�SXUSRVHV�RI�LGHQWLILFDWLRQ��&ODVV�$�6KDUHV�DQG�&ODVV�%�
6KDUHV�DUH�ERWK�RUGLQDU\�VKDUHV�DQG�ZLOO�KDYH�LGHQWLFDO�HFRQRPLF�DQG�
YRWLQJ�ULJKWV�

&ODVV�%�6KDUHV�ZLOO�EH�LVVXHG�DV�IXOO\�SDLG�VKDUHV�LQ�DFFRUGDQFH�ZLWK�WKH�
WHUPV�RI�WKH�6FKHPH�DQG�ZLOO�UDQN�HTXDOO\�LQ�DOO�UHVSHFWV�ZLWK�DOO�RWKHU�
RUGLQDU\�VKDUHV�IURP�WKH�GDWH�RI�LVVXH��+RZHYHU��WKH�5LYHU�,QYHVWRUV�ZLOO�
KDYH�ULJKWV�DQG�REOLJDWLRQV�XQGHU�WKH�5ROO&R�6KDUHKROGHUV
�'HHG�WKDW�ZLOO�
EH�VLJQLILFDQWO\�PRUH�IDYRXUDEOH�WR�WKHP�WKDQ�WKH�ULJKWV�DQG�REOLJDWLRQV�RI�
WKH�&ODVV�%�6KDUHKROGHUV�

*LYHQ�WKH�QXPEHU�RI�VKDUHV�KHOG�E\�WKH�5LYHU�,QYHVWRUV�DQG�WKH�WHUPV�RI�
WKH�5ROO&R�6KDUHKROGHUV
�'HHG��WKH�5LYHU�,QYHVWRUV�ZLOO�H[HUFLVH�HIIHFWLYH�
FRQWURO�RYHU�5ROO&R�DQG�ZLOO�KDYH�WKH�DELOLW\�WR�GHWHUPLQH�WKH�WLPLQJ�DQG�
WHUPV�RI�DQ\�([LW��LQFOXGLQJ�WKURXJK�ULJKWV�WR�DSSRLQW�D�PDMRULW\�RI�WKH�
5ROO&R�%RDUG��ZKLFK�ZLOO�LQ�WXUQ�FRQWURO�WKH�PDQDJHPHQW�RI�5ROO&R��

$Q\�&ODVV�%�6KDUHV�WKDW�DUH�WUDQVIHUUHG�WR�D�5LYHU�,QYHVWRU�ZLOO�EH�
DXWRPDWLFDOO\�UH�GHVLJQDWHG�DV�&ODVV�$�6KDUHV��$�6FKHPH�6KDUHKROGHU�
ZLOO�QRW�KROG�&ODVV�$�6KDUHV�DW�DQ\�WLPH��XQOHVV�SHUPLWWHG�E\�WKH�,QYHVWRU�
6KDUHKROGHUV��

)ROORZLQJ�WKH�LPSOHPHQWDWLRQ�RI�WKH�6FKHPH��5ROO&R�PD\�LQYLWH�
0DQDJHUV�WR�FR�LQYHVW�IRU�DQ\�FODVV�RI�5ROO&R�6KDUHV�DQG�RU�SDUWLFLSDWH�
LQ�D�PDQDJHPHQW�HTXLW\�SODQ��0DQDJHUV�ZKR�DFTXLUH�5ROO&R�6KDUHV�ZLOO�
EH�UHTXLUHG�WR�DFFHGH�DV�D�SDUW\�WR�WKH�5ROO&R�6KDUHKROGHUV
�'HHG�ZKLFK�
ZLOO�UHJXODWH�WKH�ULJKWV�DQG�REOLJDWLRQV�RI�WKRVH�VKDUHKROGHUV�LQ�UHODWLRQ�WR�
5ROO&R��LQ�DGGLWLRQ�WR�WKH�WHUPV�RI�DQ\�VXFK�PDQDJHPHQW�HTXLW\�SODQ�

5LYHU�&DSLWDO�PD\�DOVR�EH�LVVXHG�SHUIRUPDQFH�VHFXULWLHV�WR�UHIOHFW�WKH�
DUUDQJHPHQWV�VHW�RXW�IXUWKHU�EHORZ XQGHU�KHDGLQJ�³,VVXH�RI�)XUWKHU�
5ROO&R�6KDUHV´

:KHUH�WKH�5ROO&R�6KDUHKROGHUV
�'HHG�DQG�WKH�5ROO&R�&RQVWLWXWLRQ�GHDO�
ZLWK�WKH�VDPH�RU�VLPLODU�WRSLF�GLIIHUHQWO\��WKH�5ROO&R�6KDUHKROGHUV
�'HHG�
SUHYDLOV�LQ�UHODWLRQ�WR�WKDW�WRSLF��)RU�IXUWKHU�GHWDLOV��VHH�FODXVH������ RI�
WKH�5ROO&R�6KDUHKROGHUV
�'HHG�DQG�UXOH�����RI�WKH�5ROO&R�&RQVWLWXWLRQ�

3RZHU�RI�DWWRUQH\ (DFK�&ODVV�%�6KDUHKROGHU��$SSRLQWRU��DSSRLQWV�5ROO&R�DV�LWV�DWWRUQH\�WR�
H[HUFLVH�FHUWDLQ�ULJKWV�XQGHU�WKH�5ROO&R�6KDUHKROGHUV
�'HHG��8QGHU�WKH�
WHUPV�RI�WKH�DSSRLQWPHQW��WKH�DWWRUQH\�PD\�

�� FRPSOHWH��H[HFXWH�DQG�GHOLYHU�DQ\�GRFXPHQWDWLRQ��GHHG��LQVWUXPHQW��
QRWLFH��UHVROXWLRQ�RU�VLPLODU�

�� JLYH�UHSUHVHQWDWLRQV��ZDUUDQWLHV�DQG�LQGHPQLWLHV�DV�FRQWHPSODWHG�E\�
FODXVH����� RI�WKH�5ROO&R�6KDUHKROGHUV
�'HHG�DQG�WR�H[HFXWH�DQG�
GHOLYHU�WKH�GHILQLWLYH�GRFXPHQWDWLRQ�IRU�D�GLVSRVDO�RI�5ROO&R�6KDUHV�LQ�
DFFRUGDQFH�ZLWK�WKH�5ROO&R�6KDUHKROGHUV
�'HHG�

�� QHJRWLDWH��DFFHSW�DQ\�RIIHU�RU�FRQWUDFW�LQ�UHVSHFW�RI��DQG�FRPSOHWH�DQ\�
GLVSRVDO�RI��DQ\�5ROO&R�6KDUHV�KHOG�E\�WKH�$SSRLQWHU�ZKLFK�WKH�
$SSRLQWHU�LV�REOLJHG�WR�FRPSOHWH�XQGHU�WKH�5ROO&R�6KDUHKROGHUV
�
'HHG�

�� FDUU\�RXW�DQ\�DFW��FRQVHQW�RU�DJUHH�WR�DQ\�PDWWHU��DPHQG��YDU\�RU�
ZDLYH�DQ\�SURYLVLRQ�RU�PDWWHU��PDNH�DQ\�GHWHUPLQDWLRQ�DQG�SURYLGH�
DQ\�QRWLFH�RU�GLUHFWLRQ�LQ�FRQQHFWLRQ�ZLWK�WKH�5ROO&R�6KDUHKROGHUV
�
'HHG�RU�DQ\�GRFXPHQW�HQWHUHG�LQWR�LQ�FRQQHFWLRQ�ZLWK�D�WUDQVDFWLRQ�
FRQWHPSODWHG�E\�WKH�5ROO&R�6KDUHKROGHUV
�'HHG�
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� LQVWUXFW�DQG�GLUHFW�WKH�1RPLQHH�XQGHU�WKH�5ROO&R�6KDUHKROGHUV
�'HHG�
WR�WDNH�DQ\�DFWLRQV��LQFOXGLQJ�WR�LQVWUXFW�VXFK�SHUVRQ�WR�H[HFXWH��
XQGHU�KDQG�RU�XQGHU�VHDO�DQG�GHOLYHU��FRQGLWLRQDOO\�RU�XQFRQGLWLRQDOO\��
DQ\�GRFXPHQW�DQG�RU�WR�'LVSRVH�RI�DQ\�5ROO&R�6KDUHV�

�� WR�FDOO�IRU��DJUHH�WR�VKRUW�QRWLFH�EHLQJ�SURYLGHG�LQ�UHVSHFW�RI��DWWHQG�
DQG�VSHDN�DW�JHQHUDO�PHHWLQJV�RI��WKH�&RPSDQ\��LQFOXGLQJ�DQ\�FODVV�
PHHWLQJ���DQG

�� YRWH�RU�JUDQW�D�SUR[\�LQ�IDYRXU�RI�DQ\�SHUVRQ�WR�YRWH��RU�DSSRLQW�DQ�
DXWKRULVHG�UHSUHVHQWDWLYH�WR�YRWH��RQ�EHKDOI�RI�WKH�$SSRLQWHU��WR�WKH�
H[FOXVLRQ�RI�WKH�$SSRLQWHU��DW�DQ\�PHHWLQJ�RU�FODVV�PHHWLQJ�RI�KROGHUV�
RI�6KDUHV�

)RU�IXUWKHU�GHWDLOV�VHH�FODXVH����� RI�WKH�5ROO&R�6KDUHKROGHUV
�'HHG�

9DULDWLRQ�RI�FODVV�
ULJKWV

7KH�ULJKWV�DWWDFKLQJ�WR�&ODVV�%�6KDUHV�PD\�EH�YDULHG�E\�D�UHVROXWLRQ�RI�
WKH�5ROO&R�%RDUG��VDYH�WKDW�ZKHUH�D�YDULDWLRQ�SUHMXGLFHV�WKH�&ODVV�%�
6KDUHKROGHUV�LQ�D�PDQQHU�WKDW�ZRXOG�GLVFULPLQDWH�DJDLQVW��RU�VHOHFWLYHO\�
DQG�DGYHUVHO\�DIIHFWV�WKHLU�ULJKWV�DQG�REOLJDWLRQV�LQ�D�ZD\�WKDW�LV�
GLVSURSRUWLRQDWH�DV�FRPSDUHG�WR�WKH�&ODVV�$�6KDUHKROGHUV��WKH�YDULDWLRQ�
RI�FODVV�ULJKWV�PXVW�ILUVW�EH�DSSURYHG�E\�D�5HTXLUHG�5HVROXWLRQ��

5ROO&R��DFWLQJ�DV�DWWRUQH\�SXUVXDQW�WR�VHFWLRQ��� RI�WKH�5ROO&R�
6KDUHKROGHUV
�'HHG��PD\�WDNH�DQ\�DFWLRQ��LQFOXGLQJ�JLYLQJ�GLUHFWLRQV�WR�
WKH�1RPLQHH�RU�SDVVLQJ�DQ\�UHVROXWLRQ�WR�HIIHFW�WKH�YDULDWLRQ�RI�FODVV�
ULJKWV��1RWLFH�PXVW�EH�JLYHQ�WR�HDFK�&ODVV�%�6KDUHKROGHU�ZLWKLQ�VHYHQ�
GD\V�RI�WKH�UHVROXWLRQ�RI�WKH�5ROO&R�%RDUG�PDNLQJ�VXFK�D�YDULDWLRQ��

)RU�IXUWKHU�GHWDLOV�VHH�6FKHGXOH���DQG���RI�WKH�5ROO&R�6KDUHKROGHUV
�
'HHG�DV�ZHOO�DV�UXOH����� RI�WKH�5ROO&R�&RQVWLWXWLRQ�

'LYLGHQGV 6XEMHFW�WR�WKH�&RUSRUDWLRQV�$FW��D�GHFLVLRQ�WR�SD\��DQG�WKH�DPRXQW�RI��
GLYLGHQGV�ZLOO�EH�DW�WKH�VROH�GLVFUHWLRQ�RI�WKH�5ROO&R�%RDUG��WDNLQJ�LQWR�
DFFRXQW��DV�WKH�5ROO&R�%RDUG�FRQVLGHUV�DSSURSULDWH��

x UHWHQWLRQ�RI�VXFK�UHDVRQDEOH�DQG�SURSHU�UHVHUYHV�IRU�ZRUNLQJ�FDSLWDO�
UHTXLUHPHQWV��SRVVLEOH�IXWXUH�DFTXLVLWLRQV��FDSLWDO�H[SHQGLWXUH��GHEW�
DPRUWLVDWLRQ�RU�RWKHU�DFWXDO�RU�FRQWLQJHQW�OLDELOLWLHV�RU�FRPPLWPHQWV�
RI�WKH�*URXS�

x VXFK�GLYLGHQG�QRW�UHVXOWLQJ�LQ�D�EUHDFK�RI�DQ\�FRYHQDQW�RU�
XQGHUWDNLQJ�RI�DQ\�*URXS�&RPSDQ\�WR�DQ\�EDQN�RU�ILQDQFLDO�
LQVWLWXWLRQ��DQG

x WKH�GLYLGHQG�SROLF\�IRU�WKH�*URXS��ZKLFK�SROLF\�ZLOO�EH�GHWHUPLQHG�E\�
WKH�%RDUG�IURP�WLPH�WR�WLPH��ZKLFK�ZLOO�KDYH�UHJDUG�WR�WKH�%XVLQHVV�
3ODQ�DQG�%XGJHW�

&ODVV�$�6KDUHV�DQG�&ODVV�%�6KDUHV�FDUU\�WKH�VDPH�ULJKWV�WR�GLYLGHQGV�LQ�
5ROO&R QRWLQJ�WKDW�WKH�5ROO&R�&RQVWLWXWLRQ�DOORZV�5ROO&R�WR�SD\�D�GLYLGHQG�
RQ�RQH�FODVV�RI�VKDUHV�WR�WKH�H[FOXVLRQ�RI�DQRWKHU�FODVV��VHH�UXOH��������

$SSRLQWPHQW�RI�
'LUHFWRUV

7KH�5ROO&R�%RDUG�PXVW�EH�FRQVWLWXWHG�E\�D�PLQLPXP�RI���GLUHFWRUV�DQG�D�
PD[LPXP�RI���GLUHFWRUV��XQOHVV�RWKHUZLVH�GHWHUPLQHG�E\�WKH�5ROO&R�
%RDUG�

(DFK�6KDUHKROGHU�ZLOO�KDYH�D�ULJKW�WR�DSSRLQW�RQH�'LUHFWRU�IRU�HDFK�����
RI�WKH�VKDUHV�KHOG�E\�LW��DQG�DW�OHDVW���'LUHFWRUV�LI�WRWDO�VKDUHKROGLQJ�
H[FHHGV������)RU�H[DPSOH��D�6KDUHKROGHU�RZQLQJ�����PD\�DSSRLQW�XS�
WR���GLUHFWRUV�DQG�D�6KDUHKROGHU�RZQLQJ�����PD\�DSSRLQW���GLUHFWRU��

)RU�5ROOLQJ�6KDUHKROGHUV�QRW�KDYLQJ�WKH�ULJKW�WR�DSSRLQW�D�'LUHFWRU�LQ�WKHLU�
RZQ�ULJKW��WKH\�PD\�FROOHFWLYHO\�DSSRLQW���GLUHFWRU��SURYLGHG�WKHLU�
FROOHFWLYH�RZQHUVKLS�H[FHHGV������

,Q�HDFK�FDVH��WKH�DERYH�ULJKWV�WR�DSSRLQW�D�GLUHFWRU�DUH�E\�ZULWWHQ�QRWLFH�
WR�WKH�5ROO&R�%RDUG�

$Q\�SHUVRQ�QRPLQDWHG�DV�D�SURSRVHG�GLUHFWRU�RI�5ROO&R�E\�&ODVV�%�
6KDUHKROGHUV�PXVW�EH�DSSURYHG�E\�WKH�,QYHVWRU�6KDUHKROGHUV��ZLWK�VXFK�
DSSURYDO�QRW�WR�EH�XQUHDVRQDEO\�ZLWKKHOG�RU�GHOD\HG��DQG�PXVW�EH�
VXLWDEO\�H[SHULHQFHG�DQG�TXDOLILHG�DQG�DEOH�WR�DGG�YDOXH WR�WKH�5ROO&R�
%RDUG��7KLV�UHTXLUHV�WKDW�WKH�QRPLQDWHG�SURSRVHG�GLUHFWRU�

x LV�QRW�VXEMHFW�WR�DQ\�FRPPHUFLDO�RU�RWKHU�FRQIOLFW�RI�LQWHUHVW�LQ�UHODWLRQ�
WR�WKH�EXVLQHVV�RU�RSHUDWLRQV�RI�5ROO&R��H[FOXGLQJ�DQ\�FRQIOLFW�DULVLQJ�

F
or

 p
er

so
na

l u
se

 o
nl

y



3DJH�_�����

7RSLF 2YHUYLHZ

VROHO\�IURP�WKH�SHUVRQ�KROGLQJ�RU�KDYLQJ�D�UHOHYDQW�LQWHUHVW��DV�
GHILQHG�LQ�WKH�&RUSRUDWLRQV�$FW��LQ�DQ\�&ODVV�%�6KDUHV���DQG

x KDV�WKH�QHFHVVDU\�NQRZOHGJH��VNLOOV�DQG�H[SHUWLVH��KDYLQJ�UHJDUG�WR�
5ROO&R
V�EXVLQHVV��WR�VHUYH�DV�D�GLUHFWRU�RI�5ROO&R�DQG�FRQWULEXWH�WR�
DFKLHYHPHQW�RI�5ROO&R
V�EXVLQHVV�REMHFWLYHV�

7KH�DSSRLQWPHQW�RI�WKH�&ODVV�%�'LUHFWRUV�ZLOO�EH�GHWHUPLQHG�E\�D�VLPSOH�
PDMRULW\�RI�&ODVV�%�VKDUHV�

)RU�IXUWKHU�GHWDLOV��VHH�FODXVH���RI�WKH�5ROO&R�6KDUHKROGHUV
�'HHG�DQG�
UXOH���RI�WKH�5ROO&R�&RQVWLWXWLRQ�

$SSRLQWPHQW�RI�
&KDLU

7KH�5ROO&R�GLUHFWRUV�PD\�DSSRLQW�D�FKDLU��HLWKHU�RQ�DQ�RQJRLQJ�EDVLV��RU�
DW�WKH�UHOHYDQW�PHHWLQJ���

7KH�FKDLU�GRHV�QRW�JHW�D�FDVWLQJ�YRWH��$FFRUGLQJO\��LI�DQ�HTXDO�QXPEHU�RI�
YRWHV�DUH�IRU�DQG�DJDLQVW�D�PDWWHU��LW�ZLOO�EH�GHFLGHG�LQ�WKH�QHJDWLYH�

)RU�IXUWKHU�GHWDLOV��VHH�FODXVH�����DQG�����F� RI�WKH�5ROO&R�6KDUHKROGHUV
�
'HHG�DQG�UXOHV����� DQG������E� RI�WKH�5ROO&R�&RQVWLWXWLRQ�

3URSRVHG�ERDUG�
FRPSRVLWLRQ

7KH�5LYHU�,QYHVWRUV
�LQWHQW�LV�WKDW�DIWHU�LPSOHPHQWDWLRQ�RI�WKH�6FKHPH��WKH�
5ROO&R�%RDUG�ZLOO�EH�FRPSULVHG�RI�

x WKUHH�,QYHVWRU�'LUHFWRUV��H�J���5LYHU�UHSUHVHQWDWLYHV��

x RQH�,QGHSHQGHQW�'LUHFWRU�

x WZR�&ODVV�%�'LUHFWRUV��VXEMHFW�WR�RZQHUVKLS�WKUHVKROGV�� DQG

x RQH�RU�WZR�RWKHU�NH\�H[HFXWLYHV�PDQDJHPHQW��

$V�DW�WKH�/DVW�3UDFWLFDEOH�'DWH��WKH�5LYHU�,QYHVWRUV
�FXUUHQW�LQWHQWLRQ�LV�
WKDW�0LFKDHO�1RVVDO�ZLOO�EH�DSSRLQWHG�DV�DQ�LQGHSHQGHQW GLUHFWRU�RI�
5ROO&R�ZLWK�HIIHFW�RQ�DQG�IURP�WKH�,PSOHPHQWDWLRQ�'DWH��0LFKDHO�1RVVDO
V�
EULHI�SURILOH�LV�VHW�RXW�LQ�6HFWLRQ�����F���$V�DW�WKH�/DVW�3UDFWLFDEOH�'DWH��
WKH�RWKHU�GLUHFWRUV�RI�5ROO&R�KDYH�QRW�EHHQ�GHWHUPLQHG�

)RU�IXUWKHU�GHWDLOV�VHH�FODXVH���RI�WKH�5ROO&R�6KDUHKROGHUV
�'HHG�

5ROO&R�%RDUG�
TXRUXP�DQG�
YRWLQJ

7KH�TXRUXP�IRU�D�5ROO&R�%RDUG�PHHWLQJ�ZLOO�EH�WZR�GLUHFWRUV��RI�ZKRP�DW�
OHDVW�RQH�PXVW�EH�DQ�,QYHVWRU�'LUHFWRU�DQG��WR�WKH�H[WHQW�D�GLUHFWRU�KDV�
EHHQ�DSSRLQWHG�E\�&ODVV�%�6KDUHKROGHUV��RQH�PXVW�EH�D�&ODVV�%�
'LUHFWRU��

,I�D�TXRUXP�LV�QRW�SUHVHQW�ZLWKLQ����PLQXWHV�RI�WKH�WLPH�VHW�IRU�WKH�
PHHWLQJ��WKH�PHHWLQJ�LV�DGMRXUQHG�WR�WKH�VDPH�WLPH�DQG�SODFH�WZR�
EXVLQHVV�GD\V�ODWHU�DQG�TXRUXP�DW�WKDW�PHHWLQJ�ZLOO�EH�DW�OHDVW�RQH�
,QYHVWRU�'LUHFWRU�

(DFK�GLUHFWRU�ZLOO�KDYH�RQH�YRWH��ZLWK�,QYHVWRU�'LUHFWRUV�EHLQJ�DEOH�WR�
DOVR�YRWH�RQ�EHKDOI�RI�DQ\�RWKHU�,QYHVWRU�'LUHFWRU�QRW�LQ�DWWHQGDQFH�DW�DQ\�
SDUWLFXODU�PHHWLQJ�RU�LV�XQDEOH�WR�YRWH�RQ�WKDW�UHVROXWLRQ��

5HVROXWLRQV�RI�WKH�GLUHFWRUV�RI�5ROO&R�DUH�WR�EH�SDVVHG�E\�VLPSOH�
PDMRULW\��XQOHVV�D�GLIIHUHQW�WKUHVKROG�LV�LPSRVHG�E\�WKH�&RUSRUDWLRQV�$FW�
RU�WKH�5ROO&R�6KDUHKROGHUV
�'HHG�

'LUHFWRUV�PD\�SDVV�D�UHVROXWLRQ�ZLWKRXW�D�PHHWLQJ�EHLQJ�KHOG�LI�DOO�
GLUHFWRUV�ZKR�ZRXOG�EH�FDSDEOH�RI�DSSURYLQJ�WKH�UHOHYDQW�UHVROXWLRQ�DW�D�
PHHWLQJ�VLJQ�WKH�VDPH�GRFXPHQW��RU�D�FRS\�RI�WKH�VDPH�GRFXPHQW��

)RU�IXUWKHU�GHWDLOV�VHH�FODXVH���RI�WKH�5ROO&R�6KDUHKROGHUV
�'HHG�

5ROO&R�
6KDUHKROGHU�
PHHWLQJV�DQG�
YRWLQJ

7KH�TXRUXP�IRU�D�PHHWLQJ�RI�5ROO&R�6KDUHKROGHUV�LV�DQ\�WZR�
VKDUHKROGHUV��RQH�RI�ZKLFK�PXVW�EH�DQ�,QYHVWRU�6KDUHKROGHU�

,I�D�TXRUXP�LV�QRW�SUHVHQW�ZLWKLQ����PLQXWHV�RI�WKH�WLPH�VHW�IRU�WKH�
PHHWLQJ��WKH�PHHWLQJ�LV�DGMRXUQHG�WR�WKH�VDPH�WLPH�DQG�SODFH�ILYH�
EXVLQHVV�GD\V�ODWHU�DQG�TXRUXP�DW�WKDW�PHHWLQJ�ZLOO�EH�WKH�VKDUHKROGHUV�
SUHVHQW�

([FHSW�LQ�WKH�FDVH�RI�DQ\�UHVROXWLRQ�ZKLFK�DV�D�PDWWHU�RI�ODZ�UHTXLUHV�D�
VSHFLDO�UHVROXWLRQ�RU�D�5HTXLUHG�5HVROXWLRQ�DV�UHTXLUHG�XQGHU�WKH�5ROO&R�
6KDUHKROGHUV
�'HHG��TXHVWLRQV�DULVLQJ�DW�D�JHQHUDO�PHHWLQJ�DUH�WR�EH�
GHFLGHG�E\�VLPSOH�PDMRULW\�
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5ROO&R�6KDUHKROGHUV�PD\�SDVV�D�UHVROXWLRQ�ZLWKRXW�D�JHQHUDO�PHHWLQJ�
EHLQJ�KHOG�LI�DOO�5ROO&R�6KDUHKROGHUV�ZKR�ZRXOG�EH�FDSDEOH�RI�DSSURYLQJ�
WKH�UHOHYDQW�UHVROXWLRQ�DW�D�JHQHUDO�PHHWLQJ�VLJQ�WKH�VDPH�GRFXPHQW��RU�
D�FRS\�RI�WKH�VDPH�GRFXPHQW���

)RU�IXUWKHU�GHWDLOV�VHH�FODXVH���RI�WKH�5ROO&R�6KDUHKROGHUV
�'HHG�

0HHWLQJV�RI�&ODVV�
%�6KDUHKROGHUV

7KH�SURYLVLRQV�UHODWLQJ�WR�PHHWLQJV�RI�5ROO&R�6KDUHKROGHUV�GHVFULEHG�
DERYH�DSSO\�WR�PHHWLQJV�RI�&ODVV�%�6KDUHKROGHUV��ZLWK�WKH�IROORZLQJ�
FKDQJHV��

x DQ\�DFWLRQ�RU�UHVROXWLRQ�LQ�D�&ODVV�%�6KDUHKROGHU�0HHWLQJ�ZLOO�EH�
DSSURYHG�E\�D�VLPSOH�PDMRULW\�RI�&ODVV�%�6KDUHKROGHUV�

x D�TXRUXP�IRU�D�&ODVV�%�6KDUHKROGHU�0HHWLQJ�LV�FRQVWLWXWHG�E\�WKH�
SUHVHQFH�RI�WZR�RU�PRUH�&ODVV�%�6KDUHKROGHUV��DQG

x RQO\�&ODVV�%�6KDUHKROGHUV�DUH�SHUPLWWHG�WR�YRWH�DW�D�&ODVV�%�
6KDUHKROGHU�0HHWLQJ�RU�VLJQ�D�ZULWWHQ�UHVROXWLRQ�LQ�UHVSHFW�RI�
UHVROXWLRQV�WR�EH�FRQVLGHUHG�DW�D�&ODVV�%�6KDUHKROGHU�0HHWLQJ�

5HTXLUHG�
5HVROXWLRQV

5ROO&R�ZLOO�QRW�EH�DEOH�WR�WDNH�VWHSV�WR�LPSOHPHQW�D�FRXUVH�RI�DFWLRQ�WKDW�
UHTXLUHV�D�5HTXLUHG�5HVROXWLRQ�LQ�RUGHU�WR�SURFHHG��XQOHVV�WKDW�5HTXLUHG�
5HVROXWLRQ�KDV�EHHQ�REWDLQHG��7KH�UHOHYDQW�PDWWHUV�DUH�

x LVVXLQJ�VKDUHV�LQ�5ROO&R�RWKHU�WKDQ�DV�FRQWHPSODWHG�E\�WKH�5ROO&R�
6KDUHKROGHUV
�'HHG�

x XQGHUWDNLQJ�D�VHOHFWLYH�FDSLWDO�UHGXFWLRQ�RU�VKDUH�EX\�EDFN�RWKHU�
WKDQ�

x LQ�FRQQHFWLRQ�ZLWK�D�PDQDJHPHQW�HTXLW\�SODQ�

x LQ�FRQQHFWLRQ�ZLWK�DQ\�SHUVRQ�FHDVLQJ�WR�EH�HPSOR\HG�E\�WKH�
0LGZD\�*URXS�

x XQGHU�FODXVHV����([LW������'LVSRVDO�RI�6PDOO�+ROGLQJV��DQG����
�(YHQWV�RI�'HIDXOW� RI�WKH�5ROO&R�6KDUHKROGHUV
�'HHG�

x DQ\�DFWLRQ�WKDW�GLVFULPLQDWHV�DJDLQVW��RU�VHOHFWLYHO\�DQG�DGYHUVHO\�
DIIHFWV��&ODVV�%�6KDUHKROGHUV��LQ�WKDW�FDSDFLW\��GLVSURSRUWLRQDWHO\�
UHODWLYH�WR�WKH�,QYHVWRU�6KDUHKROGHUV��LQFOXGLQJ�DQ\�DPHQGPHQW�WR�
WKH�&RQVWLWXWLRQ�RU�YDULDWLRQ�WR�WKH�ULJKWV�DWWDFKLQJ�WR�5ROO&R�6KDUHV��

)RU�IXUWKHU�GHWDLOV�VHH�FODXVH����� DQG�6FKHGXOH���RI�WKH�5ROO&R�
6KDUHKROGHUV
�'HHG�

,VVXH�RI�IXUWKHU�
5ROO&R�6KDUHV

5ROO&R�PXVW�QRW�LVVXH�DQ\�VKDUHV�XQOHVV�WKH�LVVXH�LV�RQ�D�SUR�UDWD�EDVLV�
RU�RWKHUZLVH�SHUPLWWHG�XQGHU�WKH�6KDUHKROGHUV�'HHG�

7KH�FLUFXPVWDQFHV�XQGHU�ZKLFK�5ROO&R�PD\�LVVXH�VKDUHV�DUH�DV�IROORZV�

x LVVXLQJ�&ODVV�$�6KDUHV�WR�IXQG�WUDQVDFWLRQ�FRVWV��LQ�DFFRUGDQFH�ZLWK��
RU�RWKHUZLVH�LQ�FRQQHFWLRQ�ZLWK�WKH�6FKHPH��WR�UHSD\�GHEWV�RU�IXQG�
ZRUNLQJ�FDSLWDO�RI�WKH�0LGZD\�*URXS�

x LVVXH�RI�&ODVV�%�VKDUHV�WR�5ROOLQJ�6KDUHKROGHUV�LQ�FRQQHFWLRQ�ZLWK�
WKHLU�HOHFWLRQ�IRU�VFULS�FRQVLGHUDWLRQ�XQGHU�WKH�VFKHPH�

x HPHUJHQF\�IXQGLQJ��VHH�EHORZ��

x ZKHUH�LVVXHG�WR�DQ�HPSOR\HH��FRQVXOWDQW��GLUHFWRU�RU�FRQWUDFWRU�RU�
RWKHU�SHUVRQ�LQYLWHG�E\�WKH�5ROO&R�%RDUG��0DQDJHU��DV�SDUW�RI�D�
PDQDJHPHQW�HTXLW\�SODQ��RU�RWKHU�HTXLW\�DJUHHPHQW�RU�DUUDQJHPHQW��
DSSURYHG�E\�WKH�5ROO&R�%RDUG�

x ZKHQ�LVVXHG�WR�WKLUG�SDUWLHV�DV�SDUW�RI�0	$�

x DV�SDUW�RI�D�UHRUJDQLVDWLRQ�ZKLFK�GRHV�QRW�GLOXWH�DQ\�VKDUHKROGHU��

x RQ�DQ�,32��DQG

x ZKHUH�LW�KDV�EHHQ�DSSURYHG�DV�D�5HTXLUHG�5HVROXWLRQ��

,I�WKHUH�LV�D�VKRUWIDOO�IROORZLQJ�D�SUR�UDWD�RIIHU��VKRUWIDOO�VKDUHV�ZLOO�EH�
LVVXHG�WR�WKH�VKDUHKROGHU�V��ZKR�HOHFW�WR�WDNH�XS�WKH�VKRUWIDOO��

)RU�IXUWKHU�GHWDLOV�VHH�FODXVH����RI�WKH�6KDUHKROGHUV�'HHG�
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(PHUJHQF\�
)XQGLQJ

7KH�,QYHVWRU�6KDUHKROGHU�ZLOO�EH�HQWLWOHG�WR�VDWLVI\�0LGZD\
V�IXQGLQJ�
UHTXLUHPHQWV�LQ�VSHFLILHG�HPHUJHQF\�VFHQDULRV�UHODWLQJ�WR�DFWXDO�RU�
SHQGLQJ�LQVROYHQF\�RU�EUHDFK�RI�EDQNLQJ�FRYHQDQWV�

,Q�VXFK�D�FDVH��HDFK�QRQ�IXQGLQJ�VKDUHKROGHU�ZLOO�KDYH�DQ�RSSRUWXQLW\�WR�
SDUWLFLSDWH�IRU�LWV�SUR�UDWD�VKDUH�RI�WKH�HPHUJHQF\�IXQGLQJ�

5HVWULFWLRQV�RQ�
GHDOLQJ

5ROO&R�6KDUHKROGHUV��RWKHU�WKDQ�WKH�,QYHVWRU�6KDUHKROGHU��FDQQRW�FUHDWH�
RU�SHUPLW�WR�H[LVW�DQ\�HQFXPEUDQFH�RYHU�DOO�RU�DQ\�RI�LWV�VKDUHV�XQOHVV�
H[SUHVVO\�SHUPLWWHG�E\�WKH�5ROO&R�6KDUHKROGHUV
�'HHG�RU�E\�WKH�,QYHVWRU�
6KDUHKROGHUV�LQ�ZULWLQJ�

6LPLODUO\��QR�5ROO&R�6KDUHKROGHU��RWKHU�WKDQ�WKH�,QYHVWRU�6KDUHKROGHU��
PD\�GLVSRVH�RI�DQ\�5ROO&R�6KDUH��LQFOXGLQJ�D�EHQHILFLDO�LQWHUHVW�LQ�D�
5ROO&R�6KDUH���DQG�WKH�%RDUG�PXVW�QRW�UHJLVWHU�DQ\�WUDQVIHU�RI�VKDUHV�
XQOHVV�WKH�GLVSRVDO�LV�

x D�WUDQVIHU�WR�RU�IURP�WKH�1RPLQHH�LQ�DFFRUGDQFH�ZLWK�WKH�5ROO&R�
6KDUHKROGHUV
�'HHG�

x D�WUDQVIHU�RI�HPHUJHQF\�IXQGLQJ�VKDUHV�

x D�WUDQVIHU�WR�RQH�RI�WKH�IROORZLQJ�

o LQ�WKH�FDVH�RI�DQ\�6KDUHKROGHU��DQ�$IILOLDWH�RI�WKDW�
6KDUHKROGHU��

o LQ�WKH�FDVH�RI�DQ�,QYHVWRU�6KDUHKROGHU�DQG�DQ\�$IILOLDWH�RI�
DQ�,QYHVWRU�6KDUHKROGHU��D�FXVWRGLDQ�DV�FRQWHPSODWHG�E\�
FODXVH��� RI�WKH�5ROO&R�6KDUHKROGHUV
�'HHG�

o LQ�WKH�FDVH�RI�D�0DQDJHPHQW�6KDUHKROGHU�DQG�LQ�UHVSHFW�RI�
VKDUHV�KHOG�XQGHU�D�PDQDJHPHQW�HTXLW\�SODQ��D�SHUVRQ�WR�
ZKRP�D�GLVSRVDO�PD\�EH�PDGH�SXUVXDQW�WR�WKH�WHUPV�RI�WKH�
PDQDJHPHQW�HTXLW\�SODQ�

�HDFK�D�3HUPLWWHG�+ROGHU���

x UHTXLUHG�EHFDXVH�D�WUDQVIHUHH�LV�QR�ORQJHU�D�3HUPLWWHG�+ROGHU�

x DV�SDUW�RI�WKH�H[HUFLVH�RI�D�WDJ�DORQJ�ULJKW�RU�GUDJ�DORQJ�ULJKW��DV�
GHVFULEHG�IXUWKHU�EHORZ��

x DV�SDUW�RI�DQ�([LW�

x DV�SDUW�RI�D�GLVSRVDO�RI�D�6PDOO�+ROGLQJ��DV�GHVFULEHG�IXUWKHU�EHORZ��

x DV�D�UHVXOW�RI�DQ�HYHQW�RI�GHIDXOW��DV�GHVFULEHG�IXUWKHU�EHORZ��

x SXUVXDQW�WR�RU�LQ�FRQQHFWLRQ�ZLWK�D�PDQDJHPHQW�HTXLW\�SODQ��RU

x RWKHUZLVH�DSSURYHG�E\�WKH�,QYHVWRU�6KDUHKROGHUV�

)RU�IXUWKHU�GHWDLOV��VHH�FODXVHV��������DQG��� RI�WKH�5ROO&R�
6KDUHKROGHUV
�'HHG�

7DJ�DORQJ�ULJKWV ,I�WKH�,QYHVWRU�6KDUHKROGHUV�LQWHQG�WR�VHOO�����RU�PRUH�RI�LWV�&ODVV�$�
6KDUHV�WR�D�WKLUG�SDUW\�EX\HU�LQ�D�VLQJOH�WUDQVDFWLRQ�RU�VHULHV�RI�UHODWHG�
WUDQVDFWLRQV�DQG�KDYH�QRW�LVVXHG�D�GUDJ�DORQJ�QRWLFH��RU�KDYH�ZLWKGUDZQ�
D�GUDJ�DORQJ�QRWLFH���WKH�&ODVV�%�6KDUHKROGHUV�PXVW�EH�LQYLWHG�WR�VHOO�WKH�
VDPH�SURSRUWLRQ�RI�WKHLU�5ROO&R�VKDUHV�RQ�WHUPV�WKDW�DUH�QRW�OHVV�
IDYRXUDEOH�RQ�DQ�RYHUDOO�EDVLV�WKDQ�WKH�WHUPV�RQ�ZKLFK�WKH�,QYHVWRU�
6KDUHKROGHUV�DUH�SURSRVLQJ�WR�GLVSRVH�RI�WKHLU�VKDUHV��WDNLQJ�LQWR�
DFFRXQW�WKH�UHODWLYH�ULJKWV�RI�VXFK�VKDUHV�XQGHU�WKH�5ROO&R�6KDUHKROGHUV
�
'HHG�DQG�WKH�5ROO&R�&RQVWLWXWLRQ��

&ODVV�%�6KDUHKROGHUV�KDYH�DSSRLQWHG�5ROO&R�DV�WKHLU�DWWRUQH\�WR�SHUIRUP�
FHUWDLQ�DFWLRQV�XQGHU�WKH�WDJ�DORQJ�ULJKWV�

)RU�IXUWKHU�GHWDLOV��VHH�FODXVH �� RI�WKH�5ROO&R�6KDUHKROGHUV
�'HHG�

'UDJ�DORQJ�ULJKWV ,I�WKH�,QYHVWRU�6KDUHKROGHUV�DQG�RU�WKHLU�$IILOLDWHV�LQWHQG�WR�VHOO�PRUH�WKDQ�
����RI�LWV�&ODVV�$�6KDUHV WR�D�WKLUG�SDUW\�EX\HU��HDFK�RWKHU�6KDUHKROGHU�
PD\�EH�UHTXLUHG�WR�VHOO�WKH�VDPH�SURSRUWLRQ�RI�WKHLU�5ROO&R�VKDUHV�RQ�
WHUPV�WKDW�DUH�QR�OHVV�IDYRXUDEOH�RQ�DQ�RYHUDOO�EDVLV�WKDQ�WKH�WHUPV�RQ�
ZKLFK�WKH�,QYHVWRU�6KDUHKROGHUV�DUH�SURSRVLQJ�WR�GLVSRVH�RI�WKHLU�VKDUHV�
�WDNLQJ�LQWR�DFFRXQW�WKH�UHODWLYH�ULJKWV�RI�VXFK�VKDUHV�XQGHU�WKH�5ROO&R�
6KDUHKROGHUV
�'HHG�DQG�WKH�5ROO&R�&RQVWLWXWLRQ��
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(DFK�6KDUHKROGHU��QRW�RQO\�&ODVV�%�6KDUHKROGHUV��PXVW�GR�DOO�WKLQJV�DQG�
H[HFXWH�VXFK�GRFXPHQWDWLRQ�DV�LV�UHDVRQDEO\�QHFHVVDU\�RU�UHTXLUHG�E\�
WKH�,QYHVWRU�6KDUHKROGHUV�WR�HIIHFW�WKH�SURSRVHG�VDOH��6KDUHKROGHUV�KDYH�
DOVR�DSSRLQWHG�WKH�&RPSDQ\�DV�WKHLU�DWWRUQH\�WR�XQGHUWDNH�WKHVH�DFWLRQV�
XQGHU�WKH�GUDJ�DORQJ�ULJKW�

)RU�IXUWKHU�GHWDLOV��VHH�FODXVH �� RI�WKH�5ROO&R�6KDUHKROGHUV
�'HHG�

([LW 7KH�,QYHVWRU�6KDUHKROGHUV�PD\��DW�DQ\�WLPH��UHTXLUH�5ROO&R�WR�FRPPHQFH�
D�SURFHVV�WR�GHWHUPLQH�ZKHWKHU�DQ�([LW�FDQ�EH�DFKLHYHG�RQ�WHUPV�
DFFHSWDEOH�WR�WKH�,QYHVWRU�6KDUHKROGHUV�

7KH�,QYHVWRU�6KDUHKROGHUV�ZLOO�GHWHUPLQH�DOO�PDWWHUV�UHODWHG�WR�WKH�
FRQGXFW�DQG�H[HFXWLRQ�RI�D�SURFHVV�IRU�DQ�([LW�

$OO�6KDUHKROGHUV��QRW�RQO\�&ODVV�%�6KDUHKROGHUV��PXVW�GR�DOO�WKLQJV�DQG�
H[HFXWH�VXFK�GRFXPHQWDWLRQ�DV�LV�UHTXLUHG�E\�5ROO&R�RU�WKH�,QYHVWRU�
6KDUHKROGHUV�WR�HIIHFW�WKH�SURSRVHG�([LW��6KDUHKROGHUV�KDYH�DOVR�
DSSRLQWHG�WKH�&RPSDQ\�DV�WKHLU�DWWRUQH\�WR�XQGHUWDNH�DQ\�DFWLRQV�LQ�
FRQQHFWLRQ�ZLWK�WKH�H[LW�IDFLOLWDWLRQ�SURYLVLRQV�

$Q�([LW�PD\�QRW�QHFHVVDULO\�LQYROYH�DOO�5ROO&R�6KDUHKROGHUV�KDYLQJ�WKH�
ULJKW�RU�DELOLW\�WR�UHDOLVH�FDVK�IRU�WKHLU�6KDUHV��QRU�UHDOLVH�FDVK�RQ�WKH�
VDPH�WHUPV�DV�WKH�,QYHVWRU�6KDUHKROGHUV��LQFOXGLQJ�DQ\�HVFURZ�
UHVWULFWLRQV�RU�UHLQYHVWPHQW�UHTXLUHPHQWV��

)RU�IXUWKHU�GHWDLOV�VHH�FODXVH �� RI�WKH�5ROO&R�6KDUHKROGHUV
�'HHG�

'LVSRVDO�RI�VPDOO�
KROGLQJV

$W�DQ\�WLPH�DIWHU�WKH�ILUVW�DQQLYHUVDU\�RI�WKH�,PSOHPHQWDWLRQ�'DWH��RQH�RU�
PRUH�,QYHVWRU�6KDUHKROGHUV�RU�WKH�5ROO&R�%RDUG�PD\�UHTXLUH�&ODVV�%�
6KDUHKROGHUV�WKDW�KROG�D�6PDOO�+ROGLQJ��6PDOO�6KDUHKROGHUV��WR�GLVSRVH�
RI�WKDW�6PDOO�+ROGLQJ��$�6PDOO�+ROGLQJ�LV�D�VKDUHKROGLQJ�LQ�&ODVV�%�
6KDUHV�YDOXHG�DW�OHVV�WKDQ���������

7KH�VDOH�SULFH�IRU�D�6PDOO�+ROGLQJ�ZLOO�EH�WKH�IDLU�PDUNHW�YDOXH�RI�WKRVH�
VKDUHV�DV�GHWHUPLQHG�E\�WKH�5ROO&R�%RDUG��RU�GHWHUPLQHG�E\�D�YDOXDWLRQ�
SURFHVV����

&ODVV�%�6KDUHKROGHUV�PXVW�WDNH�DOO�DFWLRQV�UHTXHVWHG�E\�WKH�%RDUG�WR�
JLYH�HIIHFW�WR�WKH�GLVSRVDO�RI�WKH�6PDOO�+ROGLQJ��&ODVV�%�6KDUHKROGHUV�
KDYH�DOVR�DSSRLQWHG�5ROO&R�DV�WKHLU�DWWRUQH\�WR�XQGHUWDNH�DFWLRQV�WR�JLYH�
HIIHFW�WR�WKH�VDOH�RI�WKHLU�6PDOO�+ROGLQJ�

)RU�IXUWKHU�GHWDLOV�VHH�FODXVH��� RI�WKH�5ROO&R�6KDUHKROGHUV
�'HHG�

1RPLQHH�
DUUDQJHPHQWV

$�&ODVV�%�6KDUHKROGHU�PXVW�KROG�OHJDO�WLWOH�WR�WKHLU�&ODVV�%�6KDUHV�
WKURXJK�WKH�1RPLQHH���7KH�1RPLQHH�DUUDQJHPHQWV�PD\�EH�LPSRVHG�
XSRQ�WKH�LVVXH�RI�WKH�&ODVV�%�6KDUHV�RU�DW�DQ\�WLPH�DIWHU�WKH�
,PSOHPHQWDWLRQ�'DWH�

7KH�LQWHQWLRQ�RI�WKH�QRPLQHH�DUUDQJHPHQWV�LV�WKDW�D�&ODVV�%�6KDUHKROGHU�
ZLOO�VWLOO�KDYH�WKH�ULJKWV�DQG�REOLJDWLRQV�DV�VHW�RXW�LQ�WKLV�WDEOH��DV�LI�WKH�
&ODVV�%�6KDUHKROGHU�ZDV�KROGLQJ�WKH�&ODVV�%�6KDUHV�GLUHFWO\��7KDW�LV��WKH�
YRWLQJ��HFRQRPLF�DQG�RWKHU�LQWHUHVWV�RI�WKH�&ODVV�%�6KDUHKROGHU�LV�
LQWHQGHG�WR�EH�XQDIIHFWHG�E\�WKH�&ODVV�%�6KDUHV�EHLQJ�KHOG�E\�WKH�
1RPLQHH�

6SHFLILFDOO\��HDFK�&ODVV�%�6KDUHKROGHU�ZLOO�FRQWLQXH�WR�KDYH�WKH�EHQHILW�
RI��DQG�EH�ERXQG�E\��DOO�WKH�SURYLVLRQV�RI�WKH�5ROO&R�6KDUHKROGHUV
�'HHG��
ZKLFK�ZRXOG�KDYH�RWKHUZLVH�DSSOLHG�WR�WKDW�&ODVV�%�6KDUHKROGHU�KDG�LW�
KHOG�OHJDO�WLWOH�WR�LWV�&ODVV�%�6KDUHV�

7KH�NH\�WHUPV�RI�WKH�QRPLQHH�DUUDQJHPHQWV�XQGHU�WKH�1RPLQHH�'HHG�
DQG�WKH�5ROO&R�6KDUHKROGHUV
�'HHG�DUH�DV�IROORZV�

x HDFK�&ODVV�%�6KDUHKROGHU�ZLOO�EH�D�EHQHILFLDO�KROGHU�LQ�UHODWLRQ�WR�
VKDUHV�KHOG�E\�WKH�1RPLQHH�DV�EDUH�WUXVWHH�RQ�LWV�EHKDOI�

x HDFK�&ODVV�%�6KDUHKROGHU�ZLOO�EH�DEOH�WR�LQVWUXFW�WKH�1RPLQHH�WR�
H[HUFLVH�YRWLQJ�ULJKWV�RU�WDNH�RWKHU�VWHSV�DV�WKH�UHJLVWHUHG�KROGHU�RI�
VKDUHV�RQ�LWV�EHKDOI��DQG�WKH�1RPLQHH�DOVR�DSSRLQWV�HDFK�&ODVV�%�
6KDUHKROGHU�DV�DQ�DWWRUQH\�IRU�LW�WR�H[HUFLVH�YRWLQJ�ULJKWV�DWWDFKHG�WR�
WKDW�&ODVV�%�6KDUHKROGHU
V�VKDUHV�KHOG�E\�WKH�1RPLQHH�DV�EDUH�
WUXVWHH�RQ�LWV�EHKDOI��

x XQGHU�WKH�1RPLQHH�'HHG��HDFK�&ODVV�%�6KDUHKROGHU�ZKR�LV�D�
EHQHILFLDO�KROGHU�GLUHFWV�5ROO&R�WR�SD\�GLYLGHQGV�LQ�UHVSHFW�RI�LWV�
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&ODVV�%�6KDUHV�GLUHFWO\�WR�WKH�&ODVV�%�6KDUHKROGHU�DV�EHQHILFLDO�
KROGHU�

x WKH�UHVWULFWLRQV�RQ�HQFXPEUDQFHV�DQG�GLVSRVDOV�VHW�RXW�DERYH�
FRQWLQXH�WR�DSSO\�WR�WKH�&ODVV�%�6KDUHKROGHUV�WKDW�DUH�EHQHILFLDO�
KROGHUV��+RZHYHU��D�EHQHILFLDO�KROGHU�PD\�WUDQVIHU�VKDUHV�WR�D�
SHUPLWWHG�WUDQVIHUHH�SURYLGHG�WKDW�WKH�%RDUG�PD\�UHTXLUH�WKH�
1RPLQHH�KROG�OHJDO�WLWOH�WR�WKH�UHOHYDQW�VKDUHV�DV�EDUH�WUXVWHH�RQ�
EHKDOI�RI�WKH�WUDQVIHUHH�

7KH�&ODVV�%�6KDUHKROGHUV�LQGHPQLI\�5ROO&R�DQG�WKH�1RPLQHH�IRU��
DPRQJVW�RWKHU�WKLQJV��OLDELOLWLHV�ZKLFK�5ROO&R�DQG�WKH�1RPLQHH�LQFXU�
DULVLQJ�RXW�RI�RU�LQ�FRQQHFWLRQ�WKH�VKDUHV�KHOG�E\�WKH�1RPLQHH�RQ�EHKDOI�
RI�WKDW�&ODVV�%�6KDUHKROGHU�DV�EHQHILFLDO�KROGHU��VXEMHFW�WR�FHUWDLQ�FDUYH�
RXWV��

)RU�IXUWKHU�GHWDLOV�VHH�FODXVH��� RI�WKH�5ROO&R�6KDUHKROGHUV
�'HHG�DQG�
WKH�1RPLQHH�'HHG�

(YHQWV�RI�GHIDXOW ,I�D�6KDUHKROGHU��RWKHU�WKDQ�DQ�,QYHVWRU�6KDUHKROGHU��FRPPLWV�DQ�HYHQW�
RI�GHIDXOW��WKHLU�VKDUHV�PD\�EH�UHTXLUHG�WR�EH�GLVSRVHG�RI�LQ�DFFRUGDQFH�
ZLWK�WKH�WHUPV�RI�WKH�5ROO&R�6KDUHKROGHUV
�'HHG��7KH�HYHQWV�RI�GHIDXOW�
DUH�DV�IROORZV�

x D�QRQ�SHUPLWWHG�GHDOLQJ�RU�GLVSRVDO�RI�5ROO&R�6KDUHV��VXEMHFW�WR�D�
UHPHG\�SHULRG��

x D�EUHDFK�RI�D�PDWHULDO�REOLJDWLRQ�XQGHU�WKH�7UDQVDFWLRQ�'RFXPHQWV�
�VXEMHFW�WR�D�UHPHG\�SHULRG���

x D�EUHDFK�RI�DQ\�UHVWUDLQWV�JLYHQ�E\�WKH�6KDUHKROGHU��LQFOXGLQJ�XQGHU�
FODXVH��� RI�WKH�5ROO&R�6KDUHKROGHUV
�'HHG��E\�WKH�6KDUHKROGHU�RU�
LWV�5HOHYDQW�0DQDJHU��

x WKH�6KDUHKROGHU�RU�LWV�5HOHYDQW�0DQDJHU�EHLQJ�VXEMHFW�WR�DQ�
,QVROYHQF\�(YHQW�

x D�SHUVRQ�EHFRPLQJ�D�6KDUHKROGHU�RU�EHQHILFLDO�KROGHU�SXUVXDQW�WR�D�
WUDQVIHU�RI�VKDUHV�LQ�EUHDFK�RI�WKH�5ROO&R�6KDUHKROGHUV
�'HHG�RU�WKH�
WUDQVIHUHH�FHDVHV�WR�EH�D�3HUPLWWHG�+ROGHU�DQG�GRHV�QRW�FRPSO\�ZLWK�
WKH�SURYLVLRQV�RI�WKH�5ROO&R�6KDUHKROGHUV
�'HHG�WR�UHPHG\�WKH�
WUDQVIHU�

x D�QRQ�SHUPLWWHG�FKDQJH�LQ�&RQWURO�RI�WKH�6KDUHKROGHU��RU

x WKH�6KDUHKROGHU�RU�LWV�5HOHYDQW�0DQDJHU�LV�JXLOW\�RI�D�FULPLQDO�
RIIHQFH�LQ�DQ\�MXULVGLFWLRQ�ZKLFK�ZRXOG��LQ�WKH�UHDVRQDEOH�RSLQLRQ�RI�
WKH�%RDUG�PDWHULDOO\�DIIHFW�WKH�%XVLQHVV�RU�WKH�GXWLHV�RI�LW�RU�LWV�
5HOHYDQW�0DQDJHU�LQ�UHVSHFW�RI�WKH�%XVLQHVV�

7KH�SULFH�IRU�VXFK�VKDUHV�GLVSRVHG�RI�ZLOO�EH�DQ�DPRXQW�HTXDO�WR�����RI�
WKH�IDLU�PDUNHW�YDOXH�RI�WKRVH�VKDUHV�DV�GHWHUPLQHG�E\�WKH�5ROO&R�%RDUG�
�RU�GHWHUPLQHG�E\�D�YDOXDWLRQ�SURFHVV���

7KHUH�LV�QR�DELOLW\�IRU�&ODVV�%�6KDUHKROGHUV�WR�DFTXLUH�WKH�6KDUHV�RI�
&ODVV�$�6KDUHKROGHU�LQ�WKH�HYHQW�RI�GHIDXOW�RI�D�&ODVV�$�6KDUHKROGHU�

)RU�IXUWKHU�GHWDLOV�VHH�FODXVH��� RI�WKH�5ROO&R�6KDUHKROGHUV
�'HHG�

5HVWUDLQW 7KH�5ROO&R�6KDUHKROGHUV
�'HHG�FRQWDLQV�FHUWDLQ�QRQ�FRPSHWH��QRQ�VROLFLW�
DQG�QRQ�LQWHUIHUHQFH�UHVWUDLQWV�WKDW�ZLOO�DSSO\�WR�FHUWDLQ�5ROO&R�
6KDUHKROGHUV��LQFOXGLQJ�&ODVV�%�6KDUHKROGHUV��DQG�WKHLU�DIILOLDWHG�
PDQDJHUV��

8QGHU�WKH�UHVWUDLQW��HDFK�5HVWULFWHG�3HUVRQ�XQGHUWDNHV�WKDW�LW�DQG�LWV�
$IILOLDWHV�ZLOO�QRW��LQ�WKH�5HVWULFWHG�$UHD�

x EHFRPH�HQJDJHG�RU�LQYROYHG�LQ�DQ\�EXVLQHVV�ZKLFK�LV�WKH�VDPH�RU�
VXEVWDQWLDOO\�VLPLODU�WR�WKH�%XVLQHVV��RU�FRPSHWHV�ZLWK�WKH�%XVLQHVV�

x VROLFLW��FDQYDVV��DSSURDFK�RU�DFFHSW�DQ�DSSURDFK�IURP�DQ\�H[LVWLQJ�
RU�LGHQWLILHG�SURVSHFWLYH�FOLHQW�RU�DQ\�VXSSOLHU�WR��DQ\�*URXS�
&RPSDQ\�RU�DQ\�RWKHU�SHUVRQ�ZLWK�ZKRP�DQ\�*URXS�&RPSDQ\�KDV�
EXVLQHVV�GHDOLQJV��IRU�WKH�SXUSRVH�RI�SHUVXDGLQJ��HQFRXUDJLQJ�RU�
SURFXULQJ�WKDW�SHUVRQ�WR�FHDVH�GRLQJ�EXVLQHVV�ZLWK��RU�UHGXFH�RU�
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7RSLF 2YHUYLHZ

DGYHUVHO\�FKDQJH�WKH�QDWXUH�RI�WKH�EXVLQHVV�ZLWK�RU�WHUPV�RI�WKH�
EXVLQHVV�ZLWK��D�*URXS�&RPSDQ\�

x GLVUXSW�RU�LQWHUIHUH�ZLWK��RU�WDNH�DQ\�DFWLRQ�ZKLFK�LV�UHDVRQDEO\�OLNHO\�
WR�SUHMXGLFH��GDPDJH�RU�EH�KDUPIXO�WR��WKH�UHODWLRQVKLS�EHWZHHQ�DQ\�
*URXS�&RPSDQ\�DQG�DQ\�RI�WKHLU�FOLHQWV��UHIHUUDO�SURYLGHUV�RU�
VXSSOLHUV�RU�DQ\�RWKHU�SHUVRQ�ZLWK�ZKRP�DQ\�*URXS�&RPSDQ\�KDV�
VLJQLILFDQW�EXVLQHVV�GHDOLQJV�

x LQGXFH�RU�HQFRXUDJH�DQ\�HPSOR\HH�RI�D�*URXS�&RPSDQ\�WR�FHDVH�
WKHLU�HPSOR\PHQW�ZLWK�WKDW�*URXS�&RPSDQ\��RU�HPSOR\�RU�RIIHU��RU

x WR�HPSOR\�DQ\�SHUVRQ�ZKR�LV�HPSOR\HG�E\�D�*URXS�&RPSDQ\�RU�ZDV�
VR�HPSOR\HG�ZLWKLQ�D�FHUWDLQ�WLPH�SHULRG��

7KH�UHVWUDLQW�LV�VXEMHFW�WR�FHUWDLQ�H[FHSWLRQV�DQG�HQGV����PRQWKV�DIWHU�
WKH�GDWH�ZKLFK�LV�WKH�HDUOLHU�RI�WKH�GDWH�RQ�ZKLFK�D�SHUVRQ�FHDVHV�WR�EH�D�
VKDUHKROGHU�RU�FHDVHG�WR�EH�DQ�HPSOR\HH��RIILFHU��GLUHFWRU��FRQWUDFWRU�RU�
FRQVXOWDQW�RI�D�*URXS�&RPSDQ\�

)RU�IXUWKHU�GHWDLO�SOHDVH�VHH�FODXVH��� RI�WKH�5ROO&R�6KDUHKROGHUV
�'HHG�

,QIRUPDWLRQ�ULJKWV�
DQG�FRQILGHQWLDOLW\�

5ROO&R�PXVW�HQVXUH�WKDW�WKH�DFFRXQWV�RI�WKH�JURXS�DUH�DXGLWHG�DQQXDOO\�
E\�DQ�DXGLWRU�

5ROO&R�PXVW�SURYLGH�D�FRS\�RI�WKH�ODWHVW�DXGLWHG�ILQDQFLDO�VWDWHPHQWV�RI�
WKH�*URXS�RQ�ZULWWHQ�UHTXHVW�E\�D�&ODVV�%�6KDUHKROGHU��ZLWKLQ�D�
UHDVRQDEOH�WLPH�RI�WKH�UHTXHVW�

5ROO&R�PD\�UHTXHVW�LQIRUPDWLRQ�DERXW�EHQHILFLDO�RZQHUV�DQG�FRQWUROOHUV�
IURP�6KDUHKROGHUV�DQG�VXFK�LQIRUPDWLRQ�PXVW�EH�SURYLGHG�ZLWKLQ���
EXVLQHVV�GD\V�RI�WKH�UHTXHVW�

6KDUHKROGHUV�ZLOO�EH�ERXQG�E\�FHUWDLQ�FRQILGHQWLDOLW\�REOLJDWLRQV�XQGHU�WKH�
5ROO&R�6KDUHKROGHUV
�'HHG��)RU�IXUWKHU�GHWDLO�VHH�FODXVH�����DQG��� RI�
WKH�5ROO&R�6KDUHKROGHUV
�'HHG�

$PHQGPHQW�RI�WKH�
5ROO&R�
6KDUHKROGHUV
�
'HHG

7KH�5ROO&R�6KDUHKROGHUV
�'HHG�PD\�EH�DPHQGHG�E\�WKH�,QYHVWRU�
6KDUHKROGHUV�LQ�ZULWLQJ�IURP�WLPH�WR�WLPH�

$Q\�DPHQGPHQW�WR�WKH�5ROO&R�6KDUHKROGHUV
�'HHG�WKDW�ZRXOG�
GLVFULPLQDWH�DJDLQVW��RU�VHOHFWLYHO\�DQG�DGYHUVHO\�DIIHFW�WKH�ULJKWV�DQG�
REOLJDWLRQV�RI�&ODVV�%�6KDUHKROGHUV�GLVSURSRUWLRQDWHO\�UHODWLYH�WR�WKH�
,QYHVWRU�6KDUHKROGHUV�PXVW�EH�DSSURYHG�E\�D�5HTXLUHG�5HVROXWLRQ�

)RU�IXUWKHU�GHWDLO�VHH�FODXVH����� RI�WKH�5ROO&R�6KDUHKROGHUV
�'HHG�

�G� 'LIIHUHQW�UHJXODWRU\�UHJLPH�IRU�&ODVV�%�6KDUHV
$�GLIIHUHQW�UHJXODWRU\�UHJLPH�ZLOO�DSSO\�WR�&ODVV�%�6KDUHV�DV�FRPSDUHG�WR�
0LGZD\�6KDUHV�DW�SUHVHQW��&ODVV�%�6KDUHV�ZLOO�EH�LVVXHG�WR�6FKHPH�
6KDUHKROGHUV�ZKR�PDNH�D�YDOLG�(OHFWLRQ WR�UHFHLYH�D�6FULS�&RQVLGHUDWLRQ�
2SWLRQ��ZLWK�WKHVH�VKDUHV�WR�EH�KHOG�E\�WKH�1RPLQHH��VXEMHFW�WR�WKH�0LQLPXP�
6FULS�7KUHVKROG�DQG�WKH�DSSOLFDWLRQ�RI�WKH�6FDOHEDFN�$UUDQJHPHQWV��$V�5ROO&R�
LV��DQG�ZLOO�EH��DQ�XQOLVWHG�SXEOLF�FRPSDQ\�ZLWK�OHVV�WKDQ����VKDUHKROGHUV�
IROORZLQJ�LPSOHPHQWDWLRQ�RI�WKH�6FKHPH��QHLWKHU�WKH�/LVWLQJ�5XOHV�QRU�
$XVWUDOLD
V�WDNHRYHU�UHJLPH�XQGHU�WKH�&RUSRUDWLRQV�$FW�ZLOO�DSSO\�

7KLV�PHDQV�WKDW�LQYHVWRU�SURWHFWLRQV�FXUUHQWO\�DYDLODEOH�WR�0LGZD\�6KDUHKROGHUV�
LQ�UHVSHFW�RI�WKHLU�0LGZD\�6KDUHV�XQGHU�WKH�/LVWLQJ�5XOHV�DQG�&KDSWHU���RI�WKH�
&RUSRUDWLRQV�$FW�ZLOO�QRW�DSSO\�WR�WKRVH�6FKHPH�6KDUHKROGHUV�ZKR�UHFHLYH�
6FULS�&RQVLGHUDWLRQ�DV�D FRPSRQHQW�RI�D�6FULS�&RQVLGHUDWLRQ�2SWLRQ�
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$�VXPPDU\�RI�VRPH�RI�WKH�NH\�W\SHV�RI�LQYHVWRU�SURWHFWLRQV�WKDW�ZLOO�QR�ORQJHU�
DSSO\�LV�VHW�RXW�LQ�WKH�WDEOH�EHORZ��7KH�VXPPDU\�LV�QRW�H[KDXVWLYH�

5HOHYDQW�
SURYLVLRQV

3RVLWLRQ�RI�0LGZD\�6KDUHV 3RVLWLRQ�RI�&ODVV�%�6KDUHV

&RQWLQXRXV�
'LVFORVXUH�
�/LVWLQJ 5XOHV�±�
&KDSWHU���

7KLV�&KDSWHU�FRQWDLQV�REOLJDWLRQV�RQ�
OLVWHG�HQWLWLHV�WR�LPPHGLDWHO\�GLVFORVH�
PDWHULDO�SULFH�VHQVLWLYH�LQIRUPDWLRQ�WR�
WKH�PDUNHW�

1HLWKHU�5ROO&R�QRU�%LG&R�ZLOO�
KDYH�DQ�REOLJDWLRQ�WR�GLVFORVH�
PDWHULDO�SULFH�VHQVLWLYH�
LQIRUPDWLRQ�IROORZLQJ�
LPSOHPHQWDWLRQ�RI�WKH�
6FKHPH�

6HFXULWLHV��/LVWLQJ�
5XOHV�±�&KDSWHU���

7KLV�&KDSWHU�SURYLGHV�WKDW�HDFK�FODVV�
RI�HTXLW\�VHFXULW\�PXVW�EH�DSSURSULDWH�
DQG�HTXLWDEOH�LQ�WKH�$6;¶V�YLHZ��,W�DOVR�
SURYLGHV�SURWHFWLRQV�LQ�UHODWLRQ�WR�YRWLQJ�
ULJKWV�RI�KROGHUV�RI�RUGLQDU\�VKDUHV�

7KH�WHUPV�RI�WKH�&ODVV�%�
6KDUHV�DUH�QRW�VXEMHFW�WR�WKH�
$6;¶V�DSSURYDO�

&KDQJHV�LQ�FDSLWDO
DQG�VKDUH�LVVXHV�
�/LVWLQJ�5XOHV�±�
&KDSWHU���

7KLV�&KDSWHU�UHTXLUHV�LVVXHUV�ZKR�
LVVXH�PRUH�WKDQ�����RI�D�OLVWHG�HQWLW\¶V�
FDSLWDO�LQ�D����PRQWK�SHULRG�WR�VHHN�
VHFXULW\�KROGHU�DSSURYDO��VXEMHFW�WR�
FHUWDLQ�H[FHSWLRQV��,W�DOVR�LPSRVHV�
OLPLWV�RQ�WKH�DELOLW\�RI�OLVWHG�HQWLWLHV�WR�
LVVXH�VKDUHV�XQGHU�D�ULJKWV LVVXH��
GLYLGHQG�RU�GLVWULEXWLRQ�SODQ�RU�GXULQJ�D�
WDNHRYHU�XQOHVV�SUHVFULEHG�FRQGLWLRQV�
DUH�PHW�

+ROGHUV�RI�&ODVV�%�6KDUHV�
PD\�EH�GLOXWHG�ZLWKRXW�WKH�
DSSURYDO�RI�5ROO&R�
VKDUHKROGHUV�DW�D�JHQHUDO�
PHHWLQJ VXEMHFW�WR�WKH�
OLPLWDWLRQV�VHW�RXW�LQ�WKH�
6KDUHKROGHUV¶�'HHG��

7UDQVDFWLRQV�ZLWK
SHUVRQV�RI�
LQIOXHQFH��/LVWLQJ�
5XOHV�±�&KDSWHU�
����DQG�UHODWHG�
SDUW\�WUDQVDFWLRQV�
�&KDSWHU��(�RI�WKH�
&RUSRUDWLRQV�$FW�

7KHVH�&KDSWHUV�LPSRVH�UHVWULFWLRQV�RQ�
SHUVRQV�LQ�D�SRVLWLRQ�RI�LQIOXHQFH��VXFK�
DV�UHODWHG�SDUWLHV��D�VXEVLGLDU\�RU�D�
VXEVWDQWLDO�KROGHU��IURP�HQWHULQJ�LQWR�
FHUWDLQ�WUDQVDFWLRQV�ZLWK�WKH�OLVWHG�
HQWLW\�XQOHVV�FHUWDLQ�FRQGLWLRQV�DUH�PHW��
,Q�SUHVFULEHG�FDVHV��WUDQVDFWLRQV�RI�WKLV�
QDWXUH�ZLOO�UHTXLUH�VKDUHKROGHU�
DSSURYDO�

7UDQVDFWLRQV�EHWZHHQ�5ROO&R��
0LGZD\�DQG�RU�WKHLU�UHODWHG�
SDUWLHV�PD\�QRW�UHTXLUH�
VKDUHKROGHU�DSSURYDO��XQOHVV�
VKDUHKROGHU�DSSURYDO�LV�
UHTXLUHG�SXUVXDQW�WR�&KDSWHU�
�(�RI�WKH�&RUSRUDWLRQV�$FW��
7KH�WHUPV�RI�WKH�SRZHU�RI�
DWWRUQH\�JUDQWHG�E\�&ODVV�%�
6KDUHKROGHUV�WR�5ROO&R�DOORZV�
5ROO&R�WR�DSSURYH�DQ\�
WUDQVDFWLRQ�WKDW�ZRXOG�UHTXLUH�
PHPEHU�DSSURYDO�XQGHU�
&KDSWHU��(�RI�WKH�
&RUSRUDWLRQV�$FW�

6LJQLILFDQW�
WUDQVDFWLRQV�
�/LVWLQJ�5XOHV���
&KDSWHU����

7KLV�&KDSWHU�UHTXLUHV�D�OLVWHG�HQWLW\�WR�
REWDLQ�DSSURYDO�RI�VKDUHKROGHUV�LQ�
FHUWDLQ�FLUFXPVWDQFHV��DQG�ZKHUH�
UHTXLUHG�E\�WKH�$6;���LI�LW�SURSRVHV�WR�
PDNH�D�VLJQLILFDQW�FKDQJH�WR�WKH�QDWXUH�
RU�VFDOH�RI�DFWLYLWLHV

$�VLJQLILFDQW�FKDQJH�WR�WKH�
RSHUDWLRQV�RI�5ROO&R�DQG�RU�
0LGZD\�ZLOO�QRW�UHTXLUH�
VKDUHKROGHU�DSSURYDO�

7DNHRYHUV�
�&RUSRUDWLRQV�$FW�
±�&KDSWHU ��

7KLV�&KDSWHU�VHWV�RXW�$XVWUDOLD
V�
WDNHRYHU�ODZ�UHJLPH�ZKLFK�LV�
VXSSOHPHQWHG�E\�$6,&�UHJXODWRU\�
JXLGHV��FODVV�RUGHUV�DQG�JXLGDQFH�
QRWHV�LVVXHG�E\�WKH�7DNHRYHUV�3DQHO�

&KDSWHU���SURKLELWV�D�SHUVRQ�IURP�
DFTXLULQJ�UHOHYDQW�LQWHUHVWV�LQ�D�OLVWHG�
FRPSDQ\¶V�VKDUHV�ZKHUH�LW�ZRXOG�KDYH�
WKH�HIIHFW�RI�FDXVLQJ�WKH�SHUVRQ¶V�RU�
VRPHRQH�HOVH¶V�YRWLQJ�SRZHU�LQ�WKH�
FRPSDQ\�WR�LQFUHDVH�IURP�����RU�
EHORZ�WR�DERYH�����RU�IURP�D�VWDUWLQJ�
SRLQW�RI�DERYH�����DQG�EHORZ�����
XQOHVV�DQ�H[FHSWLRQ��VXFK�DV�D�
WDNHRYHU�ELG�RU�VFKHPH�RI�
DUUDQJHPHQW��DSSOLHV�

7KH�WDNHRYHU�UHJLPH�LQ�&KDSWHU���
FRQWDLQV�D�UDQJH�RI�UXOHV�GHVLJQHG�WR�
SURYLGH�LQYHVWRUV�ZLWK�VXIILFLHQW�WLPH�
DQG�GHWDLOHG�GLVFORVXUH�UHTXLUHPHQWV�

$�SHUVRQ�PD\�DFTXLUH�FRQWURO�
RI�5ROO&R��%LG&R�RU�0LGZD\�LQ�
D�PDQQHU�WKDW�ZRXOG�KDYH�QRW�
EHHQ�SHUPLWWHG�KDG�&KDSWHU���
RI�WKH�&RUSRUDWLRQV�$FW�
DSSOLHG��IRU�H[DPSOH�ZLWKRXW�
PDNLQJ�D�WDNHRYHU�ELG�RU�
SURSRVLQJ�D�VFKHPH�RI�
DUUDQJHPHQW�

$�SHUVRQ�PD\�DFTXLUH�FRQWURO�
RI�5ROO&R��%LG&R�RU�0LGZD\�LQ�
FLUFXPVWDQFHV�ZKHUH�OHVV�
LQIRUPDWLRQ�ZDV�GLVFORVHG�WR�
&ODVV�%�6KDUHKROGHUV�RU�
ZKHUH�OHVV�WLPH�ZDV�JLYHQ�WR�
WKHP�WR�DVVHVV�WKH�RIIHU�SXW�WR�
WKHP�DERXW�WKH�FRQWURO�
WUDQVDFWLRQ��WKDQ�ZRXOG�KDYH�
EHHQ�SHUPLWWHG�KDG�&KDSWHU���

F
or

 p
er

so
na

l u
se

 o
nl

y



3DJH�_�����

5HOHYDQW�
SURYLVLRQV

3RVLWLRQ�RI�0LGZD\�6KDUHV 3RVLWLRQ�RI�&ODVV�%�6KDUHV

UHODWLQJ�WR�D�WDNHRYHU�ELG�VR�WKDW�WKH\�
PD\�DVVHVV�WKH�RIIHU�SXW�WR�WKHP�E\�WKH�
ELGGHU�

,Q�DGGLWLRQ��WKH�WDNHRYHU�UHJLPH�LQ�
&KDSWHU���LQFOXGHV�UXOHV�GHVLJQHG�WR�
SURYLGH�IRU�VKDUHKROGHUV�LQ�D�FRPSDQ\�
ZKLFK�LV�WKH�VXEMHFW�RI�D�WDNHRYHU�WR�
KDYH�DQ�HTXDO�RSSRUWXQLW\�WR�SDUWLFLSDWH�
LQ�WKH�RIIHU�DQG�DQ\�WDNHRYHU�SUHPLXP�
RIIHUHG�E\�WKH�ELGGHU�

RI�WKH�&RUSRUDWLRQV�$FW�
DSSOLHG�

$�SHUVRQ�PD\�DFTXLUH�FRQWURO�
RI�5ROO&R��%LG&R�RU�0LGZD\�LQ�
D�PDQQHU�WKDW�GRHV�QRW�JLYH�
VKDUHKROGHUV�HTXDO�
RSSRUWXQLW\�WR�SDUWLFLSDWH�LQ�
WKH�RIIHU�DQG�DQ\�WDNHRYHU�
SUHPLXP�RIIHUHG�E\�WKH�
ELGGHU�

��� )XQGLQJ�RI�WKH�6FKHPH�&RQVLGHUDWLRQ

�D� 0D[LPXP�&DVK�&RQVLGHUDWLRQ
,I�WKH�6FKHPH�LV�LPSOHPHQWHG��WKH�6FKHPH�&RQVLGHUDWLRQ�SD\DEOH�WR�6FKHPH�
6KDUHKROGHUV�XQGHU�WKH�6FKHPH�ZLOO�EH�VDWLVILHG�E\�D�FRPELQDWLRQ�RI�

� WKH�&DVK�&RQVLGHUDWLRQ��DQG

� D�QXPEHU�RI�&ODVV�%�6KDUHV�UHTXLUHG�WR�EH�LVVXHG�DV�6FULS�&RQVLGHUDWLRQ�
DV�D�UHVXOW�RI�YDOLG�(OHFWLRQV�IRU�D�6FULS�&RQVLGHUDWLRQ�2SWLRQ��

%DVHG�RQ�WKH�QXPEHU�RI�0LGZD\ 6KDUHV�RQ�LVVXH�DV�DW�WKH /DVW�3UDFWLFDEOH�
'DWH��

� WKH�PD[LPXP�WKHRUHWLFDO�DPRXQW�RI�&DVK�&RQVLGHUDWLRQ�WKDW�%LG&R PD\�
EH�UHTXLUHG�WR�SD\�WR�6FKHPH�6KDUHKROGHUV�XQGHU�WKH�6FKHPH�LV�
�������������0D[LPXP�&DVK�&RQVLGHUDWLRQ���DOWKRXJK�WKLV DPRXQW�ZLOO�
EH�OHVV�WR�WKH�H[WHQW�WKDW�HOLJLEOH�6FKHPH�6KDUHKROGHUV�KDYH�PDGH�YDOLG�
(OHFWLRQV�WR�UHFHLYH�6FULS�&RQVLGHUDWLRQ��DQG

� WKH�PD[LPXP�QXPEHU�RI�&ODVV�%�6KDUHV�WKDW�ZRXOG�EH�LVVXHG�E\�5ROO&R
�RQ�WKH�DVVXPSWLRQ�WKDW�HYHU\�6FKHPH 6KDUHKROGHU�KDV�PDGH�D�YDOLG�
(OHFWLRQ WR�UHFHLYH�WKH�$OO�6FULS�&RQVLGHUDWLRQ�LQ�UHVSHFW�RI�DOO�RI�WKHLU�
6FKHPH�6KDUHV��LV�������PLOOLRQ &ODVV�% 6KDUHV�JLYHQ�WKH�RSHUDWLRQ�RI�WKH�
6FDOHEDFN�$UUDQJHPHQWV��

�E� &DVK�IXQGLQJ�DUUDQJHPHQWV
5LYHU�&DSLWDO�KDV�HVWDEOLVKHG�WKH�0LGZD\�7UXVW�WR�EH�WKH�KROGHU�RI�&ODVV�$�
6KDUHV�LQ�5ROO&R��7KH�HTXLW\�IXQGLQJ�IURP�WKH�0LGZD\�7UXVW�LV�SULPDULO\�VRXUFHG�
IURP�5LYHU
V�H[LVWLQJ�LQYHVWRUV�LQ�IXQGV�PDQDJHG�DQG�RU�DGYLVHG�E\�5LYHU�
&DSLWDO��(TXLW\�)XQGLQJ��
%LG&R�LQWHQGV�WR�IXQG�WKH�&DVK�&RQVLGHUDWLRQ�ZLWK�WKH�SURFHHGV�RI�WKH�(TXLW\�
)XQGLQJ�

%LG&R
V�FRPPLWPHQW�WR�IXQG�WKH�&DVK�&RQVLGHUDWLRQ�LV�VXSSRUWHG�E\�DQ�(TXLW\�
&RPPLWPHQW�/HWWHU�IURP�WKH�5LYHU�&DSLWDO�)XQGV�XQGHU�ZKLFK�WKH�5LYHU�&DSLWDO�
)XQGV�FRPPLW�WR�SURYLGH�%LG&R�DQ�DJJUHJDWH�DPRXQW�RI�XS�WR�������PLOOLRQ�
�(TXLW\�6XSSRUW���7KH�(TXLW\�6XSSRUW�ZLOO�EH�UHOLHG�XSRQ�RQO\�WR�WKH�H[WHQW�
%LG&R�GRHV�QRW�RWKHUZLVH�KROG�VXIILFLHQW�IXQGV�WR�VDWLVI\�SD\PHQW�RI�WKH�
0D[LPXP�&DVK�&RQVLGHUDWLRQ��LQFOXGLQJ�WKURXJK�WKH�(TXLW\�)XQGLQJ��

7KH�(TXLW\�6XSSRUW�PD\�RQO\�EH�XVHG�IRU�WKH�SXUSRVH�RI�%LG&R�PHHWLQJ�LWV�
REOLJDWLRQV�WR�SD\�

x SDUW�RI�WKH�&DVK�&RQVLGHUDWLRQ�XQGHU�WKH�6FKHPH��RU

x WKH�%UHDN�)HH�SD\DEOH�WR�0LGZD\�

LQ�HDFK�FDVH��ZKHQ�DQG�LI��WKRVH�REOLJDWLRQV�EHFRPH�GXH�LQ�DFFRUGDQFH�ZLWK�WKH�
UHOHYDQW�GRFXPHQWV�

7KH�(TXLW\�)XQGLQJ�DQG�WKH�(TXLW\�6XSSRUW�DUH�VXIILFLHQW�WR�IXQG�WKH�0D[LPXP�
&DVK�&RQVLGHUDWLRQ�
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7KH�REOLJDWLRQ�RQ�WKH�5LYHU�&DSLWDO�)XQGV�WR�SURYLGH�WKH�(TXLW\�6XSSRUW�IRU�WKH�
SXUSRVH�RI�%LG&R�SD\LQJ�SDUW�RI�WKH�&DVK�&RQVLGHUDWLRQ�XQGHU�WKH�6FKHPH�LV�
FRQGLWLRQDO�RQ�WKH�6FKHPH�EHFRPLQJ�(IIHFWLYH��

7KH�5LYHU�&DSLWDO�)XQGV�DUH�REOLJHG�WR�SURYLGH�WKH�(TXLW\�6XSSRUW�IRU�WKH�
SXUSRVH�RI�%LG&R�SD\LQJ�WKH�%UHDN�)HH�ZKHUH�WKDW�IHH�LV�SD\DEOH�E\�%LG&R�
XQGHU�WKH�6FKHPH�,PSOHPHQWDWLRQ�'HHG�

�F� 6FULS�&RQVLGHUDWLRQ�±�'HHG�3ROO
%LG&R�DQG�5ROO&R KDYH�HQWHUHG�LQWR�WKH�'HHG�3ROO�WR�FRYHQDQW�LQ�IDYRXU�RI�WKH�
6FKHPH�6KDUHKROGHUV�WR�SHUIRUP WKHLU�UHVSHFWLYH�REOLJDWLRQV�LQ�UHODWLRQ�WR�WKH�
6FKHPH��7KLV�LQFOXGHV�WKH�REOLJDWLRQ�WR�SURYLGH�RU�SURFXUH�WKH SURYLVLRQ�RI�WKH�
6FKHPH�&RQVLGHUDWLRQ�WR�WKH�6FKHPH�6KDUHKROGHUV�LQ�DFFRUGDQFH�ZLWK�WKH�
WHUPV�RI�WKH�6FKHPH� LQFOXGLQJ�WR�LVVXH�DOO�&ODVV�%�6KDUHV�WKH�VXEMHFW�RI�YDOLG�
(OHFWLRQV�E\�WKH�6FKHPH�6KDUHKROGHUV�XQGHU�WKH�WHUPV RI�WKH�6FKHPH��VXEMHFW�
WR�WKH�6FDOHEDFN�$UUDQJHPHQWV��

�G� 5HDVRQDEOH�EDVLV
2Q�WKH�EDVLV�RI�WKH�DUUDQJHPHQWV�RXWOLQHG�DERYH��%LG&R�EHOLHYHV�LW�KDV�D�
UHDVRQDEOH�EDVLV�IRU�KROGLQJ�WKH�YLHZ� DQG�LW�GRHV�KROG�WKH�YLHZ��WKDW�%LG&R�ZLOO�
EH�DEOH�WR�VDWLVI\�LWV�REOLJDWLRQV�WR�IXQG�WKH�6FKHPH�&RQVLGHUDWLRQ DV�DQG�ZKHQ�
LW�LV�GXH�DQG�SD\DEOH�XQGHU�WKH�WHUPV�RI�WKH�6FKHPH

��� %LG&R¶V�LQWHQWLRQV LI�WKH�6FKHPH�LV�LPSOHPHQWHG

,I�WKH�6FKHPH�LV�LPSOHPHQWHG��%LG&R ZLOO�EHFRPH�WKH�KROGHU�RI�DOO�RI�WKH�0LGZD\ 6KDUHV�
RQ�LVVXH�DQG��DFFRUGLQJO\��0LGZD\ ZLOO�EHFRPH�D�ZKROO\�RZQHG�VXEVLGLDU\�RI�%LG&R��

7KLV�6HFWLRQ ��� VHWV�RXW�FHUWDLQ�HOHPHQWV�RI�%LG&R¶V�FXUUHQW�LQWHQWLRQV�LQ�UHODWLRQ�WR�
0LGZD\ LI�WKH�6FKHPH�LV�LPSOHPHQWHG��LQFOXGLQJ�%LG&R¶V�LQWHQWLRQV�UHJDUGLQJ�

x WKH�FRQWLQXDWLRQ�RI�WKH�EXVLQHVV�RI�0LGZD\ RU�KRZ�0LGZD\¶V�H[LVWLQJ�EXVLQHVV�
ZLOO�EH�FRQGXFWHG�

x FKDQJHV�WR�WKH�0LGZD\ %RDUG DQG�PDQDJHPHQW�WHDP�

x DQ\�PDMRU�FKDQJHV�WR�EH�PDGH�WR�WKH�EXVLQHVV�RI�0LGZD\��LQFOXGLQJ�DQ\�
UHGHSOR\PHQW�RI�DQ\ DVVHWV�RI�0LGZD\��

x WKH�IXWXUH�HPSOR\PHQW�RI�WKH�SUHVHQW�HPSOR\HHV�RI�0LGZD\��DQG

x GHOLVWLQJ�RI�0LGZD\ IURP�$6;��

LQ�HDFK�FDVH��DIWHU�WKH�6FKHPH�LV�LPSOHPHQWHG�

7KH�LQWHQWLRQV�VHW�RXW�LQ�WKLV�6HFWLRQ ��� DUH�VWDWHPHQWV�RI�SUHVHQW�LQWHQWLRQ�RQO\�DQG�
KDYH�EHHQ�IRUPHG�RQ�WKH�EDVLV�RI�IDFWV�DQG�LQIRUPDWLRQ�FRQFHUQLQJ�0LGZD\ DQG�WKH�
JHQHUDO�EXVLQHVV�HQYLURQPHQW�ZKLFK�DUH�NQRZQ�WR�%LG&R DV�DW�WKH�/DVW�3UDFWLFDEOH�'DWH��

,I�WKH�6FKHPH�LV�LPSOHPHQWHG��%LG&R�LQWHQGV�WR�XQGHUWDNH�D�GHWDLOHG�UHYLHZ�RI�WKH�
EXVLQHVV
�DVVHWV�DQG�RSHUDWLRQV��%LG&R�ZLOO�RQO\�PDNH�ILQDO�GHFLVLRQV�IROORZLQJ�WKH�
FRPSOHWLRQ�RI�LWV�UHYLHZ�RI�WKH�EXVLQHVV�DQG�EDVHG�RQ�WKH�IDFWV�DQG�FLUFXPVWDQFHV�DW�WKH�
UHOHYDQW�WLPH�� $FFRUGLQJO\��LW�LV�LPSRUWDQW�WR�UHFRJQLVH�WKDW�WKH�VWDWHPHQWV�VHW�RXW�LQ�WKLV�
6HFWLRQ���� DUH�VWDWHPHQWV�RI�FXUUHQW�LQWHQWLRQV�RQO\��ZKLFK�PD\�FKDQJH�DV�QHZ�
LQIRUPDWLRQ�EHFRPHV�DYDLODEOH�RU�DV�FLUFXPVWDQFHV�FKDQJH�

�D� 'HOLVWLQJ
,I�WKH�6FKHPH�EHFRPHV�(IIHFWLYH��%LG&R�ZLOO�GLUHFW�RU�SURFXUH�WKDW�0LGZD\�DSSO\�
WR�WKH�$6;�WR�EH�UHPRYHG�IURP WKH�$6;¶V�RIILFLDO�OLVW�DIWHU�WKH�,PSOHPHQWDWLRQ�
'DWH�DQG�VXEVHTXHQWO\�FRQYHUWHG�WR�D�SURSULHWDU\�FRPSDQ\�OLPLWHG�E\�VKDUHV�

)ROORZLQJ�GHOLVWLQJ��0LGZD\�6KDUHKROGHUV�ZLOO�QR�ORQJHU�EH�DEOH�WR�DFTXLUH�RU�
WUDGH�LQ�0LGZD\�6KDUHV�RQ�$6;�

&KDQJHV�WR�FRQVWLWXWLRQ
%LG&R�LQWHQGV�WR�UHSODFH�0LGZD\
V�FRQVWLWXWLRQ�ZLWK�D�FRQVWLWXWLRQ�DSSURSULDWH�
IRU�D�SURSULHWDU\�FRPSDQ\ OLPLWHG�E\�VKDUHV��FRQVLVWHQW�ZLWK�WKH�LQWHQWLRQ�
H[SUHVVHG�LQ�6HFWLRQ�����D� WR�FRQYHUW�0LGZD\�LQWR�D�SURSULHWDU\�FRPSDQ\�
OLPLWHG�E\�VKDUHV�IROORZLQJ�LPSOHPHQWDWLRQ��
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�E� %XVLQHVV��RSHUDWLRQV�DQG�DVVHWV
6XEMHFW�WR�WKH�ILQGLQJV�RI�WKH�SRVW�LPSOHPHQWDWLRQ�UHYLHZ�UHIHUUHG�WR�LQ�WKLV�
6HFWLRQ������%LG&R
V�FXUUHQW LQWHQWLRQ�LV�WR�FRQWLQXH�WR�RSHUDWH�WKH�EXVLQHVV�
VXEVWDQWLDOO\�LQ�LWV�FXUUHQW�IRUP�LQ�WKH�QHDU�WHUP�

$V�QRWHG�DERYH��%LG&R�LQWHQGV�WR�XQGHUWDNH�D�IXOVRPH�UHYLHZ�RI�0LGZD\
V�
EXVLQHVV�DQG�RSHUDWLRQV�WR�GHWHUPLQH�WKH�EHVW�ZD\�WR�RSHUDWH�WKH�EXVLQHVV�
JRLQJ�IRUZDUG�DQG�SURYLGH�WKLV�DGGLWLRQDO�VXSSRUW��$Q\�IXUWKHU�GHFLVLRQV�DURXQG�
WKH�IXWXUH�RI�0LGZD\
V�EXVLQHVV�DQG�LQWHQWLRQV�IRU�WKH�0LGZD\�EXVLQHVV�ZLOO�EH�
PDGH�DIWHU��DQG�LQIRUPHG�E\��WKH�UHVXOWV�RI�WKH�UHYLHZ�

%LG&R�GRHV�QRW�LQWHQG�WR�UHGHSOR\�DQ\�RI�0LGZD\
V�IL[HG�DVVHWV��&RQVLVWHQW�ZLWK�
XVXDO�SULYDWH�HTXLW\�SUDFWLFH��WKH�5LYHU�,QYHVWRUV�PD\�VHHN�WR�H[LW�WKHLU�
LQYHVWPHQW�LQ�0LGZD\�LQ�WKH�IXWXUH��7KLV�LV�VXEMHFW�WR�SUHYDLOLQJ�PDUNHW�
FRQGLWLRQV��WKH�EXVLQHVV
�SHUIRUPDQFH�DQG�RWKHU�IDFWRUV�ZKLFK�PD\�EH�
FRQVLGHUHG�UHOHYDQW�DW�WKH�WLPH�

�F� 0LGZD\�%RDUG
3XUVXDQW�WR�FODXVH�����RI�WKH�6FKHPH�,PSOHPHQWDWLRQ�'HHG��WKH�0LGZD\�%RDUG�
ZLOO�EH�UHFRQVWLWXWHG�ZLWK HIIHFW�RQ�DQG�IURP�WKH�,PSOHPHQWDWLRQ�'DWH��$V�DW�WKH�
GDWH�RI�WKH�6FKHPH�%RRNOHW��WKH�GLUHFWRUV�RI�0LGZD\�DIWHU�WKH�,PSOHPHQWDWLRQ�
'DWH�KDYH�QRW�EHHQ�GHWHUPLQHG�

�G� (PSOR\HHV
0LGZD\�KDV�D�KLJKO\�VNLOOHG�DQG�PRWLYDWHG�IURQW�OLQH�ZRUNIRUFH�GHOLYHULQJ�EHVW�
LQ�FODVV�SURGXFWV�WR�LWV�FOLHQWV��%LG&R�LQWHQGV�WR�XQGHUWDNH�D�UHYLHZ�RI�0LGZD\
V�
EXVLQHVV�SRVW�LPSOHPHQWDWLRQ�WR�HQVXUH�0LGZD\�KDV�WKH�DSSURSULDWH�PL[�DQG�
OHYHO�RI�HPSOR\HHV�DQG�VNLOOV�WR�HQKDQFH�WKH�EXVLQHVV�JRLQJ�IRUZDUG�DQG�WR�
HQDEOH�WKH�EXVLQHVV�WR�SXUVXH�JURZWK�RSSRUWXQLWLHV�DYDLODEOH�WR�LW�

�H� $UUDQJHPHQWV�ZLWK�5LYHU�&DSLWDO
6HUYLFHV�IHHV
7KH�%LG&R�*URXS�PD\�HQWHU�LQWR�DUUDQJHPHQWV�ZLWK�5LYHU�&DSLWDO��RU�RQH�RU�
PRUH�RI�LWV�5HODWHG�%RGLHV�&RUSRUDWH��LQ�UHVSHFW�RI�WLPH�DQG�UHVRXUFHV�WKDW�
5LYHU�&DSLWDO�VSHQGV�ZRUNLQJ�ZLWK�5ROO&R��6XFK�ZRUN�PD\�LQFOXGH��EXW�LV�QRW�
OLPLWHG�WR��FRUSRUDWH�DGPLQLVWUDWLRQ��FDSLWDO�DOORFDWLRQ�VWUDWHJ\�DQG�H[HFXWLRQ�
VXSSRUWLQJ�EXVLQHVV�SODQQLQJ�DQG�VWUDWHJ\��FDUERQ�VWUDWHJ\�GHYHORSPHQW�DQG�
LQWURGXFWLRQ�WR�FDSLWDO�SURYLGHUV��FDSLWDO�VWUXFWXULQJ��RYHUVHHLQJ�GLUHFWRU�
DSSRLQWPHQW�DQG�WKH�WLPLQJ�DQG�WHUPV�RI�DQ\�H[LW�

$Q\�VXFK�DUUDQJHPHQWV�VKDOO�EH�PDGH�RQ�WHUPV�ZKLFK�DUH�FRPPHUFLDO�DQG�DW�
DUP
V�OHQJWK�DQG�FRQVLVWHQW ZLWK�PDUNHW�SUDFWLFH�LQ�WKH�FRQWH[W�RI�SULYDWH�HTXLW\��
7KH�%LG&R�*URXS�DQWLFLSDWHV�WKDW�WKH�IHHV�IRU�VHUYLFHV�SD\DEOH�E\�WKH�%LG&R�
*URXS�XQGHU�VXFK�DUUDQJHPHQWV�ZLOO�EH�QR�PRUH�WKDQ����PLOOLRQ�SHU�\HDU�
�H[FOXGLQJ�DQ\�DPRXQW�LQ�UHVSHFW�RI�*67��

2WKHU�DUUDQJHPHQWV
$�IXQG�PDQDJHG�DQG�RU�DGYLVHG�E\�5LYHU�&DSLWDO�PD\�EH�LVVXHG�SHUIRUPDQFH�
VHFXULWLHV�HQWLWOLQJ�LW�WR�DQ�HFRQRPLF�LQWHUHVW�HTXLYDOHQW�WR�����RI�WKH�IXOO\�
GLOXWHG�VKDUH�FDSLWDO�RI�5ROO&R��7KH�YHVWLQJ�RI�VXFK�VHFXULWLHV�ZLOO�EH�FRQGLWLRQDO�
RQ�5ROO&R�DFKLHYLQJ�DW�OHDVW�D�����S�D��UHWXUQ��LQFOXVLYH�RI�GLYLGHQGV�DQG�RWKHU�
GLVWULEXWLRQV��DW�DQ�H[LW�

��� $GGLWLRQDO�LQIRUPDWLRQ�DERXW�5LYHU�&DSLWDO�DQG�WKH�%LG&R *URXS��

�D� ,QWHUHVWV�LQ�0LGZD\ 6KDUHV��
$V�DW�WKH�/DVW�3UDFWLFDEOH�'DWH��EDVHG�RQ�VXEVWDQWLDO�KROGLQJ�GLVFORVXUHV�
ORGJHG�LQ�UHODWLRQ�WR�0LGZD\��5LYHU�&DSLWDO��%LG&R�DQG�5ROO&R�KDYH�D�UHOHYDQW�
LQWHUHVW�LQ������������0LGZD\�6KDUHV�DULVLQJ�

�� IURP�����������0LGZD\�6KDUHV�RI�ZKLFK�DUH�KHOG�E\�-3�0RUJDQ�
&KDVH�1RPLQHHV�$XVWUDOLD�IRU�DQG�RQ�EHKDOI�RI�5LYHU�&DSLWDO��DQG

�� SXUVXDQW�WR�WKH�9RWLQJ�'HHGV���8QGHU�HDFK�9RWLQJ�'HHG��WKH�0LGZD\�
6KDUHKROGHU�ZKR�KDV�H[HFXWHG�WKH�9RWLQJ�'HHG�XQGHUWDNHV�WR�
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SURFXUH�WKDW�0LGZD\�6KDUHV�WKH\�RZQ�RU�FRQWURO�DUH�YRWHG�LQ�IDYRXU�RI�
WKH�6FKHPH���6HH�6HFWLRQ����� IRU�PRUH�LQIRUPDWLRQ�

7KH�����������0LGZD\�6KDUHV�UHIHUUHG�WR�DERYH�DUH�KHOG�RQ�EHKDOI�RI�LQYHVWRUV�
LQ�H[LVWLQJ�IXQGV�PDQDJHG�DQG�RU�DGYLVHG�E\�5LYHU�&DSLWDO�� 5LYHU�&DSLWDO�
SURSRVHV�WKDW��VXEMHFW�WR�WKH�6FKHPH�EHFRPLQJ�(IIHFWLYH��VXFK�0LGZD\�6KDUHV�
ZLOO�EH�WUDQVIHUUHG�WR�%LG&R�XQGHU�WKH�6FKHPH�LQ�H[FKDQJH�IRU�WKH�&DVK�
&RQVLGHUDWLRQ�SD\DEOH�XQGHU�WKH�6FKHPH���

1HLWKHU�5LYHU�&DSLWDO��%LG&R��QRU�5ROO&R�ZLOO�YRWH��RU�SURFXUH�WKH�YRWLQJ�RI��WKH�
����������0LGZD\�6KDUHV�UHIHUUHG�WR�DERYH�DW�WKH�6FKHPH�0HHWLQJ�

�E� 'HDOLQJV�LQ�0LGZD\ 6KDUHV LQ�SUHYLRXV�IRXU�PRQWKV
1HLWKHU�%LG&R�QRU�DQ\�RI�LWV�$VVRFLDWHV�KDV�SURYLGHG��RU�DJUHHG�WR�SURYLGH��
FRQVLGHUDWLRQ�IRU�0LGZD\�6KDUHV�XQGHU�DQ\�WUDQVDFWLRQ�RU�DJUHHPHQW�GXULQJ�WKH�
SHULRG�RI�IRXU�PRQWKV�EHIRUH�WKH GDWH�RI�WKLV�6FKHPH�%RRNOHW H[FHSW�IRU�WKH�
6FKHPH�&RQVLGHUDWLRQ�ZKLFK�%LG&R�DQG�5ROO&R�KDYH�DJUHHG�WR�SURYLGH�XQGHU�
WKH�6FKHPH��DV�UHIOHFWHG�LQ�WKH�6FKHPH�,PSOHPHQWDWLRQ�'HHG�DQG�'HHG�3ROO��

�F� 1R�LQGXFLQJ�EHQHILWV�WR�KROGHUV�RI�0LGZD\ 6KDUHV GXULQJ�SUHYLRXV�IRXU�
PRQWKV�
1HLWKHU�%LG&R�QRU�DQ\�RI�LWV�$VVRFLDWHV�KDYH��GXULQJ�WKH�SHULRG�RI�IRXU�PRQWKV�
EHIRUH�WKH GDWH�RI�WKLV�6FKHPH�%RRNOHW��JLYHQ��RU�RIIHUHG�WR�JLYH��RU�DJUHHG�WR�
JLYH��D�EHQHILW�WR�DQRWKHU�SHUVRQ�ZKLFK�ZDV�OLNHO\�WR�LQGXFH�WKH�RWKHU�SHUVRQ�RU�
DQ�DVVRFLDWH�WR�

�� YRWH�LQ�IDYRXU�RI�WKH�6FKHPH��RU

�� GLVSRVH�RI�0LGZD\�6KDUHV��

ZKHUH�WKH�VDPH�EHQHILW�ZDV�QRW�RIIHUHG�WR�DOO�0LGZD\�6KDUHKROGHUV�XQGHU�WKH�
6FKHPH�

$V�VHW�RXW�LQ�6HFWLRQ�������WKH�0LGZD\�(TXLW\�,QFHQWLYHV�ZLOO�EH�WUHDWHG�LQ�WKH�
PDQQHU�VHW�RXW�LQ�VXFK�VHFWLRQ��%LG&R�GRHV�QRW�FRQVLGHU�WKDW�WKH�KROGHUV�RI�WKH�
0LGZD\�(TXLW\�,QFHQWLYHV�KDYH�EHHQ�JLYHQ�D�EHQHILW�ZKLFK�LV�OLNHO\�WR�LQGXFH�
WKHP�RU�DQ�DVVRFLDWH�WR�YRWH�LQ�IDYRXU�RI�WKH 6FKHPH�RU�GLVSRVH�RI�WKHLU�0LGZD\�
6KDUHV�

�G� %HQHILWV�WR�0LGZD\�RIILFHUV�
1HLWKHU�%LG&R�QRU�DQ\�RI�LWV�$VVRFLDWHV�ZLOO�EH�PDNLQJ�D�SD\PHQW�RU�JLYLQJ�DQ\�
RWKHU�EHQHILW�WR�DQ\�FXUUHQW�0LGZD\�'LUHFWRU��VHFUHWDU\�RU�H[HFXWLYH�RIILFHU�RI�
0LGZD\��RU�DQ\�RI�LWV�5HODWHG�%RGLHV�&RUSRUDWH��DV�FRPSHQVDWLRQ�IRU�WKH�ORVV�
RI��RU�FRQVLGHUDWLRQ�IRU�RU�LQ�FRQQHFWLRQ�ZLWK�KLV RU�KHU�UHWLUHPHQW�IURP��RIILFH�LQ�
0LGZD\��RU�DQ\�RI�LWV�5HODWHG�%RGLHV�&RUSRUDWH��DV�D�UHVXOW�RI�WKH�6FKHPH�

�H� 1R�LQWHUHVWV�RI�%LG&R GLUHFWRUV�LQ�0LGZD\ 6KDUHV
$V�DW�WKH�GDWH�RI�WKH�6FKHPH�%RRNOHW��QRQH�RI�WKH�GLUHFWRUV�RI�DQ\�%LG&R�*URXS�
0HPEHU�KDYH�D�UHOHYDQW�LQWHUHVW�LQ�DQ\�0LGZD\�6KDUHV��

�I� 1R�RWKHU�DJUHHPHQWV�RU�DUUDQJHPHQWV
2WKHU�WKDQ�WKH�9RWLQJ�'HHGV��QHLWKHU�WKH�,QYHVWRU�6KDUHKROGHUV��DQ\�%LG&R�
*URXS�0HPEHU�QRU�WKHLU�$VVRFLDWHV�KDYH�HQWHUHG�LQWR�RU�DJUHHG�DQ\�DJUHHPHQW�
RU�DUUDQJHPHQW�ZLWK�D�0LGZD\�6KDUHKROGHU�LQ�FRQQHFWLRQ��ZLWK�RU�FRQGLWLRQDO�RQ�
WKH�RXWFRPH�RI��WKH�6FKHPH��

�J� 'LVFORVXUH�RI�IHHV�DQG�LQWHUHVWV�RI�FHUWDLQ�SHRSOH
2WKHU�WKDQ�DV�VHW�RXW�LQ�WKLV�6FKHPH�%RRNOHW�RU�SXUVXDQW�WR�H[LVWLQJ�
HPSOR\PHQW�DJUHHPHQWV��FRQVXOWLQJ�DUUDQJHPHQWV�RU�GLUHFWRUVKLSV��QR�

�� GLUHFWRU�RU�SURSRVHG�GLUHFWRU�RI�5ROO&R��RU

�� SHUVRQ�QDPHG�LQ�WKLV�6FKHPH�%RRNOHW�DV�SHUIRUPLQJ�D�IXQFWLRQ�LQ�D�
SURIHVVLRQDO��DGYLVRU\�RU�RWKHU�FDSDFLW\�LQ�FRQQHFWLRQ�ZLWK�WKH�
SUHSDUDWLRQ�RU�GLVWULEXWLRQ�RI�WKLV�6FKHPH�%RRNOHW�

KROGV��RU�KHOG�DW�DQ\�WLPH�GXULQJ�WKH�ODVW�WZR�\HDUV��DQ\�LQWHUHVWV�LQ�

�� WKH�IRUPDWLRQ�RU�SURPRWLRQ�RI�5ROO&R�
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�� SURSHUW\�DFTXLUHG�RU�SURSRVHG�WR�EH�DFTXLUHG�E\�5ROO&R�LQ�FRQQHFWLRQ�
ZLWK�LWV�IRUPDWLRQ�RU�SURPRWLRQ�RU�WKH�RIIHU�RI�&ODVV�%�6KDUHV�XQGHU�
WKH�6FKHPH��RU

�� WKH�RIIHU�RI�&ODVV�%�6KDUHV�XQGHU�WKH�6FKHPH�

�K� )HHV�DQG�EHQHILWV
2WKHU�WKDQ�DV�VHW�RXW�LQ�WKLV�6FKHPH�%RRNOHW�RU�SXUVXDQW�WR�H[LVWLQJ�
HPSOR\PHQW�DJUHHPHQWV��FRQVXOWLQJ�DUUDQJHPHQWV�RU�GLUHFWRUVKLSV��QR�RQH�KDV�
SDLG�RU�DJUHHG�WR�SD\�DQ\�DPRXQW��RU�JLYHQ�RU�DJUHHG�WR�JLYH�DQ\�EHQHILW�WR�D�
GLUHFWRU��RU�SURSRVHG�GLUHFWRU��RI�5ROO&R�

�� WR�LQGXFH�WKHP�WR�EHFRPH��RU�TXDOLI\�DV��D�GLUHFWRU�RI�5ROO&R��RU

�� IRU�VHUYLFHV�SURYLGHG�LQ�FRQQHFWLRQ�ZLWK�WKH�IRUPDWLRQ�RU�SURPRWLRQ�RI�
5ROO&R�RU�WKH�RIIHU�RI�&ODVV�%�6KDUHV�XQGHU�WKH�6FKHPH�

��� 1R�RWKHU�PDWHULDO�LQIRUPDWLRQ

7KHUH�LV�QR�LQIRUPDWLRQ�UHJDUGLQJ�%LG&R��RU�LWV LQWHQWLRQV�UHJDUGLQJ�0LGZD\ RU�WKH�
EXVLQHVV��DVVHWV�RU�RSHUDWLRQV�RI�0LGZD\ DQG�IXQGLQJ�RI�DPRXQWV�SD\DEOH�LQ�FRQQHFWLRQ�
ZLWK�WKH�6FKHPH��WKDW�LV�PDWHULDO�WR�WKH�GHFLVLRQ�RI�D�0LGZD\ 6KDUHKROGHU LQ�UHODWLRQ�WR�
WKH�6FKHPH��EHLQJ�LQIRUPDWLRQ�WKDW�LV�ZLWKLQ�WKH�NQRZOHGJH�RI�DQ\�GLUHFWRU�RI�%LG&R�DW�WKH�
WLPH�RI�ORGJHPHQW�RI�WKLV�6FKHPH�%RRNOHW�ZLWK�$6,&��ZKLFK�LV�QRW�GLVFORVHG�LQ�WKLV�
6HFWLRQ�� RU�HOVHZKHUH�LQ�WKLV�6FKHPH�%RRNOHW��
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�� 5LVNV�

��� ,QWURGXFWLRQ

7KH�0LGZD\ %RDUG LQ�LWV�RUGLQDU\�FRXUVH�RI�EXVLQHVV�DVVHVVHV�PDWHULDO�ULVNV�DVVRFLDWHG�
ZLWK�WKH�RSHUDWLRQV�RI�WKH�0LGZD\ *URXS�DQG�WDNHV�VWHSV�WR�PDQDJH�DQG�PLWLJDWH�WKHP��
7KH�0LGZD\ %RDUG FRQVLGHUV�WKDW�LW�LV�DSSURSULDWH�IRU�0LGZD\ 6KDUHKROGHUV��LQ�
FRQVLGHULQJ�WKH�7UDQVDFWLRQ��WR�EH�DZDUH�WKDW�WKHUH�DUH�D�QXPEHU�RI�ULVN�IDFWRUV�ZKLFK�
FRXOG�PDWHULDOO\�DGYHUVHO\�DIIHFW�WKH�IXWXUH�RSHUDWLQJ�DQG�ILQDQFLDO�SHUIRUPDQFH�RI�
0LGZD\��DV�ZHOO�DV�WKH�YDOXH�RI�0LGZD\ 6KDUHV��

7KLV�6HFWLRQ � GHVFULEHV�D�QXPEHU�RI�NH\�ULVNV�DVVRFLDWHG�ZLWK�

x ULVNV�UHODWLQJ�WR�WKH�EXVLQHVV�DQG�RSHUDWLRQV�RI�0LGZD\��LQFOXGLQJ�\RXU�FXUUHQW
LQYHVWPHQW�LQ�0LGZD\ 6KDUHV��VHH�6HFWLRQV���� DQG������

x ULVNV�UHODWLQJ�WR�5ROO&R�DQG�&ODVV�%�6KDUHV��VHH�6HFWLRQ ������DQG

x ULVNV�UHODWLQJ�WR�WKH�6FKHPH��VHH�6HFWLRQ �����

7KH�ULVNV�LQ�6HFWLRQV���� DQG���� UHODWLQJ�WR�WKH�EXVLQHVV�DQG�RSHUDWLRQV�RI�0LGZD\ ZLOO�
RQO\ DSSO\�WR�\RX�LI�

x \RX�UHWDLQ�\RXU�0LGZD\ 6KDUHV�LQ�FLUFXPVWDQFHV�ZKHUH�WKH�6FKHPH�GRHV�QRW
SURFHHG��RU

x \RX�UHFHLYH�&ODVV�%�6KDUHV�E\�PDNLQJ�D�YDOLG�(OHFWLRQ IRU�D�6FULS�&RQVLGHUDWLRQ�
2SWLRQ LQ�FLUFXPVWDQFHV�ZKHUH�WKH 6FKHPH�LV�LPSOHPHQWHG��ZKLFK�JLYHV�\RX�DQ�
RQJRLQJ�H[SRVXUH�WR�WKH�EXVLQHVV�RI 0LGZD\ WKURXJK�5ROO&R �LQ�ZKLFK�FDVH��\RX�
ZLOO�DOVR�EH�H[SRVHG�WR�WKH�ULVNV�LQ 6HFWLRQ ����UHODWLQJ�WR�&ODVV�%�6KDUHV��

<RX�ZLOO�QRW�EH�H[SRVHG�WR�WKH�ULVNV�LQ�WKLV�6HFWLRQ ���RWKHU�WKDQ�WKH�ULVNV�LQ�6HFWLRQ
����E� DQG�����H���LI�WKH�6FKHPH�LV�LPSOHPHQWHG�DQG�\RX�UHFHLYH�WKH�$OO &DVK�
&RQVLGHUDWLRQ��

,Q�GHFLGLQJ�ZKHWKHU�WR�YRWH�LQ�IDYRXU�RI�WKH�6FKHPH�DQG�ZKHWKHU�WR�PDNH�DQ�(OHFWLRQ�WR�
UHFHLYH�D�6FULS�&RQVLGHUDWLRQ�2SWLRQ��0LGZD\ 6KDUHKROGHUV�VKRXOG�UHDG�WKLV�6FKHPH�
%RRNOHW�FDUHIXOO\�DQG�FRQVLGHU�WKH�IROORZLQJ�ULVN�IDFWRUV��

,Q�DGGLWLRQ��WKLV�6HFWLRQ � LV�D�VXPPDU\�RQO\�DQG�GRHV�QRW�SXUSRUW�WR�OLVW�HYHU\�ULVN�WKDW�
PD\�EH�DVVRFLDWHG�ZLWK�DQ�LQYHVWPHQW�LQ�0LGZD\ RU�5ROO&R QRZ�RU�LQ�WKH�IXWXUH��7KHUH�
DOVR�PD\�EH�DGGLWLRQDO�ULVNV�DQG�XQFHUWDLQWLHV�QRW�FXUUHQWO\�NQRZQ�WR�0LGZD\ ZKLFK�PD\�
KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�0LGZD\¶V�RSHUDWLQJ�DQG�ILQDQFLDO�SHUIRUPDQFH�DQG�WKH�
YDOXH�RI�0LGZD\ 6KDUHV���7KH�RFFXUUHQFH�RU�FRQVHTXHQFHV�RI�VRPH�RI�WKH�ULVNV�
GHVFULEHG�LQ�WKLV�6HFWLRQ�� PD\�EH�SDUWLDOO\�RU�FRPSOHWHO\�RXWVLGH�WKH�FRQWURO�RI�0LGZD\�
DQG�%LG&R�RU�WKHLU�UHVSHFWLYH�GLUHFWRUV�DQG�VHQLRU�PDQDJHPHQW�WHDPV�

7KHVH�ULVNV�DUH�JHQHUDO�LQ�QDWXUH�DQG�KDYH�EHHQ�SUHSDUHG�ZLWKRXW�UHIHUHQFH�WR�WKH�
LQYHVWPHQW�REMHFWLYHV��ILQDQFLDO�DQG�WD[DWLRQ�VLWXDWLRQ�RU�SDUWLFXODU�QHHGV�RI�DQ\�SDUWLFXODU�
0LGZD\ 6KDUHKROGHU RU�DQ\�RWKHU�SHUVRQ�� %HIRUH�PDNLQJ�DQ\�(OHFWLRQ�IRU�D�6FULS�
&RQVLGHUDWLRQ�2SWLRQ��\RX�VKRXOG�KDYH�D�VXIILFLHQW�XQGHUVWDQGLQJ�RI�WKHVH�PDWWHUV�KDYLQJ�
UHJDUG�WR�\RXU�RZQ�LQGLYLGXDO�ULVN�SURILOH��SRUWIROLR�VWUDWHJ\��LQYHVWPHQW�REMHFWLYHV��
ILQDQFLDO�FLUFXPVWDQFHV�DQG�WD[DWLRQ�SRVLWLRQ�DQG�FRQVXOW�ZLWK�\RXU SURIHVVLRQDO DGYLVHUV�
DV�WR�ZKDW�ULVNV�PD\�EH�UHOHYDQW�WR�\RXU SHUVRQDO�FLUFXPVWDQFHV�

��� *HQHUDO�,QYHVWPHQW�ULVN

0LGZD\�LV�H[SRVHG�WR�D�QXPEHU�RI�JHQHUDO�ULVNV�WKDW�FRXOG�PDWHULDOO\�DGYHUVHO\�DIIHFW�LWV�
DVVHWV�DQG�OLDELOLWLHV��ILQDQFLDO�SRVLWLRQ��SURILWV��SURVSHFWV�DQG�SRWHQWLDO�WR�PDNH�IXUWKHU�
GLVWULEXWLRQV�WR�0LGZD\�VKDUHKROGHUV��DQG�WKH�SULFH�DQG�RU�YDOXH�RI�0LGZD\�6KDUHV��
*HQHUDO�ULVNV�WKDW�PD\�LPSDFW�RQ�0LGZD\�RU�WKH�PDUNHW�DQG�RU�RU�SULFH�IRU�0LGZD\�
6KDUHV�LQFOXGH�WKH�IROORZLQJ��

�D� FKDQJH�LQ�LQYHVWRU�VHQWLPHQW�DQG�RYHUDOO�SHUIRUPDQFH�RI�WKH�$XVWUDOLDQ�DQG�
LQWHUQDWLRQDO�VWRFN�PDUNHWV�

�E� FKDQJHV�LQ�VHQWLPHQW�LQ�FUHGLW�PDUNHWV�

�F� FKDQJHV�LQ�JHQHUDO�FRQVXPHU�DQG�EXVLQHVV�FRQILGHQFH��LQGXVWU\�F\FOHV�DQG�
HFRQRPLF�FRQGLWLRQV�LQFOXGLQJ�LQIODWLRQ��LQWHUHVW�UDWHV��H[FKDQJH�UDWHV��
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FRPPRGLW\�SULFHV��HPSOR\PHQW�OHYHOV��ZDJH�UDWHV��HQHUJ\�SULFHV��SRSXODWLRQ�
JURZWK�DQG�FRQVXPHU�GHPDQG��

�G� YDULDWLRQV�LQ�0LGZD\¶V�RSHUDWLQJ�UHVXOWV��

�H� ORVV�RI�NH\�SHUVRQQHO�

�I� H[FKDQJH�UDWHV��FRPPRGLW\�SULFHV��HPSOR\PHQW�OHYHOV�DQG�FRQVXPHU�GHPDQG�

�J� QDWXUDO�GLVDVWHUV��SDQGHPLFV DQG�FDWDVWURSKHV��ZKHWKHU�RQ�D�JOREDO��UHJLRQDO�RU�
ORFDO�VFDOH��

�K� FKDQJHV�LQ�JRYHUQPHQW�ILVFDO��PRQHWDU\�DQG�UHJXODWRU\�SROLFLHV��LQFOXGLQJ�
IRUHLJQ�LQYHVWPHQW DQG�LQWHUQDWLRQDO�VDQFWLRQV��DQG

�L� FKDQJHV�LQ�DFFRXQWLQJ�VWDQGDUGV�ZKLFK�DIIHFW�WKH�ILQDQFLDO�SHUIRUPDQFH�DQG�
SRVLWLRQ�UHSRUWHG�E\�0LGZD\��

7KHVH�IDFWRUV�PD\�YDU\�DFURVV�WKH�PDUNHWV�LQ�ZKLFK�0LGZD\ DQG�LWV�6XEVLGLDULHV�RSHUDWH�
DQG�KDYH�GLIIHULQJ�HIIHFWV�RQ�GLIIHUHQW�SDUWV�RI 0LGZD\¶V�EXVLQHVV�DQG�WKHUHIRUH�WKH�SULFH�
RI�0LGZD\ 6KDUHV��6RPH�RI�WKHVH�IDFWRUV�FRXOG�DIIHFW�WKH�0LGZD\ 6KDUH SULFH�UHJDUGOHVV�
RI�0LGZD\¶V�XQGHUO\LQJ�RSHUDWLQJ�SHUIRUPDQFH�

��� 0LGZD\ VSHFLILF�ULVNV

�D� &RPSHWLWLRQ
0LGZD\�RSHUDWHV�LQ�D�VHFWRU�WKDW�LV�VXEMHFW�WR�FRPSHWLWLRQ�EDVHG�RQ�IDFWRUV�
LQFOXGLQJ�SULFH��ZRRGILEUH�TXDOLW\��VXSSO\�YROXPH��HQYLURQPHQWDO�DQG�
VXVWDLQDELOLW\�PHWULFV��SODQWDWLRQ�GHYHORSPHQW�DQG�FDUERQ�VROXWLRQV��$FWLRQV�E\�
H[LVWLQJ�FRPSHWLWRUV��HQWU\�RI�QHZ�FRPSHWLWRUV��FKDQJLQJ�RI�FOLHQW�H[SHFWDWLRQV�
RU�IDLOXUH�E\�0LGZD\�WR�PHHW�FKDQJLQJ�PDUNHW FRQGLWLRQV�FRXOG�DGYHUVHO\�LPSDFW�
0LGZD\
V�FRPSHWLWLYH�SRVLWLRQ��ZKLFK�PD\�UHVXOW�LQ�D�GHFOLQH�LQ�FXVWRPHU�RUGHUV�
DQG�PDUJLQV�RI�0LGZD\��ZKLFK�PD\�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�LWV�
ILQDQFLDO�UHVXOWV�

�E� 6HFXULW\�RI�VXSSO\�
0LGZD\ UHOLHV�RQ�D�QXPEHU�RI�VXSSOLHUV�WR�VXSSO\�WLPEHU�DQG�RWKHU�LQSXWV�WR�
VXSSRUW�LWV�EXVLQHVV�PRGHO�DQG�REMHFWLYHV�DQG�WKHUHIRUH�LQDELOLW\�WR�DFFHVV�
WLPEHU�DW�WKH�ULJKW�WLPH�DQG�RQ�GHVLUDEOH�WHUPV�FRXOG�DGYHUVHO\�LPSDFW�0LGZD\¶V�
VDOHV�YROXPHV�DQG�WKHUHIRUH�0LGZD\¶V�ILQDQFLDO�SHUIRUPDQFH���0DQ\�RI�
0LGZD\
V�VXSSO\�DJUHHPHQWV�DUH�VKRUW�WHUP��W\SLFDOO\�RI�D�WHUP�QRW�H[FHHGLQJ�
RQH�\HDU��

7KH�ULVN�WKDW�0LGZD\�PD\�QRW�EH�DEOH�WR�VHFXUH�WKH�QHFHVVDU\�WLPEHU�VXSSO\�WR�
PHHW�FXVWRPHU�GHPDQG�LV�LQIOXHQFHG�E\�

�L� ZKHWKHU�SODQWDWLRQ�RSHUDWRUV�FRQWLQXH�WR�JURZ�SODQWDWLRQ�WUHHV�DIWHU�WKH�
KDUYHVW�RI�D�URWDWLRQ�

�LL� WKH�DYDLODELOLW\�RI�VXSSO\�DW�DQ�DFFHSWDEOH�SULFH�

�LLL� FRPSHWLWLRQ�IURP�RWKHU�SODQWDWLRQ�LQYHVWRUV�IRU�WKH�DFTXLVLWLRQ�RI�
SODQWDWLRQV�

�LY� FRPSHWLWLRQ�IURP�FXUUHQW�DQG�SRWHQWLDO�IXWXUH�ULYDO�FRPSHWLQJ�ZRRGFKLS�
H[SRUWHUV�IRU�WKH�DFTXLVLWLRQ�RI�SODQWDWLRQ�ODQG�RU�LWV�RIIWDNH��DQG

�Y� FRPSHWLWLRQ�IURP�DFTXLUHUV�RI�SODQWDWLRQ�WUHHV�IRU�DOWHUQDWLYH�SXUSRVHV��
VXFK�DV�WKH�SURGXFWLRQ�RI�ELRIXHOV�

,Q�UHVSHFW�RI�4XHHQVODQG�&RPPRGLW\�([SRUW�3W\�/WG��ZKLFK�LV�����RZQHG�E\�
0LGZD\�DQG�LV�VXSSOLHG�ZLWK�VRIWZRRG�VDZPLOO�UHVLGXH��LQ�DGGLWLRQ�WR�WKH�DERYH�
FRQVLGHUDWLRQV��VXSSO\�ZLOO�DOVR�EH�LQIOXHQFHG�E\�WKH�F\FOLFDO�QDWXUH�RI�WKH�
EXLOGLQJ�LQGXVWU\��FRPSHWLWLRQ�IRU�SXUFKDVH�RI�VRIWZRRG�VDZPLOO�UHVLGXH�DQG�WKH�
RQ�JRLQJ�YLDELOLW\�RI�WKH�UHOHYDQW�VXSSOLHUV��

$GGLWLRQDOO\��6RXWK�:HVW�)LEUH�3W\�/WG��6:)��VRXUFHV�WKH�PDMRULW\�RI�LWV�
SXOSZRRG�IURP�D�NH\�VXSSOLHU�XQGHU�D�FRQWUDFW�GXH�WR�H[SLUH�RQ����'HFHPEHU�
������6KRXOG�WKLV�DJUHHPHQW�QRW�EH�UHQHZHG�RU�H[WHQGHG�EH\RQG�LWV�FXUUHQW�
WHUP��6:)�PD\�QHHG�WR�VRXUFH�D�QHZ�VXSSOLHU�RI�SXOSZRRG��,I�LW�FDQQRW�GR�VR��
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WKHUH�LV�D�ULVN�WKDW�6:)
V�UHYHQXH�DQG�SURILWDELOLW\�ZLOO�EH�PDWHULDOO\�DQG�
DGYHUVHO\�DIIHFWHG�

�F� &XVWRPHU�GHPDQG�DQG�SULFLQJ
$OWKRXJK�0LGZD\�KDV�ORQJ�VWDQGLQJ�UHODWLRQVKLSV�ZLWK�D�QXPEHU�RI�LWV�NH\�
FXVWRPHUV��PRVW�VDOHV�DUH�DFKLHYHG�RQ�D�VKRUW-WHUP�FRQWUDFWXDO�EDVLV �OHVV�WKDQ�
��\HDU��DQG�0LGZD\�LV�UHOLDQW�RQ�D�UHODWLYHO\�VPDOO�QXPEHU�RI�FXVWRPHUV�DQG�
WKHUH�FDQ�EH�QR�JXDUDQWHH�WKDW�WKHVH�UHODWLRQVKLSV�ZLOO�FRQWLQXH RU��LI�WKH\�GR�
FRQWLQXH��WKDW�WKHVH�UHODWLRQVKLSV�ZLOO�JHQHUDWH�VDOHV�HTXDO�WR�RU�JUHDWHU�WKDQ�
WKRVH�DFKLHYHG�KLVWRULFDOO\���

7KHUH�LV�D�ULVN�WKDW�0LGZD\�PD\�ORVH�FXVWRPHUV�RU�VXIIHU�IURP�D�GHFOLQH�LQ�
GHPDQG�IURP�FXVWRPHUV�IRU�D�YDULHW\�RI�UHDVRQV��LQFOXGLQJ�JHQHUDO�GHPDQG�IRU�
0LGZD\
V�SURGXFWV��SHUIRUPDQFH�RI�0LGZD\
V�FXVWRPHUV��PDUNHW�FDSDFLW\�RI�
SXOS�SURGXFWLRQ�DQG�PDFURHFRQRPLF�FRQGLWLRQV��0LGZD\�KDV�WR�PDLQWDLQ�LWV�
SURGXFW�TXDOLW\�DQG�VHUYLFH�RWKHUZLVH�WKHUH�LV�D�ULVN�WKDW�RQ�JRLQJ�FXVWRP�IURP�
FXVWRPHUV�PD\�UHGXFH�RU�FHDVH�HQWLUHO\��7KH�ORVV�RI�NH\�FXVWRPHUV��RU�D�
GLPLQXWLRQ�LQ�WKHLU�FXVWRP��PD\�PDWHULDOO\�DQG�DGYHUVHO\�LPSDFW�0LGZD\
V�
UHYHQXH�DQG�SURILWDELOLW\��

7KH�SULFH�0LGZD\ FDQ�UHDOLVH�IRU�LWV�SURGXFWV�LV�YDULDEOH�DOWKRXJK�LW LV�JHQHUDOO\�
IL[HG�RQ�D�FDOHQGDU�\HDU�EDVLV�EXW�LV�VXEMHFW�WR�D�QXPEHU�RI�IDFWRUV�RXWVLGH�
0LGZD\
V�FRQWURO��LQFOXGLQJ�FKDQJHV�LQ�PDUNHW�GHPDQG�DQG�VXSSO\��

$Q�LQDELOLW\�WR�DQWLFLSDWH�RU�UHVSRQG�WR�FKDQJHV�LQ�WKH�VXSSO\��GHPDQG�DQG�SULFH�
ODQGVFDSH�PD\�KDYH�DQ�DGYHUVH�LPSDFW�RQ�0LGZD\
V�ILQDQFLDO�SHUIRUPDQFH��IRU�
H[DPSOH�LQGXVWU\�VXSSO\�G\QDPLFV�RU�FKDQJHV�LQ�HFRQRPLF�RXWORRN�DQG�
LQIODWLRQ�

,Q�DGGLWLRQ��0LGZD\�LV�SDUW\�WR�D�QXPEHU�RI�SXUFKDVH�FRQWUDFWV�ZKLFK�FRQWDLQ�
PLQLPXP�DQQXDO�YROXPH�FRPPLWPHQWV�WR�EH�PHW�E\�0LGZD\���7KHUH�LV�WKH�
SRWHQWLDO�IRU�GHOD\�GDPDJHV���WDNH�RU�SD\�SURYLVLRQV�WR�EH�LPSRVHG�LI�WKHVH�
YROXPH�FRPPLWPHQWV�DUH�QRW�PHW�

�G� &RQWUDFWXDO�DQG�FRXQWHUSDUW\�ULVNV
$V�QRWHG�DERYH��0LGZD\�GHULYHV�D�VLJQLILFDQW�DPRXQW�RI�UHYHQXH�IURP�D�
UHODWLYHO\�VPDOO�QXPEHU�RI�FXVWRPHUV��7KH�VXFFHVV�RI�0LGZD\
V�EXVLQHVV�LV�
GHSHQGHQW�RQ�LWV�DELOLW\�WR�HVWDEOLVK�DQG�PDLQWDLQ�LPSRUWDQW�FOLHQW�UHODWLRQVKLSV�
DQG�GLYHUVLI\�WKH�FOLHQW�EDVH��

$Q\�ORVV�RI�RQH�RU�PRUH�FXVWRPHUV�LV�OLNHO\�WR�DGYHUVHO\�DIIHFW�WKH�RSHUDWLQJ�
UHVXOWV�RI�0LGZD\ DQG�EHFDXVH�PDQ\�RI�0LGZD\¶V FRQWUDFWV�DUH�VKRUW�WHUP�LW LV�
WKHUHIRUH�H[SRVHG�WR�H[WHUQDO�IDFWRUV�WKDW�PD\�LPSDFW�GHPDQG��7KH�ILQDQFLDO�
SHUIRUPDQFH�RI�0LGZD\ LV�DOVR�H[SRVHG�WR�SRWHQWLDO�IDLOXUH�WR�SHUIRUP�E\�
FRXQWHUSDUWLHV�WR�LWV�FRQWUDFWXDO�DUUDQJHPHQWV���7KLV�PD\�DOVR�OHDG�WR�DGYHUVH�
ILQDQFLDO�FRQVHTXHQFHV�IRU�0LGZD\ DQG�WKHUH�FDQ�EH�QR�JXDUDQWHH�WKDW�0LGZD\
ZRXOG�EH�DEOH�WR�UHFRYHU�WKH�IXOO�DPRXQW�RI�DQ\�ORVV WKURXJK�OHJDO�DFWLRQ RU�
RWKHUZLVH�PLWLJDWH�WKH�ORVV�WKURXJK�VXSSO\�WR�WKLUG�SDUWLHV�RQ�VLPLODU�WHUPV���

,Q�DGGLWLRQ��WKH�7UDQVDFWLRQ PD\�FDXVH�FRQWUDFWXDO�FRXQWHUSDUWLHV�WR�UHFRQVLGHU�
WKHLU�RQJRLQJ�UHODWLRQVKLS�ZLWK�0LGZD\ DQG�WKHUH�FDQ�EH�QR�JXDUDQWHH�WKDW�LQ�
WKH�IXWXUH�WKRVH�FRXQWHUSDUWLHV�ZLOO�FRQWLQXH�WR�EH�FRQWUDFWXDOO\�ERXQG�E\�
H[LVWLQJ�FRQWUDFWV�RU�HQWHU�LQWR�QHZ�FRQWUDFWV�ZLWK�0LGZD\��

�H� (PSOR\HH�UHFUXLWPHQW�DQG�UHWHQWLRQ
0LGZD\¶V�DELOLW\�WR�HIIHFWLYHO\�FRQGXFW�LWV�EXVLQHVV�DQG�H[HFXWH�LWV�VWUDWHJ\�
GHSHQGV�XSRQ�WKH�SHUIRUPDQFH�DQG�H[SHUWLVH�RI�LWV�KLJKO\�H[SHULHQFHG�VWDII��
7KHUH�LV�D�ULVN�WKDW�0LGZD\�PD\�QRW�EH�DEOH�WR�DWWUDFW�DQG�UHWDLQ�NH\�VWDII�RU�EH�
DEOH�WR�ILQG�HIIHFWLYH�UHSODFHPHQWV�IRU�VWDII�ZKR�FHDVH�HPSOR\PHQW�ZLWK�0LGZD\�
LQ�D�WLPHO\�PDQQHU��7KH�ORVV�RI�VWDII��RU�DQ\�GHOD\�LQ�WKHLU�UHSODFHPHQW��FRXOG�
LPSDFW�0LGZD\¶V�DELOLW\�WR�RSHUDWH�LWV�EXVLQHVV�DQG�LPSOHPHQW�LWV�VWUDWHJLHV�

7KHUH�LV�DOVR�D�ULVN�WKDW�0LGZD\�ZLOO�EH�XQDEOH�WR�UHWDLQ�H[LVWLQJ�VWDII��RU�UHFUXLW�
QHZ�VWDII��RQ�WHUPV�RI�UHWHQWLRQ�WKDW�DUH�DV�DWWUDFWLYH�WR�0LGZD\�DV�LWV�KLVWRULFDO�
DQG�FXUUHQW�DUUDQJHPHQWV��7KLV�ZRXOG�DGYHUVHO\�LPSDFW�HPSOR\PHQW�FRVWV�DQG�
SURILWDELOLW\�
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�I� &OLPDWH�DQG�HQYLURQPHQW
&OLPDWH�DQG�ZHDWKHU�SUHVHQW�ULVN�WR�0LGZD\
V�EXVLQHVV�SULPDULO\�LQ�WKH�IRUP�RI�
XQH[SHFWHG�ZHDWKHU�YRODWLOLW\��ILUH��ZDWHU�VHFXULW\�DQG�ZRRGILEUH TXDOLW\�ZKLFK�
FRXOG�KDYH�DQ�LPSDFW�RQ�0LGZD\
V�SURGXFWLRQ�RXWFRPHV��\LHOG�DQG�SULFH���
DVVHWV��RZQ�DQG�WKLUG�SDUW\��DQG�ILQDQFLDO�SHUIRUPDQFH�

0LGZD\ FRXOG�DOVR�VXIIHU�ORVVHV�GXH�WR�FOLPDWH�FKDQJH��&OLPDWH�FKDQJH�UHODWHG�
LPSDFWV�LQFOXGH�SK\VLFDO�ULVNV�IURP�FKDQJLQJ�FOLPDWLF�FRQGLWLRQV��LQFOXGLQJ�
LQFUHDVHG�IUHTXHQF\�DQG�VHYHULW\�RI�ILUH��VWRUPV��IORRGV��GURXJKWV�DQG�RWKHU�
FDWDVWURSKLF�HYHQWV�DQG�ZLGHVSUHDG�KHDOWK�HPHUJHQFLHV���$�IDLOXUH�WR�UHVSRQG�
WR�WKH�SRWHQWLDO�DQG�H[SHFWHG�LPSDFWV�RI�FOLPDWH�FKDQJH�PD\�DIIHFW�0LGZD\
V�
SHUIRUPDQFH�DQG�FRXOG�KDYH�ZLGH�UDQJLQJ�LPSDFWV�IRU�0LGZD\
V�EXVLQHVV��
SURVSHFWV��UHSXWDWLRQ��ILQDQFLDO�SHUIRUPDQFH�RU�ILQDQFLDO�FRQGLWLRQ�

0LGZD\
V�RSHUDWLRQV�DUH�VXEMHFW�WR�YDULRXV�HQYLURQPHQWDO�ODZV�DQG�UHJXODWLRQV��
DQG�D�UDQJH�RI�OLFHQFHV�DQG�SHUPLWV�DUH�UHTXLUHG�IRU�0LGZD\ WR�RSHUDWH�LWV�
RSHUDWLRQV�

,I�0LGZD\ LV�UHVSRQVLEOH�IRU�DQ\�HQYLURQPHQWDO�SROOXWLRQ�RU�FRQWDPLQDWLRQ�RU�LV�
IRXQG�WR�EH�LQ�EUHDFK�RI�DQ\�RI�LWV�OLFHQFHV�RU�SHUPLWV��0LGZD\ PD\�LQFXU�
VXEVWDQWLDO�FRVWV��LQFOXGLQJ�ILQHV�DQG�UHPHGLDWLRQ�FRVWV���LWV�RSHUDWLRQV�PD\�EH�
LQWHUUXSWHG��DQG�LW�PD\�VXIIHU�UHSXWDWLRQDO�GDPDJH��

7KH�ORVV�RI�SODQWDWLRQ�UHVRXUFH�DQG�WKHUHIRUH�VXSSO\�GXH�WR�ILUH�LV�DQ�HYHU�
SUHVHQW�LQGXVWU\�ULVN�

�J� ([SRVXUH�WR�IRUHLJQ�H[FKDQJH�UDWHV
0LGZD\�KDV�DQ�$XVWUDOLDQ�GROODU�SUHVHQWDWLRQ�FXUUHQF\�IRU�UHSRUWLQJ�SXUSRVHV��
+RZHYHU��ZRRGILEUH�LV�VROG�WKURXJKRXW�WKH�ZRUOG�EDVHG�SULQFLSDOO\�EDVHG�RQ�WKH�
8�6��GROODU�SULFH��DQG�D�VLJQLILFDQW�SURSRUWLRQ�RI�0LGZD\¶V�UHYHQXHV�ZLOO�EH�
UHDOLVHG�LQ��RU�OLQNHG�WR��8�6��GROODUV��7KH�&RPSDQ\�LV�WKHUHIRUH�H[SRVHG�WR�
IOXFWXDWLRQV�LQ�IRUHLJQ�FXUUHQF\�H[FKDQJH�UDWHV��

�K� %DQNLQJ�IDFLOLWLHV
0LGZD\�KDV�D�GHEW�IDFLOLW\�ZKLFK�LV�VXEMHFW�WR�YDULRXV�FRYHQDQWV��)DFWRUV�VXFK�
DV�D�GHFOLQH�LQ�0LGZD\
V�RSHUDWLRQV�DQG�ILQDQFLDO�SHUIRUPDQFH��LQFOXGLQJ�DQ\�
GHFOLQH�DULVLQJ�IURP�DQ\�DGYHUVH�IRUHLJQ�H[FKDQJH�UDWH�IOXFWXDWLRQV��FRXOG�OHDG�
WR�D�EUHDFK�RI�LWV�EDQNLQJ�FRYHQDQWV��$Q\�EUHDFK�RU�WHUPLQDWLRQ�RI�DQ\�GHEW�
IDFLOLW\�PD\�QHJDWLYHO\�LPSDFW�0LGZD\¶V�DELOLW\�WR�REWDLQ�QHZ�RU�UHQHZ�H[LVWLQJ�
GHEW�ILQDQFH��,I�D�EUHDFK�RFFXUV��0LGZD\¶V�ILQDQFLHU�PD\�VHHN�WR�H[HUFLVH�
HQIRUFHPHQW�ULJKWV�XQGHU�WKH�GHEW�IDFLOLW\��LQFOXGLQJ�UHTXLULQJ�LPPHGLDWH�
UHSD\PHQW��ZKLFK�PD\�KDYH�D�PDWHULDOO\�DGYHUVH�HIIHFW�RQ�0LGZD\¶V�IXWXUH�
ILQDQFLDO�SHUIRUPDQFH�DQG�SRVLWLRQ�

0LGZD\�LV�DOVR�VXEMHFW�WR�WKH�ULVN�WKDW�LW�PD\�QRW�EH�DEOH�WR�UHILQDQFH�LWV�H[LVWLQJ�
EDQN�IDFLOLWLHV�DV�DQG�ZKHQ�WKH\�IDOO�GXH��RU�WKDW�WKH�WHUPV�DYDLODEOH�WR�0LGZD\�
RQ�UHILQDQFLQJ�ZLOO�QRW�EH�DV�IDYRXUDEOH�DV�WKH�WHUPV�RI�LWV�H[LVWLQJ�RU�IXWXUH�
EDQN�IDFLOLWLHV��

�L� &UHGLW�5LVN
0LGZD\ LV�H[SRVHG�WR�FHUWDLQ�FUHGLW�ULVNV�IURP�WLPH�WR�WLPH�ZKLFK�FRXOG�FDXVH�
ILQDQFLDO�ORVV�WR�0LGZD\ LI�D�FXVWRPHU�RU�FRXQWHUSDUW\�WR�D�ILQDQFLDO�DVVHW�IDLOV�WR�
PHHW�LWV�FRQWUDFWXDO�REOLJDWLRQV�DQG�DULVHV�SULQFLSDOO\�IURP�0LGZD\¶V�UHFHLYDEOHV�
IURP�FXVWRPHUV���

�M� 3URGXFW�4XDOLW\
:RRGILEUH�TXDOLW\�LV�YLWDO�WR�0LGZD\
V�DELOLW\�WR�JURZ�DQG�VHOO�KLJK�TXDOLW\�
SURGXFH�WR�PHHW�WKH�GHPDQGV�RI�LWV�FXVWRPHUV��,I�WKH�TXDOLW\�RI�ZRRGILEUH�ZHUH�
FRPSURPLVHG�RU�FRQWDPLQDWHG�WKLV�FRXOG�KDYH�DQ�LPSDFW�RQ�0LGZD\
V�DELOLW\�WR�
DFKLHYH�GHVLUHG�SULFH�SUHPLXPV�DQG�PHHW�FXVWRPHU�H[SHFWDWLRQV�

0LGZD\¶V�ZRRGILEUH�H[SRUW�FRQWUDFWV�DOO�FRQWDLQ�VWDQGDUG�QRQ�FRQWDPLQDWLRQ�
UHTXLUHPHQWV���,I�SURGXFW�TXDOLW\�LV�FRPSURPLVHG�RU�FRQWDPLQDWHG�WKH�UHYHQXH�
VWUHDP�JHQHUDWHG�E\�VXFK�LQYHVWPHQW FRXOG�EH�FRPSURPLVHG�DQG�RU�0LGZD\�
PD\�EH�OLDEOH�WR�FRPSHQVDWH�WKH�UHOHYDQW�FRXQWHUSDUW\��7KLV�ORVV�FRXOG KDYH�DQ�
DGYHUVH�LPSDFW�RQ�WKH�RSHUDWLRQV�DQG�ILQDQFLDO�SHUIRUPDQFH�DQG SURVSHFWV�RI�
0LGZD\��
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�N� ,QSXW�&RVWV�
0LGZD\¶V�SURGXFWLRQ�FRVWV�DUH�DIIHFWHG�E\�WKH�SULFHV�RI�FRPPRGLWLHV�LW�
FRQVXPHV��XVHV�RU�VHOOV�LQ�LWV�RSHUDWLRQV��DQG�LQFUHDVHV�LQ�ODERXU�UDWHV��7KH�
SULFHV�RI�VXFK�FRPPRGLWLHV�DUH�LQIOXHQFHG�E\�VXSSO\�DQG�GHPDQG�WUHQGV�
DIIHFWLQJ�WKH�LQGXVWU\�LQ�JHQHUDO�DQG RWKHU�IDFWRUV�RXWVLGH�0LGZD\¶V�FRQWURO��
,QFUHDVHV�LQ�WKH�SULFH�IRU�PDWHULDOV�FRQVXPHG�LQ�0LGZD\¶V�EXVLQHVV DFWLYLWLHV�
FRXOG�PDWHULDOO\�DGYHUVHO\�DIIHFW�LWV�UHVXOWV�RI�RSHUDWLRQV�DQG�ILQDQFLDO�FRQGLWLRQ���

�O� $XVWUDOLDQ�&DUERQ�&UHGLW�8QLWV��$&&8V��
0LGZD\�LV�H[SRVHG�WR�YRODWLOLW\�LQ�IXWXUH�$&&8�SULFH�DQG�GHPDQG�PRYHPHQWV�LQ�
FRQQHFWLRQ�ZLWK�LWV�FDUERQ�PDQDJHPHQW�DFWLYLWLHV��7KH�0LGZD\�*URXS¶V�IXWXUH�
SURILW�FRXOG�EH�LPSDFWHG�LI�GHPDQG�RU�SULFLQJ�IDOOV�

�P� 9HVVHO�FKDUWHULQJ�±�7KHUH�LV�D�ULVN�WKDW�0LGZD\�PD\�QRW�EH�DEOH�WR�ILQDOLVH�DQ�
H[SRUW�VDOH�FRQWUDFW ZKLFK�LQ�WXUQ�FRXOG UHQGHU�D�YHVVHO�LGOH��RU�WKDW�D�YHVVHO�
FDQQRW�EH�FKDUWHUHG�ZKHQ�QHHGHG��FDXVLQJ�D�SRWHQWLDO�VKLSPHQW�WR�EH�
DGYHUVHO\�LPSDFWHG�

�Q� 3URMHFW�GHOLYHU\���&+6%
0LGZD\�*URXS�LV�SDUW\�WR�D�ZRRGFKLS�VHUYLFHV�DJUHHPHQW�ZLWK�*HHORQJ3RUW�3W\�
/LPLWHG��*HHORQJ3RUW��XQGHU�ZKLFK�*HHORQJ3RUW�SURYLGHV�ZRRGFKLS�RXWORDGLQJ�
VHUYLFHV�WR�0LGZD\�*URXS�DW�&RULR�4XD\�1RUWK�1R�����*HHORQJ3RUW�:RRGFKLS�
6HUYLFHV�$JUHHPHQW��WRJHWKHU�ZLWK�D�JUDLQ�VHUYLFHV�DJUHHPHQW�ZLWK�
*HHORQJ3RUW�XQGHU�ZKLFK��DPRQJVW�RWKHU�WKLQJV��WKH�*HHORQJ3RUW�VKLS�ORDGHU�DW�
&RULR�4XD\�1RUWK�1R����LV�WR�EH�PRGLILHG�VR�DV�WR�EH�DEOH�WR�RXWORDG�JUDLQ��6KLS
ORDGHU�0RGLILFDWLRQ�:RUNV���DQG�*HHORQJ3RUW�LV�WR�SURYLGH�JUDLQ RXWORDGLQJ�
VHUYLFHV�WR�WKH�0LGZD\�*URXS��*HHORQJ3RUW�*UDLQ�6HUYLFHV�$JUHHPHQW����
0LGZD\�*URXS�LV�SDUW\�WR�DQ�$FFHVV�'HHG�DQG�UHODWHG�GRFXPHQWV�ZLWK�&+6�
%URDGEHQW�3W\�/WG��&+6%��XQGHU�ZKLFK��DPRQJVW�RWKHU�WKLQJV��0LGZD\�*URXS�LV�
WR�SURYLGH�JUDLQ�RXWORDGLQJ�VHUYLFHV�WR�&+6%��DQG�0LGZD\�*URXS�DQG�&+6%�
DJUHH�WR�EHDU�WKH�FRVW�RI�WKH�6KLS ORDGHU�0RGLILFDWLRQ�:RUNV LQ�WKHLU�DJUHHG�
SURSRUWLRQV��&+6%�$FFHVV�'HHG������
7KHUH�LV�D�ULVN�WKDW�WKH�FRVWLQJ�RI��FRQWUDFWLQJ�IRU�DQG�RU�SHUIRUPDQFH�RI�WKH�6KLS
ORDGHU�0RGLILFDWLRQ�:RUNV�LV�GHOD\HG��,I�WKDW�GHOD\�LV�PDWHULDO�RU�SURORQJHG��
WKHUH�LV�D�FRQVHTXHQWLDO�ULVN��

x WKDW�0LGZD\�*URXS�PD\�QRW�EH�DEOH�WR�HQMR\�WKH�IXOO�EHQHILW�RI�WKH�
UHOLHI�IURP�0LGZD\�*URXS¶V�WDNH�RU�SD\�REOLJDWLRQV�WR�*HHORQJ3RUW�
XQGHU�WKH�*HHORQJ3RUW�:RRGFKLS�6HUYLFHV�$JUHHPHQW�ZKLFK�LV�WR�EH�
DIIRUGHG�WR�0LGZD\�*URXS�XQGHU�WKDW�DJUHHPHQW�DQG�RU�WKH�&+6%�
$FFHVV�'HHG�LQ�UHVSHFW�RI�RU�RQ�DFFRXQW�RI�JUDLQ�RXWWXUQ�YROXPHV��
DQG

x RI�GLVSXWH��DQG�SRWHQWLDOO\�OLWLJDWLRQ��LQYROYLQJ�0LGZD\�*URXS�DQG�
&6+%�DQG�RU�*HHORQJ3RUW���

7KHUH�LV�DOVR�D�ULVN�WKDW�WKDW�FXUUHQW�ZRUNV�WR�UHGHYHORS�0LGZD\
V�*HHORQJ�VLWH�
DUH�GHOD\HG�RU�FRVW�PRUH�WKDQ�H[SHFWHG��ZKLFK�FRXOG�DGYHUVHO\�LPSDFW�
HDUQLQJV�

�R� 3HRSOH�6DIHW\
*LYHQ�WKH�QDWXUH�RI�WKH�LQGXVWU\�LQ�ZKLFK�0LGZD\ RSHUDWHV��ZRUNHUV�DW�0LGZD\
VLWHV�DUH�DW�ULVN�RI�ZRUNSODFH�LQFLGHQWV��,Q�DGGLWLRQ�WR�WKH�SRWHQWLDO�IRU�KDUP�WR�
DQ\�ZRUNHU��WKH�RFFXUUHQFH�RI�ZRUNSODFH�LQFLGHQWV�KDV�WKH�SRWHQWLDO�WR�KDUP�
ERWK�WKH�UHSXWDWLRQ�DQG�ILQDQFLDO�SHUIRUPDQFH�RI�0LGZD\��

�S� *HRSROLWLFDO�FRQGLWLRQV
-XULVGLFWLRQV�WR�ZKLFK�0LGZD\�H[SRUWV�PD\�LQ�WKH�IXWXUH�H[SHULHQFH�XQUHVW�RU�
PDMRU�FKDQJH�WR�WKHLU�JRYHUQPHQW�RU�SROLWLFDO�RU�OHJDO�V\VWHPV��$GGLWLRQDOO\��WKH�
QDWXUH�RI�WKH�OHJDO�DQG�UHJXODWRU\�V\VWHPV�LQ�VRPH�RI�WKRVH�MXULVGLFWLRQV�FDQ�
UHVXOW�LQ�D�ODFN�RI FHUWDLQW\�UHJDUGLQJ��DQG�RU�VXGGHQ�DQG�PDWHULDO�FKDQJHV�WR�
WKH�LQWHUSUHWDWLRQ�DQG�HQIRUFHPHQW�RI�ORFDO�ODZV�DQG�UHJXODWLRQV�ZKLFK�FRXOG�
LPSDFW�D�QXPEHU�RI�IDFHWV�RI�0LGZD\
V�EXVLQHVV�LQFOXGLQJ�FRQWUDFWXDO�
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DUUDQJHPHQWV���0RUH�JHQHUDOO\��WKHUH�LV�D�ULVN�WKDW�JOREDO�SROLWLFDO�GHYHORSPHQWV�
PD\�DGYHUVHO\�DIIHFW�PDUNHW�FRQGLWLRQV�DQG�DFFHVV��

�T� /HJDO�DQG�UHJXODWRU\�FRPSOLDQFH
&KDQJHV�LQ�WKH�OHJDO�ODQGVFDSH�RU�JRYHUQPHQW�SROLF\�DQG�UHJXODWLRQ�FRXOG�KDYH�
LPSDFWV�RQ�0LGZD\
V�DELOLW\�WR�GHOLYHU�LWV�VWUDWHJLF�REMHFWLYHV��5HJXODWRU\�DUHDV�
ZKLFK�DUH�RI�SDUWLFXODU�VLJQLILFDQFH�WR�0LGZD\ LQFOXGH�FDUERQ�FUHGLWV��
HPSOR\PHQW��SURSHUW\�DQG�WKH�HQYLURQPHQW��FXVWRPV�DQG�WDULIIV��IRUHLJQ�
LQYHVWPHQW��WD[DWLRQ�DQG�FOLPDWH�FKDQJH��$�IDLOXUH�WR�FRPSO\�ZLWK�ODZV�RU�
UHJXODWLRQV�FRXOG�DOVR�KDYH�PDMRU�QHJDWLYH�UHSXWDWLRQDO�DQG�ILQDQFLDO�RXWFRPHV�
IRU�0LGZD\��

�U� 3RWHQWLDO�ULVN�RI�OLWLJDWLRQ�DQG�GLVSXWHV
0LGZD\ PD\��IURP�WLPH�WR�WLPH��EH�LQYROYHG�LQ�OHJDO�SURFHHGLQJV�DULVLQJ�IURP�
WKH�FRQGXFW�RI�LWV�EXVLQHVVHV��LQFOXGLQJ�IURP�FXVWRPHUV��SDVW�DQG�SUHVHQW�
HPSOR\HHV��UHJXODWRUV��FRPSHWLWRUV��VXSSOLHUV�RU�QHLJKERXULQJ�SURSHUWLHV��IRU�
H[DPSOH�LQ�UHODWLRQ�WR�SURSHUW\�GDPDJH�RU�FRQWDPLQDWLRQ��SHUVRQDO�LQMXU\��
SRWHQWLDO�FODVV�DFWLRQV��ERWK�VHFXULWLHV�FODVV�DFWLRQV�DQG�FRQVXPHU�FODVV�
DFWLRQV��DQG�HQYLURQPHQWDO�PDWWHUV��7KH�ORVV�DULVLQJ�IURP�VXFK�OLWLJDWLRQ�PD\�
QRW�EH�FRYHUHG�E\�LQVXUDQFH�RU�WKH�DJJUHJDWH�SRWHQWLDO�OLDELOLW\�LQ�UHVSHFW�RI�
SRVVLEOH�OHJDO�SURFHHGLQJV�PD\�H[FHHG�DQ\�LQVXUDQFH�FRYHUDJH��$Q\�PDWHULDO�
OHJDO�SURFHHGLQJV�FRXOG�KDYH�D�PDWHULDO�DGYHUVH�LPSDFW�RQ�0LGZD\
V�ILQDQFLDO�
SHUIRUPDQFH�DQG�SRVLWLRQ�

(YHQ�LI�0LGZD\ ZDV�WR�XOWLPDWHO\�SUHYDLO�LQ�WKH�OLWLJDWLRQ��LW�FRXOG�GLYHUW�
PDQDJHPHQW
V�DWWHQWLRQ�DQG�UHVRXUFHV�IURP�0LGZD\
V�RSHUDWLRQV�DQG�EXVLQHVV��
DQG�0LGZD\ FRXOG�DOVR�VXIIHU�VLJQLILFDQW�UHSXWDWLRQDO�GDPDJH�ZKLFK�FRXOG�KDYH�
DQ�DGYHUVH�HIIHFW�RQ�0LGZD\
V�EXVLQHVV�

�V� /RVV�RI�DFFUHGLWDWLRQ
$V�RZQHU�DQG�RU�PDQDJHU�RI�SODQWDWLRQV��0LGZD\�PXVW�FRPSO\�ZLWK�WKH�ODZV�
DQG�UHJXODWLRQV�UHODWLQJ�WR�HQYLURQPHQWDO�PDQDJHPHQW��LQFOXGLQJ�WKH�
PDQDJHPHQW�RI�QDWXUDO�IDXQD�ZLWKLQ�SODQWDWLRQV��7KHVH�ODZV�DQG�UHJXODWLRQV�
FRQFHUQ��DPRQJVW�RWKHU�WKLQJV��ZDWHU�DQG VRLO�PRYHPHQW��DHULDO�VSUD\LQJ��WKH�
XVH�RI�KHUELFLGHV��SHVWLFLGHV�DQG�IHUWLOLVHUV��DQG�NRDOD�FRQWURO���)DLOXUH�WR�FRPSO\�
ZLWK�WKHVH�UHTXLUHPHQWV�FRXOG�FDXVH�UHSXWDWLRQDO�GDPDJH�WR�0LGZD\�DQG�
QHJDWLYH�ILQDQFLDO�RXWFRPHV�

�W� *HQHUDO�ULVNV�UHODWLQJ�WR�EXVLQHVV�DQG�RSHUDWLRQV
7KH�JHQHUDO�ULVNV�RXWOLQHG�EHORZ�PD\�DOVR�DIIHFW�0LGZD\¶V�ILQDQFLDO�
SHUIRUPDQFH��ILQDQFLDO�SRVLWLRQ��FDVK�IORZV��GLVWULEXWLRQV��JURZWK�SURVSHFWV�DQG�
VKDUH�SULFH�

x OLWLJDWLRQ�DQG�FODLPV�

x LQDELOLW\�WR�SD\�GLYLGHQGV�RU�PDNH�GLVWULEXWLRQV��DQG

x HTXLW\�GLOXWLRQ�

$V�DW�WKH�/DVW�3UDFWLFDEOH�'DWH��DQG�H[FHSW�DV�GLVFORVHG�DERYH��WKH�0LGZD\�
'LUHFWRUV�DUH�QRW�DZDUH�RI�DQ\�FXUUHQW��LPSHQGLQJ�RU�WKUHDWHQHG�OLWLJDWLRQ�WKDW�
PD\�KDYH�D�PDWHULDO�LPSDFW�RQ�WKH�EXVLQHVV�RU�ILQDQFLDO�SRVLWLRQ�RI�0LGZD\�
*URXS�

��� 5LVNV�VSHFLILF�WR�5ROO&R DQG�WKH�&ODVV�%�6KDUHV�

7KLV�6HFWLRQ���� VHWV�RXW�VRPH�RI�WKH�NH\�ULVNV�UHODWLQJ�WR�&ODVV�%�6KDUHV�ZKLFK�DUH�
NQRZQ�WR�%LG&R�DV�DW�WKH�/DVW�3UDFWLFDEOH�'DWH��7KHVH�ULVNV�ZLOO�RQO\�DSSO\�WR�6FKHPH�
6KDUHKROGHUV�ZKR�UHFHLYH�6FULS�&RQVLGHUDWLRQ�

:KHWKHU�6FULS�&RQVLGHUDWLRQ�LV�DSSURSULDWH�ZLOO�GHSHQG�VLJQLILFDQWO\�RQ�WKH�FKDUDFWHULVWLFV�
DQG�ULVN�SURILOH�RI�HDFK�LQGLYLGXDO�0LGZD\�6KDUHKROGHU���,W�LV�LPSRUWDQW�WR�XQGHUVWDQG�WKDW�
DQ\�LQYHVWPHQW�LQ�XQOLVWHG�VFULS�LQ�5ROO&R�ZRXOG�UHSUHVHQW�D�IXQGDPHQWDOO\�GLIIHUHQW�
LQYHVWPHQW�WKDQ�\RXU�FXUUHQW�LQYHVWPHQW�LQ�0LGZD\��
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�D� 5LVNV�DVVRFLDWHG�ZLWK�DQ�LQYHVWPHQW�LQ�5ROO&R SRVW�LPSOHPHQWDWLRQ RI�WKH�
6FKHPH
6FKHPH�6KDUHKROGHUV�ZKR�PDNH�D YDOLG�(OHFWLRQ IRU�D�6FULS�&RQVLGHUDWLRQ�
2SWLRQ VKRXOG�FRQVLGHU�D�QXPEHU�RI�ULVNV�WKDW�FDQ�EH�EURDGO\�FODVVLILHG�DV�ULVNV�
VSHFLILF�WR�DQ�LQYHVWPHQW�LQ�&ODVV�%�6KDUHV�SRVW�LPSOHPHQWDWLRQ�RI�WKH�6FKHPH�
DQG�JHQHUDO�ULVNV�UHODWLQJ�WR�LQYHVWLQJ�LQ�XQTXRWHG�VHFXULWLHV��

7KHVH�ULVNV�PD\��LQGLYLGXDOO\�RU�LQ�FRPELQDWLRQ��KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�
RQ�DQ\�RQH�RU�PRUH�RI�5ROO&R¶V�IXWXUH�ILQDQFLDO�SHUIRUPDQFH��ILQDQFLDO�SRVLWLRQ��
FDVK�IORZV�RU��GLVWULEXWLRQV�DQG�\RXU�DELOLW\�WR�GLVSRVH�RI�&ODVV�%�6KDUHV�LI�\RX�
ZLVK�WR�GR�VR�DQG�FRQVHTXHQWO\��RQ�WKH�RXWFRPH�RI�DQ�LQYHVWPHQW�LQ�5ROO&R DQG�
WKH�YDOXH�RI�\RXU�&ODVV�%�6KDUHV�

<RX�VKRXOG�UHDG�WKH�6FKHPH�%RRNOHW�LQ�LWV�HQWLUHW\�DQG�VSHFLILFDOO\�FRQVLGHU�WKH�
IDFWRUV�FRQWDLQHG�ZLWKLQ�WKLV�6HFWLRQ���� EHIRUH�PDNLQJ�DQ�(OHFWLRQ�WR�UHFHLYH�
6FULS�&RQVLGHUDWLRQ�

<RX�VKRXOG�DOVR�FDUHIXOO\�FRQVLGHU�WKHVH�IDFWRUV�LQ�OLJKW�RI�\RXU�SHUVRQDO�
FLUFXPVWDQFHV�DQG�VHHN�SURIHVVLRQDO�DGYLFH�IURP�\RXU�DFFRXQWDQW��WD[�DGYLVHU��
VWRFNEURNHU��ODZ\HU�RU�RWKHU�SURIHVVLRQDO�DGYLVHU�EHIRUH�GHFLGLQJ�ZKHWKHU�WR�
PDNH�DQ�(OHFWLRQ�WR�UHFHLYH�6FULS�&RQVLGHUDWLRQ��7KHUH�LV�QR�JXDUDQWHH�WKDW�
%LG&R�ZLOO�DFKLHYH�LWV�VWDWHG�REMHFWLYHV�RU�DQ\�RI�LWV�VWDWHPHQWV�RI�FXUUHQW�IXWXUH�
LQWHQW�DV�GHVFULEHG�LQ�6HFWLRQ �����RU�WKDW�DQ\�GLYLGHQGV�RU�GLVWULEXWLRQV�ZLOO�EH�
SDLG�WR�5ROO&R�6KDUHKROGHUV�SRVW�LPSOHPHQWDWLRQ�RI�WKH�6FKHPH�

<RX�VKRXOG�QRWH�WKDW�WKLV�6HFWLRQ���� LV�QRW�DQ�H[KDXVWLYH�OLVW�RI�WKH�ULVNV�
DVVRFLDWHG�ZLWK�DQ�LQYHVWPHQW�LQ�5ROO&R SRVW�LPSOHPHQWDWLRQ�RI�WKH�6FKHPH��
)XUWKHU��PDQ\�RI�WKHVH�ULVNV�DUH�RXWVLGH�WKH�FRQWURO�RI�%LG&R��RU�5ROO&R�DQG�
HLWKHU�FDQQRW�EH�PLWLJDWHG�RU�FDQ�RQO\�EH�SDUWLDOO\�PLWLJDWHG�

7KH�ULVN�IDFWRUV�WKDW�DSSO\�WR�DQ�LQYHVWPHQW�LQ�5ROO&R SRVW�LPSOHPHQWDWLRQ�RI�WKH�
6FKHPH�DUH�PDWHULDOO\�GLIIHUHQW�IURP�WKRVH�WKDW�DSSO\�WR�\RXU�H[LVWLQJ�
LQYHVWPHQW�LQ�0LGZD\��)RU�IXUWKHU�LQIRUPDWLRQ�DERXW�WKH�ULJKWV�DQG�REOLJDWLRQV�
DVVRFLDWHG�ZLWK�&ODVV�%�6KDUHV�VHH�6HFWLRQ ����F���

'HVSLWH�WKH�RSHUDWLQJ�KLVWRU\�RI�0LGZD\��DQ�LQYHVWPHQW�LQ�5ROO&R�SRVW�
LPSOHPHQWDWLRQ�RI�WKH�6FKHPH�VKRXOG�EH�FRQVLGHUHG�D�VSHFXODWLYH�LQYHVWPHQW�

�E� 5LVNV�VSHFLILF�WR�5ROO&R DQG�&ODVV�%�6KDUHV�SRVW�LPSOHPHQWDWLRQ�RI�WKH�
6FKHPH
�L� 'LIIHUHQW�UHJXODWRU\�UHJLPH

0DQ\�RI�WKH�SURWHFWLRQV�DYDLODEOH�WR�VKDUHKROGHUV�RI�$XVWUDOLDQ�OLVWHG�
FRPSDQLHV�DUH�QRW�DYDLODEOH�WR�VKDUHKROGHUV�RI�XQOLVWHG�FRPSDQLHV��)RU�
H[DPSOH��$6;�OLVWHG�FRPSDQLHV�DUH�VXEMHFW�WR�FRQWLQXRXV�GLVFORVXUH�
REOLJDWLRQV�XQGHU�WKH�/LVWLQJ�5XOHV�

$V�5ROO&R ZLOO�EH�DQ�XQOLVWHG�$XVWUDOLDQ�SXEOLF�FRPSDQ\��0LGZD\�ZLOO�EH�
UHPRYHG�IURP�WKH�RIILFLDO�OLVW�RI�WKH�$6;�IROORZLQJ�WKH�,PSOHPHQWDWLRQ�
'DWH�DQG�WKH�/LVWLQJ�5XOHV�ZLOO�QRW�DSSO\�WR�WKH�DFTXLVLWLRQ�RI�&ODVV�%�
6KDUHV�DQG�LQIRUPDWLRQ�WKDW�PD\�KDYH�UHTXLUHG�GLVFORVXUH�XQGHU�WKH�
/LVWLQJ�5XOHV�PD\�QRW�EH�DYDLODEOH�WR�KROGHUV�RI�&ODVV�%�6KDUHV��7KHUH�
LV�D�ULVN�WKDW��EHFDXVH�RI�WKH�GLIIHUHQW�UHJXODWRU\�UHJLPH�WKDW�DSSOLHV�WR�
DQ�LQYHVWPHQW�LQ�5ROO&R��5ROO&R 6KDUHKROGHUV�PD\�QRW�UHDOLVH�WKH�
RXWFRPH�ZLWK�UHVSHFW�WR�WKHLU�LQYHVWPHQW�WKDW�WKH\�LQWHQGHG��RU�ZKLFK�
PLJKW KDYH�EHHQ�DYDLODEOH�ZHUH�WKHLU�LQYHVWPHQW�LQ�D�OLVWHG�HQWLW\�

,Q�DGGLWLRQ��WKH�WDNHRYHU�SURYLVLRQV�LQ�&KDSWHU���RI�WKH�&RUSRUDWLRQV�$FW�
ZLOO�QRW�DSSO\�WR�5ROO&R��)RU�IXUWKHU�GHWDLOV��SOHDVH�UHIHU�WR�6HFWLRQ�
����G� IRU�IXUWKHU�GHWDLOV�RI�WKH�GLIIHUHQFH�LQ�UHJXODWRU\�UHJLPHV�

�LL� /DFN�RI�GLYLGHQGV
7KH�GHFODUDWLRQ�DQG�SD\PHQW�RI�DQ\�GLYLGHQGV�ZLOO�EH�DW�WKH�VROH�
GLVFUHWLRQ�RI�WKH�5ROO&R %RDUG��VXEMHFW�WR�WKH�&RUSRUDWLRQV�$FW��7KHUH�LV�
QR�LQWHQWLRQ��DV�DW�WKH�GDWH�RI�WKH 5ROO&R 6KDUHKROGHUV¶�'HHG��IRU�DQ\�
GLYLGHQGV�WR�EH�GHFODUHG�RU�SDLG��
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7R�WKH�H[WHQW�5ROO&R SD\V�DQ\�GLYLGHQGV�LQ�WKH�IXWXUH��WKH�OHYHO�RI�
IUDQNLQJ�RQ�DQ\�GLYLGHQGV�RQ�&ODVV�%�6KDUHV�ZLOO�EH�DIIHFWHG�E\�WKH�
OHYHO�RI�5ROO&R¶V�DYDLODEOH�IUDQNLQJ�FUHGLWV�DQG�GLVWULEXWDEOH�SURILWV��
5ROO&R¶V�OHYHO�RI�IUDQNLQJ�FUHGLWV�PD\�EH�DIIHFWHG�E\�D�ZLGH�UDQJH�RI�
IDFWRUV��LQFOXGLQJ�LWV�EXVLQHVV�SHUIRUPDQFH��WKH�MXULVGLFWLRQV�LQ�ZKLFK�
0LGZD\ PDNHV�SURILWV�DQG�SD\V�WD[�DQG�DQ\�RWKHU�IUDQNHG�GLYLGHQGV�LW�
PD\�UHFHLYH��LI�DQ\����5ROO&R¶V�GLVWULEXWDEOH�SURILWV�PD\�DOVR�EH�DIIHFWHG�
E\�D�ZLGH�UDQJH�RI�IDFWRUV�LQFOXGLQJ�LWV�OHYHOV�RI�HDUQLQJV��7KH�OHYHO�RI�
IUDQNLQJ�RQ�DQ\�GLYLGHQG�PD\�YDU\�RYHU�WLPH�DQG�GLYLGHQGV�PD\�EH�
SDUWLDOO\��IXOO\�RU�QRW�IUDQNHG��7KH�YDOXH�DQG�DYDLODELOLW\�RI�IUDQNLQJ�
FUHGLWV�WR�D�&ODVV�%�6KDUHKROGHU�ZLOO�GHSHQG�RQ�WKDW�&ODVV�%�
6KDUHKROGHU¶V�SDUWLFXODU�FLUFXPVWDQFHV��

�LLL� /DFN�RI�OLTXLGLW\
5ROO&R LV�DQ�XQOLVWHG�FRPSDQ\�DQG�ZLOO�FRQWLQXH�WR�EH�DQ�XQOLVWHG�
FRPSDQ\�IROORZLQJ�LPSOHPHQWDWLRQ�RI�WKH�6FKHPH��$V�VXFK��WKHUH�LV�QR�
DFWLYH�PDUNHW�IRU�WKH�VDOH�DQG�SXUFKDVH�RI�&ODVV�%�6KDUHV�IROORZLQJ�
LPSOHPHQWDWLRQ�RI�WKH�6FKHPH��QRU�LV�WKHUH�H[SHFWHG�WR�EH�DQ\�VXFK�
PDUNHW�LQ�WKH�IXWXUH��

7KHUH�DUH�DOVR�VXEVWDQWLDO�UHVWULFWLRQV�RQ�WKH�DELOLW\�IRU�&ODVV�%�
6KDUHKROGHUV�WR�WUDQVIHU�RU�VHOO�WKHLU�&ODVV�%�6KDUHV�XQGHU�WKH�5ROO&R
6KDUHKROGHUV¶�'HHG��

7KH�ODFN�RI�OLTXLGLW\�DVVRFLDWHG�ZLWK�&ODVV�%�6KDUHV�PD\�DIIHFW�WKH�SULFH�
WKDW�DQRWKHU�SHUVRQ�LV�ZLOOLQJ�WR�SD\�IRU�WKRVH�&ODVV�%�6KDUHV��HYHQ�
WKRXJK�WKH�SHUIRUPDQFH�RI�5ROO&R DQG�WKH�0LGZD\ EXVLQHVV�PLJKW�
VXJJHVW�WKH�YDOXH�RI�WKRVH�&ODVV�%�6KDUHV�LV�KLJKHU���6HH�6HFWLRQ����
IRU�PRUH�LQIRUPDWLRQ�

�LY� /LPLWHG�LQIRUPDWLRQ�ULJKWV
'XH�WR�WKH�GLIIHUHQFH�LQ�UHJXODWRU\�UHJLPHV�DSSO\LQJ�WR�DQ�LQYHVWPHQW�LQ�
0LGZD\ 6KDUHV�DQG�DQ�LQYHVWPHQW�LQ�&ODVV�%�6KDUHV��&ODVV�%�
6KDUHKROGHUV�ZLOO�UHFHLYH�PRUH�OLPLWHG�LQIRUPDWLRQ�LQ�UHODWLRQ�WR�5ROO&R
WKDQ�WKH\�FXUUHQWO\�UHFHLYH�DV�0LGZD\ 6KDUHKROGHUV��)RU�IXUWKHU�GHWDLOV�
VHH�6HFWLRQ ����G���

&ODVV�%�6KDUHKROGHUV�ZLOO QRW�UHFHLYH�UHSRUWV�VXFK�DV�UHPXQHUDWLRQ�
UHSRUWV�RU�FRUSRUDWH�JRYHUQDQFH�UHSRUWV�DQG�5ROO&R ZLOO�QRW�EH�UHTXLUHG
WR�FRPSO\�ZLWK�WKH�H[WHQVLYH�FRQWLQXRXV�GLVFORVXUH�REOLJDWLRQV�VHW�RXW�LQ�
&KDSWHU���RI�WKH�/LVWLQJ�5XOHV�DQG�VHFWLRQ�����RI�WKH�&RUSRUDWLRQV�$FW�

�Y� 5ROO&R�6KDUHKROGHUV¶�'HHG
0LGZD\ 6KDUHKROGHUV�ZKR�UHFHLYH�&ODVV�%�6KDUHV�XQGHU�WKH�6FKHPH�
ZLOO�EHFRPH�ERXQG�E\�WKH�5ROO&R 6KDUHKROGHUV¶ 'HHG��ZKLFK�LV�
LQWHQGHG�WR�JRYHUQ�WKH�UHODWLRQVKLS�EHWZHHQ�LQYHVWRUV�LQ�5ROO&R�� 5LYHU�
&DSLWDO�ZLOO�UHWDLQ�DW�OHDVW��������RI�WKH�LVVXHG�FDSLWDO�LQ�5ROO&R�DQG�ZLOO�
EH�WKH�PDMRULW\�VKDUHKROGHU�

7KH�5ROO&R 6KDUHKROGHUV¶�'HHG�SURYLGHV�5ROO&R 6KDUHKROGHUV�ZLWK�
FHUWDLQ�ULJKWV�DQG�REOLJDWLRQV�LQ�FRQQHFWLRQ�ZLWK��DPRQJVW�RWKHU WKLQJV��
WKH�JRYHUQDQFH�RI�5ROO&R DQG�WKH�GLVSRVDO�RI�VKDUHV�DQG�RWKHU�
VHFXULWLHV�LQ�5ROO&R DQG�LQFOXGHV D�UHVWUDLQW�RQ�FRPSHWLWLRQ�DFWLYLWLHV��$�
VXPPDU\�RI�WKH�5ROO&R 6KDUHKROGHUV¶�'HHG�LV�VHW�RXW�LQ�6HFWLRQ ����F�
DQG�D�FRS\�RI WKDW�GRFXPHQW�LV�VHW�RXW�LQ�$QQH[XUH�'��

�YL� 'XH�GLOLJHQFH�DQG�UHOLDQFH�RQ�LQIRUPDWLRQ
%HIRUH�H[HFXWLQJ�WKH�6FKHPH�,PSOHPHQWDWLRQ�'HHG��%LG&R�DQG�LWV�
DGYLVHUV�XQGHUWRRN�GXH�GLOLJHQFH�LQ�UHVSHFW�RI�WKH�0LGZD\ *URXS�DQG�
LWV�EXVLQHVV��EDVHG�RQ�LQIRUPDWLRQ�SURYLGHG�E\�0LGZD\��IRU�WKH�SXUSRVH�
RI�DVVHVVLQJ�WKH�DFTXLVLWLRQ�RI�0LGZD\ DQG�QHJRWLDWLQJ�WKH�6FKHPH�
,PSOHPHQWDWLRQ�'HHG��6XFK�LQYHVWLJDWLRQV�ZHUH�FDUULHG�RXW�LQ�D�OLPLWHG�
WLPHIUDPH��%LG&R�LV�VDWLVILHG�WKDW�LW�KDV�VXIILFLHQW�LQIRUPDWLRQ�WR�SURFHHG�
ZLWK�WKH�6FKHPH��%LG&R�KDV�SUHSDUHG�WKH�ULVNV�LQ�WKLV�6HFWLRQ ��� RQ�
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WKH�EDVLV�RI�LQIRUPDWLRQ�UHJDUGLQJ�0LGZD\ DQG�LWV�EXVLQHVV�WKDW�LV�
NQRZQ�WR�%LG&R�

7KHUH�PD\�EH�RWKHU�ULVNV�DVVRFLDWHG�ZLWK�0LGZD\ DQG�LWV�EXVLQHVV�WKDW�
DUH�FXUUHQWO\�XQNQRZQ�WR�%LG&R�

$GGLWLRQDOO\��WKHUH�LV�D�ULVN�WKDW�WKH�LQIRUPDWLRQ�FXUUHQWO\�DYDLODEOH�WR�
%LG&R�LQ�UHVSHFW�RI�0LGZD\ DQG�LWV�EXVLQHVV�PD\�FRQWDLQ�LQDFFXUDFLHV�
RU�KDYH�FKDQJHG�GXH�WR�FKDQJHV�LQ�WKH�HFRQRP\�RU�RWKHU�ULVN�IDFWRUV�
RXWVLGH�RI�WKH�FRQWURO�RI�HLWKHU�WKH�%LG&R�*URXS�RU�0LGZD\��

�YLL� 'LOXWLRQ
5ROO&R PD\�QHHG�WR�UDLVH�DGGLWLRQDO�FDSLWDO�WKURXJK�WKH�LVVXH�RI�QHZ�
VKDUHV�LQ�WKH�IXWXUH�LQ�RUGHU�WR�PHHW�WKH�RSHUDWLQJ�DQG�RU�ILQDQFLQJ�
UHTXLUHPHQWV�RI�LWVHOI�DQG�0LGZD\�� 5ROO&R LV�DOVR�OLNHO\�WR�LVVXH�
VHFXULWLHV�WR�LWV�PDQDJHPHQW�WHDP�WKURXJK�WKH�HVWDEOLVKPHQW�RI�D�
PDQDJHPHQW�LQFHQWLYH�VFKHPH��)XWXUH�FDSLWDO�UDLVLQJV��HTXLW\�IXQGHG�
DFTXLVLWLRQV�E\�WKH 5ROO&R�*URXS RU�LVVXDQFH�RI�VKDUHV�WR�PDQDJHPHQW�
XQGHUWDNHQ�LQ�DFFRUGDQFH�ZLWK�WKH�5ROO&R 6KDUHKROGHUV¶�'HHG��PD\�
GLOXWH�WKH�KROGLQJV�RI�D�SDUWLFXODU�&ODVV�%�6KDUHKROGHU�UHODWLYH�WR�RWKHU�
5ROO&R 6KDUHKROGHUV��

,Q�WKH�HYHQW�WKDW�IXUWKHU�HTXLW\�IXQGLQJ�LV�UHTXLUHG��H[LVWLQJ�5ROO&R
6KDUHKROGHUV�PD\�EH�RIIHUHG�WR�SDUWLFLSDWH�DQG��LI�WKH\�GR�QRW�WDNH�XS�
WKHLU�SURSRUWLRQDO�VKDUH�RI�DQ\�SUR�UDWD�LVVXH�RI�VKDUHV�RIIHUHG�WR�WKHP��
KDYH�WKHLU�VWDNHV�GLOXWHG�UHODWLYH�WR�RWKHU�5ROO&R 6KDUHKROGHUV�ZKR�
HOHFWHG�WR�WDNH�XS�WKHLU�SURSRUWLRQDO�VKDUH�RI�DQ\�SUR�UDWD�LVVXH��6HH�
6HFWLRQ ��� IRU�IXUWKHU�LQIRUPDWLRQ�

�YLLL� /LPLWHG�ULJKWV�DV�PLQRULW\�VKDUHKROGHUV
$V�6FKHPH�6KDUHKROGHUV�ZKR�UHFHLYH�&ODVV�%�6KDUHV�XQGHU�WKH�
6FKHPH�ZLOO�FROOHFWLYHO\�KDYH�QR�PRUH�WKDQ�D��������LQWHUHVW�LQ�5ROO&R��
WKH\�ZLOO�EH�VXEMHFW�WR�ULVNV�WKDW�DUH�LQKHUHQW�LQ�PLQRULW\�VKDUHKROGLQJV��

+RZHYHU��&ODVV�%�6KDUHKROGHUV�ZLOO�KDYH�DFFHVV�WR�FHUWDLQ�SURWHFWLRQV�
SURYLGHG�XQGHU�WKH�5ROO&R 6KDUHKROGHUV¶�'HHG��VXFK�DV�SUH�HPSWLYH�
ULJKWV�RQ�WKH�LVVXH�RI�QHZ�VKDUHV�DQG�WKH�ULJKW�WR�WDJ�DORQJ�LQ�WKH�HYHQW�
RI�D�VDOH�RQ�WHUPV�WKDW�DUH�QR�OHVV�IDYRXUDEOH�WKDQ�WKH�WHUPV�RIIHUHG�WR�
WKH�5LYHU�,QYHVWRUV��

)XUWKHUPRUH��XQGHU�WKH�&RUSRUDWLRQV $FW��WKHUH�DUH�UHPHGLHV�DYDLODEOH�
WR�PLQRULW\�VKDUHKROGHUV�DJDLQVW�PLQRULW\�RSSUHVVLRQ��

5LYHU�&DSLWDO��DV�WKH�KROGHU�RI�&ODVV�$�6KDUHV�ZLOO�EH�DEOH�WR�H[HUFLVH�
PDMRULW\�YRWLQJ�SRZHU��DQG�ZLOO�EH�LQ�D�SRVLWLRQ�WR�GHWHUPLQH�WKH�
RXWFRPH�RI�PRVW�GHFLVLRQV�UHODWLQJ�WR�5ROO&R DQG�WKH�5ROO&R�*URXS
PRUH�JHQHUDOO\��$Q�LQGLYLGXDO�&ODVV�%�6KDUHKROGHU�RU�JURXS�RI�&ODVV�%�
6KDUHKROGHUV��DFWLQJ�WRJHWKHU��ZLOO�QRW�EH�DEOH�WR�DIIHFW�WKRVH�PDWWHUV�
UHODWLQJ�WR�5ROO&R��6FKHPH�6KDUHKROGHUV�ZKR�UHFHLYH�WKH�&ODVV�%�
6KDUHV�XQGHU�WKH�6FKHPH�ZLOO�WKHUHIRUH��LQ�PRVW�FDVHV��EH�VXEMHFW�WR�
WKH�GHFLVLRQV�PDGH�E\�5LYHU�&DSLWDO��DV�WKH�KROGHU�RI�&ODVV�$�6KDUHV�LQ�
UHODWLRQ�WR�5ROO&R DQG�WKH�5ROO&R�*URXS��

7KH�5ROO&R 6KDUHKROGHUV¶�'HHG�FRQWDLQV�SURYLVLRQV�XQGHU�ZKLFK�&ODVV�
%�6KDUHKROGHUV�PD\�EH�FRPSHOOHG�WR�WUDQVIHU�WKHLU�&ODVV�%�6KDUHV��)RU�
H[DPSOH��WKH�6KDUHKROGHUV¶�'HHG�LQFOXGHV�D�³GUDJ�DORQJ´�SURYLVLRQ��
ZKLFK�DOORZV�5LYHU�&DSLWDO��DV�WKH�KROGHU�RI�&ODVV�$�6KDUHV��WR�UHTXLUH�
HDFK�&ODVV�%�6KDUHKROGHU�WR�WUDQVIHU�WKHLU�&ODVV�%�6KDUHV�WR�WKH�VDPH�
WUDQVIHUHH�LQ�FHUWDLQ�FLUFXPVWDQFHV�

�L[� ([LW
&RQVLVWHQW�ZLWK�XVXDO�SULYDWH�HTXLW\�SUDFWLFH��WKH�5LYHU�,QYHVWRUV PD\�
VHHN�WR�µH[LW¶�WKHLU�LQYHVWPHQW�LQ�WKH�0LGZD\ EXVLQHVV�LQ�WKH�IXWXUH��7KLV�
LV�VXEMHFW�WR�WKH�5LYHU�,QYHVWRUV¶�SUHIHUHQFHV��SUHYDLOLQJ�PDUNHW�
FRQGLWLRQV��WKH�SHUIRUPDQFH�RI�WKH�EXVLQHVV�DQG�RWKHU�IDFWRUV�ZKLFK�
PD\�EH�FRQVLGHUHG�UHOHYDQW�DW�WKH�WLPH�� $V�VXFK��WKH�WLPH�SHULRG�IRU�
WKH�([LW�LV�FXUUHQWO\�XQNQRZQ�DQG�LV�DW�WKH�GLVFUHWLRQ�RI�WKH�5LYHU�
,QYHVWRUV��
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7KHUH�LV�QR�JXDUDQWHH�WKDW�&ODVV�%�6KDUHKROGHUV�ZLOO�EH�DEOH�WR�VHOO�
WKHLU�&ODVV�%�6KDUHV�LI�D�GHFLVLRQ�WR�([LW�LV�QRW�PDGH�E\�WKH�5LYHU�
,QYHVWRUV�� ,Q�SDUWLFXODU��WKHUH�ZLOO�EH�QR�DFWLYH�PDUNHW�IRU�WKH�VDOH�DQG�
SXUFKDVH�RI�&ODVV�%�6KDUHV�IROORZLQJ�LPSOHPHQWDWLRQ�RI�WKH�6FKHPH�
DQG�WKHUH�DUH�UHVWULFWLRQV��LQ�WKH�5ROO&R 6KDUHKROGHUV¶�'HHG��RQ�WKH�
DELOLW\�RI�&ODVV�%�6KDUHKROGHUV�WR�VHOO�RU�WUDQVIHU�WKHLU�&ODVV�%�6KDUHV�
RWKHU�WKDQ�LQ�YHU\�OLPLWHG�FLUFXPVWDQFHV�

&RQYHUVHO\��WKHUH�LV�QR�JXDUDQWHH�WKDW�&ODVV�%�6KDUHKROGHUV�ZLOO�ZDQW�
WR�VHOO�WKHLU�&ODVV�%�6KDUHV�DW�WKH�VDPH�WLPH�DV�D�GHFLVLRQ�WR�([LW�LV�
PDGH�E\�WKH�5LYHU�,QYHVWRUV�� 'HVSLWH�WKLV��LI�D�GHFLVLRQ�WR�([LW�LV�PDGH��
&ODVV�%�6KDUHKROGHUV�PD\�EH�IRUFHG�WR�VHOO�WKHLU�&ODVV�%�6KDUHV�XQGHU�
WKH�5ROO&R 6KDUHKROGHUV¶�'HHG�� &ODVV�%�6KDUHKROGHUV�PD\�QRW�DJUHH�
ZLWK�WKH�H[LW�VWUDWHJ\�DGRSWHG�E\�5ROO&R RU�DQG�PD\�QRW�UHFHLYH�WKH�
SULFH�DQG�UHWXUQ�RQ�LQYHVWPHQW�WKH\�H[SHFW��)RU�IXUWKHU�LQIRUPDWLRQ�
DERXW�WKH�H[LW�ULJKWV�RI�&ODVV�%�6KDUHKROGHUV�VHH�6HFWLRQ ��� DQG�
FODXVH����RI�WKH�5ROO&R 6KDUHKROGHUV¶�'HHG�

�[� &KDQJH�RI�FRQWURO
8SRQ�LPSOHPHQWDWLRQ�RI�WKH�6FKHPH��D�FKDQJH�RI�FRQWURO�RI�0LGZD\ ZLOO�
RFFXU��&HUWDLQ�PDWHULDO�FRQWUDFWV�WR�ZKLFK�D�0LGZD\ *URXS�0HPEHU�LV�D�
SDUW\�DUH�VXEMHFW�WR�SUH�HPSWLYH�ULJKWV��UHYLHZ�RU�WHUPLQDWLRQ�XSRQ�D�
FKDQJH�RI�FRQWURO�� :KLOH�%LG&R LV�QRW�DZDUH�RI�DQ\�FRXQWHUSDUW\�WKDW�
PD\�ZLVK�WR�WHUPLQDWH�D�PDWHULDO�FRQWUDFW��VKRXOG�DQ\�VXFK�FRQWUDFWV�EH�
WHUPLQDWHG��WKH�0LGZD\ *URXS�0HPEHU�ZRXOG�ORVH�WKH�EHQHILW�RI�WKH�
FRQWUDFW�DQG�PD\�EH�XQDEOH�WR�REWDLQ�VLPLODU�WHUPV�XSRQ�HQWU\�LQWR�
UHSODFHPHQW�FRQWUDFWV��VKRXOG�VXFK�UHSODFHPHQW�FRQWUDFWV�EH�
DYDLODEOH��

�[L� 7UDQVDFWLRQ�FRVWV
0LGZD\ DQG�%LG&R ZLOO�LQFXU�WUDQVDFWLRQ�FRVWV�LQ�FRQQHFWLRQ�ZLWK�WKH�
7UDQVDFWLRQ�� %RWK�%LG&R�DQG�0LGZD\�ZLOO�SD\�WUDQVDFWLRQ�IHHV�DQG�
RWKHU�H[SHQVHV�UHODWHG�WR�WKH�6FKHPH��LQFOXGLQJ�ILQDQFLDO�DGYLVHUV¶�
IHHV��ILOLQJ�IHHV��OHJDO�DQG�DFFRXQWLQJ�IHHV��UHJXODWRU\�IHHV�DQG�PDLOLQJ�
FRVWV���6RPH�RI�WKHVH�FRVWV�PD\�EH�UHGXFHG�E\�WKH�6FKHPH�QRW�EHLQJ�
LPSOHPHQWHG��ZKLOH�RWKHU�FRVWV�PD\�EH�LQFXUUHG�LUUHVSHFWLYH�RI�WKH�
6FKHPH�RXWFRPH�

�[LL� 6FDOHEDFN�$UUDQJHPHQWV
7KH�6FDOHEDFN�$UUDQJHPHQWV��VHW�RXW�LQ�JUHDWHU�GHWDLO�DW�6HFWLRQ �����
ZLOO�EHJLQ�WR�DSSO\�RQFH�WKH�0LGZD\�6KDUHKROGHUV�KROGLQJ�LQ�DJJUHJDWH�
�������RI�0LGZD\�VKDUHV�RQ�LVVXH�DV�DW�WKH�GDWH�RI�WKH�6FKHPH�
%RRNOHW�KDYH�PDGH�YDOLG�(OHFWLRQV�WR�UHFHLYH�6FULS�&RQVLGHUDWLRQ��

,I�WKH�6FDOHEDFN�$UUDQJHPHQWV�DSSO\��WKHQ�HDFK�6FKHPH�6KDUHKROGHU�
ZKR�KDV�PDGH�D�YDOLG�(OHFWLRQ WR�UHFHLYH�6FULS�&RQVLGHUDWLRQ��ZLOO�
UHFHLYH�WKH�QXPEHU�RI�&ODVV�%�6KDUHV�DV�6FULS�&RQVLGHUDWLRQ�UHGXFHG�
E\�WKH�6FDOHEDFN�$UUDQJHPHQWV�DQG�ZLOO�UHFHLYH�WKH�&DVK�
&RQVLGHUDWLRQ�IRU�HDFK�0LGZD\�VKDUH�LQ�UHVSHFW�RI�ZKLFK�6FULS�
&RQVLGHUDWLRQ�LV�QRW�LVVXHG�

�[LLL� 'LVSRVDO�RI�6PDOO�+ROGLQJV
$W�DQ\�WLPH�DIWHU�WKH�ILUVW�DQQLYHUVDU\�RI�WKH�,PSOHPHQWDWLRQ�'DWH��RQH�
RU�PRUH�,QYHVWRU�6KDUHKROGHUV�RU�WKH�5ROO&R�%RDUG�PD\�UHTXLUH�&ODVV�%�
6KDUHKROGHUV�WKDW�KROG�D�6PDOO�+ROGLQJ����������RU�OHVV�E\�YDOXH�RI�
&ODVV�%�VKDUHV��WR�GLVSRVH�RI�WKHLU�VKDUHV�DW�IDLU�PDUNHW�YDOXH�YLD�EX\�
EDFN��FDQFHOODWLRQ�RU�WUDQVIHU�WR�WKH�,QYHVWRU��7KLV�PD\�QRW�PHHW�WKH�
REMHFWLYH�RI�WKH�VKDUHKROGHU�V��RU�WKH�SULFH�DQG�UHWXUQ�RQ�LQYHVWPHQW�
WKH\�H[SHFW�

�[LY� $UUDQJHPHQWV�ZLWK�5LYHU�&DSLWDO
)HHV�PD\�EH�SD\DEOH�WR�5LYHU�&DSLWDO��RU�RQH�RU�PRUH�RI�LWV�5HODWHG�
%RGLHV�&RUSRUDWH��DQG�RU�SHUIRUPDQFH�VHFXULWLHV�PD\�EH�LVVXHG�WR�D�
IXQG�PDQDJHG�DQG�RU�DGYLVHG�E\�5LYHU�&DSLWDO�WR�WKH�H[WHQW�WKH�%LG&R�
*URXS�HQWHUV�LQWR�WKH�DUUDQJHPHQWV�GHVFULEHG�LQ�6HFWLRQ�����H���
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��� 5LVN�UHODWLQJ�WR�WKH�6FKHPH

�D� 7KH�6FKHPH�LV�VXEMHFW�WR�YDULRXV�&RQGLWLRQV�WKDW�PXVW�EH�VDWLVILHG�RU�
ZDLYHG�DQG�WKHUH�DUH�WHUPLQDWLRQ�ULJKWV�LQ�WKH�6FKHPH�,PSOHPHQWDWLRQ�
'HHG
7KH�6FKHPH�LV�VXEMHFW�WR�YDULRXV�&RQGLWLRQV WKDW�PXVW�EH�VDWLVILHG�RU�ZDLYHG��LI�
FDSDEOH�RI�ZDLYHU��LQ�RUGHU�IRU�WKH�6FKHPH�WR�EH�LPSOHPHQWHG��7KHVH�
&RQGLWLRQV DUH�VXPPDULVHG�DW�6HFWLRQ�������D� DQG�DUH�VHW�RXW�LQ�IXOO�LQ�FODXVH�
����RI�WKH�6FKHPH�,PSOHPHQWDWLRQ�'HHG� 7KHUH�FDQ�EH�QR�FHUWDLQW\��QRU�FDQ�
0LGZD\ SURYLGH�DQ\�DVVXUDQFH��WKDW�WKHVH�FRQGLWLRQV�ZLOO�EH�VDWLVILHG�RU�ZDLYHG�
�ZKHUH�DSSOLFDEOH���RU�LI�VDWLVILHG�RU�ZDLYHG��ZKHUH�DSSOLFDEOH���ZKHQ�WKDW�ZLOO�
RFFXU��,Q�DGGLWLRQ��WKHUH�DUH�D�QXPEHU�RI�RWKHU�&RQGLWLRQV WR�WKH�6FKHPH�ZKLFK�
DUH�RXWVLGH�WKH�FRQWURO�RI�0LGZD\ DQG�%LG&R��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR�

x� QR�0DWHULDO�$GYHUVH�&KDQJH��DQG�QR�3UHVFULEHG�2FFXUUHQFH��RFFXUULQJ�LQ�
UHODWLRQ�WR�0LGZD\��

x DSSURYDO�RI�WKH�6FKHPH�E\�WKH�5HTXLVLWH�0DMRULW\�RI�0LGZD\ 6KDUHKROGHUV��
DQG

x DSSURYDO�E\�WKH�&RXUW�RI�WKH�6FKHPH�DW�WKH�&RXUW�KHDULQJ�WR�EH�KHOG�RQ�WKH�
6HFRQG�&RXUW�'DWH�

7KHUH�LV�D�ULVN�WKDW�WKH�&RXUW�PD\�QRW�DSSURYH�WKH�6FKHPH�RU�PD\�RQO\�EH�
ZLOOLQJ�WR�DSSURYH�WKH�6FKHPH�VXEMHFW�WR�FRQGLWLRQV�WKDW�0LGZD\�RU�%LG&R�DUH�
QRW�SUHSDUHG�WR�DFFHSW��7KHUH�LV�DOVR�D�ULVN�WKDW�VRPH�RU�DOO�RI�WKH�DVSHFWV�RI�WKH�
0LGZD\�6KDUHKROGHU�DQG &RXUW�DSSURYDOV�UHTXLUH�IRU�WKH�6FKHPH�WR�SURFHHG�
PD\�EH�GHOD\HG�

,Q�DGGLWLRQ��HDFK�RI�0LGZD\ DQG�%LG&R�KDV�WKH�ULJKW�WR�WHUPLQDWH�WKH�6FKHPH�
,PSOHPHQWDWLRQ�'HHG�LQ�FHUWDLQ�FLUFXPVWDQFHV��7KHVH�WHUPLQDWLRQ�ULJKWV�DUH�
VXPPDULVHG�LQ�6HFWLRQV�������J� DQG�������K� RI�WKLV�6FKHPH�%RRNOHW���

,Q�SDUWLFXODU��%LG&R�KDV�WKH�ULJKW WR�WHUPLQDWH�WKH�6FKHPH�,PSOHPHQWDWLRQ�'HHG�
LI��

x 0LGZD\�GRHV�QRW��RU�EHFRPHV�LQFDSDEOH�RI��GHFODULQJ�RU�GHWHUPLQLQJ��DQG�
SD\LQJ�D�6SHFLDO�'LYLGHQG�RI����������RU

x� WKH�FDVK�EDODQFH�RI�0LGZD\�*URXS�IDOOV�EHORZ�FHUWDLQ�OHYHOV�SULRU�WR�WKH�
,PSOHPHQWDWLRQ�'DWH �DV�WKDW�ZRXOG�EH�D�3UHVFULEHG�2FFXUUHQFH��

:KLOH�0LGZD\�LV�QRW�DZDUH�RI�DQ\�UHDVRQ�ZK\�WKHVH�WHUPLQDWLRQ�ULJKWV�DUH�OLNHO\�
WR EH�WULJJHUHG�WKHUH�DUH�D�QXPEHU�RI�ULVNV�DQG�XQFHUWDLQWLHV�DVVRFLDWHG�ZLWK�
0LGZD\¶V�EXVLQHVV��LQFOXGLQJ�WKRVH�DW�6HFWLRQV�����DQG���� DERYH��ZKLFK�PD\�
KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�0LGZD\¶V�RSHUDWLQJ�SHUIRUPDQFH��FDVK�
EDODQFHV�DQG�RU�LWV�DELOLW\�WR�SD\�WKH�6SHFLDO�'LYLGHQG�

$FFRUGLQJO\��WKHUH�LV�QR�FHUWDLQW\�WKDW�WKH�6FKHPH�,PSOHPHQWDWLRQ�'HHG�ZLOO�QRW�
EH�WHUPLQDWHG�E\�HLWKHU�0LGZD\ RU�%LG&R�EHIRUH�WKH�LPSOHPHQWDWLRQ�RI�WKH�
6FKHPH�

,I��IRU�DQ\�UHDVRQ��DOO�RI�WKH�&RQGLWLRQV�DUH�QRW�VDWLVILHG��RU��LI�DSSOLFDEOH��
ZDLYHG��DQG�WKH�6FKHPH�GRHV�QRW�SURFHHG��RU�RWKHUZLVH�LI�WKH�6FKHPH�
,PSOHPHQWDWLRQ�'HHG�LV�WHUPLQDWHG��WKH�0LGZD\ 6KDUH�SULFH�ZLOO�FRQWLQXH�WR�EH�
VXEMHFW�WR�PDUNHW�YRODWLOLW\�DQG��LI�QR�FRPSDUDEOH�SURSRVDO�WR�WKH�6FKHPH�RU�D�
6XSHULRU�3URSRVDO�LV�UHFHLYHG�E\�WKH�0LGZD\ %RDUG��RU�RWKHUZLVH�HPHUJHV���
PD\ IDOO��SHUKDSV�PDWHULDOO\ �VHH�6HFWLRQ �������

$�%UHDN�)HH�PD\�DOVR�EH�SD\DEOH�E\�0LGZD\�LQ�FHUWDLQ�FLUFXPVWDQFHV��VHH�
6HFWLRQ�������H���

�E� 5LVNV�WR�0LGZD\�6KDUHKROGHUV�DVVRFLDWHG�ZLWK�WKH�6SHFLDO�'LYLGHQG
7KH�0LGZD\�%RDUG�PD\�GHWHUPLQH�WR�GHFODUH�DQG�SD\�D�SDUWLDOO\�IUDQNHG�
6SHFLDO�'LYLGHQG�RI�XS�WR�������� SHU�0LGZD\�6KDUH�

:KHWKHU�\RX�ZLOO�EH�DEOH�WR�UHFHLYH�WKH�IXOO�EHQHILW�RI�DQ\ IUDQNLQJ�FUHGLWV�
DWWDFKHG�WR�WKH�6SHFLDO�'LYLGHQG�ZLOO�GHSHQG�RQ�\RXU�LQGLYLGXDO�WD[�VWDWXV�DQG�
VSHFLILF�FLUFXPVWDQFHV� 6HH�6HFWLRQV���� IRU�IXUWKHU�LQIRUPDWLRQ�UHODWLQJ�WR�WKH�
6SHFLDO�'LYLGHQG�
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7KHUH�LV�DOVR�D�ULVN�WKDW�WKH�$72�PD\�XVH�FHUWDLQ�SRZHUV�XQGHU�WD[DWLRQ�ODZ�WR�
GHQ\�D�0LGZD\ 6KDUHKROGHU�WKH�EHQHILW�RI�WKH�IUDQNLQJ�FUHGLWV�DWWDFKHG�WR�WKH�
6SHFLDO�'LYLGHQG���0LGZD\ LV�VHHNLQJ�D�UXOLQJ�RQ�EHKDOI�RI�WKH�0LGZD\
6KDUHKROGHUV�LQ�UHODWLRQ�WR��DPRQJ�RWKHU�WKLQJV��ZKHWKHU�WKH�$72�ZLOO�PDNH�D�
GHWHUPLQDWLRQ�WR�GHQ\�DFFHVV�WR�WKH�IUDQNLQJ�FUHGLWV�

<RX�VKRXOG�FRQVXOW�\RXU�RZQ�WD[DWLRQ�DGYLVHU�WR�GHWHUPLQH�WKH�WD[�
FRQVHTXHQFHV�UHOHYDQW�WR�\RXU�RZQ�VSHFLILF�FLUFXPVWDQFHV�

$V�QRWHG�DW�6HFWLRQ�����D� DERYH��%LG&R�KDV�D�ULJKW�WR�WHUPLQDWH�WKH�6FKHPH�
,PSOHPHQWDWLRQ�'HHG�LI�0LGZD\�KDV�QRW�SXEOLFO\�GHFODUHG�RU�GHWHUPLQHG�WR�SD\
�RU�EHFRPHV�LQFDSDEOH�RI�GRLQJ�VR��WKH�6SHFLDO�'LYLGHQG�WZR�%XVLQHVV�'D\V�
SULRU�WR�����DP�RQ�WKH�6HFRQG�&RXUW�'DWH���,Q�VXFK�FLUFXPVWDQFHV�D�%UHDN�)HH�
PD\�EH�SD\DEOH�E\�0LGZD\�

�F� 5LVNV�LI�WKH�6FKHPH�LV�LPSOHPHQWHG
,I�WKH�6FKHPH�LV�LPSOHPHQWHG��\RX�ZLOO�QR�ORQJHU�EH�D�0LGZD\ 6KDUHKROGHU�DQG�
ZLOO�IRUJR�DQ\�IXWXUH�EHQHILWV�WKDW�PD\�UHVXOW�IURP�EHLQJ�D�0LGZD\ 6KDUHKROGHU��
,Q�SDUWLFXODU��LI�WKH�6FKHPH�LV�LPSOHPHQWHG��\RX�ZLOO�QRW�EH�DEOH�WR�SDUWLFLSDWH�LQ�
WKH�IXWXUH�ILQDQFLDO�DQG�VKDUH�SULFH�SHUIRUPDQFH�RI�0LGZD\��UHWDLQ�DQ\�H[SRVXUH�
WR�0LGZD\¶V�EXVLQHVV�RU�DVVHWV�RU�KDYH�WKH�RSSRUWXQLW\�WR�VKDUH�LQ�DQ\�YDOXH�
WKDW�FRXOG�EH�JHQHUDWHG�E\�0LGZD\ LQ�WKH�IXWXUH��XQOHVV�\RX�FKRRVH�WR�REWDLQ�
LQGLUHFW�H[SRVXUH�WR�0LGZD\¶V�EXVLQHVV�WKURXJK�PDNLQJ�DQ�(OHFWLRQ�IRU�D�6FULS�
&RQVLGHUDWLRQ�2SWLRQ���

+RZHYHU��WKHUH�LV�QR�JXDUDQWHH�DV�WR�0LGZD\¶V�IXWXUH�SHUIRUPDQFH��RU�LWV�IXWXUH�
VKDUH�SULFH�DQG�ILQDQFLDO�SHUIRUPDQFH��DV�LV�WKH�FDVH�ZLWK�DOO�LQYHVWPHQWV��
0LGZD\ 6KDUHKROGHUV�PD\�DOVR�FRQVLGHU�WKDW�LW�ZRXOG�EH�GLIILFXOW�WR�LGHQWLI\�RU�
LQYHVW�LQ�DOWHUQDWLYH�LQYHVWPHQWV�WKDW�KDYH�D�VLPLODU�LQYHVWPHQW�SURILOH�WR�WKDW�RI�
0LGZD\��RU�PD\�LQFXU�WUDQVDFWLRQ�FRVWV�LQ�XQGHUWDNLQJ�DQ\�QHZ�LQYHVWPHQW�

�G� ,PSOLFDWLRQV�LI�WKH�6FKHPH�LV�QRW�LPSOHPHQWHG
,I�WKH�6FKHPH�GRHV�QRW�EHFRPH�(IIHFWLYH�DQG�LV�QRW�LPSOHPHQWHG��RU�LI�WKH�
6FKHPH�EHFRPHV�(IIHFWLYH�EXW�LV�QRW�LPSOHPHQWHG�IRU�DQ\�UHDVRQ��6FKHPH�
6KDUHKROGHUV�ZLOO�QRW�UHFHLYH�WKH�6FKHPH�&RQVLGHUDWLRQ�DQG�0LGZD\ ZLOO�
FRQWLQXH��LQ�WKH�DEVHQFH�RI�D�6XSHULRU�3URSRVDO��WR�RSHUDWH�DV�D�VWDQGDORQH�
HQWLW\�DQG�UHPDLQ�OLVWHG�RQ�WKH�$6;�

8QOHVV�0LGZD\ 6KDUHKROGHUV�FKRRVH�WR�VHOO�WKHLU�0LGZD\ 6KDUHV�RQ�WKH�$6;��
0LGZD\ 6KDUHKROGHUV�ZLOO�FRQWLQXH�WR�KROG�0LGZD\ 6KDUHV�DQG�ZLOO�EH�H[SRVHG�
WR�ERWK�ULVNV��LQFOXGLQJ�WKRVH�VHW�RXW�LQ�WKLV�6HFWLRQ����DQG�SRWHQWLDO�IXWXUH�
EHQHILWV�LQ�UHWDLQLQJ�H[SRVXUH�WR�0LGZD\¶V�EXVLQHVV�DQG�DVVHWV�

,I�WKH�6FKHPH�LV�QRW�LPSOHPHQWHG��WKH�0LGZD\ 'LUHFWRUV�LQWHQG�WKDW�0LGZD\ ZLOO�
FRQWLQXH�LWV�FXUUHQW�VWUDWHJLF�SODQV�DQG�ZLOO�UHPDLQ�OLVWHG�RQ�WKH�$6;��6HH�
6HFWLRQ ���� IRU�IXUWKHU�LQIRUPDWLRQ�RQ�WKH�VWUDWHJ\�DQG�LQWHQWLRQV�RI�0LGZD\ LI�
WKH�6FKHPH�GRHV�QRW�SURFHHG�

:KLOH�LW�LV�QRW�SRVVLEOH�WR�SUHGLFW�WKH�IXWXUH�SHUIRUPDQFH�RI�0LGZD\ RU�WKH�
0LGZD\ VKDUH�SULFH��LQ�GHFLGLQJ�ZKHWKHU�RU�QRW�WR�YRWH�LQ�IDYRXU�RI�WKH�6FKHPH��
\RX�VKRXOG�KDYH�UHJDUG�WR�WKH�SURVSHFWV�RI�0LGZD\ RQ�D�VWDQG-DORQH�EDVLV��WKDW�
LV��LI�WKH�6FKHPH�LV�QRW�DSSURYHG�DQG�LPSOHPHQWHG��

,Q�DGGLWLRQ��LI�WKH�6FKHPH�LV�QRW�LPSOHPHQWHG�

x WKH�EHQHILWV�RI�WKH�6FKHPH�GHVFULEHG�LQ�6HFWLRQ ��� RI�WKLV�6FKHPH�%RRNOHW�
ZLOO�QRW�EH�UHDOLVHG�DQG�WKH�UHOHYDQW�SRWHQWLDO�GLVDGYDQWDJHV�DQG�ULVNV�RI�WKH�
6FKHPH�GHVFULEHG�LQ�6HFWLRQV���RI�WKLV�6FKHPH�%RRNOHW�ZLOO�QRW�DULVH��DQG

x DV�GHVFULEHG�LQ�6HFWLRQ ����G���0LGZD\ H[SHFWV�WR�SD\�DQ�DJJUHJDWH�RI�
DSSUR[LPDWHO\��������� �H[FOXGLQJ�*67��LQ�WUDQVDFWLRQ�FRVWV�LQ�FRQQHFWLRQ�
ZLWK�WKH�6FKHPH��EHLQJ�FRVWV�WKDW�KDYH�DOUHDG\�EHHQ�LQFXUUHG�DV�DW�WKH�
/DVW�3UDFWLFDEOH�'DWH RU�DUH�H[SHFWHG�WR�EH�LQFXUUHG�HYHQ�LI�WKH�6FKHPH�LV�
QRW�LPSOHPHQWHG��EXW�H[FOXGLQJ�WKH�%UHDN�)HH�±�VHH�6HFWLRQ ����� IRU�
LQIRUPDWLRQ�RQ�WKH�FLUFXPVWDQFHV�LQ�ZKLFK�WKH�%UHDN�)HH�PD\�EH�SD\DEOH��
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�H� 7D[�FRQVHTXHQFHV�IRU�6FKHPH�6KDUHKROGHUV
,I�WKH�6FKHPH�EHFRPHV�(IIHFWLYH�DQG�LV�LPSOHPHQWHG��WKHUH�ZLOO�EH�WD[�
FRQVHTXHQFHV�IRU�6FKHPH�6KDUHKROGHUV�ZKLFK�PD\�LQFOXGH�WD[�EHLQJ SD\DEOH��
,Q�DGGLWLRQ��LI�SDLG�E\�0LGZD\��WKH�DFWXDO�YDOXH�RI�DQ\�DFWXDO�6SHFLDO�'LYLGHQG�
SDLG�WR�HDFK�0LGZD\�6KDUHKROGHU�PD\�EH�DIIHFWHG�E\�WKH�WD[�FRQVHTXHQFHV�
DSSO\LQJ�WR�LQGLYLGXDO�VKDUHKROGHUV��JLYHQ�WKH�XVH�RI�IUDQNLQJ�FUHGLWV�GHSHQGV�
RQ�WKHLU�SHUVRQDO�WD[�FLUFXPVWDQFHV�

)RU�IXUWKHU�GHWDLO�UHJDUGLQJ�JHQHUDO�$XVWUDOLDQ�WD[�FRQVHTXHQFHV�RI�WKH�
6FKHPH��UHIHU�WR�6HFWLRQ�� RI�WKLV�6FKHPH�%RRNOHW��7KH�WD[ FRQVHTXHQFHV�PD\�
YDU\�GHSHQGLQJ�RQ�WKH�QDWXUH�DQG�FKDUDFWHULVWLFV�RI�6FKHPH�6KDUHKROGHUV�DQG�
WKHLU�VSHFLILF�FLUFXPVWDQFHV��$FFRUGLQJO\� 0LGZD\ 6KDUHKROGHUV�VKRXOG�VHHN�
SURIHVVLRQDO�WD[�DGYLFH�LQ�UHODWLRQ�WR�WKHLU�FLUFXPVWDQFHV�
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�� 7D[�LPSOLFDWLRQV�RI�WKH�6FKHPH

��� ,QWURGXFWLRQ

7KLV�LV�D�JHQHUDO�VXPPDU\�RI�WKH�$XVWUDOLDQ�WD[�FRQVHTXHQFHV�RI�WKH�6FKHPH�DQG�WKH�
6SHFLDO�'LYLGHQG�IRU�0LGZD\�6KDUHKROGHUV��7KLV�GRHV�QRW�FRQVWLWXWH�WD[�DGYLFH�DQG�
VKRXOG�QRW�EH�UHOLHG�XSRQ�DV�VXFK��7KH�FRPPHQWV�VHW�RXW�EHORZ�DUH�UHOHYDQW�RQO\�WR�
WKRVH�0LGZD\�6KDUHKROGHUV�ZKR�KROG�WKHLU�0LGZD\�6KDUHV�RQ�FDSLWDO�DFFRXQW�IRU�LQFRPH�
WD[�SXUSRVHV��

7KLV�VXPPDU\�LV�EDVHG�XSRQ�WKH�$XVWUDOLDQ�ODZ�DQG�DGPLQLVWUDWLYH�SUDFWLFH�LQ�HIIHFW�DW�
WKH /DVW�3UDFWLFDEOH�'DWH��EXW�LW�LV�JHQHUDO�LQ�QDWXUH�DQG�LV�QRW�LQWHQGHG�WR�EH�DQ�
DXWKRULWDWLYH�RU�FRPSOHWH�VWDWHPHQW�RI�WKH�ODZV�DSSOLFDEOH�WR�WKH�SDUWLFXODU�FLUFXPVWDQFHV�
RI�D�0LGZD\�6KDUHKROGHU��0LGZD\�6KDUHKROGHUV�VKRXOG�VHHN�LQGHSHQGHQW�SURIHVVLRQDO�
DGYLFH�LQ�UHODWLRQ�WR�WKHLU�RZQ�SDUWLFXODU�FLUFXPVWDQFHV��

7KH�GHVFULSWLRQ�GRHV�QRW�DGGUHVV�WKH�$XVWUDOLDQ�WD[�FRQVHTXHQFHV�IRU�0LGZD\�
6KDUHKROGHUV�ZKR�

x KROG�WKHLU�0LGZD\�6KDUHV�IRU�WKH�SXUSRVHV�RI�VSHFXODWLRQ�RU�LQ�FDUU\LQJ�RQ�D�
EXVLQHVV�GHDOLQJ�LQ�VHFXULWLHV��IRU�H[DPSOH��DV�WUDGLQJ�VWRFN�RU�RQ�UHYHQXH�
DFFRXQW�IRU�LQFRPH�WD[�SXUSRVHV��

x DFTXLUHG�WKHLU�0LGZD\�6KDUHV�SXUVXDQW�WR�DQ�HPSOR\HH�VKDUH��RSWLRQ�RU�ULJKWV�
SODQ�

x DUH�VXEMHFW�WR�WKH�WD[DWLRQ�RI�ILQDQFLDO�DUUDQJHPHQW�UXOHV�LQ�'LYLVLRQ�����RI�WKH�
,7$$������LQ�UHODWLRQ�WR�JDLQV�DQG�ORVVHV�RQ�WKHLU�0LGZD\�6KDUHV�

x PD\�EH�XQGHU�D�OHJDO�GLVDELOLW\��H�J��XQGHU�WKH�DJH�RI����DW����-XQH������RU�
������DV�DSSOLFDEOH���EDQNUXSW�RU�GHFODUHG�OHJDOO\�LQFDSDEOH�GXH�WR�D�PHQWDO�
FRQGLWLRQ��RU�VXEMHFW�WR�FHUWDLQ�VSHFLDO�WD[�UXOHV��LQFOXGLQJ�LQVXUDQFH�FRPSDQLHV��
SDUWQHUVKLSV��WD[�H[HPSW�RUJDQLVDWLRQV�RU�HQWLWLHV�VXEMHFW�WR�WKH�,QYHVWPHQW�
0DQDJHU�5HJLPH�XQGHU�6XEGLYLVLRQ�������RI�WKH�,7$$������LQ�UHVSHFW�RI�WKHLU�
0LGZD\�6KDUHV��

x ZKR�DUH�QRW�$XVWUDOLDQ�WD[�UHVLGHQWV�DQG�ZKR�KROG�WKHLU�VKDUHV�DW�RU�WKURXJK�DQ�
$XVWUDOLDQ�SHUPDQHQW�HVWDEOLVKPHQW��

x PDGH�D�FKRLFH�XQGHU�6XEGLYLVLRQ�����'�RI�WKH�,7$$������WR�XVH�D�IXQFWLRQDO�
FXUUHQF\�RWKHU�WKDQ�$XVWUDOLDQ�GROODUV�WR�FDOFXODWH�WKHLU�$XVWUDOLDQ�WD[DEOH�
LQFRPH��RU�

x DUH�WDNHQ�WR�KDYH�DFTXLUHG�WKHLU�0LGZD\�6KDUHV�EHIRUH����6HSWHPEHU�������

0LGZD\�6KDUHKROGHUV�ZKR�DUH�WD[�UHVLGHQWV�RI�D�FRXQWU\�RWKHU�WKDQ�$XVWUDOLD��ZKHWKHU�RU�
QRW�WKH\�DUH�DOVR�UHVLGHQWV��RU�DUH�WHPSRUDU\�UHVLGHQWV��RI�$XVWUDOLD�IRU�LQFRPH�WD[�
SXUSRVHV��VKRXOG�WDNH�LQWR�DFFRXQW�WKH�WD[�FRQVHTXHQFHV�RI�WKH�6FKHPH�XQGHU�WKH�ODZV�
RI�WKHLU�FRXQWU\�RI�UHVLGHQFH��DV�ZHOO�DV�XQGHU�$XVWUDOLDQ�ODZ�

��� $72�FODVV�UXOLQJ

0LGZD\�KDV�DSSOLHG�WR�WKH�$72�IRU�D�FODVV�UXOLQJ�WR�FRQILUP�WKH�NH\�LQFRPH�WD[�
LPSOLFDWLRQV�RI�WKH�6FKHPH�DQG�WKH�6SHFLDO�'LYLGHQG�IRU�0LGZD\�6KDUHKROGHUV��&ODVV�
5XOLQJ���
7KH�&ODVV�5XOLQJ�KDV�QRW�EHHQ�ILQDOLVHG�DV�DW�WKH�GDWH�RI�WKH�6FKHPH�%RRNOHW���0LGZD\�
DQWLFLSDWHV�WKDW�WKH�$72�ZLOO�SURYLGH�D�GUDIW�RI�WKH�&ODVV�5XOLQJ�SULRU�WR�WKH�6FKHPH�
EHFRPLQJ�(IIHFWLYH��

:KHQ�WKH�ILQDO�&ODVV�5XOLQJ�LV�SXEOLVKHG�E\�WKH�$72��LW�ZLOO�EH�DYDLODEOH�RQ�WKH�$72�
ZHEVLWH�ZZZ�DWR�JRY�DX��,W�LV�DQWLFLSDWHG�WKDW�WKH�&RPPLVVLRQHU¶V�YLHZV�LQ�WKH�&ODVV�
5XOLQJ�ZLOO�EH�JHQHUDOO\�FRQVLVWHQW�ZLWK�WKH�GHVFULSWLRQ�RI�WKH�$XVWUDOLDQ�WD[�
FRQVHTXHQFHV�LQ�WKLV�VXPPDU\��+RZHYHU��LW�LV�SRVVLEOH�WKDW�WKH�&RPPLVVLRQHU�PD\�UHDFK�
D�GLIIHUHQW�FRQFOXVLRQ��$FFRUGLQJO\��LW�LV�LPSRUWDQW�WKDW�WKLV�VXPPDU\�EH�UHDG�LQ�
FRQMXQFWLRQ�ZLWK�WKH�&ODVV�5XOLQJ��

F
or

 p
er

so
na

l u
se

 o
nl

y



3DJH�_������

��� 0LGZD\�6KDUHKROGHUV�WKDW�DUH�$XVWUDOLDQ�UHVLGHQWV

�D� &DSLWDO�JDLQV�WD[��&*7��
8QGHU�WKH�6FKHPH��0LGZD\�6KDUHKROGHUV�ZLOO�GLVSRVH�RI�WKHLU�0LGZD\�6KDUHV�
WR�%LG&R LQ�H[FKDQJH�IRU WKH�6FKHPH�&RQVLGHUDWLRQ��7KLV�GLVSRVDO�ZLOO�
FRQVWLWXWH�D�&*7�HYHQW�$��IRU�$XVWUDOLDQ�&*7�SXUSRVHV�IRU�0LGZD\�
6KDUHKROGHUV��7KH�WLPH�RI�WKH�&*7�HYHQW�ZLOO�EH�WKH�,PSOHPHQWDWLRQ�'DWH�

�E� &DOFXODWLRQ�RI�FDSLWDO�JDLQ�RU�FDSLWDO�ORVV�
0LGZD\�6KDUHKROGHUV�ZLOO�PDNH�D�FDSLWDO�JDLQ�RQ�WKH�GLVSRVDO�RI�0LGZD\�6KDUHV�
WR�WKH�H[WHQW�WKDW�WKH�FDSLWDO�SURFHHGV�IURP�WKH�GLVSRVDO�RI�WKH�0LGZD\�6KDUHV�
DUH�PRUH�WKDQ�WKH�FRVW�EDVH�RI�WKRVH�0LGZD\�6KDUHV��&RQYHUVHO\��0LGZD\�
6KDUHKROGHUV�ZLOO�PDNH�D�FDSLWDO�ORVV�WR�WKH�H[WHQW�WKDW�WKH�FDSLWDO�SURFHHGV�DUH�
OHVV�WKDQ�WKHLU�UHGXFHG�FRVW�EDVH�RI�WKRVH�0LGZD\�6KDUHV�

7R�WKH�H[WHQW�0LGZD\�6KDUHKROGHUV�UHFHLYH�6FULS�&RQVLGHUDWLRQ�IRU�WKHLU�
0LGZD\�6KDUHV�DQG�ZRXOG�RWKHUZLVH�KDYH�PDGH�D�FDSLWDO�JDLQ�RQ�GLVSRVDO��
WKRVH�0LGZD\�6KDUHKROGHUV�PD\�DFFHVV�VFULS�IRU�VFULS�UROO�RYHU�UHOLHI�
�GLVFXVVHG�IXUWKHU�DW ����E��LY� EHORZ��

�L� &RVW�EDVH�
7KH�FRVW�EDVH�RI�WKH�0LGZD\�6KDUHV�JHQHUDOO\�LQFOXGHV�WKH�FRVW�RI�
DFTXLVLWLRQ�DQG�FHUWDLQ�QRQ�GHGXFWLEOH�FRVWV�RI�WKHLU�DFTXLVLWLRQ�DQG�
GLVSRVDO��7KH�UHGXFHG�FRVW�EDVH�RI�WKH�0LGZD\�6KDUHV�LV�XVXDOO\�
GHWHUPLQHG�LQ�D�VLPLODU��EXW�QRW�LGHQWLFDO��PDQQHU��

�LL� &DSLWDO�SURFHHGV
7KH�FDSLWDO�SURFHHGV�UHFHLYHG�LQ�UHVSHFW�RI�WKH�GLVSRVDO�RI�HDFK�
0LGZD\�6KDUH�VKRXOG�EH�WKH�DPRXQW�RI�WKH�6FKHPH &RQVLGHUDWLRQ�

0LGZD\�DQWLFLSDWHV�WKDW WKH�FDSLWDO�SURFHHGV�IRU�WKH�GLVSRVDO�RI�0LGZD\�
6KDUHV�VKRXOG�QRW�LQFOXGH�WKH�6SHFLDO�'LYLGHQG��

7KLV�TXHVWLRQ�RI�ZKHWKHU WKH�FDSLWDO�SURFHHGV�LQFOXGH�WKH�6SHFLDO�
'LYLGHQG�ZLOO�EH�DGGUHVVHG�LQ�WKH�&ODVV�5XOLQJ��

�LLL� 2WKHU�LVVXHV�UHODWHG�WR�WKH�FDSLWDO�JDLQ
0LGZD\�6KDUHKROGHUV�ZKR�DUH�LQGLYLGXDOV��FRPSO\LQJ�VXSHUDQQXDWLRQ�
HQWLWLHV�RU�WUXVWHHV�WKDW�KDYH�KHOG��RU�DUH�GHHPHG WR�KDYH�KHOG��WKHLU�
0LGZD\�6KDUHV�IRU�DW�OHDVW����PRQWKV�EHIRUH�WKH�,PSOHPHQWDWLRQ�'DWH�
�QRW�FRXQWLQJ�WKH�GD\�RI�DFTXLVLWLRQ�RU�GLVSRVDO��PD\�EH�HQWLWOHG�WR�
UHGXFH�WKH�DPRXQW�RI�WKH�FDSLWDO�JDLQ��DIWHU�DSSOLFDWLRQ�RI�FDUU\�IRUZDUG�
DQG�FXUUHQW�\HDU�FDSLWDO ORVVHV��LI�DQ\��E\�WKH�DSSOLFDEOH�&*7�GLVFRXQW��
,I�HOLJLEOH��WKH�DSSOLFDEOH�&*7�GLVFRXQW�IRU�0LGZD\�6KDUHKROGHUV�ZKR�
DUH�LQGLYLGXDOV�RU�WUXVWHHV�LV����SHU�FHQW�DQG���ѿ�SHU�FHQW�IRU�
FRPSO\LQJ�VXSHUDQQXDWLRQ�HQWLWLHV��7KH�DYDLODELOLW\�RI�WKH�&*7�GLVFRXQW�
IRU�EHQHILFLDULHV�RI�D�WUXVW�ZLOO�GHSHQG�RQ�WKH�SDUWLFXODU�FLUFXPVWDQFHV�RI�
WKH�EHQHILFLDULHV��

7KHUH�LV�QR�&*7�GLVFRXQW�DYDLODEOH�IRU�0LGZD\�6KDUHKROGHUV�WKDW�DUH�
FRPSDQLHV�RU�IRU�0LGZD\�6KDUHKROGHUV�ZKR�KDYH�KHOG�WKHLU�0LGZD\�
6KDUHV�IRU�OHVV�WKDQ����PRQWKV��

&DSLWDO�JDLQV��SULRU�WR�DQ\�&*7�GLVFRXQW��DQG�FDSLWDO�ORVVHV�RI�D�
WD[SD\HU�LQ�DQ�LQFRPH�\HDU�DUH�DJJUHJDWHG�WR�GHWHUPLQH�ZKHWKHU�WKHUH�
LV�D�QHW�FDSLWDO�JDLQ��$Q\�QHW�FDSLWDO�JDLQ��DV�UHGXFHG�E\�WKH�&*7�
GLVFRXQW��LI�DSSOLFDEOH��LV�LQFOXGHG�LQ�DVVHVVDEOH�LQFRPH�DQG�LV�VXEMHFW�
WR�LQFRPH�WD[��&DSLWDO�ORVVHV�PD\�QRW�EH�GHGXFWHG�DJDLQVW�RWKHU�
LQFRPH�IRU�LQFRPH�WD[�SXUSRVHV��EXW PD\�EH�FDUULHG�IRUZDUG�WR�RIIVHW�
DJDLQVW�IXWXUH�FDSLWDO�JDLQV��VXEMHFW�WR�VDWLVIDFWLRQ�RI�ORVV�UHFRXSPHQW�
WHVWV�IRU�FHUWDLQ�WD[SD\HUV��
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�LY� 6FULS�IRU�VFULS�UROO�RYHU�UHOLHI
0LGZD\�6KDUHKROGHUV�FDQ�PDNH�DQ�HOHFWLRQ�WR�UHFHLYH�VRPH�RU�DOO�RI�
WKH�6FKHPH�&RQVLGHUDWLRQ�DV�6FULS�&RQVLGHUDWLRQ��

0LGZD\�6KDUHKROGHUV�ZKR�ZRXOG�RWKHUZLVH�PDNH�D�FDSLWDO�JDLQ�RQ�WKH�
GLVSRVDO�RI�WKHLU�0LGZD\�6KDUHV�XQGHU�WKH 6FKHPH�PD\�FKRRVH�VFULS�
IRU�VFULS�UROO�RYHU�UHOLHI�XQGHU�6XEGLYLVLRQ�����0�RI�WKH�,7$$�������

0LGZD\�6KDUHKROGHUV�FDQQRW�FKRRVH�WR�DSSO\�UROO�RYHU�UHOLHI�WR�WKH�
H[WHQW�WKDW�WKH\�UHFHLYH�&DVK�&RQVLGHUDWLRQ�RU�LI�WKH\�ZLOO�PDNH�D�
FDSLWDO�ORVV�RQ�WKH�GLVSRVDO�RI�WKHLU�0LGZD\�6KDUHV�

7KLV�TXHVWLRQ�RI�ZKHWKHU�WKH�UROO�RYHU�UHOLHI�LV�DYDLODEOH�ZLOO�EH�
DGGUHVVHG�LQ�WKH�&ODVV�5XOLQJ��

�F� &RQVHTXHQFHV�RI�FKRRVLQJ�VFULS�IRU�VFULS�UROO�RYHU�UHOLHI�
,I�D�0LGZD\�6KDUHKROGHU�FKRRVHV�UROO�RYHU�UHOLHI�XQGHU�6XEGLYLVLRQ�����0��WKH�
FDSLWDO�JDLQ�WKDW�ZRXOG�RWKHUZLVH�EH�PDGH�RQ�WKH�GLVSRVDO�RI�WKHLU�0LGZD\�
6KDUHV�ZLOO�EH�GLVUHJDUGHG�WR�WKH�H[WHQW�WKDW�WKH�FDSLWDO�SURFHHGV�UHFHLYHG�DUH�
&ODVV�%�6KDUHV��

,I�UROO�RYHU�UHOLHI�LV�DYDLODEOH�DQG�FKRVHQ��WKH�ILUVW�HOHPHQW�RI�WKH�FRVW�EDVH�DQG�
UHGXFHG�FRVW�EDVH�RI�WKH�&ODVV�%�6KDUHV�VKRXOG�HTXDO�WKH�0LGZD\�
6KDUHKROGHU¶V�FRVW�EDVH�DQG�UHGXFHG�FRVW�EDVH��UHVSHFWLYHO\��RI�WKHLU�0LGZD\�
6KDUHV�IRU�ZKLFK�VFULS�IRU�VFULS�UROO�RYHU�UHOLHI�LV�DSSOLHG��

7KH�&ODVV�%�6KDUHV�VKRXOG�EH�GHHPHG�WR�KDYH�EHHQ�DFTXLUHG�DW�WKH�WLPH�WKH�
0LGZD\�6KDUHV�ZHUH�RULJLQDOO\�DFTXLUHG��7KLV�ZLOO�EH�UHOHYDQW�IRU�WKH�SXUSRVHV�
RI�GHWHUPLQLQJ�HOLJLELOLW\�IRU�WKH�&*7�GLVFRXQW�IRU�D�VXEVHTXHQW�GLVSRVDO�RI�
&ODVV�%�6KDUHV��

7KH�EHQHILW�RI�FKRRVLQJ�VFULS�IRU�VFULS�UROO�RYHU�UHOLHI�ZLOO�GHSHQG�XSRQ�WKH�
LQGLYLGXDO�FLUFXPVWDQFHV�RI�HDFK�0LGZD\�6KDUHKROGHU��

�G� &KRRVLQJ�UROO�RYHU�UHOLHI�
$�0LGZD\�6KDUHKROGHU�ZLOO�SURYLGH�HYLGHQFH�RI�KDYLQJ�PDGH�D�FKRLFH�WR�DSSO\�
VFULS�IRU�VFULS�UROO�RYHU�UHOLHI�E\�WKH�ZD\�WKH\�SUHSDUH�WKHLU�LQFRPH�WD[�UHWXUQ��

�H� &RQVHTXHQFHV�LI�QR�VFULS�IRU�VFULS�UROO�RYHU�UHOLHI�
7KH�GLVSRVDO�ZLOO�FRQVWLWXWH�D�&*7�HYHQW�$��IRU�$XVWUDOLDQ�&*7�SXUSRVHV�IRU�
0LGZD\�6KDUHKROGHUV�ZKR�DUH�LQHOLJLEOH�WR�FKRRVH�VFULS�IRU�VFULS�UROO�RYHU�UHOLHI��
RU�GR�QRW�WR�FKRRVH�WR�DSSO\�VFULS�IRU�VFULS�UROO�RYHU�UHOLHI�ZLWK�UHVSHFW�WR�VRPH�
RU�DOO�RI�WKHLU�VKDUHV��7KHVH�VKDUHKROGHUV�VKRXOG�LQFOXGH�WKH�PDUNHW�YDOXH�RI�WKH�
&ODVV�%�6KDUHV�LQ�WKH�FDOFXODWLRQ�RI�WKHLU�FDSLWDO�SURFHHGV IURP�GLVSRVLQJ�RI�
0LGZD\�6KDUHV��

7KH�ILUVW�HOHPHQW�RI�WKH�FRVW�EDVH�DQG�UHGXFHG�FRVW�EDVH�RI�WKH�&ODVV�%�6KDUHV�
VKRXOG�EH�HTXDO�WR�WKH�PDUNHW�YDOXH�RI�WKH�0LGZD\�6KDUHV�RQ�WKH�
,PSOHPHQWDWLRQ�'DWH��

7KH�DFTXLVLWLRQ�GDWH�RI�WKH�&ODVV�%�6KDUHV�VKRXOG�EH�WKH�,PSOHPHQWDWLRQ�'DWH��
7KLV�ZLOO�EH�UHOHYDQW�IRU�WKH�SXUSRVHV�RI�GHWHUPLQLQJ�ZKHWKHU�D�0LGZD\�
6KDUHKROGHU�LV�HOLJLEOH�IRU�WKH�&*7�GLVFRXQW�LQ�UHODWLRQ�WR�D�VXEVHTXHQW�GLVSRVDO�
RI�&ODVV�%�6KDUHV��

�I� 7D[DWLRQ�FRQVHTXHQFHV�RI�WKH�6SHFLDO�'LYLGHQG
0LGZD\�6KDUHKROGHUV�ZKR�DUH�$XVWUDOLDQ�WD[�UHVLGHQWV�DQG�ZKR�UHFHLYH�WKH�
6SHFLDO�'LYLGHQG�VKRXOG�LQFOXGH�WKH�DPRXQW�RI�WKH�6SHFLDO�'LYLGHQG�LQ�WKHLU�
DVVHVVDEOH�LQFRPH�

,W�LV�H[SHFWHG�WKDW�WKH�6SHFLDO�'LYLGHQG�ZLOO�EH�SDUWLDOO\�IUDQNHG�

,I�FHUWDLQ�UHTXLUHPHQWV�DUH�PHW��WKH�0LGZD\�6KDUHKROGHUV�ZKR�UHFHLYH�WKH�
6SHFLDO�'LYLGHQG�ZLOO�EH�

x UHTXLUHG�WR�LQFOXGH�WKH�DPRXQW�RI�WKH�DWWDFKHG�IUDQNLQJ�FUHGLWV�LQ�WKHLU�
DVVHVVDEOH�LQFRPH��DQG
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x HQWLWOHG�WR�D�WD[�RIIVHW�HTXDO�WR�WKH�DPRXQW�RI�IUDQNLQJ�FUHGLWV�DWWDFKHG�WR�
WKH�6SHFLDO�'LYLGHQG�

7KHVH�UHTXLUHPHQWV�LQFOXGH�

x WKH�0LGZD\�6KDUHKROGHU EHLQJ�D�µTXDOLILHG�SHUVRQ¶�LQ�UHODWLRQ�WR�WKH�6SHFLDO�
'LYLGHQG��DQG�

x VDWLVIDFWLRQ�RI�FHUWDLQ�GLYLGHQG IUDQNLQJ�LQWHJULW\�PHDVXUHV��

,Q�RUGHU�IRU�D�0LGZD\�6KDUHKROGHU�WR�EH�D�µTXDOLILHG�SHUVRQ¶�WKH\�PXVW�KROG�WKHLU�
0LGZD\�6KDUHV�µDW�ULVN¶�IRU�D�FRQWLQXRXV�SHULRG�RI�QRW�OHVV�WKDQ����GD\V��QRW�
LQFOXGLQJ�WKH�GD\�RI�WKH�VKDUH¶V�DFTXLVLWLRQ�RU�GLVSRVDO��GXULQJ�D�³SUHVFULEHG�
SHULRG´�LQ�UHODWLRQ�WR�WKH�6SHFLDO�'LYLGHQG��

0LGZD\�6KDUHKROGHUV�ZLOO�QRW�EH�WUHDWHG�DV�KROGLQJ�WKHLU�0LGZD\�6KDUHV�µDW�ULVN¶�
RQ�DQ\�GD\V�RQ�ZKLFK�0LGZD\�6KDUHKROGHUV�KHOG�SRVLWLRQV�WKDW�UHGXFHG�WKHLU�
H[SRVXUH�WR�JDLQV�DQG�ORVVHV�EHORZ����SHU�FHQW��DOWKRXJK�WKRVH�GD\V�GR�QRW�
EUHDN�WKH�FRQWLQXLW\�RI�WKH�µDW�ULVN¶�SHULRG��

0LGZD\�6KDUHKROGHUV�ZLOO�FHDVH�WR�EH�FRQVLGHUHG�WR�KROG�WKHLU�VKDUHV�µDW�ULVN¶�
IURP�WKH�6FKHPH�5HFRUG�'DWH��ZKLFK�LV�H[SHFWHG�WR�EH�����SP��$('7��RQ����
)HEUXDU\�������

$V�WKH�6SHFLDO�'LYLGHQG�LV�WDNHQ�LQWR�DFFRXQW�LQ�GHWHUPLQLQJ�WKH�DPRXQW�RI�WKH�
6FKHPH�&RQVLGHUDWLRQ��WKH�VR�FDOOHG�µUHODWHG�SD\PHQWV¶�UXOH�ZLOO�DSSO\�WR�
0LGZD\�6KDUHKROGHUV��:KHUH�WKH�UHODWHG�SD\PHQWV�UXOH�DSSOLHV��WKH�³SUHVFULEHG�
SHULRG´�LV�WKH�SHULRG�EHJLQQLQJ�RQ�WKH���WK�GD\�EHIRUH��DQG�HQGLQJ�RQ�WKH���WK�
GD\�DIWHU��WKH�GD\�RQ�ZKLFK�WKH�VKDUHV�EHFRPH�H[�GLYLGHQG��2Q�WKH�H[SHFWDWLRQ�
WKDW�WKH�0LGZD\�6KDUHKROGHUV�ZLOO�FHDVH�WR�KROG�WKHLU�VKDUHV�µDW�ULVN¶�IURP�WKH�
6FKHPH�5HFRUG�'DWH��WKH�SHULRG�ZLWKLQ�ZKLFK�0LGZD\�6KDUHKROGHUV�PXVW�KROG�
WKHLU�VKDUHV�µDW�ULVN¶�IRU�D�FRQWLQXRXV�SHULRG�RI����GD\V�LV�H[SHFWHG�WR�EH����
'HFHPEHU������WR����)HEUXDU\�������LQFOXVLYH��LQ�UHVSHFW�RI�WKH�6SHFLDO�
'LYLGHQG�

,I�\RX�DUH�DQ�LQGLYLGXDO�RU�FRPSO\LQJ�VXSHUDQQXDWLRQ�HQWLW\�DQG�\RXU�WD[�OLDELOLW\�
IRU�WKH�LQFRPH�\HDU�LV�OHVV�WKDQ�WKH�DPRXQW�RI�WKH�IUDQNLQJ�FUHGLWV�DWWDFKHG�WR�
WKH�6SHFLDO�'LYLGHQG��\RX�PD\�EH�HQWLWOHG�WR�D�UHIXQG�IRU�WKH�H[FHVV�IUDQNLQJ�
FUHGLWV��7KLV�GRHV�QRW�H[WHQG�WR�FRPSDQLHV��

��� 0LGZD\�6KDUHKROGHUV�WKDW�DUH�QRQ�UHVLGHQWV�RI�$XVWUDOLD�

�D� *HQHUDO�
$�0LGZD\�6KDUHKROGHU�ZKR�LV�QRW�DQ�$XVWUDOLDQ�UHVLGHQW�IRU�$XVWUDOLDQ�LQFRPH�
WD[�SXUSRVHV�VKRXOG�RQO\�EH�VXEMHFW�WR�$XVWUDOLDQ�&*7�RQ�WKH�GLVSRVDO�RI�WKHLU�
0LGZD\�6KDUHV�LI��

x WKH�0LGZD\�6KDUHKROGHU�KROGV�RU�KHOG����SHU�FHQW�RU�PRUH��WRJHWKHU�ZLWK�LWV�
DVVRFLDWHV��RI�WKH�0LGZD\�6KDUHV��L�H��D�µQRQ�SRUWIROLR�LQWHUHVW¶��DW�WKH�WLPH�
RI�WKH�&*7�HYHQW�RU�WKURXJKRXW�D����PRQWK�SHULRG�ZLWKLQ���\HDUV�SUHFHGLQJ�
WKH�&*7�HYHQW��DQG�

x PRUH�WKDQ����SHU�FHQW�RI�0LGZD\¶V�YDOXH�LV�GXH�WR�GLUHFW�RU�LQGLUHFW�LQWHUHVWV�
LQ�µWD[DEOH�$XVWUDOLDQ�UHDO�SURSHUW\¶��DV�GHILQHG�LQ�WKH�,7$$��������7D[DEOH�
$XVWUDOLDQ�UHDO�SURSHUW\�JHQHUDOO\�UHIHUV�WR�$XVWUDOLDQ�ODQG�WKDW�LV�RZQHG�RU�
OHDVHG��

8QOHVV�WKH�DERYH�WZR�FRQGLWLRQV�DUH�VDWLVILHG��QRQ�UHVLGHQW�0LGZD\�
6KDUHKROGHUV�VKRXOG�GLVUHJDUG�DQ\�$XVWUDOLDQ�FDSLWDO�JDLQ�RU�ORVV�IURP�WKH�
GLVSRVDO�RI�WKHLU�0LGZD\�6KDUHV��

,I�\RX�DUH�D�QRQ�UHVLGHQW�ZKR�KROGV�D�µQRQ�SRUWIROLR�LQWHUHVW¶�LQ�0LGZD\��\RX�
VKRXOG�REWDLQ�LQGHSHQGHQW�DGYLFH�DV�WR�WKH�WD[�LPSOLFDWLRQV�RI�VDOH��DQG�ZKHWKHU�
DQ\�SURWHFWLRQ�ZLOO�EH�DYDLODEOH�XQGHU�D�UHOHYDQW�GRXEOH�WD[�WUHDW\��

$�QRQ�UHVLGHQW�0LGZD\�6KDUHKROGHU�ZKR�KDV�SUHYLRXVO\�EHHQ�D�UHVLGHQW�RI�
$XVWUDOLD�DQG�FKRVH�WR�GLVUHJDUG�D�FDSLWDO�JDLQ�RU�ORVV�RQ�FHDVLQJ�WR�EH�D�
UHVLGHQW�ZLOO�EH�VXEMHFW�WR�$XVWUDOLDQ�&*7�FRQVHTXHQFHV�RQ�GLVSRVDO�RI�WKH�
0LGZD\�6KDUHV�DV�VHW�RXW�LQ�VHFWLRQ������
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0LGZD\�6KDUHKROGHUV�ZKR�DUH�QRW�UHVLGHQWV�RI�$XVWUDOLD�VKRXOG�QRW�EH�VXEMHFW�
WR�LQFRPH�WD[�LQ�$XVWUDOLD�LQ�UHVSHFW�RI�WKH�6SHFLDO�'LYLGHQG��$V�WKH�6SHFLDO�
'LYLGHQG�ZLOO�QRW�EH�IXOO\�IUDQNHG��VXFK�VKDUHKROGHUV�VKRXOG�UHFHLYH�WKH�IXOO�
DPRXQW�RI�WKH�6SHFLDO�'LYLGHQG�QHW�RI�DQ\�GLYLGHQG�ZLWKKROGLQJ�WD[�DWWULEXWDEOH�
WR�WKH�XQIUDQNHG�SRUWLRQ�RI�WKH�GLYLGHQG�

�E� )RUHLJQ�UHVLGHQW�FDSLWDO�JDLQV�ZLWKKROGLQJ�WD[
7KH�FDSLWDO�JDLQV�ZLWKKROGLQJ�WD[�UHJLPH�PD\�DSSO\�WR�WKH�0LGZD\�6KDUHKROGHUV�
ZKRVH�0LGZD\�6KDUHV�DUH�VXEMHFW�WR�$XVWUDOLDQ�&*7�EHFDXVH�WKH\�VDWLVI\�WKH�
WZR�FRQGLWLRQV�RXWOLQHG�DERYH�DW�VHFWLRQ�����D���

%LG&R¶V H[SHFWDWLRQ�LV�WKDW�OHVV�WKDQ����SHU�FHQW�RI�0LGZD\¶V�YDOXH�LV�GXH�WR�
GLUHFW�RU�LQGLUHFW�LQWHUHVWV�LQ�µWD[DEOH�$XVWUDOLDQ�UHDO�SURSHUW\¶�DQG��WKHUHIRUH��WKH�
FDSLWDO�JDLQV�ZLWKKROGLQJ�WD[�UHJLPH�VKRXOG�QRW�DSSO\���+RZHYHU��%LG&R��LQ�
FRRSHUDWLRQ�ZLWK�0LGZD\��PD\�VHHN�WR�FODULI\�WKH�VWDWXV�RI�SDUWLFXODU�0LGZD\�
6KDUHKROGHUV�DQG�UHTXLUH�WKHVH�0LGZD\�6KDUHKROGHUV�WR�SURYLGH�%LG&R ZLWK�
HLWKHU�

x D�GHFODUDWLRQ�WKDW�WKH\�DUH�DQ�$XVWUDOLDQ�WD[�UHVLGHQW�RU�WKDW�WKHLU�0LGZD\�
6KDUHV�DUH�QRW�DQ�µLQGLUHFW�$XVWUDOLDQ�UHDO�SURSHUW\�LQWHUHVW¶��'HFODUDWLRQ�
)RUP���RU�

x D�QRWLFH�RI�YDULDWLRQ�JUDQWHG�E\�WKH�$72�YDU\LQJ�WKH�DPRXQW�RU�UDWH�RI�WD[�WR�
EH�ZLWKKHOG��9DULDWLRQ�1RWLFH���

8QOHVV�D�VLJQHG�'HFODUDWLRQ�)RUP�RU�9DULDWLRQ�1RWLFH�LV�SURYLGHG�WR�%LG&R IRU�
WKHVH�SDUWLFXODU�0LGZD\�6KDUHKROGHUV��%LG&R PD\�ZLWKKROG������SHU�FHQW��RU�
����LI�7UHDVXU\�/DZV�$PHQGPHQW�%LOO�������)RUHLJQ�5HVLGHQW�&DSLWDO�*DLQV�
:LWKKROGLQJ�3D\PHQWV�KDV�EHHQ�HQDFWHG�DQG�DSSOLHV�WR�LQFUHDVH�WKH�UDWH�RI�
ZLWKKROGLQJ�WR������RI�WKH�6FKHPH�&RQVLGHUDWLRQ�SD\DEOH�WR�WKH�0LGZD\�
6KDUHKROGHU�DQG�SD\�WKDW�DPRXQW�WR�WKH�&RPPLVVLRQHU�RI�7D[DWLRQ��

%LG&R KDV�DGYLVHG�0LGZD\�WKDW�LW�H[SHFWV�WR�RQO\�FRQWDFW�D�YHU\�OLPLWHG�QXPEHU�
RI�QRQ�UHVLGHQW�0LGZD\�6KDUHKROGHUV�DQG�WKDW�LI�%LG&R GRHV�QRW�FRQWDFW�D�QRQ�
UHVLGHQW�0LGZD\�6KDUHKROGHU�WKHQ�LW�ZLOO�QRW�ZLWKKROG�DQ\�DPRXQW�XQGHU�WKHVH�
SURYLVLRQV��1RQ�UHVLGHQW�0LGZD\�6KDUHKROGHUV�VKRXOG�FRQVXOW�ZLWK�D�
SURIHVVLRQDO�WD[�DGYLVHU�UHJDUGLQJ�WKHLU�SDUWLFXODU�FLUFXPVWDQFHV��

��� *67�

0LGZD\�6KDUHKROGHUV�VKRXOG�QRW�EH�OLDEOH�WR�*67�LQ�UHVSHFW�RI�D�GLVSRVDO�RI�WKRVH�
0LGZD\�6KDUHV��0LGZD\�6KDUHKROGHUV�PD\�EH�FKDUJHG�*67�RQ�FRVWV�WKH\�LQFXU��VXFK�DV�
DGYLVHU�IHHV�UHODWLQJ�WR�WKHLU�SDUWLFLSDWLRQ�LQ�WKH�6FKHPH��WKDW�UHODWH�WR�WKH�6FKHPH��7KH�
HQWLWOHPHQW�WR�FODLP�LQSXW�WD[�FUHGLWV�LQ�UHODWLRQ�WR�WKHVH�FRVWV��LI�DQ\��PD\�EH�UHVWULFWHG��
0LGZD\�6KDUHKROGHUV�WKDW�DUH�*67�UHJLVWHUHG�VKRXOG�VHHN�LQGHSHQGHQW�DGYLFH�LQ�UHODWLRQ�
WR�WKH�LPSDFW�RI�*67�LQ�WKHLU�LQGLYLGXDO�FLUFXPVWDQFHV�DQG�UHFRYHU\�RI�LQSXW�WD[�FUHGLWV�RU�
UHGXFHG�LQSXW�WD[�FUHGLWV�RQ�FRVWV�UHODWHG�WR�WKH�6FKHPH��

��� 6WDPS�GXW\�

8QGHU�WKH�SURSRVHG�LPSOHPHQWDWLRQ�VWHSV��0LGZD\�6KDUHKROGHUV�VKRXOG�QRW�EH�OLDEOH�IRU�
DQ\�6WDPS�'XW\�RQ�WKH�GLVSRVDO�RI�WKHLU�0LGZD\�6KDUHV DQG�WKH�LVVXH�RI�5ROO&R�6KDUHV��
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�� $GGLWLRQDO�LQIRUPDWLRQ

���� ,QWURGXFWLRQ

7KLV�6HFWLRQ�VHWV�RXW�WKH�VWDWXWRU\�LQIRUPDWLRQ�UHTXLUHG�E\�VHFWLRQ��������D��RI�WKH�
&RUSRUDWLRQV�$FW�DQG�3DUW���RI�6FKHGXOH���WR�WKH�&RUSRUDWLRQV�5HJXODWLRQV�WR�EH�LQFOXGHG�
LQ�WKLV�6FKHPH�%RRNOHW��EXW�RQO\�WR�WKH�H[WHQW�WKDW�WKLV�LQIRUPDWLRQ�LV�QRW�RWKHUZLVH�
GLVFORVHG�LQ�RWKHU�6HFWLRQV��7KLV�6HFWLRQ�DOVR�LQFOXGHV�DGGLWLRQDO�LQIRUPDWLRQ�WKDW�WKH�
0LGZD\�'LUHFWRUV FRQVLGHU�PDWHULDO�WR�D�GHFLVLRQ�RQ�KRZ�WR�YRWH�DW�WKH�6FKHPH�0HHWLQJ�

���� &DSLWDO�VWUXFWXUH�RI�0LGZD\

$V�DW�WKH�/DVW�3UDFWLFDEOH�'DWH��0LGZD\ KDV����������� LVVXHG�RUGLQDU\�VKDUHV��RI�ZKLFK�
WKH�%LG&R�*URXS�KDV�D�5HOHYDQW�,QWHUHVW�LQ����������� 0LGZD\ 6KDUHV� EHLQJ��������RI�
0LGZD\ 6KDUHV�RQ�LVVXH�� 7KH�0LGZD\ 6KDUHV�LQ�ZKLFK�%LG&R�*URXS��WRJHWKHU�ZLWK�LWV�
$VVRFLDWHV��KDV�D�5HOHYDQW�,QWHUHVW DUH�KHOG�HLWKHU�GLUHFWO\�RU�SXUVXDQW�WR�YDULRXV�
DUUDQJHPHQWV�LQFOXGLQJ�WKH�9RWLQJ�'HHGV�GHVFULEHG�DW�6HFWLRQ�������

,Q�DGGLWLRQ��0LGZD\�KDV�LVVXHG��

x ����������0LGZD\�3HUIRUPDQFH�5LJKWV��DQG

x ��������0LGZD\�2SWLRQV��

GHWDLOV�RI�ZKLFK�DUH�VHW�RXW�LQ�6HFWLRQV������E� DQG������F���

���� 6XPPDU\�RI�9RWLQJ�'HHGV�

2Q�RU�DERXW����1RYHPEHU�������HDFK�RI�WKH�0F&RUPDFN�(QWLWLHV�HQWHUHG�LQWR�9RWLQJ�
'HHGV�LQ�IDYRXU�RI %LG&R�WR�WKH�HIIHFW�WKDW�WKH\�ZLOO�QRW�GLVSRVH�RI�WKHLU�0LGZD\�6KDUHV�
DQG�ZLOO�YRWH�DOO�RI�WKH�0LGZD\ 6KDUHV�KHOG�RU�FRQWUROOHG�E\�WKHP�LQ�IDYRXU�RI�WKH�6FKHPH�
DQG�QRW�WR�VXSSRUW�DQ\�µ&RPSHWLQJ�7UDQVDFWLRQ¶�DQG�ZLOO�QRW�YRWH�LQ�IDYRXU�RI��RU�DFFHSW�
LQWR��DQ\�µ&RPSHWLQJ�7UDQVDFWLRQ¶��

(DFK�9RWLQJ�'HHG�LV�RQ�VXEVWDQWLDOO\�VLPLODU�WHUPV��7KH�9RWLQJ�'HHGV�ZLOO�DXWRPDWLFDOO\�
WHUPLQDWH�LI�WKH�6FKHPH�,PSOHPHQWDWLRQ�'HHG�LV�WHUPLQDWHG��WKH�,QGHSHQGHQW�([SHUW�
GRHV�QRW�FRQWLQXH�WR�FRQFOXGH�WKDW�WKH�6FKHPH�LV�LQ�WKH�EHVW�LQWHUHVWV�RI�0LGZD\
6KDUHKROGHUV�RU�WKHUH�LV�D�VXSHULRU�SURSRVDO�IRU�0LGZD\�6KDUHV�WKDW�%LG&R�GRHV�QRW�
PDWFK�XQGHU�WKH�,PSOHPHQWDWLRQ�'HHG��'HWDLOV�RI�WKH�9RWLQJ�'HHGV�DUH�DWWDFKHG�WR�
%LG&R¶V�FKDQJH�LQ VXEVWDQWLDO�KROGHU�QRWLFH�ORGJHG�ZLWK�$6;�RQ����1RYHPEHU�������
ZKLFK�FDQ�EH�REWDLQHG�IURP�WKH�$6;�ZHEVLWH��ZZZ�DV[�FRP�DX��

���� 9RWLQJ�,QWHQWLRQ�6WDWHPHQW

$V�DQQRXQFHG�WR�$6;����1RYHPEHU�������0LGZD\¶V�ODUJHVW�VKDUHKROGHU��&KHEPRQW�3W\�
/WG��ZKLFK�KDV�D�5HOHYDQW�,QWHUHVW�LQ�DSSUR[LPDWHO\�������RI�0LGZD\�6KDUHV�KDV�
FRQILUPHG�WR�0LGZD\�WKDW�LW�LQWHQGV�WR�YRWH�DOO�0LGZD\�6KDUHV�KHOG�RU�FRQWUROOHG�E\�LW�LQ�
IDYRXU�RI�WKH�6FKHPH�LQ�WKH�DEVHQFH�RI�D�6XSHULRU�3URSRVDO�DQG�VXEMHFW�WR�WKH�
,QGHSHQGHQW�([SHUW�FRQWLQXLQJ�WR�FRQFOXGH�WKDW�WKH�6FKHPH�LV�LQ�WKH�EHVW�LQWHUHVWV�RI�
0LGZD\�6KDUHKROGHUV�

,W�LV�QRWHG�WKDW�0LGZD\�'LUHFWRUV�1LOV�*XQQHUVHQ�DQG�7RP�*XQQHUVHQ�DUH�GLUHFWRUV�RI�
&KHEPRQW�3W\�/WG���(DFK�RI�0HVVUV�1LOV�DQG�7RP�*XQQHUVHQ�KDYH�DGYLVHG�0LGZD\�WKDW�
WKH\�GR�QRW�RZQ RU�FRQWURO�RU�RWKHUZLVH�KROG�D�5HOHYDQW�,QWHUHVW�LQ�WKH�0LGZD\�6KDUHV�
KHOG�E\�&KHEPRQW�3W\�/WG�

���� ,QGHSHQGHQW�([SHUW

7KH�,QGHSHQGHQW�([SHUW�KDV�SUHSDUHG�WKH�,QGHSHQGHQW�([SHUW
V�5HSRUW�VHW�RXW�LQ�
$QQH[XUH�$�RI�WKLV�6FKHPH�%RRNOHW�DGYLVLQJ�DV�WR�ZKHWKHU��LQ�LWV�RSLQLRQ��WKH�6FKHPH�LV�
IDLU�DQG�UHDVRQDEOH�DQG�LQ�WKH�EHVW�LQWHUHVWV�RI�0LGZD\ 6KDUHKROGHUV�

7KH�,QGHSHQGHQW�([SHUW�KDV�FRQFOXGHG�WKDW�WKH�6FKHPH�RYHUDOO�LV�IDLU�DQG�UHDVRQDEOH�
DQG�LQ�WKH�EHVW�LQWHUHVWV�RI�0LGZD\ 6KDUHKROGHUV�LQ�WKH�DEVHQFH�RI�D�6XSHULRU�3URSRVDO�
0LGZD\�6KDUHKROGHUV�VKRXOG�DOVR�QRWH�WKDW�WKH�,QGHSHQGHQW�([SHUW�KDV�FRQFOXGHG�WKDW�
WKH�6FULS�&RQVLGHUDWLRQ�LV�GHHPHG�127�IDLU�
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���� ,QWHUHVWV�RI�0LGZD\ 'LUHFWRUV�LQ�0LGZD\

$V�DW�WKH�/DVW�3UDFWLFDEOH�'DWH��WKH QXPEHU�RI 0LGZD\ 6KDUHV KHOG�E\�RU�RQ�EHKDOI�RI�
HDFK�RI�WKH�0LGZD\ 'LUHFWRUV�LV�DV�IROORZV���
'LUHFWRU 0LGZD\�6KDUHV�LQ�ZKLFK�WKH�

0LGZD\�'LUHFWRU�KDV�D�
5HOHYDQW�,QWHUHVW

3HUFHQWDJH�RI�LVVXHG VKDUH�
FDSLWDO

*RUGRQ�'DYLV ������ ������

.HOOLH�%HQGD � �

1LOV�*XQQHUVHQ ����� ������

7RP�*XQQHUVHQ � �

/HDQQH�+H\ZRRG ������ ������

$QWKRQ\ 0F.HQQD � �

$QG\�3UHHFH � �

0LGZD\ 'LUHFWRUV��RU�HQWLWLHV�FRQWUROOHG�E\�WKHP� ZKR�KROG�0LGZD\ 6KDUHV ZLOO�EH�HQWLWOHG�
WR�YRWH�DW�WKH�6FKHPH�0HHWLQJ�DQG��LI�WKH�7UDQVDFWLRQ�LV�LPSOHPHQWHG��ZLOO�UHFHLYH�WKH�
6FKHPH�&RQVLGHUDWLRQ�IRU�WKHLU�0LGZD\ 6KDUHV DORQJ�ZLWK�WKH�RWKHU�6FKHPH�
6KDUHKROGHUV�

(DFK�0LGZD\ 'LUHFWRU LQWHQGV�WR�YRWH�RU�SURFXUH�WKH�YRWLQJ�RI�WKHLU�UHVSHFWLYH�0LGZD\
6KDUHV LQ�IDYRXU�RI�WKH�6FKHPH�DW�WKH�6FKHPH�0HHWLQJ�LQ�WKH�DEVHQFH�RI�D�6XSHULRU�
3URSRVDO�DQG�WKH�,QGHSHQGHQW�([SHUW�FRQWLQXLQJ�WR�FRQFOXGH�WKDW�WKH�6FKHPH�LV�LQ�WKH�
EHVW�LQWHUHVWV�RI�0LGZD\ 6KDUHKROGHUV�

1R�0LGZD\ 'LUHFWRU KDV�DFTXLUHG�RU�GLVSRVHG�RI�D�5HOHYDQW�,QWHUHVW�LQ�DQ\�0LGZD\
6KDUHV GXULQJ�WKH�IRXU�PRQWKV�EHIRUH�WKH GDWH�RI�WKLV�6FKHPH�%RRNOHW��

���� ,QWHUHVWV�RI�0LGZD\ 'LUHFWRUV�LQ�0LGZD\�5LJKWV�

$V�DW�WKH�/DVW�3UDFWLFDEOH�'DWH��QRQH�RI�WKH�0LGZD\ 'LUHFWRUV�KDYH�D�5HOHYDQW�,QWHUHVW�LQ�
DQ\�0LGZD\�5LJKWV��H[FHSW�DV�IROORZV�

'LUHFWRU 'HWDLOV�RI�0LGZD\�5LJKWV KHOG

$QWKRQ\ 0F.HQQD ��������0LGZD\�3HUIRUPDQFH�5LJKWV

��������0LGZD\�2SWLRQV

3OHDVH�UHIHU�WR�6HFWLRQ ���� IRU�GHWDLOV�UHJDUGLQJ�WKH�WUHDWPHQW�RI�WKH�0LGZD\�5LJKWV�LI�WKH�
6FKHPH�EHFRPHV�(IIHFWLYH��

,Q�VXPPDU\��DV�VHW�RXW�LQ�WKDW�6HFWLRQ��0U�$QWKRQ\ 0F.HQQD LV HQWLWOHG�WR�EH�SDLG�D�FDVK�
DPRXQW�RI����������� RQ�WKH�,PSOHPHQWDWLRQ�'DWH�DV�FRQVLGHUDWLRQ�IRU�WKH�FDQFHOODWLRQ�RI�
KLV 0LGZD\�2SWLRQV�DQG�0LGZD\�3HUIRUPDQFH�5LJKWV�� ,Q�DGGLWLRQ��0U�0F.HQQD�ZLOO�
UHFHLYH�D�RQH�RII�7UDQVDFWLRQ�%RQXV�RI����������LI�WKH�6FKHPH�LV�LPSOHPHQWHG���0LGZD\�
6KDUHKROGHUV�VKRXOG�KDYH�UHJDUG�WR�WKH�LQWHUHVWV�RI�0U�0F.HQQD�LQ�WKH�0LGZD\�
3HUIRUPDQFH�5LJKWV�VHW�RXW�LQ�IRRWQRWH���DQG�6HFWLRQ����� ZKHQ�FRQVLGHULQJ�WKHLU�
UHFRPPHQGDWLRQ�LQ�IDYRXU�RI�WKH�6FKHPH��

'HVSLWH�WKLV�LQWHUHVW�LQ�WKH�RXWFRPH�RI�WKH�6FKHPH��0U�0F.HQQD�FRQVLGHUV�WKDW��JLYHQ�
WKH�LPSRUWDQFH�RI�WKH�6FKHPH�DQG�KLV�UROH�DV�0DQDJLQJ�'LUHFWRU�DQG�&KLHI�([HFXWLYH�
2IILFHU��LW�LV�LPSRUWDQW�DQG�DSSURSULDWH�IRU�KLP�WR�DOVR�SURYLGH�D�UHFRPPHQGDWLRQ�WR�
0LGZD\�6KDUHKROGHUV�DV�SDUW�RI�WKH�%RDUG�LQ�UHODWLRQ�WR�WKH�6FKHPH��

7KH�0LGZD\�'LUHFWRUV��H[FOXGLQJ�0U�0F.HQQD��DOVR�FRQVLGHU�WKDW��QRWZLWKVWDQGLQJ�WKHVH�
DUUDQJHPHQWV��LW�LV�DSSURSULDWH�IRU�0U�0F.HQQD WR�PDNH�VXFK�D�UHFRPPHQGDWLRQ��JLYHQ�
WKH�LPSRUWDQFH�RI�WKH�6FKHPH��KLV�GHWDLOHG�NQRZOHGJH�RI�WKH�0LGZD\�EXVLQHVV��DQG�KLV�
NH\�UROH�DV�WKH�0DQDJLQJ�'LUHFWRU�RI�0LGZD\�

1R�0LGZD\ 'LUHFWRU KDV�DFTXLUHG�RU�GLVSRVHG�RI�D�5HOHYDQW�,QWHUHVW�LQ�DQ\�0LGZD\�
5LJKWV�GXULQJ�WKH IRXU�PRQWKV�EHIRUH�WKH�GDWH�RI�WKLV�6FKHPH�%RRNOHW��
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���� 0LGZD\ HPSOR\HH�LQFHQWLYH�DUUDQJHPHQWV

�D� 2YHUYLHZ�RI�DUUDQJHPHQWV�
$V�GHWDLOHG�LQ�0LGZD\¶V�DQQXDO�UHSRUW�IRU�WKH�\HDU�HQGHG����-XQH�������0LGZD\
RSHUDWHV�WKH�/RQJ�7HUP�,QFHQWLYH�3ODQ�XQGHU�ZKLFK�0LGZD\�5LJKWV DUH�RIIHUHG�
WR�H[HFXWLYH�GLUHFWRUV�DQG�HPSOR\HHV�WR�SURYLGH�D�SHUIRUPDQFH�OLQNHG�LQFHQWLYH�
FRPSRQHQW�LQ�WKH�UHPXQHUDWLRQ�SDFNDJH�RI�SDUWLFLSDQWV�WR�DOLJQ�WKH�LQWHUHVWV�RI�
WKRVH�SDUWLFLSDQWV�ZLWK�WKRVH�RI�0LGZD\�6KDUHKROGHUV��

8QGHU�WKH�6FKHPH�,PSOHPHQWDWLRQ�'HHG��0LGZD\ PXVW�WDNH�VXFK�DFWLRQ�DV�LV�
QHFHVVDU\�WR�HQVXUH�WKDW��E\�QR�ODWHU�WKDQ�WKH�6FKHPH�5HFRUG�'DWH��DOO�0LGZD\�
5LJKWV�DUH�GHDOW�ZLWK�LQ�WKH�PDQQHU�DJUHHG�EHWZHHQ�0LGZD\�DQG�%LG&R�DQG�WKDW
DOO�0LGZD\�5LJKWV�KDYH�YHVWHG�LQ�DFFRUGDQFH�ZLWK�WKHLU�WHUPV��EHHQ�H[HUFLVHG�
�LI�DSSOLFDEOH���KDYH�DQ\�DSSOLFDEOH�UHVWULFWLRQV�UHPRYHG��LI�DSSOLFDEOH��DQG�RU�
KDYH�EHHQ�FDVK�VHWWOHG�

�E� 0LGZD\�2SWLRQV�
$V�DW�WKH�/DVW�3UDFWLFDEOH�'DWH��0LGZD\�KDG�RQ�LVVXH���������IXOO\�YHVWHG�
0LGZD\�2SWLRQV�DOO�RI�ZKLFK�DUH�KHOG�E\�0U�$QWKRQ\ 0F.HQQD�� (DFK�0LGZD\�
2SWLRQ�FRQIHUV�RQ�0U�0F.HQQD�WKH�ULJKW�WR�UHFHLYH�RQH�0LGZD\�6KDUH VXEMHFW�
WR�SD\PHQW�RI�WKH�H[HUFLVH�SULFH�LQ�UHVSHFW�RI�WKH�0LGZD\�2SWLRQ�

7KH�0LGZD\�2SWLRQV�ZHUH�DJUHHG�WR�EH�LVVXHG�WR�0U�0F.HQQD�LQ�RU�DERXW�-XO\�
���� ZKHQ�KH�FRPPHQFHG�HPSOR\PHQW�ZLWK�0LGZD\���7KH�H[HUFLVH�SULFH�RI�
HDFK�2SWLRQ�LV�����������

7KH�SURSRVHG�WUHDWPHQW�RI�WKH�SHUIRUPDQFH�ULJKWV�LQ�UHVSHFW�WR�0U�0F.HQQD�LV�
VHW�RXW�LQ�6HFWLRQ������H��

�F� 0LGZD\�3HUIRUPDQFH�5LJKWV�
$V�DW�WKH�/DVW�3UDFWLFDEOH�'DWH��WKHUH�ZHUH�D�WRWDO�RI���������� 0LGZD\�
3HUIRUPDQFH�5LJKWV�RQ�LVVXH�� 7KH�KROGHUV�RI�WKHVH�0LGZD\�3HUIRUPDQFH�
5LJKWV�DUH�0DQDJLQJ�'LUHFWRU�DQG�&(2��$QWKRQ\ 0F.HQQD �DV�WR���������
0LGZD\�3HUIRUPDQFH�5LJKWV��DQG WKH�EDODQFH�E\�RWKHU VHQLRU�0LGZD\�
H[HFXWLYHV���

7KH�0LGZD\�3HUIRUPDQFH�5LJKWV�ZHUH�LVVXHG�LQ�&<������&<���� DQG &<�����
KDYH�D�QLO�H[HUFLVH�SULFH�DQG�YHVW�RQ����-XQH����������-XQH������DQG����-XQH�
�����UHVSHFWLYHO\���

(DFK�0LGZD\�3HUIRUPDQFH�5LJKW�FRQIHUV�RQ�WKH�UHOHYDQW�KROGHU�WKH�ULJKW�WR�
UHFHLYH�RQH�0LGZD\�6KDUH��VXEMHFW�WR�WKH�VDWLVIDFWLRQ�RI�FHUWDLQ�YHVWLQJ�
FRQGLWLRQV��9HVWLQJ�LV�JHQHUDOO\�EDVHG�RQ�DFKLHYLQJ�D�UHODWLYH�765�PLOHVWRQH��
ZKLFK�LV�EDVHG�RQ�0LGZD\¶V�765�UHODWLYH�WR�D�GHILQHG�FRPSDUDWRU�JURXS�RI�
FRPSDQLHV�RYHU�D���\HDU�SHUIRUPDQFH�SHULRG���7KH�0LGZD\�3HUIRUPDQFH�5LJKWV�
DUH�DOVR�VXEMHFW�WR�DQ�RQJRLQJ�HPSOR\PHQW�FRQGLWLRQ�

7KH�SURSRVHG�WUHDWPHQW�RI�WKH�0LGZD\�3HUIRUPDQFH�5LJKWV�LV�VHW�RXW�LQ�
6HFWLRQV������G� DQG �����H���

�G� ,QWHQGHG�WUHDWPHQW�RI�0LGZD\�3HUIRUPDQFH�5LJKWV�IRU�HPSOR\HH�
SDUWLFLSDQWV�LQ�FRQQHFWLRQ�ZLWK�WKH�6FKHPH
,Q�DFFRUGDQFH�ZLWK�WKH�SODQ�UXOHV RI�WKH�/RQJ�7HUP�,QFHQWLYH�3ODQ��WKH�0LGZD\�
%RDUG�ZLOO�GHWHUPLQH�WKDW��LI�WKH�6FKHPH�EHFRPHV�(IIHFWLYH��WKH�YHVWLQJ�
FRQGLWLRQV�UHODWLQJ�WR DOO���������XQYHVWHG�0LGZD\�3HUIRUPDQFH�5LJKWV�KHOG�E\�
HPSOR\HHV��H[FOXGLQJ�0U�0F.HQQD��ZLOO�EH�ZDLYHG��ZLWK�VXFK�UHVXOWLQJ�YHVWHG
0LGZD\ 3HUIRUPDQFH�5LJKWV�EHLQJ�DXWRPDWLFDOO\ H[HUFLVHG�SULRU�WR�WKH�6FKHPH�
5HFRUG�'DWH��ZLWK�HDFK�KROGHU�HQWLWOHG�WR�UHFHLYH D�FDVK�SD\PHQW�HTXDO�WR�WKH�
DJJUHJDWH�RI��D��WKH�&DVK�&RQVLGHUDWLRQ�IRU�HDFK YHVWHG�0LGZD\�3HUIRUPDQFH�
5LJKW�KHOG DQG��E��IRU�HDFK�0LGZD\�3HUIRUPDQFH�5LJKWV�LVVXHG�LQ�&<�����DQG�
&<������DQ�XSOLIW�IDFWRU WR�FRPSHQVDWH�HDFK�KROGHU�IRU�WKH�GLPLQXWLRQ�LQ�
HFRQRPLF�YDOXH�RI�HDFK�0LGZD\�6KDUH��DQG�WKHUHIRUH�WKH�FRUUHVSRQGLQJ
0LGZD\ 3HUIRUPDQFH�5LJKW��DV�D�FRQVHTXHQFH�RI�WKH�VSHFLDO�GLYLGHQGV�SDLG�WR�
0LGZD\�6KDUHKROGHUV�LQ�2FWREHU�������DQG�LQ�VRPH�FDVHV��WKH�VSHFLDO�GLYLGHQG�
SDLG�LQ�'HFHPEHU��������
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7KH�0LGZD\�%RDUG�DSSURYHG�WKH�PHWKRGRORJ\�RI�WKH�XSOLIW�WDNLQJ�LQWR�DFFRXQW�
WKH�DPRXQW�RI�HDFK�VXFK�VSHFLDO�GLYLGHQG�DQG�WKH�YROXPH�ZHLJKWHG�DYHUDJH�
SULFH�DW�ZKLFK�0LGZD\�RUGLQDU\�VKDUHV�WUDGHG�RQ�$6;�GXULQJ�WKH�ILYH�EXVLQHVV�
GD\V�LPPHGLDWHO\�SULRU�WR�WKH�H[�GDWH�IRU�HDFK�VSHFLDO�GLYLGHQG���7KLV�
PHWKRGRORJ\�LV�H[SODLQHG�LQ�PRUH�GHWDLO�LQ�6HFWLRQ������H� EHORZ�

,I�WKH�6FKHPH�EHFRPHV�(IIHFWLYH��WKH�WRWDO�DPRXQW�SD\DEOH�WR�HPSOR\HH�
SDUWLFLSDQWV�WR�FDVK�VHWWOH�WKH���������0LGZD\�3HUIRUPDQFH�5LJKWV�KHOG�E\�
WKRVH�HPSOR\HH�SDUWLFLSDQWV�ZLOO�EH�������������

�H� ,QWHQGHG�WUHDWPHQW�RI�0LGZD\�5LJKWV�IRU�0U�$QWKRQ\ 0F.HQQD LQ�
FRQQHFWLRQ�ZLWK�WKH�6FKHPH
0LGZD\�2SWLRQV

3XUVXDQW�WR�WKH�6FKHPH�,PSOHPHQWDWLRQ�'HHG�0LGZD\�KDV�HQWHUHG�LQWR�DQ�
2SWLRQ�&DQFHOODWLRQ�'HHG�ZLWK�0U�$QWKRQ\ 0F.HQQD�XQGHU�ZKLFK�DOO���������
YHVWHG�DQG��LQ�WKH�PRQH\��0LGZD\�2SWLRQV��EHLQJ�0LGZD\�2SWLRQV�ZLWK�DQ
H[HUFLVH�SULFH�RI�������� HDFK��KHOG�E\�0U�0F.HQQD�ZLOO�EH�FDQFHOOHG�ZLWK�0U�
0F.HQQD�HQWLWOHG�WR�UHFHLYH�D�FDVK SD\PHQW�RI��������SHU�2SWLRQ�FDQFHOOHG���
7KLV�DPRXQW�LV�HTXDO�WR��D��WKH�&DVK�&RQVLGHUDWLRQ�OHVV�WKH H[HUFLVH�SULFH�RI�
HDFK�YHVWHG�0LGZD\�2SWLRQ SOXV��E��DQ�XSOLIW�DPRXQW�WR�FRPSHQVDWH�0U�
0F.HQQD IRU�WKH�GLPLQXWLRQ�LQ�HFRQRPLF�YDOXH�RI�D�0LGZD\�6KDUH��DQG�
WKHUHIRUH�WKH�FRUUHVSRQGLQJ�0LGZD\�2SWLRQ��DV�D�FRQVHTXHQFH�RI�WKH�VSHFLDO�
GLYLGHQGV�SDLG�WR�0LGZD\�6KDUHKROGHUV�LQ�'HFHPEHU������DQG�2FWREHU��������

7KH�0LGZD\�%RDUG��LQ�WKH�DEVHQFH�RI�0U�0F.HQQD��DSSURYHG�WKH�PHWKRGRORJ\�
RI�WKH�XSOLIW�WDNLQJ�LQWR�DFFRXQW�WKH�DPRXQW�RI�HDFK�VXFK�VSHFLDO�GLYLGHQG�DQG�
WKH�YROXPH�ZHLJKWHG�DYHUDJH�SULFH�DW�ZKLFK�0LGZD\�RUGLQDU\�VKDUHV�WUDGHG�RQ�
$6;�GXULQJ�WKH�ILYH�EXVLQHVV�GD\V�LPPHGLDWHO\�SULRU�WR�WKH�H[�GDWH�IRU�HDFK�
VSHFLDO�GLYLGHQG�

7KH�2SWLRQ�&DQFHOODWLRQ�'HHG�LV�FRQGLWLRQDO�XSRQ�WKH�6FKHPH�EHFRPLQJ�
(IIHFWLYH�

,Q�DFFRUGDQFH�ZLWK�WKH�DERYH��VXEMHFW�WR�WKH�6FKHPH�EHFRPLQJ�(IIHFWLYH��DQG�
DVVXPLQJ�WKHUH�LV�QR�LQFUHDVH�LQ�WKH�6FKHPH�&RQVLGHUDWLRQ�ZKLFK�ZRXOG�UHVXOW�
LQ�D�FRUUHVSRQGLQJ�LQFUHDVH�LQ�WKH�FRQVLGHUDWLRQ�SD\DEOH���0U�$QWKRQ\
0F.HQQD�LV�HQWLWOHG�WR�EH�SDLG�DQ�DJJUHJDWH�FDVK�DPRXQW�RI����������IRU�DOO�
0LGZD\�2SWLRQV�KHOG�E\�KLP�

0LGZD\�3HUIRUPDQFH�5LJKWV

,Q�DFFRUGDQFH�ZLWK�WKH�SODQ�UXOHV�RI�WKH�/RQJ�7HUP�,QFHQWLYH�3ODQ��WKH�0LGZD\�
%RDUG��LQ�WKH�DEVHQFH�RI�0U�$QWKRQ\ 0F.HQQD��ZLOO�GHWHUPLQH�WKDW��LI�WKH�
6FKHPH�EHFRPHV�(IIHFWLYH��WKHQ�WKH�YHVWLQJ�FRQGLWLRQV�RQ�DOO ������� XQYHVWHG�
0LGZD\�3HUIRUPDQFH�5LJKWV�KHOG�E\�0U�$QWKRQ\ 0F.HQQD�ZLOO�EH�ZDLYHG��ZLWK�
VXFK�UHVXOWLQJ�YHVWHG�0LGZD\�3HUIRUPDQFH�5LJKWV�EHLQJ�DXWRPDWLFDOO\�
H[HUFLVHG�SULRU�WR�WKH�6FKHPH�5HFRUG�'DWH��ZLWK�0U�0F.HQQD�HQWLWOHG�WR�
UHFHLYH�D�FDVK�SD\PHQW�IRU�HDFK�YHVWHG�0LGZD\�3HUIRUPDQFH�5LJKW�KHOG��EHLQJ�
D�WRWDO�FDVK�DPRXQW�RI��������������

7KLV�FDVK�DPRXQW�LV�HTXDO�WR��D��WKH�&DVK�&RQVLGHUDWLRQ�IRU�HDFK�0LGZD\�
3HUIRUPDQFH�5LJKW SOXV��E��DQ�µXSOLIW�IDFWRU¶��IRU�3HUIRUPDQFH�5LJKWV�LVVXHG�LQ�
&<���DQG�&<���� WR�FRPSHQVDWH�0U�0F.HQQD IRU�WKH�GLPLQXWLRQ�LQ�HFRQRPLF�
YDOXH�RI�D�0LGZD\�6KDUH��DQG�WKHUHIRUH�WKH�FRUUHVSRQGLQJ�0LGZD\�
3HUIRUPDQFH�5LJKW��DV�D�FRQVHTXHQFH�RI�WKH�VSHFLDO�GLYLGHQGV�SDLG�WR�0LGZD\�
6KDUHKROGHUV�LQ�'HFHPEHU������DQG�2FWREHU����� SOXV��F� DQ�DPRXQW�HTXDO�WR�
WKH FDVK�HTXLYDOHQW�RI�WKH�YDOXH�RI���������SHUIRUPDQFH�ULJKWV�WKDW�ZHUH�QRW�
LVVXHG��DV�LQWHQGHG��WR�0U�0F.HQQD GXH�WR�DQ�HUURU�LQ�WKH�0LGZD\������1RWLFH�
RI�$QQXDO�*HQHUDO�0HHWLQJ���2Q����-DQXDU\������WKH�0LGZD\�%RDUG�UHVROYHG�
WKDW�WKHVH�XQLVVXHG�SHUIRUPDQFH�ULJKWV ZRXOG�EH�VHWWOHG�E\�ZD\�RI�FDVK��

7KH�UDWLRQDOH�IRU�WKH�GHFLVLRQ�RI�WKH�0LGZD\�%RDUG�WR�DSSO\�WKH�µXSOLIW�IDFWRU¶�
UHIHUUHG�WR�DERYH��ZDV�DV�IROORZV�

x� 2Q����'HFHPEHU�������0LGZD\�SDLG�D�IXOO\�IUDQNHG�VSHFLDO�GLYLGHQG�RI�
������SHU�0LGZD\�6KDUH��7KLV�GLYLGHQG�ZDV�IXQGHG�IURP�WKH�SURFHHGV�RI�
WKH�VDOH�RI�0LGZD\¶V�SODQWDWLRQ�HVWDWH��
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x� :KLOVW�GLYLGHQGV�SDLG�IURP�RSHUDWLQJ�SURILWV�ZRXOG�RUGLQDULO\�QRW�MXVWLI\�DQ�
DGMXVWPHQW�WR�FRQYHUWLEOH�VHFXULWLHV��WKH�0LGZD\�%RDUG��LQ�WKH�DEVHQFH�RI�
0U�0F.HQQD��WRRN�WKH�YLHZ�WKDW�DQ�DGMXVWPHQW�ZRXOG�EH�HTXLWDEOH�DQG�
DSSURSULDWH�LQ�WKLV�LQVWDQFH JLYHQ�WKH�VL]H�RI�WKH�GLYLGHQG��UHODWLYH�WR�WKH�
0LGZD\�VKDUH�SULFH�DW�WKH�WLPH���WKH�VRXUFH�RI�WKH�IXQGLQJ DQG�WKH�HQGXULQJ�
LPSDFW RI�WKH�SODQWDWLRQ�HVWDWH�VDOH RQ�WKH�XQGHUO\LQJ�YDOXH�RI�0LGZD\
6KDUHV��

x 7KH�0LGZD\�%RDUG�GHWHUPLQHG�WKDW�WKH PHWKRGRORJ\�IRU�WKH�XSOLIW�IDFWRU
ZRXOG�EH�FDOFXODWHG�DV�9:$3��9:$3�6'���ZKHUH��

9:$3 LV�WKH�9:$3�RI�0LGZD\�6KDUHV�RYHU�WKH���EXVLQHVV�GD\V�SULRU�WR�WKH�
GLYLGHQG�H[�GDWH��DQG�

6' LV�WKH�DPRXQW�RI�WKH�VSHFLDO�GLYLGHQG�

7KH�XSOLIW�IDFWRU ZDV�WKHQ�FDOFXODWHG�DV������������������������� ��������

x 6LPLODUO\��RQ����2FWREHU�������0LGZD\�SDLG�D�IXOO\�IUDQNHG VSHFLDO�GLYLGHQG�
RI��������SHU�VKDUH���7KH�XSOLIW�IDFWRU IRU�WKH���2FWREHU����� VSHFLDO�
GLYLGHQG�ZDV�FDOFXODWHG�XVLQJ�WKH�VDPH�IRUPXOD�DV�IRU�WKH����'HFHPEHU�
�����VSHFLDO�GLYLGHQG���7KH�9:$3�RI�0LGZD\�6KDUHV�RYHU�WKH���EXVLQHVV�
GD\V�SULRU�WR�WKH�GLYLGHQG�H[�GDWH��ZDV����������7KHUHIRUH��WKH�XSOLIW�IDFWRU�
ZDV�������������������������� ��������

2QH�RU�ERWK�WKH�XSOLIW�IDFWRUV�KDYH�EHHQ�DSSOLHG�WR�0LGZD\�5LJKWV�KHOG�E\�0U�
0F.HQQD�DQG�RWKHU�UHOHYDQW�0LGZD\�H[HFXWLYHV�ZKHUH�DSSURSULDWH��L�H��
GHSHQGLQJ�RQ�ZKHQ�WKH�UHOHYDQW�0LGZD\�5LJKWV�ZHUH�LVVXHG��WR�GHWHUPLQH�WKH�
QRWLRQDO�QXPEHU�RI�0LGZD\�5LJKWV�DQG�WKHUHIRUH�WKH�FDVK�VHWWOHPHQW�YDOXH�RI�
WKH�0LGZD\�5LJKWV WR�WKH�UHOHYDQW�KROGHUV�

7KH�0LGZD\�%RDUG��LQ�WKH�DEVHQFH�RI�0U�0F.HQQD��DSSURYHG�WKH�PHWKRGRORJ\�
IRU WKH�VSHFLDO�GLYLGHQG�XSOLIW�WDNLQJ�LQWR�DFFRXQW�WKH�DPRXQW�RI�HDFK�VXFK�
VSHFLDO�GLYLGHQG�DQG�WKH�YROXPH�ZHLJKWHG�DYHUDJH�SULFH�DW�ZKLFK�0LGZD\�
RUGLQDU\�VKDUHV�WUDGHG�RQ�$6;�GXULQJ�WKH�ILYH�EXVLQHVV�GD\V�LPPHGLDWHO\�SULRU�
WR�WKH�³H[�GDWH´�IRU�HDFK�VSHFLDO�GLYLGHQG�

)RU�IXUWKHU�LQIRUPDWLRQ�LQ�UHODWLRQ�WR�WKH�H[HUFLVH�RI�WKH�%RDUG¶V�GLVFUHWLRQ��VHH�
6HFWLRQ������J���

�I� 2WKHU�DUUDQJHPHQWV
,Q�UHFRJQLWLRQ�RI�WKH�VLJQLILFDQW�UROHV�SOD\HG�E\�D�QXPEHU�RI�0LGZD\�HPSOR\HHV�
�LQFOXGLQJ�0DQDJLQJ�'LUHFWRU�DQG�&KLHI�([HFXWLYH�2IILFHU��0U�$QWKRQ\
0F.HQQD��LQ�FRQQHFWLRQ�ZLWK�WKH�RQJRLQJ�RSHUDWLRQV�RI�0LGZD\¶V�EXVLQHVV�DQG�
WKH�6FKHPH��DQG�WKH�DGGLWLRQDO�SHUVRQDO�HIIRUWV�UHTXLUHG�E\�WKRVH�LQGLYLGXDOV�WR�
VXFFHVVIXOO\�LPSOHPHQW�WKH�6FKHPH��FHUWDLQ�H[HFXWLYHV �LQFOXGLQJ�0U�$QWKRQ\
0F.HQQD��ZLOO�EH�SDLG�D�RQH�RII�WUDQVDFWLRQ�ERQXV�LI�WKH�6FKHPH�LV�
LPSOHPHQWHG��HDFK��D�7UDQVDFWLRQ�%RQXV���EHLQJ�DSSUR[LPDWHO\����������LQ�
DJJUHJDWH��

$V�SDUW�RI�WKHVH�DUUDQJHPHQWV��D�FDVK�SD\PHQW�RI����������ZLOO�EH�SDLG�WR�0U�
$QWKRQ\ 0F.HQQD�DV�D�7UDQVDFWLRQ�%RQXV���1R�RWKHU�0LGZD\�'LUHFWRUV�ZLOO�
UHFHLYH�D�7UDQVDFWLRQ�%RQXV�

7KH�0LGZD\�%RDUG��RWKHU�WKDQ�0U�0F.HQQD�ZKR�LV�QRW�DEOH�WR�PDNH�D�
UHFRPPHQGDWLRQ�GXH�WR�KLV�LQWHUHVW LQ�KLV�RZQ�UHPXQHUDWLRQ��FRQVLGHUV�WKDW�WKH�
SURSRVHG�SD\PHQW�RI�WKH�7UDQVDFWLRQ�%RQXV�WR�0U�0F.HQQD�FRQVWLWXWHV�SDUW�RI�
0U�0F.HQQD¶V�UHDVRQDEOH�UHPXQHUDWLRQ�IRU�WKH�SXUSRVHV�RI�WKH�UHODWHG�SDUW\�
SURYLVLRQV�FRQWDLQHG�LQ�&KDSWHU��(�RI�WKH�&RUSRUDWLRQV�$FW���

,Q�UHDFKLQJ�WKLV�FRQFOXVLRQ�WKH�0LGZD\�%RDUG�KDG�UHJDUG�WR�D�YDULHW\�RI�IDFWRUV�
LQFOXGLQJ�

x� SHUIRUPDQFH�E\�0U�0F.HQQD�DJDLQVW�KLV�67,�UHPXQHUDWLRQ�WDUJHWV�IRU�WKH�
\HDU�WR�GDWH �ZKLFK�LQYROYH�WKH�H[HUFLVH�RI�%RDUG�GLVFUHWLRQ DQG WKLV
SHUIRUPDQFH�PD\�QRW�EH�UHFRJQLVHG�RU�SDLG�E\�%LG&R���

x UHFRJQLWLRQ�RI�0U�0F.HQQD¶V�LQFUHDVHG�ZRUNORDG�DQG�WLPH�FRPPLWPHQW�
RYHU�DQ�H[WHQGHG SHULRG��RYHU�DQG�DERYH�WKDW�UHTXLUHG�IRU�0LGZD\¶V�
RUGLQDU\�EXVLQHVV�UHTXLUHPHQWV��ZKLFK�DUH��DQG�KDYH�EHHQ��UHTXLUHG�IRU�
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VHFXULQJ�D�SURSRVDO�IRU�WKH�DFTXLVLWLRQ�RI�0LGZD\��LQFOXGLQJ�VROLFLWLQJ
DOWHUQDWLYH�SURSRVDOV��QHJRWLDWLQJ�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKH�6FKHPH��
RYHUVHHLQJ�LWV�H[SHFWHG�LPSOHPHQWDWLRQ DQG�DVVRFLDWHG�LVVXHV��DQG

x PDUNHW�SUDFWLFH�DQG�WKH�UHPXQHUDWLRQ�SDLG�WR�SHUVRQV�LQ�FRPSDUDEOH�
SRVLWLRQV�

:KLOH�0LGZD\¶V�FRQVWLWXWLRQ�SODFHV�D�FDS�RQ�WKH�DJJUHJDWH�IHHV�SD\DEOH�WR�
'LUHFWRUV �FXUUHQWO\�VHW�DW����������� S�D DV�DSSURYHG�E\�0LGZD\�6KDUHKROGHUV�
DW�0LGZD\¶V������$*0���WKLV�FDS�GRHV�QRW�DSSO\�WR�VSHFLDO�H[HUWLRQ�IHHV�VXFK�
DV�WKH�7UDQVDFWLRQ�%RQXV��

�J� $GGLWLRQDO�LQIRUPDWLRQ�DERXW�0LGZD\�5LJKWV
,Q�H[HUFLVLQJ�LWV�GLVFUHWLRQ�LQ�UHODWLRQ�WR�WKH�YHVWLQJ�RI�WKH���������XQYHVWHG�
0LGZD\�3HUIRUPDQFH�5LJKWV�KHOG�E\�HPSOR\HHV��DQG�WKH�YHVWLQJ�RI�WKH���������
0LGZD\�3HUIRUPDQFH�5LJKWV�KHOG�E\�0U�$QWKRQ\ 0F.HQQD��RQ�D�FKDQJH�RI�
FRQWURO��WKH�0LGZD\�%RDUG�FRQVLGHUHG�0LGZD\¶V�SHUIRUPDQFH��WKH�LPSDFW�RI�WKH�
6FKHPH�RQ�WKH�DELOLW\�WR�WHVW�SHUIRUPDQFH�KXUGOHV��WKH�QHHG�WR�LQFHQWLYLVH�NH\�
H[HFXWLYHV�GXULQJ�DQG�SULRU�WR�LPSOHPHQWDWLRQ�RI�WKH�6FKHPH��SHUIRUPDQFH�E\�
WKH�UHOHYDQW�H[HFXWLYH��IDLUQHVV�LQ�UHODWLRQ�WR�SURYLGLQJ�UHPXQHUDWLRQ��HPSOR\HH�
UHWHQWLRQ�ULVNV�DQG�DOWHUQDWLYHV�DYDLODEOH�WR�WKH�0LGZD\�%RDUG�WR�WDNH�DFFRXQW�RI�
DQG�DGGUHVV�DOO�ULVNV�DQG�UHOHYDQW�PDWWHUV�

0LGZD\�6KDUHKROGHUV�VKRXOG�DOVR�QRWH�WKDW�WKDW��LQ�H[HUFLVLQJ�LWV�GLVFUHWLRQ��WKH�
0LGZD\�%RDUG�WRRN�LQWR�DFFRXQW�WKH�IDFW�WKDW�WKH�0LGZD\�3HUIRUPDQFH�5LJKWV�
SURSRVHG�WR�EH�LVVXHG�WR�0LGZD\�HPSOR\HHV�LQ�&<������LQFOXGLQJ�WKH���������
0LGZD\�3HUIRUPDQFH�5LJKWV�DSSURYHG�E\�0LGZD\�6KDUHKROGHUV�DW�0LGZD\¶V�
�����$QQXDO�*HQHUDO�0HHWLQJ�ZLOO�QRW�SURFHHG�� LI�WKH�6FKHPH�LV�LPSOHPHQWHG
DQG�WKHUH�FDQ�EH�QR�DVVXUDQFH�WKDW�WKH�%LG&R�*URXS�ZLOO�LPSOHPHQW�VLPLODU�
DUUDQJHPHQWV�IRU�WKRVH�LQGLYLGXDOV�LI�WKH�6FKHPH�LV�LPSOHPHQWHG�

7KH�YHVWLQJ�RI�WKH�0LGZD\�3HUIRUPDQFH�5LJKWV�DV�D�UHVXOW�RI�WKH�H[HUFLVH�RI�WKH�
0LGZD\�%RDUG¶V�GLVFUHWLRQ��DQG�FRUUHVSRQGLQJ�FDVK�VHWWOLQJ�RI�WKH�0LGZD\�
3HUIRUPDQFH�5LJKWV�WR�0U�0F.HQQD DQG�RWKHU�HPSOR\HHV�ZLOO�QRW�UHGXFH�WKH�
6FKHPH�&RQVLGHUDWLRQ�SD\DEOH�WR�6FKHPH�6KDUHKROGHUV�

$6;�KDV�JUDQWHG�0LGZD\ D�ZDLYHU�RI�/LVWLQJ�5XOH��������WR�WKH�H[WHQW�
QHFHVVDU\�WR�SHUPLW�WKH�WUHDWPHQW�RI�WKH�0LGZD\ 5LJKWV�LQ�WKH�PDQQHU VHW�RXW�LQ�
WKLV�6HFWLRQ�������

���� %HQHILWV�DQG�DJUHHPHQWV

�D� ,QWHUHVWV�RI�0LGZD\ 'LUHFWRUV�LQ�%LG&R�RU�%LG&R
$V�DW�WKH�GDWH�RI�WKLV�6FKHPH�%RRNOHW��QR�0LGZD\ 'LUHFWRU KDV�D�5HOHYDQW�
,QWHUHVW�LQ�DQ\�VHFXULWLHV�LQ�%LG&R��5ROO&R RU�DQ\�%LG&R�*URXS�0HPEHU��

1R�0LGZD\ 'LUHFWRU KDV�DFTXLUHG�RU�GLVSRVHG�RI�D�5HOHYDQW�,QWHUHVW�LQ�DQ\�
VHFXULWLHV�LQ�%LG&R RU�%LG&R GXULQJ�WKH�IRXU�PRQWKV�EHIRUH�WKH�GDWH�RI�WKLV�
6FKHPH�%RRNOHW��

�E� ,QWHUHVWV�RI�0LGZD\ 'LUHFWRUV�LQ�FRQWUDFWV�ZLWK�D�%LG&R�*URXS�0HPEHU
1R�0LGZD\ 'LUHFWRU KDV�DQ\�LQWHUHVW�LQ�DQ\�FRQWUDFW�HQWHUHG�LQWR�E\�D�%LG&R�
*URXS�0HPEHU��

�F� %HQHILWV�LQ�FRQQHFWLRQ�ZLWK�UHWLUHPHQW�IURP�RIILFH
,W�LV�QRW�SURSRVHG�WKDW�DQ\�SD\PHQW�RU�RWKHU�EHQHILW�EH�PDGH�RU�JLYHQ�WR�DQ\�
GLUHFWRU��VHFUHWDU\�RU�H[HFXWLYH�RIILFHU�RI�DQ\�0LGZD\ *URXS�0HPEHU�DV�
FRPSHQVDWLRQ�IRU�ORVV�RI��RU�DV�FRQVLGHUDWLRQ�IRU��RU�LQ�FRQQHFWLRQ�ZLWK�WKHLU�
UHWLUHPHQW�IURP��RIILFH�LQ�D�0LGZD\ *URXS�0HPEHU�DV�D�UHVXOW�RI�WKH�6FKHPH�
RWKHU�WKDQ�DV�VHW�RXW�LQ�WKHLU�H[LVWLQJ�HPSOR\PHQW�DJUHHPHQW�RU�DV�D�UHVXOW�RI�
WKHP�SDUWLFLSDWLQJ�LQ�WKH�6FKHPH�DV�D�0LGZD\ 6KDUHKROGHU��

�G� $JUHHPHQWV�FRQQHFWHG�ZLWK�RU�FRQGLWLRQDO�RQ�WKH�6FKHPH

���2WKHU�WKDQ���������0LGZD\�3HUIRUPDQFH�5LJKWV�LVVXHG�WR�0LGZD\¶V�&)2��0LFKDHO�0F.HQ]LH�RQ����1RYHPEHU�������
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$V�QRWHG�DERYH��0U $QWKRQ\ 0F.HQQD��0DQDJLQJ�'LUHFWRU�DQG�&KLHI�([HFXWLYH�
2IILFHU��KROGV�������� 0LGZD\�3HUIRUPDQFH�5LJKWV�DQG���������0LGZD\�
2SWLRQV�WKDW�ZLOO�EH�GHDOW�ZLWK�LQ�WKH�PDQQHU�VHW�RXW�LQ�6HFWLRQ�������

2WKHU�WKDQ�DV�VHW�RXW�LQ�6HFWLRQ�������RU�RWKHUZLVH�GLVFORVHG�LQ�WKLV�6HFWLRQ�����

x QR�0LGZD\ 'LUHFWRU�KDV�DQ\�RWKHU�LQWHUHVWV�LQ�D�FRQWUDFW�HQWHUHG�LQWR�E\�D�
%LG&R�*URXS 0HPEHU�

x WKHUH�DUH�QR�FRQWUDFWV�RU�DUUDQJHPHQWV�EHWZHHQ�D�0LGZD\ 'LUHFWRU�DQG�DQ\�
SHUVRQ��LQFOXGLQJ�D�%LG&R�*URXS 0HPEHU�LQ�FRQQHFWLRQ�ZLWK�RU�FRQGLWLRQDO�
RQ�WKH�RXWFRPH�RI�WKH�6FKHPH��DQG

x QR�%LG&R�*URXS 'LUHFWRU�KDV�D�PDWHULDO�LQWHUHVW�LQ�UHODWLRQ�WR�WKH�6FKHPH�
RWKHU�WKDQ�LQ�WKHLU�FDSDFLW\�DV�D�0LGZD\ 6KDUHKROGHU�

�H� %HQHILWV�XQGHU�WKH�6FKHPH�RU�IURP�%LG&R
([FHSW�DV�GLVFORVHG�LQ�6HFWLRQ�������QRQH�RI�WKH�0LGZD\�'LUHFWRUV�KDYH�DJUHHG�
WR�UHFHLYH��RU�DUH�HQWLWOHG�WR�UHFHLYH��DQ\�EHQHILW�IURP�%LG&R�RU�5ROO&R�RU�DQ\�RI�
WKHLU�5HODWHG�%RGLHV�&RUSRUDWH��ZKLFK�LV�FRQGLWLRQDO�RQ��RU�LV�UHODWHG�WR��WKH�
6FKHPH�

�I� 'HHGV�RI�LQGHPQLW\��LQVXUDQFH�DQG�DFFHVV
0LGZD\ KDV�HQWHUHG�LQWR�GHHGV�RI�LQGHPQLW\��LQVXUDQFH�DQG�DFFHVV�ZLWK�WKH�
GLUHFWRUV�RI�0LGZD\��RQ�FXVWRPDU\�WHUPV��7KHVH�GHHGV�LQFOXGH�WHUPV�WKDW�
SURYLGH�IRU�0LGZD\ WR�LQGHPQLI\�HDFK�RI�LWV�GLUHFWRUV�DJDLQVW�DQ\�OLDELOLW\�
LQFXUUHG�E\�VXFK�SHUVRQV�LQ�WKHLU�FDSDFLW\�DV�D�GLUHFWRU��VXEMHFW�WR�FHUWDLQ�
H[FOXVLRQV�

0LGZD\ DOVR�SD\V�D�SUHPLXP�LQ�UHVSHFW�RI�D�GLUHFWRUV�DQG�RIILFHUV�LQVXUDQFH�
SROLF\�IRU�WKH�EHQHILW�RI�WKH�GLUHFWRUV�DQG�H[HFXWLYH�RIILFHUV�RI�0LGZD\��,I�WKH�
6FKHPH�LV�,PSOHPHQWHG��0LGZD\ PD\�HQWHU�LQWR�DQ�DUUDQJHPHQW�WR�SURYLGH�
LQVXUDQFH�FRYHUDJH�IRU�DOO�FXUUHQW�0LGZD\ 'LUHFWRUV�DQG�RIILFHUV�IRU�VHYHQ�\HDUV�
IURP�WKH�,PSOHPHQWDWLRQ�'DWH��$V�DW�WKH�/DVW�3UDFWLFDEOH�'DWH��0LGZD\ H[SHFWV�
WKDW�WKH�SUHPLXP�IRU�HQWU\�LQWR�VXFK�UXQ�RII�DUUDQJHPHQW�ZLOO�EH�DSSUR[LPDWHO\�
����������7KH�HQWU\�LQWR�VXFK�DUUDQJHPHQWV�E\�0LGZD\ LV�SHUPLWWHG�E\�FODXVH�
���� RI�WKH�6FKHPH�,PSOHPHQWDWLRQ�'HHG��,Q�DGGLWLRQ��XQGHU�FODXVH�����D� RI�
WKH�6FKHPH�,PSOHPHQWDWLRQ�'HHG��%LG&R PXVW�HQVXUH�WKDW�GLUHFWRUV¶�DQG�
RIILFHUV¶�UXQ�RII�LQVXUDQFH�FRYHU�IRU�VXFK�GLUHFWRUV�DQG�H[HFXWLYH�RIILFHUV�LV�
PDLQWDLQHG�IRU�D�SHULRG�RI�VHYHQ�\HDUV�IURP�WKH�,PSOHPHQWDWLRQ�'DWH��

����� 6XPPDU\�RI�6FKHPH�,PSOHPHQWDWLRQ�'HHG

2Q����1RYHPEHU�������0LGZD\�DQG�%LG&R�HQWHUHG�LQWR�D�6FKHPH�,PSOHPHQWDWLRQ�'HHG�
XQGHU�ZKLFK�0LGZD\�DJUHHG�WR�SURSRVH�WKH�6FKHPH��7KH�6FKHPH�,PSOHPHQWDWLRQ�'HHG�
FRQWDLQV�WHUPV�DQG�FRQGLWLRQV�WKDW�DUH�VWDQGDUG�IRU�WKHVH�W\SHV�RI�DJUHHPHQWV��LQFOXGLQJ�
LQ�UHODWLRQ�WR�WKH�SDUWLHV¶�REOLJDWLRQV�WR�LPSOHPHQW�WKH�6FKHPH�DQG�0LGZD\¶V�REOLJDWLRQ�WR�
FRQGXFW�LWV�EXVLQHVV�LQ�D�FHUWDLQ�ZD\�GXULQJ�WKH�6FKHPH�SURFHVV�

$�VXPPDU\�RI�WKH�NH\�HOHPHQWV�RI�WKH�6FKHPH�,PSOHPHQWDWLRQ�'HHG�LV�VHW�RXW�EHORZ��$�
IXOO�FRS\�RI�WKH�6FKHPH�,PSOHPHQWDWLRQ�'HHG�ZDV�ORGJHG�ZLWK�$6;�RQ����1RYHPEHU�
�����DQG�FDQ�EH�REWDLQHG�IURP�ZZZ�DV[�FRP�DX RU�IURP�
KWWSV���ZZZ�PLGZD\OLPLWHG�FRP�DX�LQYHVWRU�FHQWUH���

�D� &RQGLWLRQV�
,PSOHPHQWDWLRQ�RI�WKH�6FKHPH�LV�VXEMHFW�WR�WKH�IROORZLQJ�&RQGLWLRQV�ZKLFK�PXVW�
EH�VDWLVILHG�RU�ZDLYHG��ZKHUH�FDSDEOH�RI�ZDLYHU��EHIRUH�WKH�6FKHPH�FDQ�EH�
LPSOHPHQWHG�

x 0LGZD\�6KDUHKROGHU�DSSURYDO���0LGZD\�6KDUHKROGHUV�DSSURYH�WKH�
6FKHPH�DW�WKH�6FKHPH�0HHWLQJ�E\�WKH�5HTXLVLWH�0DMRULWLHV�XQGHU�
VHFWLRQ��������D��RI�WKH�&RUSRUDWLRQV�$FW�

x ,QGHSHQGHQW�([SHUW���WKH�,QGHSHQGHQW�([SHUW�LVVXHV�DQ�,QGHSHQGHQW�
([SHUW¶V�5HSRUW�ZKLFK�FRQFOXGHV�WKDW�WKH�6FKHPH�LV�LQ�WKH�EHVW�
LQWHUHVWV�RI�0LGZD\�6KDUHKROGHUV�DQG�GRHV�QRW�SXEOLFO\�ZLWKGUDZ��
TXDOLI\�RU�FKDQJH�WKDW�RSLQLRQ�DW�DQ\�WLPH�SULRU�WR�����DP�RQ�WKH�
6HFRQG�&RXUW�'DWH��
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x $6,&�DQG�$6;���%\�����DP�RQ�WKH�6HFRQG�&RXUW�'DWH��$6,&�DQG�WKH�
$6;�LVVXH�RU�SURYLGH�DOO�FRQVHQWV��ZDLYHUV��UHOLHI�RU�DSSURYDOV�DV�DUH�
QHFHVVDU\�RU�ZKLFK�0LGZD\�DQG�%LG&R�DJUHH�LQ�ZULWLQJ��DFWLQJ�
UHDVRQDEO\��DUH�GHVLUDEOH�WR�LPSOHPHQW�WKH�6FKHPH�DQG�VXFK�
FRQVHQWV��DSSURYDOV��ZDLYHUV��UHOLHI�RU�DSSURYDOV�KDYH�QRW�EHHQ�
ZLWKGUDZQ��FDQFHOOHG��UHYRNHG�RU�DGYHUVHO\�DPHQGHG�

x 1R�5HVWUDLQWV���QR�ODZ��UXOH��UHJXODWLRQ��UHVWUDLQLQJ�RUGHU��SUHOLPLQDU\�
RU�SHUPDQHQW�LQMXQFWLRQ�RU�RWKHU�SUHOLPLQDU\�RU�ILQDO�GHFLVLRQ��RUGHU�RU�
GHFUHH�LV�PDGH�E\�D�FRXUW�RI�FRPSHWHQW�MXULVGLFWLRQ�RU�*RYHUQPHQW�
$JHQF\��ZKLFK�UHVWUDLQV��SURKLELWV�RU�LPSHGHV��RU�FRXOG�UHDVRQDEO\�EH�
H[SHFWHG�WR�UHVWUDLQW��SURKLELW�RU�LPSHGH��LPSOHPHQWDWLRQ�RI�WKH�
6FKHPH�LV�LQ�HIIHFW�DV�DW�����DP�RQ�WKH�6HFRQG�&RXUW�'DWH�

x 0LGZD\�5LJKWV���DOO�VWHSV�UHTXLUHG�WR�EH�WDNHQ�LQ�UHVSHFW�RI�WKH�
0LGZD\�5LJKWV�LQ�DFFRUGDQFH�ZLWK�WKH�6FKHPH�,PSOHPHQWDWLRQ�'HHG�
E\�����DP�RQ�WKH�6HFRQG�&RXUW�'DWH�

x &%$ )DFLOLWLHV���%HIRUH�����DP�RQ�WKH�6HFRQG�&RXUW�'DWH�
o WKH�&%$�)DFLOLWLHV�UHPDLQ�LQ�IXOO�IRUFH�DQG�HIIHFW�DV�DW�WKH�GDWH�

RI�WKH�6FKHPH�,PSOHPHQWDWLRQ�'HHG��ZLWK�QR�µGHIDXOWV¶��µHYHQW�
RI�GHIDXOW¶��µUHYLHZ�HYHQWV¶�RU�DFFHOHUDWLRQ�RI�UHSD\PHQW�RU�DQ\�
RWKHU�VLPLODU�HYHQWV�RU�ULJKWV�LQ�IDYRXU�RI�&%$��DQG�QR�
FLUFXPVWDQFHV�ZKLFK�FRXOG�JLYH�ULVH�WR�DQ\�VXFK�HYHQWV�RU�
ULJKWV�LQ�IDYRXU�RI�&%$�H[LVW��DQG

o &%$�KDV�SURYLGHG�ZULWWHQ�FRQVHQW�WR�WKH�FKDQJH�RI�FRQWURO�RU�
RZQHUVKLS�RI�DQ\�0LGZD\�*URXS�0HPEHU�WKDW�ZLOO�DULVH�IURP�
WKH�LPSOHPHQWDWLRQ�RI�WKH�6FKHPH��LQ�D�IRUP�VDWLVIDFWRU\�WR�
%LG&R��DFWLQJ�UHDVRQDEO\��DQG�VXFK�FRQVHQW�LV�QRW�ZLWKGUDZQ��
FDQFHOOHG�RU�UHYRNHG�

x 1R�3UHVFULEHG�2FFXUUHQFHV���QR�3UHVFULEHG�2FFXUUHQFH�RFFXUV�
EHIRUH�����DP�RQ�WKH�6HFRQG�&RXUW�'DWH�

x 1R�0DWHULDO�$GYHUVH�&KDQJH��QR�0DWHULDO�$GYHUVH�&KDQJH�RFFXUV�
EHIRUH�����DP�RQ�WKH�6HFRQG�&RXUW�'DWH��DQG

x &RXUW�DSSURYDO���WKH�&RXUW�DSSURYHV�WKH�6FKHPH�LQ�DFFRUGDQFH�ZLWK�
SDUDJUDSK��������E��RI�WKH�&RUSRUDWLRQV�$FW�DW�WKH�6HFRQG�&RXUW�
'DWH�

6DWLVIDFWLRQ�RI�WKH�&RQGLWLRQV�E\�0LGZD\�DQG�%LG&R�LV�VXEMHFW�WR�ERWK�SDUWLHV�
XVLQJ�WKHLU�UHDVRQDEOH�HQGHDYRXUV��)XOO�GHWDLOV�RI�WKH�&RQGLWLRQV�DQG�WKH�DELOLW\�
RI�HDFK�RI�0LGZD\�DQG�%LG&R�WR�UHO\�RQ�WKH�YDULRXV�&RQGLWLRQV�DQG�WKH�
SURYLVLRQV�UHODWLQJ�WR�VDWLVIDFWLRQ�RU�ZDLYHU�RI�WKHVH�&RQGLWLRQV�DUH�VHW�RXW�LQ�
&ODXVH���RI�WKH�6FKHPH�,PSOHPHQWDWLRQ�'HHG��

$V�DW�WKH�/DVW�3UDFWLFDEOH�'DWH��DQG�DV�GHWDLOHG�LQ�6HFWLRQ������0LGZD\�LV�QRW
DZDUH�RI�DQ\�UHDVRQ�ZK\�WKH�&RQGLWLRQV�ZLOO�QRW�EH�VDWLVILHG�

�E� %XVLQHVV�UHVWULFWLRQV
7KH�6FKHPH�,PSOHPHQWDWLRQ�'HHG�UHTXLUHV�WKDW�0LGZD\�DQG�HDFK�0LGZD\�
*URXS�0HPEHU�FRQGXFWV�LWV�EXVLQHVV�LQ�WKH�RUGLQDU\�DQG�XVXDO�FRXUVH�DQG�
FRQVLVWHQW�ZLWK�SDVW�SUDFWLFH��LQ�DFFRUGDQFH�ZLWK�DOO�DSSOLFDEOH�ODZV�DQG�
RWKHUZLVH�LQ�DFFRUGDQFH�ZLWK�DOO�UHJXODWRU\�SHUPLWV��OLFHQFHV�DQG�DXWKRULVDWLRQV�
WKDW�DUH�ELQGLQJ�RQ�WKH�0LGZD\�*URXS��)XUWKHU��0LGZD\�LV�UHTXLUHG�WR�QRWLI\�
%LG&R�RI�EUHDFKHV�RI�PDWHULDO�FRQWUDFWV�DQG�ZKHUH�0LGZD\�EHFRPHV�VXEMHFW�WR�
OLWLJDWLRQ�ZLWK�D�FODLP�DPRXQW�RI����������RU�PRUH��

,Q�DGGLWLRQ��VXEMHFW�WR�VRPH�H[FHSWLRQV��WKH�*URXS�PXVW�QRW�XQGHUWDNH�RU�DJUHH�
WR�XQGHUWDNH�FHUWDLQ�DFWLYLWLHV�ZLWKRXW�%LG&R¶V�FRQVHQW��7KHVH�LQFOXGH�

x HQWHULQJ�LQWR�DQ\�OLQHV�RI�EXVLQHVV�RU�RWKHU�DFWLYLWLHV�LQ�ZKLFK�0LGZD\�
*URXS�LV�QRW�FXUUHQWO\�HQJDJHG�

x ZULWLQJ�GRZQ�DQ\�RI�LWV�DVVHWV�E\�PRUH�WKDQ����������SHU�LQGLYLGXDO�
DVVHW�RU�PRUH�WKDQ����������LQ�DJJUHJDWH��RWKHU�WKDQ�DV�UHTXLUHG�E\�
DSSOLFDEOH�DFFRXQWLQJ�VWDQGDUGV�RU�ODZ�
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x HQWHULQJ�LQWR�RU�PDWHULDOO\�DPHQGLQJ�RU�WHUPLQDWLQJ�DQ\�FRQWUDFWV�RWKHU�
WKDQ�ZLWK�DQRWKHU�PHPEHU�RI�WKH�0LGZD\�*URXS�WKDW�FRXOG�UHDVRQDEO\�
H[SHFWHG�WR�JHQHUDWH�UHYHQXH�RI�PRUH�WKDQ����������LQ�DQ\����PRQWK�
SHULRG�RU�WKDW�ZRXOG�RWKHUZLVH�LPSDFW�0LGZD\ *URXS¶V�(%,7'$�E\�DQ�
DPRXQW�RI����������RU�PRUH�

x LQFXUULQJ�RU�FRPPLWWLQJ�WR�DQ\�FDSLWDO�H[SHQGLWXUH��ILQDQFLDO�
LQGHEWHGQHVV��OLDELOLW\��ZKHWKHU�DFWXDO�RU�FRQWLQJHQW���RU�IRUHJRLQJ�DQ\�
UHYHQXH��IRU�RQH�RU�PRUH�UHODWHG�LWHPV�RU�DPRXQWV�RI�LQ�DJJUHJDWH�
PRUH�WKDQ����������

x HQWHULQJ�LQWR�RU�PDWHULDOO\�DPHQGLQJ�RU�WHUPLQDWLQJ�DQ\�FRQWUDFW�WKDW�
UHVWULFWV�0LGZD\¶V�DELOLW\�WR�FRPSHWH��FRQWHPSODWHV�H[SHQGLWXUH�E\�
0LGZD\�*URXS�LQ�H[FHVV�RI����������LQ�DQ\����PRQWK�SHULRG��H[FHSW�
DV�H[SUHVVO\�FRQWHPSODWHG�E\�WKH�%XGJHW��RU�KDV�D�WHUP�RI�PRUH�WKDQ�
��\HDU�

x HQWHULQJ�LQWR�D�QHZ�PDWHULDO�HPSOR\PHQW�FRQWUDFW�RU�PDWHULDOO\�
DPHQGLQJ�RU�WHUPLQDWLQJ�D�PDWHULDO�HPSOR\PHQW�FRQWUDFW�

x ZKHUH�WKH�WRWDO�UHPXQHUDWLRQ�H[FHHGV����������SHU�DQQXP�RU�
ZKHUH�WKH�HPSOR\HH�LV�D�PHPEHU�RI�0LGZD\
V�H[HFXWLYH�
OHDGHUVKLS�WHDP�

x ZKHUH�WKH�WRWDO�HPSOR\PHQW�FRVWV�SD\DEOH�WR�WKRVH�SRWHQWLDO�RU�
H[LVWLQJ�HPSOR\HHV�H[FHHGV�RU�ZRXOG�H[FHHG����������SHU�
DQQXP��LQ�DJJUHJDWH��

x DFFHOHUDWLQJ�WKH�ULJKWV�RI�DQ\�GLUHFWRU�RU�HPSOR\HH�WR�FRPSHQVDWLRQ�RU�
EHQHILWV�RI�DQ\�NLQG��RU�DPHQGV�LQ�DQ\�PDWHULDO�UHVSHFW�WKH�WHUPV�RI�
DQ\�ORQJ�WHUP�LQFHQWLYH�SODQ�

x SD\LQJ�RU�DJUHHLQJ�WR�SD\�DQ\�RI�LWV�GLUHFWRUV�RU�HPSOR\HHV�D�ERQXV��
WHUPLQDWLRQ�SD\PHQW�RU�DQ\�RWKHU�LQFUHDVH�LQ�IHHV�RU�EHQHILWV��
LQFOXGLQJ�D�
JROGHQ�SDUDFKXWH¶�

x HQWHULQJ�LQWR�DQ\�HQWHUSULVH�EDUJDLQLQJ�DJUHHPHQW�

x SD\LQJ�RU�LQFXUULQJ�WUDQVDFWLRQ�FRVWV�LQ�H[FHVV�RI�DJUHHG�OLPLWV��

x PDNLQJ�DQ\�ORDQV��DGYDQFHV�RU�FDSLWDO�FRQWULEXWLRQV�WR��RU�LQYHVWPHQWV�
LQ��DQ\�RWKHU�SHUVRQ�

x HQWHULQJ�D�UHODWHG�SDUW\�WUDQVDFWLRQ��RWKHU�WKDQ�D�UHODWHG�SDUW\�ZKLFK�LV�
D�PHPEHU�RI�WKH�0LGZD\�*URXS��DV�GHILQHG�LQ�VHFWLRQ�����RI�WKH�
&RUSRUDWLRQV�$FW�

x EHLQJ�LQ�GHIDXOW�XQGHU�DQ�DJUHHPHQW�RU�DUUDQJHPHQW�ZKLFK�LV�PDWHULDO�
LQ�WKH�FRQWH[W�RI�0LGZD\�*URXS�

x VHWWOLQJ�RU�RIIHULQJ�WR�VHWWOH�DQ\�OHJDO�SURFHHGLQJV��FODLP��DQG�OLNH�
SURFHHGLQJ�ZKHUH�WKH�VHWWOHPHQW�DPRXQW�H[FHHGV����������

x DFFHSWLQJ�DV�D�FRPSURPLVH��OHVV�WKDQ�WKH�IXOO�FRPSHQVDWLRQ�GXH�WR�LW��
RU�ZDLYHV�DQ\�ULJKW�RU�D�GHEW�RZHG�WR�DQ\�0LGZD\�*URXS�0HPEHU��
ZKHUH�WKH�ILQDQFLDO�LPSDFW�LQ�H[FHVV�RI�����������LQGLYLGXDOO\�RU�LQ�
DJJUHJDWH��

x FKDQJLQJ�DQ\�DFFRXQWLQJ�SROLF\�DSSOLHG�E\�WKHP�WR�UHSRUW�WKHLU�
ILQDQFLDO�SRVLWLRQ�RWKHU�WKDQ�DQ\�FKDQJH�LQ�SROLF\�UHTXLUHG�E\�D�
FKDQJH�LQ�DFFRXQWLQJ�VWDQGDUGV�

x REWDLQLQJ�RU�DSSO\LQJ�IRU�DQ\�QHZ�UHJXODWRU\�DXWKRULVDWLRQV��OLFHQFHV�
RU�SHUPLVVLRQV�

x WDNLQJ�RU�IDLOLQJ�WR�WDNH�DFWLRQV�ZKLFK�ZLOO�UHVXOW�LQ�DQ\�UHJXODWRU\�
DXWKRULVDWLRQV��OLFHQFHV�RU�SHUPLVVLRQV�EHLQJ�VXVSHQGHG��PRGLILHG��
UHYRNHG�RU�QRW�UHQHZHG�ZKHUH�VXFK�VXVSHQVLRQ��PRGLILFDWLRQ��
UHYRFDWLRQ�RU�QRQ�UHQHZDO�ZRXOG�PDWHULDOO\�LPSDFW�WKH�DELOLW\�WR�FDUU\�
RQ�WKH�EXVLQHVV�RI�WKH�UHOHYDQW�0LGZD\�*URXS�0HPEHU�
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x WDNLQJ�RU�IDLOLQJ�WR�WDNH�DQ\�DFWLRQ�WKDW�FRQVWLWXWHV��RU�WKDW�FRXOG�
UHDVRQDEO\�EH�H[SHFWHG�WR�UHVXOW�LQ�RU�RWKHUZLVH�JLYH�ULVH�WR��D�
3UHVFULEHG�2FFXUUHQFH��RU

x DXWKRULVHV��SURFXUHV��FRPPLWV�RU�DJUHHV�WR�GR�DQ\�RI�WKH�IRUHJRLQJ�
PDWWHUV�

+RZHYHU��0LGZD\�LV�SHUPLWWHG�WR�WDNH�DQ\�DFWLRQV�

x H[SUHVVO\�UHTXLUHG�RU�H[SUHVVO\�SHUPLWWHG�E\�WKH�6FKHPH�
,PSOHPHQWDWLRQ�'HHG�RU�WKH�6FKHPH�

x ZKLFK�KDYH�EHHQ�FRQVHQWHG�WR�LQ�ZULWLQJ�E\�%LG&R�

x ZKLFK�KDYH�EHHQ�)DLUO\�'LVFORVHG�WR�%LG&R�RU�LQ�D�GRFXPHQW�ORGJHG�
ZLWK�$6;�LQ�WKH�SUHYLRXV����PRQWK�SHULRG�

x UHTXLUHG�WR�UHDVRQDEO\�DQG�SUXGHQWO\�UHVSRQG�WR�DQ�HPHUJHQF\�RU�
GLVDVWHU��LQFOXGLQJ�D�VLWXDWLRQ�JLYLQJ�ULVH�WR�D�ULVN�RI�SHUVRQDO�LQMXU\�RU�
GDPDJH�WR�SURSHUW\��

x UHTXLUHG�E\�DQ\�DSSOLFDEOH�ODZ�RU�UHJXODWLRQ��RU�E\�DQ�RUGHU��LQMXQFWLRQ�
RU�XQGHUWDNLQJ�RI�D�FRXUW�RU�*RYHUQPHQW�$JHQF\��RU�E\�JHQHUDOO\�
DFFHSWHG�DFFRXQWLQJ�VWDQGDUGV�RU�JHQHUDOO\�DFFHSWHG�DFFRXQWLQJ�
SULQFLSOHV�RU�DQ\�FRQWUDFWXDO�REOLJDWLRQ�RI�DQ\�0LGZD\�*URXS�0HPEHU��

x LQ�FRQQHFWLRQ�ZLWK�WKH�XWLOLVDWLRQ�RI�WKH�0LGZD\�*URXS¶V�H[LVWLQJ�GHEW�
IDFLOLWLHV��IRU�WKH�SXUSRVH�RI�IXQGLQJ�SDUW�RU�DOO�RI�WKH�6SHFLDO�'LYLGHQG��
RU�

x ZKLFK�LV�XQGHUWDNHQ�LQ�UHVSRQVH�WR�D�&RPSHWLQJ�3URSRVDO��DV�
SHUPLWWHG��

�F� ([FOXVLYLW\
7KH�6FKHPH�,PSOHPHQWDWLRQ�'HHG�FRQWDLQV�FHUWDLQ�H[FOXVLYLW\�DUUDQJHPHQWV�LQ�
IDYRXU�RI�%LG&R��ZKLFK�DUH�LQ�OLQH�ZLWK�PDUNHW�SUDFWLFH DQG�DSSO\�GXULQJ�WKH�
([FOXVLYLW\�3HULRG��7KRVH�DUUDQJHPHQWV�LQFOXGH�

x 1R�WDON��0LGZD\�PXVW�QRW�SDUWLFLSDWH�LQ�DQ\�QHJRWLDWLRQV�RU�
GLVFXVVLRQV�ZLWK�DQ\�SHUVRQ�LQ�UHODWLRQ�WR��RU�WKDW�PD\�OHDG�WR��D�
&RPSHWLQJ�3URSRVDO�

x 1R�VKRS��0LGZD\�PXVW�QRW�VROLFLW�RU�LQYLWH�DQ\�&RPSHWLQJ�3URSRVDO�RU�
DQ\�HQTXLULHV��SURSRVDOV��GLVFXVVLRQV�RU�QHJRWLDWLRQV�LQ�UHODWLRQ�WR��RU�
WKDW�PD\�OHDG�WR��D�&RPSHWLQJ�3URSRVDO�

x 1R�GXH�GLOLJHQFH��0LGZD\�PXVW�QRW�IDFLOLWDWH�RU�SHUPLW�DQ\�SHUVRQ�
�RWKHU�WKDQ�%LG&R��WR�XQGHUWDNH�GXH�GLOLJHQFH�LQYHVWLJDWLRQV�LQ�UHVSHFW�
RI�0LGZD\�LQ�FRQQHFWLRQ�ZLWK�VXFK�SHUVRQ�IRUPXODWLQJ��GHYHORSLQJ�RU�
ILQDOLVLQJ�D�&RPSHWLQJ�3URSRVDO�

x 1RWLILFDWLRQ��,I�0LGZD\�LV�DSSURDFKHG�LQ�UHODWLRQ�WR�D�&RPSHWLQJ�
3URSRVDO��RU�D�SURSRVHG�RU�SRWHQWLDO�&RPSHWLQJ�3URSRVDO��0LGZD\�
PXVW�QRWLI\�%LG&R�ZLWKLQ����KRXUV RI�VXFK�DSSURDFK��7KH�QRWLFH�PXVW�
SURYLGH�GHWDLOV�RI�WKH�LGHQWLW\�RI�WKH�UHOHYDQW�SHUVRQ�PDNLQJ�RU�
SURSRVLQJ�WKH�&RPSHWLQJ�3URSRVDO�DQG�WKH�PDWHULDO�WHUPV�RI�DQ\�VXFK�
&RPSHWLQJ�3URSRVDO��LQFOXGLQJ�SULFH��FRQVLGHUDWLRQ��FRQGLWLRQV�
SUHFHGHQW��VWUXFWXUH��WLPLQJ��EUHDN�IHH��ILQDQFLQJ�DQG�GLH�GLOLJHQFH�
UHTXLUHPHQWV���

x 3URYLVLRQ�RI�QRQ�SXEOLF�LQIRUPDWLRQ� 0LGZD\�PXVW�SURPSWO\�SURYLGH�
%LG&R�ZLWK�D�FRS\�RU�D�ZULWWHQ�VWDWHPHQW��DV�DSSOLFDEOH��RI�DQ\�QRQ�
SXEOLF�LQIRUPDWLRQ�UHODWLQJ�WR�D�0LGZD\�*URXS�0HPEHU��RU�DQ\�RI�WKHLU�
EXVLQHVVHV�DQG�RSHUDWLRQV�PDGH�DYDLODEOH�RU�UHFHLYHG�E\�DQ\�SHUVRQ�
LQ�FRQQHFWLRQ�ZLWK�VXFK�SHUVRQ�IRUPXODWLQJ��GHYHORSLQJ�RU�ILQDOLVLQJ��RU�
DVVLVWLQJ�LQ�WKH�IRUPXODWLRQ��GHYHORSPHQW�RU�ILQDOLVDWLRQ�RI��D�
&RPSHWLQJ�3URSRVDO�DQG�ZKLFK�KDV�QRW�EHHQ�SURYLGHG�WR�%LG&R�DQG�LV�
QRW�SULYLOHJHG�LQIRUPDWLRQ�RI�WKDW�SHUVRQ��DQG

x 0DWFKLQJ�ULJKW��0LGZD\�LV�SURKLELWHG�IURP�HQWHULQJ�LQWR�DQ�DJUHHPHQW�
WR�XQGHUWDNH�D�&RPSHWLQJ�3URSRVDO�XQOHVV�0LGZD\�KDV�JLYHQ�%LG&R�
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DW�OHDVW�ILYH�%XVLQHVV�'D\V�IROORZLQJ�UHFHLSW�RI�QRWLILFDWLRQ�RI�D�
&RPSHWLQJ�3URSRVDO�WR�SURYLGH�D�PDWFKLQJ�RU�6XSHULRU�3URSRVDO�WR�WKH�
WHUPV�RI�WKH�&RPSHWLQJ�3URSRVDO�

0LGZD\�LV�QRW�UHTXLUHG�WR�FRPSO\�ZLWK�WKH�QR�WDON��QRWLILFDWLRQ�DQG�QR�GXH�
GLOLJHQFH�SURYLVLRQV�LQ�WKH�6FKHPH�,PSOHPHQWDWLRQ�'HHG�LI�WKH�0LGZD\�%RDUG�
GHWHUPLQHV��DIWHU�FRQVXOWDWLRQ�ZLWK�LWV�DGYLVHUV��DQG�UHFHLYLQJ�ZULWWHQ�DGYLFH�
IURP�VXFK�DGYLVHUV��WKDW�FRPSO\LQJ�ZLWK�WKRVH�SURYLVLRQV�ZRXOG�EH�OLNHO\�WR�
FRQVWLWXWH�D�EUHDFK�RI�WKH�ILGXFLDU\�RU�VWDWXWRU\�GXWLHV�RZHG�E\�WKH�0LGZD\�
'LUHFWRUV�

7KHVH�H[FOXVLYLW\�DUUDQJHPHQWV�DUH�VHW�RXW�LQ�IXOO�LQ�FODXVH����RI�WKH�6FKHPH�
,PSOHPHQWDWLRQ�'HHG�

�G� 5HSUHVHQWDWLRQV�DQG�:DUUDQWLHV
7KH�6FKHPH�,PSOHPHQWDWLRQ�'HHG�FRQWDLQV�FXVWRPDU\�UHSUHVHQWDWLRQV�DQG�
ZDUUDQWLHV�JLYHQ�E\�HDFK�RI�0LGZD\�DQG�%LG&R�WR�HDFK�RWKHU�

7KHVH�UHSUHVHQWDWLRQV�DQG�ZDUUDQWLHV�DUH�VHW�RXW�LQ�6FKHGXOH����LQ�WKH�FDVH�RI�
0LGZD\��DQG�6FKHGXOH����LQ�WKH�FDVH�RI�%LGFR��RI�WKH�6FKHPH�,PSOHPHQWDWLRQ�
'HHG�

�H� %UHDN�)HH�LQ�IDYRXU�RI�%LG&R
,Q�DFFRUGDQFH�ZLWK�$XVWUDOLDQ�PDUNHW�SUDFWLFH��0LGZD\�KDV�DJUHHG�WR�SD\�%LG&R�
D�FDVK�UHLPEXUVHPHQW�IHH�RI�������������H[FOXGLQJ�*67���0LGZD\�%UHDN�)HH���
LQ�WKH�IROORZLQJ�FLUFXPVWDQFHV�

x DQ\ 0LGZD\�'LUHFWRU�SXEOLFO\�

x ZLWKGUDZV�RU�DGYHUVHO\�FKDQJHV�WKHLU�UHFRPPHQGDWLRQ�RU�YRWLQJ�
LQWHQWLRQ��RU

x PDNHV�DQ\�SXEOLF�VWDWHPHQW�WR�WKH�HIIHFW�WKDW�WKH�6FKHPH�LV�QRW��
RU�LV�QR�ORQJHU��UHFRPPHQGHG�

H[FHSW�ZKHUH�WKH�,QGHSHQGHQW�([SHUW�FRQFOXGHV�LQ�WKH�,QGHSHQGHQW�
([SHUW
V�5HSRUW�WKDW�WKH�6FKHPH�LV�QRW�LQ�WKH�EHVW�LQWHUHVWV�RI�0LGZD\�
6KDUHKROGHUV��H[FHSW�ZKHUH�WKH�UHDVRQ�IRU�WKDW�FRQFOXVLRQ�LV�D�
&RPSHWLQJ�3URSRVDO��RU�0LGZD\�YDOLGO\�WHUPLQDWHV�WKH�6FKHPH�
,PSOHPHQWDWLRQ�'HHG�

x D�&RPSHWLQJ�3URSRVDO�LV�PDGH�RU�DQQRXQFHG�E\�D�7KLUG�3DUW\��DQG��
ZLWKLQ����PRQWKV�WKHUHDIWHU�

x D�&RPSHWLQJ�3URSRVDO�LV�FRPSOHWHG��LPSOHPHQWHG��RU�
FRQVXPPDWHG�

x D�7KLUG�3DUW\�DFTXLUHV�FRQWURO�RI��RU�PHUJHV�ZLWK��0LGZD\��RU

x D�7KLUG�3DUW\�DFTXLUHV�YRWLQJ�SRZHU�RI��RU�DQ�HFRQRPLF�LQWHUHVW�
LQ������RU�PRUH�RI�WKH�0LGZD\�6KDUHV�RU�DFTXLUHV�RU�REWDLQV�DQ�
HFRQRPLF�LQWHUHVW�LQ�DOO�RU�D�VXEVWDQWLDO�SDUW�RI�WKH�DVVHWV�RI�
0LGZD\�

x 0LGZD\�HQWHUV�LQWR�DQ\�DJUHHPHQW�ZLWK�D�WKLUG�SDUW\�LQ�UHVSHFW�RI�D�
&RPSHWLQJ�3URSRVDO�SXUVXDQW�WR�ZKLFK�D�WKLUG�SDUW\��0LGZD\�RU�ERWK�
DJUHH�WR�XQGHUWDNH��LPSOHPHQW�RU�JLYH�HIIHFW�WR�D�&RPSHWLQJ�3URSRVDO�

x %LG&R�KDV�WHUPLQDWHG�WKH�6FKHPH�,PSOHPHQWDWLRQ�'HHG�IRU�D�PDWHULDO�
EUHDFK�RI�WKH�6FKHPH�,PSOHPHQWDWLRQ�'HHG�RU�D�PDWHULDO�EUHDFK�RI�D�
0LGZD\�5HSUHVHQWDWLRQ�DQG�:DUUDQW\�FRQWDLQHG�LQ�WKH�6FKHPH�
,PSOHPHQWDWLRQ�'HHG��RU

x DW�DQ\�WLPH�SULRU�WR�WKH�6HFRQG�&RXUW�'DWH��D�WKLUG�SDUW\�DFTXLUHV�D�
UHOHYDQW�,QWHUHVW�LQ�����RU�PRUH�RI�WKH�0LGZD\�VKDUHV�XQGHU�D�
WUDQVDFWLRQ�WKDW�LV�RU�KDV�EHFRPH�ZKROO\�XQFRQGLWLRQDO�RU�RWKHUZLVH�
DFTXLUHV��HLWKHU�DORQH�RU�LQ�DJJUHJDWH��FRQWURO�RI�0LGZD\��
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,Q�DGGLWLRQ��D�UHGXFHG�0LGZD\�%UHDN�)HH�RI����������LV�SD\DEOH�E\�0LGZD\�WR�
%LG&R�LQ�WKH�FLUFXPVWDQFHV�VHW�RXW�LQ 6HFWLRQ�������J� EHORZ�

7KH�0LGZD\�%UHDN�)HH�LV�QRW�SD\DEOH�LI�WKH�6FKHPH�GRHV�QRW�SURFHHG�PHUHO\�
EHFDXVH�0LGZD\�6KDUHKROGHUV�GR�QRW�YRWH�LQ�IDYRXU�RI�WKH�6FKHPH�LQ�VXIILFLHQW�
QXPEHUV�WR�VDWLVI\�WKH�OHJDO�UHTXLUHPHQWV��

)RU�IXOO�GHWDLOV�RI�WKH�0LGZD\�%UHDN�)HH��VHH�FODXVH����RI�WKH�6FKHPH�
,PSOHPHQWDWLRQ�'HHG�

�I� %UHDN�)HH�LQ�IDYRXU�RI�0LGZD\
%LG&R�KDV�DJUHHG�WR�SD\�0LGZD\�D�FDVK�UHLPEXUVHPHQW�IHH�RI������������
�H[FOXGLQJ�*67���%LG&R�%UHDN�)HH��LI 0LGZD\�YDOLGO\�WHUPLQDWHV�WKH�6FKHPH�
,PSOHPHQWDWLRQ�'HHG�IRU�D�PDWHULDO�EUHDFK��E\�%LG&R�RI�WKH�6FKHPH�
,PSOHPHQWDWLRQ�'HHG��RU�IRU�D�PDWHULDO�EUHDFK�RI�D�UHSUHVHQWDWLRQ�RU�ZDUUDQW\�
E\�%LG&R�FRQWDLQHG�LQ�WKH�6FKHPH�,PSOHPHQWDWLRQ�'HHG��ZKLFK�%LG&R�IDLOV�WR�
UHPHG\��

�J� 7HUPLQDWLRQ�5LJKW�IRU�IDLOXUH�WR�SD\�6SHFLDO�'LYLGHQG
,Q�DGGLWLRQ�WR�WKH�&RQGLWLRQV�DQG�JHQHUDO�WHUPLQDWLRQ�ULJKWV�GLVFXVVHG�DERYH��
%LG&R�KDV�WKH�ULJKW�WR�WHUPLQDWH�WKH�6FKHPH�,PSOHPHQWDWLRQ�'HHG�EHIRUH�
����DP�RQ�WKH�6HFRQG�&RXUW�'DWH��LQ�FLUFXPVWDQFHV�ZKHUH�D�6SHFLDO�'LYLGHQG�
RI���������LQ�DJJUHJDWH�SHU�0LGZD\�6KDUH��

x EHFRPHV�LQFDSDEOH�RI�EHLQJ�GHFODUHG�RU�GHWHUPLQHG�DQG�SDLG�LQ�
DFFRUGDQFH�ZLWK�WKH�6FKHPH�,PSOHPHQWDWLRQ�'HHG�RU�DQ\�DJUHHPHQW�
PDGH�EHWZHHQ�WKH�SDUWLHV�LQ�ZULWLQJ��RU�

x KDV�QRW�EHHQ SXEOLFO\�GHFODUHG�RU�GHWHUPLQHG�WR�EH�SDLG�E\�0LGZD\�WR�
0LGZD\�6KDUHKROGHUV�E\�WKH�GDWH�ZKLFK�LV���%XVLQHVV�'D\V�EHIRUH�
WKDW�WLPH�

0LGZD\�PXVW�SD\�%LG&R�D�UHGXFHG�%UHDN�)HH�RI�����������H[FOXGLQJ�*67��LQ�
WKDW�HYHQW��

)RU�IXOO�GHWDLOV�RI�WKH�%UHDN�)HH��VHH�FODXVH����RI�WKH�6FKHPH�,PSOHPHQWDWLRQ�
'HHG�

�K� 7HUPLQDWLRQ�
(LWKHU�SDUW\�PD\�WHUPLQDWH�WKH�6FKHPH�,PSOHPHQWDWLRQ�'HHG�

x� ZKHUH�D�&RQGLWLRQ�LV�QRW�VDWLVILHG�RU�ZDLYHG�

x� ZKHUH�WKHUH�LV�D�PDWHULDO�EUHDFK�RI�WKH�6FKHPH�,PSOHPHQWDWLRQ�'HHG�
ZKLFK�LV�QRW�UHPHGLHG�ZLWKLQ����%XVLQHVV�'D\V�

x� ZKHUH�WKHUH�LV�D�EUHDFK�RI�D�UHSUHVHQWDWLRQ�RU�ZDUUDQW\�JLYHQ�E\�WKH�
RWKHU�ZKLFK�LV�QRW�UHPHGLHG�ZLWKLQ����%XVLQHVV�'D\V�

x LI�0LGZD\�6KDUHKROGHUV�GR�QRW�DSSURYH�WKH�6FKHPH�DW�WKH�6FKHPH�
0HHWLQJ�E\�WKH�5HTXLVLWH�0DMRULWLHV��RU

x LI�WKH�6FKHPH�LV�QRW�(IIHFWLYH�E\�WKH�(QG�'DWH��

,Q�JHQHUDO�WHUPV��DQG�VXEMHFW�WR�FHUWDLQ�H[FHSWLRQV���%LG&R�PD\�DOVR�WHUPLQDWH�
WKH�6FKHPH�,PSOHPHQWDWLRQ�'HHG�LI�

x 0LGZD\�HQWHUV�LQWR�DQ�DUUDQJHPHQW�LQ�UHODWLRQ�WR�WKH�LPSOHPHQWDWLRQ�
RI�D�&RPSHWLQJ�3URSRVDO��RU

x DQ\�0LGZD\�'LUHFWRU�ZLWKGUDZV�RU�DGYHUVHO\�FKDQJHV�WKHLU�'LUHFWRU¶V�
UHFRPPHQGDWLRQ�RU�YRWLQJ�LQWHQWLRQV��PDNHV�DQ\�SXEOLF�VWDWHPHQW�
ZKLFK�LQ�LQFRQVLVWHQW�ZLWK�WKH�'LUHFWRU¶V�UHFRPPHQGDWLRQ�RU�9RWLQJ�
LQWHQWLRQV�RU�RWKHUZLVH�VXSSRUWV�D�&RPSHWLQJ�3URSRVDO��RU

0LGZD\�PD\�DOVR�WHUPLQDWH�WKH�6FKHPH�,PSOHPHQWDWLRQ�'HHG�LI�D�PDMRULW\�RI�
0LGZD\�'LUHFWRUV�SXEOLFO\�IDLO�WR�UHFRPPHQG�WKH�6FKHPH��ZLWKGUDZV RU
DGYHUVHO\�FKDQJHV�WKHLU�UHFRPPHQGDWLRQ��RU�UHFRPPHQGV�D�&RPSHWLQJ�
3URSRVDO DV�SHUPLWWHG�XQGHU�WKH�6FKHPH�,PSOHPHQWDWLRQ�'HHG��

F
or

 p
er

so
na

l u
se

 o
nl

y



3DJH�_������

����� 7LZL��5�3URMHFW

%DFNJURXQG�DQG�SURFHVV
,Q������0LGZD\�DFTXLUHG�303��D�ZKROO\�RZQHG�VXEVLGLDU\�RI�0LGZD\����303�KDG�EHHQ�
DSSRLQWHG�E\�7LZL�3ODQWDWLRQV�&RUSRUDWLRQ�3W\�/WG��73&��WR�PDQDJH�WKH�SODQWDWLRQ�HVWDWH�
RQ�0HOYLOOH�,VODQG�RI�SUHGRPLQDWHO\�$FDFLD�PDQJLXP�RQ�EHKDOI�RI�WKH�WUDGLWLRQDO�
ODQGRZQHUV���0HOYLOOH�,VODQG��WKH�ODUJHVW�RI�WKH�7LZL�,VODQGV��LV�VLWXDWHG�F���NP�RII�WKH�
QRUWK�FRDVW�RI�'DUZLQ�

,W�LV�SURSRVHG�E\�303�WR�FRQWLQXH�SODQWDWLRQ�IRUHVWU\�RQ�0HOYLOOH�,VODQG�E\�HVWDEOLVKLQJ�D�
VHFRQG�URWDWLRQ�RI�(XFDO\SWXV�SHOOLWD�RQ�WKH�H[�$FDFLD�PDQJLXP�DUHDV���5�3URMHFW��
,Q�������0LGZD\�DQG�WKH�73&�VLJQHG�D�+HDGV�RI�$JUHHPHQW�WR�ZRUN�WRZDUGV�
LPSOHPHQWLQJ�WKH��5�3URMHFW���0LGZD\¶V�PRGHO��DQG�LWV�JR�WR�PDUNHW�VWUDWHJ\��ZDV�WR�IXQG�
WKH��5�3URMHFW�E\�WKH�IRUZDUG�VDOH�RI�$&&8V�WR�FRYHU�SURMHFW�FRVWV�DQG�YLD�HTXLW\�IXQGLQJ�
IURP�WKLUG�SDUW\�LQYHVWRU�V����303�XQVXFFHVVIXOO\�VRXJKW�HTXLW\�LQYHVWRUV ��SDUWQHUV�WR�
IXQG�WKH��5�3URMHFW LQ�ERWK����� DQG��������,Q�HDUO\������0LGZD\�DSSRLQWHG�H[WHUQDO�
ILQDQFLDO�DGYLVHUV�WR�DJDLQ�WHVW�WKH�PDUNHW���7KLV�SURFHVV�LQFOXGHG�GLDORJ�ZLWK�RYHU����
SRWHQWLDO�HTXLW\�SDUWQHUV�LQFOXGLQJ�YDULRXV�EDQNV DQG SURPLQHQW�UHVRXUFH�DQG�SHWUROHXP�
FRPSDQLHV���,QWHUHVWHG�SDUWLHV��LQFOXGLQJ�5LYHU�&DSLWDO��VXEPLWWHG�1%,2V�IRU�WKH��5�
3URMHFW��

&XUUHQW�VWDWXV�DQG�LQGLFDWLYH�WHUPV
,Q�$XJXVW������73&�JDYH�0LGZD\�DQG�303�DSSURYDO�WR�SXUVXH�D�SRWHQWLDO�WUDQVDFWLRQ�
ZLWK D�OHDG�HTXLW\�LQYHVWRU��WRJHWKHU�ZLWK�5LYHU�&DSLWDO��DV�D�PLQRULW\�SDUWQHU��WR�IXQG�WKH�
�5�3URMHFW���,Q�1RYHPEHU������WKH�OHDG�LQYHVWRU�JDYH�QRWLFH�WR�0LGZD\�WKDW�LW�GLG�QRW�
ZLVK�WR�SURFHHG�IXUWKHU���

0LGZD\�VXEVHTXHQWO\�HQWHUHG�LQWR�H[FOXVLYLW\�DUUDQJHPHQWV�ZLWK�5LYHU�&DSLWDO�LQ�UHODWLRQ�
WR�WKH��5�3URMHFW���7KH��5�3URMHFW�UHPDLQV�VXEMHFW�WR�ELQGLQJ�WUDQVDFWLRQ�GRFXPHQWDWLRQ��
VDWLVIDFWLRQ�RI�YDULRXV�FRQGLWLRQV�SUHFHGHQW��LQFOXGLQJ�WUDGLWLRQDO�ODQGRZQHU�FRQVHQW��
5LYHU�&DSLWDO�,QYHVWPHQW�&RPPLWWHH�DSSURYDO�DQG�LV�DOVR�VXEMHFW�WR�WKH�QHFHVVDU\�HTXLW\�
IXQGLQJ�EHLQJ�UDLVHG��

7KH��5�3URMHFW��LI�LW�SURFHHGV� LV SODQQHG WR�FRPPHQFH�LQ������ZLWK�HVWDEOLVKPHQW�WR�
RFFXU�SURJUHVVLYHO\�RYHU�D����\HDU�SHULRG��DYHUDJLQJ�DSSUR[LPDWHO\�������KHFWDUHV�RI�
SODQWLQJ�SHU�DQQXP�IRU�D�WRWDO�SODQWDWLRQ�HVWDWH�RI��������QHW�SODQWHG�KHFWDUHV���,W�LV�
LQWHQGHG�WKDW�WKH��5�3URMHFW�EH�UHJLVWHUHG�DV�D�FDUERQ�VHTXHVWUDWLRQ�SURMHFW�XQGHU�WKH�
$XVWUDOLDQ�*RYHUQPHQW¶V�&DUERQ�)DUPLQJ�,QLWLDWLYH�µ3ODQWDWLRQ�)RUHVWU\¶�PHWKRG�

,W�LV�FRQWHPSODWHG�WKDW�IXQGLQJ�IRU�WKH��5�3URMHFW�ZLOO�EH�VRXUFHG�IURP D�FRPELQDWLRQ�RI�
WKLUG�SDUW\�IXQGV�DQG�SUH�VDOHV�RI�$&&8V�� ,I�WKH��5�3URMHFW�SURFHHGV� LW�LV�FXUUHQWO\�
SURSRVHG�WKDW�0LGZD\��RU�303��ZLOO�KROG�D�VXERUGLQDWHG�PLQRULW\�LQWHUHVW��VXEMHFW�WR�D���
\HDU�ORFN�XS��LQ�WKH�SURMHFW��ZLOO�HDUQ�PDQDJHPHQW�IHHV�IRU�SODQWDWLRQ�PDQDJHPHQW�
VHUYLFHV��D�PDUNHWLQJ�IHH�IRU�DQ\�WLPEHU�VDOHV��WRJHWKHU�ZLWK�D�PLQRULW\�VKDUH�LQ�WKH�
$&&8V��LI�WKHUH�DUH�DQ\��JHQHUDWHG�E\�WKH��5�3URMHFW�� 0LGZD\�GRHV�QRW�H[SHFW�DQ\�
PDWHULDO�UHWXUQV�IURP�WKH��5�3URMHFW�LQ�WKH�QH[W���\HDUV��

$V�QRWHG�LQ�6HFWLRQ�������LI�WKH�6FKHPH�LV�LPSOHPHQWHG��%LG&R�ZLOO�KDYH�����SHUFHQW�
RZQHUVKLS�DQG�FRQWURO�RI�0LGZD\�DQG�LW�ZLOO�EH�IRU�%LG&R�WR�GHWHUPLQH�ZKHWKHU�WR�SURFHHG�
ZLWK�WKH��5�3URMHFW�DQG��LI�VR��KRZ�LW�ZLOO�EH�IXQGHG���7KH�FXUUHQW�LQWHQWLRQV�RI�%LG&R�ZLWK�
UHVSHFW�WR�0LGZD\�DUH�VHW�RXW�LQ�6HFWLRQ������

,I�WKH�6FKHPH LV�QRW�LPSOHPHQWHG��WKH�0LGZD\�'LUHFWRUV�LQWHQG�WR�FRQWLQXH�WR�SXUVXH�WKH�
�5�3URMHFW�ZLWK�5LYHU�&DSLWDO��

����� $6;�:DLYHUV

$6;�KDV�JUDQWHG�0LGZD\�D�ZDLYHU�RI�$6;�/LVWLQJ�5XOH��������WR�WKH�H[WHQW�QHFHVVDU\�WR�
SHUPLW�WKH�WUHDWPHQW�RI�WKH�0LGZD\�5LJKWV�DV�VHW�RXW�LQ�6HFWLRQ �����G� DQG������H���
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����� &RQVHQWV��GLVFORVXUHV DQG�IHHV

�D� &RQVHQWV�
7KLV�6FKHPH�%RRNOHW�FRQWDLQV�VWDWHPHQWV�PDGH�E\��RU�VWDWHPHQWV�VDLG�WR�EH�
EDVHG�RQ�VWDWHPHQWV�PDGH�E\�

x %LG&R LQ�UHVSHFW�RI�WKH�%LG&R�,QIRUPDWLRQ RQO\� DQG

x %'2 DV�WKH�,QGHSHQGHQW�([SHUW��

(DFK�RI�WKRVH�SHUVRQV�QDPHG�DERYH�KDV�FRQVHQWHG�WR�WKH�LQFOXVLRQ�RI�HDFK�
VWDWHPHQW�LW�KDV�PDGH�LQ�WKH�IRUP�DQG�FRQWH[W�LQ�ZKLFK�WKH�VWDWHPHQWV�DSSHDU�
DQG�KDV�QRW�ZLWKGUDZQ�WKDW�FRQVHQW�DW�WKH�GDWH�RI�WKLV�6FKHPH�%RRNOHW�

7KH�IROORZLQJ�SDUWLHV�KDYH�JLYHQ�DQG�KDYH�QRW��EHIRUH�WKH�WLPH�RI�UHJLVWUDWLRQ�RI�
WKLV�6FKHPH�%RRNOHW�ZLWK�$6,&��ZLWKGUDZQ�WKHLU�FRQVHQW�WR�EH�QDPHG�LQ�WKLV�
6FKHPH�%RRNOHW�LQ�WKH�IRUP�DQG�FRQWH[W�LQ�ZKLFK�WKH\�DUH�QDPHG�

x 3Z&6�DV�ILQDQFLDO�DGYLVHUV�WR�0LGZD\��

x %'2�&RUSRUDWH�)LQDQFH�$XVWUDOLD�3W\�/WG DV�WKH�,QGHSHQGHQW�([SHUW

x 1LFKROVRQ�5\DQ�/DZ\HUV�3W\�/WG�DV OHJDO�DGYLVHU�WR�0LGZD\��DQG

x &RPSXWHUVKDUH�,QYHVWRU�6HUYLFHV�3W\�/LPLWHG�DV�WKH�6KDUH�5HJLVWU\��

�E� 'LVFORVXUHV�DQG�UHVSRQVLELOLW\��
)XUWKHU��HDFK�SHUVRQ�QDPHG�LQ�6HFWLRQ ������D���

x KDV�QRW�DXWKRULVHG�RU�FDXVHG�WKH�LVVXH�RI�WKLV�6FKHPH�%RRNOHW�

x GRHV�QRW�PDNH��RU�SXUSRUW�WR�PDNH��DQ\�VWDWHPHQW�LQ�WKLV�6FKHPH�
%RRNOHW�RU�DQ\�VWDWHPHQW�RQ�ZKLFK�D�VWDWHPHQW�LQ�WKLV�6FKHPH�
%RRNOHW�LV�EDVHG��RWKHU�WKDQ�

±� %LG&R LQ�UHVSHFW�RI�WKH�%LG&R�,QIRUPDWLRQ RQO\ DQG�WKH�
UHIHUHQFHV�WR�WKH�%LG&R�,QIRUPDWLRQ�LQ�WKH�IRUP�DQG�FRQWH[W�LQ�
ZKLFK�WKH\�DSSHDU�DQG�LWV�FRQVHQW�WR�EH�QDPHG�LQ�WKLV�
6FKHPH�%RRNOHW�LQ�WKH�IRUP�DQG�FRQWH[W�LQ�ZKLFK�LW�LV�QDPHG��

±� %'2�&RUSRUDWH�)LQDQFH�$XVWUDOLD�3W\�/WG� LQ�UHODWLRQ�WR�LWV�
,QGHSHQGHQW�([SHUW¶V�5HSRUW��DQG

x WR�WKH�PD[LPXP�H[WHQW�SHUPLWWHG�E\�ODZ��H[SUHVVO\�GLVFODLPV�DOO�
OLDELOLW\�LQ�UHVSHFW�RI��PDNHV�QR�UHSUHVHQWDWLRQ�UHJDUGLQJ��DQG�WDNHV�QR�
UHVSRQVLELOLW\�IRU��DQ\�SDUW�RI�WKLV�6FKHPH�%RRNOHW�RWKHU�WKDQ�D�
UHIHUHQFH�WR�LWV�QDPH�DQG�WKH�VWDWHPHQW��LI�DQ\��LQFOXGHG�LQ�WKLV�
6FKHPH�%RRNOHW�ZLWK�WKH�FRQVHQW�RI�WKDW�SDUW\�DV�VSHFLILHG�LQ�WKLV�
6HFWLRQ ������E���

�F� )HHV
(DFK�RI�WKH�SHUVRQV�QDPHG�LQ�6HFWLRQ������ DV�SHUIRUPLQJ�D�IXQFWLRQ�LQ�D�
SURIHVVLRQDO��DGYLVRU\�RU�RWKHU�FDSDFLW\�LQ�FRQQHFWLRQ�ZLWK�WKH�6FKHPH�DQG�WKH�
SUHSDUDWLRQ�RI�WKLV�6FKHPH�%RRNOHW��ZLOO�EH�HQWLWOHG�WR�UHFHLYH�SURIHVVLRQDO�IHHV�
FKDUJHG�LQ�DFFRUGDQFH�ZLWK�WKHLU�QRUPDO�EDVLV�RI�FKDUJLQJ��

,I�WKH�6FKHPH�LV�LPSOHPHQWHG��0LGZD\ H[SHFWV�WR�SD\�DSSUR[LPDWHO\�
���������� �H[FOXGLQJ�*67��LQ�WUDQVDFWLRQ�FRVWV�DQG�H[SHQVHV��LQ�DJJUHJDWH��
7KLV�LQFOXGHV�DGYLVRU\�DQG�OHJDO�IHHV��WKH�,QGHSHQGHQW�([SHUW¶V�IHHV��$6,&�
IHHV��UHJLVWU\��SULQWLQJ�DQG�PDLOLQJ�FRVWV�DQG�H[SHQVHV�DVVRFLDWHG�ZLWK�
FRQYHQLQJ�DQG�KROGLQJ�WKH�6FKHPH�0HHWLQJ��2I�WKLV��DSSUR[LPDWHO\���������
�H[FOXGLQJ�*67��LQ�WUDQVDFWLRQ�FRVWV�DQG�H[SHQVHV��LQ�DJJUHJDWH��ZLOO�EH�
LQFXUUHG�UHJDUGOHVV�RI�ZKHWKHU�WKH�6FKHPH�EHFRPHV�(IIHFWLYH�DQG�LV
LPSOHPHQWHG��WKLV�ILJXUH�H[FOXGHV�DQ\�%UHDN�)HH�WKDW�PD\�EHFRPH�SD\DEOH�E\�
0LGZD\ WR�%LG&R���
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����� 'HHG�3ROO

%LG&R�KDV�HQWHUHG�LQWR�WKH�'HHG�3ROO�LQ�IDYRXU�RI�WKH�0LGZD\ 6KDUHKROGHUV�XQGHU�ZKLFK�
%LG&R�KDV�XQGHUWDNHQ�WR�GHSRVLW�WKH�6FKHPH�&RQVLGHUDWLRQ�LQWR�WKH�7UXVW�$FFRXQW�LI�WKH�
6FKHPH�EHFRPHV�(IIHFWLYH�

7KH�'HHG�3ROO�PD\�EH�UHOLHG�XSRQ�E\�DQ\�0LGZD\ 6KDUHKROGHU�GHVSLWH�WKH�IDFW�WKDW�WKH\�
DUH�QRW�D�SDUW\�WR�LW�DQG�HDFK�0LGZD\ 6KDUHKROGHU�DSSRLQWV�0LGZD\ DV�LWV�DJHQW�WR�
HQIRUFH�WKHLU�ULJKWV�XQGHU�WKH�'HHG�3ROO�DJDLQVW�%LG&R�

����� 5HJLVWUDWLRQ�RI�WKLV�6FKHPH�%RRNOHW

7KLV�6FKHPH�%RRNOHW�ZDV�UHJLVWHUHG�ZLWK�$6,&�DV�UHTXLUHG�E\�VHFWLRQV��������E� DQG�
�������RI�WKH�&RUSRUDWLRQV�$FW�

����� 1R�XQDFFHSWDEOH�FLUFXPVWDQFHV

7KH�0LGZD\ %RDUG EHOLHYHV�WKDW�WKH�6FKHPH�GRHV�QRW�LQYROYH�DQ\�FLUFXPVWDQFHV�LQ�
UHODWLRQ�WR�WKH�DIIDLUV�RI�0LGZD\ WKDW�FRXOG�UHDVRQDEO\�EH�FKDUDFWHULVHG�DV�FRQVWLWXWLQJ�
µXQDFFHSWDEOH�FLUFXPVWDQFHV¶�IRU�WKH�SXUSRVHV�RI�6HFWLRQ ���$�RI�WKH�&RUSRUDWLRQV�$FW�

����� )RUHLJQ�MXULVGLFWLRQV

7KH�UHOHDVH��SXEOLFDWLRQ�RU�GLVWULEXWLRQ�RI�WKLV�6FKHPH�%RRNOHW�LQ�MXULVGLFWLRQV�RWKHU�WKDQ�
$XVWUDOLD�PD\�EH�UHVWULFWHG�E\�ODZ�RU�UHJXODWLRQ�LQ�VXFK�RWKHU�MXULVGLFWLRQV�DQG�SHUVRQV�
RXWVLGH�RI�$XVWUDOLD�ZKR�FRPH�LQWR�SRVVHVVLRQ�RI�WKLV�6FKHPH�%RRNOHW�VKRXOG VHHN�
DGYLFH�RQ�DQG�REVHUYH�DQ\�VXFK�UHVWULFWLRQV��$Q\�IDLOXUH�WR�FRPSO\�ZLWK�VXFK�UHVWULFWLRQV�
PD\�FRQVWLWXWH�D�YLRODWLRQ�RI�DSSOLFDEOH�ODZV�RU�UHJXODWLRQV��0LGZD\ GLVFODLPV�DOO�OLDELOLWLHV�
WR�VXFK�SHUVRQV�ZKR�FRQWUDYHQH�WKHVH�ODZV�

0LGZD\ 6KDUHKROGHUV�ZKR�DUH�QRPLQHHV��WUXVWHHV�RU�FXVWRGLDQV�DUH�HQFRXUDJHG�WR�VHHN�
LQGHSHQGHQW�DGYLFH�DV�WR�KRZ�WKH\�VKRXOG�SURFHHG�

1R�DFWLRQ�KDV�EHHQ�WDNHQ�WR�UHJLVWHU�RU�TXDOLI\�WKLV�6FKHPH�%RRNOHW�RU�DQ\�DVSHFW�RI�WKH�
WUDQVDFWLRQ�LQ�DQ\�MXULVGLFWLRQ�RXWVLGH�RI�$XVWUDOLD�

7KLV�6FKHPH�%RRNOHW�KDV�EHHQ�SUHSDUHG�LQ�DFFRUGDQFH�ZLWK�WKH�ODZV�RI�$XVWUDOLD�DQG�WKH�
LQIRUPDWLRQ�FRQWDLQHG�LQ�WKLV�6FKHPH�%RRNOHW�PD\�QRW�EH�WKH�VDPH�DV�WKDW�ZKLFK�ZRXOG�
KDYH�EHHQ�GLVFORVHG�LI�WKLV�6FKHPH�%RRNOHW�KDG�EHHQ�SUHSDUHG�LQ�DFFRUGDQFH�ZLWK�WKH�
ODZV�DQG�UHJXODWLRQV�RI�D�MXULVGLFWLRQ�RXWVLGH�RI�$XVWUDOLD��7KLV�6FKHPH�%RRNOHW�GRHV�QRW�
FRQVWLWXWH�DQ�RIIHU�RI�&ODVV�%�6KDUHV�LQ�DQ\�SODFH�ZKLFK��RU�WR�DQ\�SHUVRQ�ZKRP��LW�ZRXOG�
QRW�EH�ODZIXO�WR�PDNH�VXFK�DQ�RIIHU�

,I�DQ�,QHOLJLEOH�6KDUHKROGHU HOHFWV�WR�UHFHLYH�D�6FULS�&RQVLGHUDWLRQ�2SWLRQ��WKDW�(OHFWLRQ�
ZLOO�EH�LQYDOLG�DQG�KDYH�QR�HIIHFW�DQG�WKDW�SHUVRQ�ZLOO�UHFHLYH�WKH�&DVK�&RQVLGHUDWLRQ�IRU�
DOO�RI�WKHLU�0LGZD\ 6KDUHV�KHOG�RQ�WKH�6FKHPH�5HFRUG�'DWH XQOHVV�%LG&R�DQG�0LGZD\�
DJUHH�RWKHUZLVH�LQ�ZULWLQJ�WKDW�LW�LV�ODZIXO�DQG�QRW�XQGXO\�RQHURXV�RU�LPSUDFWLFDO�WR�LVVXH�
&ODVV�%�6KDUHV�WR�WKDW�6FKHPH�6KDUHKROGHU�XQGHU�WKH�6FKHPH��

����� 6XSSOHPHQWDU\�LQIRUPDWLRQ

,I��EHWZHHQ�WKH�GDWH�RI�ORGJHPHQW�RI�WKLV�6FKHPH�%RRNOHW�IRU�UHJLVWUDWLRQ�E\�$6,&�DQG�WKH�
(IIHFWLYH�'DWH��0LGZD\ EHFRPHV�DZDUH�WKDW�

x D�PDWHULDO�VWDWHPHQW�LQ�WKLV�6FKHPH�%RRNOHW�LV�IDOVH�RU�PLVOHDGLQJ�

x WKHUH�LV�D�PDWHULDO�RPLVVLRQ�IURP�WKLV�6FKHPH�%RRNOHW�

x D�VLJQLILFDQW�FKDQJH�DIIHFWLQJ�D�PDWWHU�LQ�WKLV�6FKHPH�%RRNOHW�KDV�RFFXUUHG��RU

x D�VLJQLILFDQW�QHZ�PDWWHU�KDV�DULVHQ�ZKLFK�ZRXOG�KDYH�EHHQ�UHTXLUHG�WR�EH�
LQFOXGHG�LQ�WKLV�6FKHPH�%RRNOHW�LI�LW�KDG�DULVHQ�EHIRUH�WKH�GDWH�RI�ORGJHPHQW�RI�
WKLV�6FKHPH�%RRNOHW�IRU�UHJLVWUDWLRQ�E\�$6,&�

0LGZD\ ZLOO�SUHSDUH�D�VXSSOHPHQWDU\�GRFXPHQW�WR�WKLV�6FKHPH�%RRNOHW��

7KH�IRUP�ZKLFK�WKH�VXSSOHPHQWDU\�GRFXPHQW�PD\�WDNH��DQG�ZKHWKHU�D�FRS\�ZLOO�EH�VHQW�
WR�HDFK�0LGZD\ 6KDUHKROGHU��ZLOO�GHSHQG�RQ�WKH�QDWXUH�DQG�WLPLQJ�RI�WKH�QHZ�RU�FKDQJHG�
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FLUFXPVWDQFHV DQG�PD\�LQFOXGH�0LGZD\�GRLQJ�RQH�RU�PRUH�RI�WKH�IROORZLQJ �WKDW�0LGZD\��
LQ�LWV�DEVROXWH�GLVFUHWLRQ��FRQVLGHUV�DSSURSULDWH���

x PDNLQJ�DQ�DQQRXQFHPHQW�WR�WKH�$6;�

x SODFLQJ�DQ�DGYHUWLVHPHQW�LQ�D�SURPLQHQWO\�SXEOLVKHG�QHZVSDSHU�ZKLFK�LV�
FLUFXODWHG�JHQHUDOO\�WKURXJKRXW�$XVWUDOLD�

x HPDLOLQJ��IRU�WKRVH�ZKR�KDYH�RSWHG�IRU�HPDLO�FRPPXQLFDWLRQV��RU�SRVWLQJ�WKH�
VXSSOHPHQWDU\�GRFXPHQW�WR�0LGZD\�6KDUHKROGHUV�WR�WKHLU�HPDLO�SRVWDO�DGGUHVV�
VKRZQ�RQ�WKH�0LGZD\�6KDUH�5HJLVWHU��DQG�RU

x SRVWLQJ�D�VWDWHPHQW�RQ�WKH�0LGZD\�ZHEVLWH�DW�
KWWSV���ZZZ�PLGZD\OLPLWHG�FRP�DX�LQYHVWRU�FHQWUH���

,Q�DOO�FDVHV��WKH�VXSSOHPHQWDU\�GRFXPHQW�ZLOO�EH�DYDLODEOH�IURP�0LGZD\¶V�ZHEVLWH�DW
KWWSV���ZZZ�PLGZD\OLPLWHG�FRP�DX�LQYHVWRU�FHQWUH� DQG�IURP�WKH�$6;�ZHEVLWH�DW�
ZZZ�DV[�FRP�DX��

����� 2WKHU�LQIRUPDWLRQ�PDWHULDO�WR�WKH�PDNLQJ�RI�D�GHFLVLRQ�LQ�UHODWLRQ�WR�WKH�
6FKHPH

([FHSW�DV�VHW�RXW�LQ�WKLV�6FKHPH�%RRNOHW��VR�IDU�DV�WKH�0LGZD\�'LUHFWRUV�DUH�DZDUH��
WKHUH�LV�QR�RWKHU�LQIRUPDWLRQ�PDWHULDO�WR�WKH�PDNLQJ�RI�D�GHFLVLRQ�LQ�UHODWLRQ�WR�WKH�
6FKHPH��EHLQJ�LQIRUPDWLRQ�WKDW�LV�ZLWKLQ�WKH�NQRZOHGJH�RI�DQ\�0LGZD\�'LUHFWRU��DW�WKH�
WLPH�RI�ORGJLQJ�WKLV�6FKHPH�%RRNOHW�ZLWK�$6,&�IRU�UHJLVWUDWLRQ��ZKLFK�KDV�QRW�SUHYLRXVO\�
EHHQ�GLVFORVHG�WR�0LGZD\�6KDUHKROGHUV�
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�� *ORVVDU\�DQG�LQWHUSUHWDWLRQ

���� *ORVVDU\

7KH�PHDQLQJV�RI�WKH�WHUPV�XVHG�LQ�WKLV�6FKHPH�%RRNOHW�DUH�VHW�RXW�EHORZ�

7HUP 0HDQLQJ

$&&8 DQ�$XVWUDOLDQ�&DUERQ�&UHGLW�8QLW LVVXHG�E\�WKH�&OHDQ�(QHUJ\�5HJXODWRU�LQ�
DFFRUGDQFH�ZLWK�VHFWLRQ�����RI�WKH�&DUERQ�&UHGLWV��&DUERQ�)DUPLQJ�
,QLWLDWLYH��$FW ���� �&WK���

$('7 $XVWUDOLDQ�(DVWHUQ�'D\OLJKW�7LPH�

$JJUHJDWH�&DVK�
&RQVLGHUDWLRQ

WKH�DJJUHJDWH�RI�WKH�&DVK�&RQVLGHUDWLRQ�SD\DEOH�WR�6FKHPH�
6KDUHKROGHUV�XQGHU�WKH�6FKHPH��WDNLQJ�LQWR�DFFRXQW�DOO�YDOLG�(OHFWLRQV�
DQG�WKH�WHUPV�RI�WKH�6FKHPH���

$OO�&DVK�
&RQVLGHUDWLRQ

WKH�&DVK�&RQVLGHUDWLRQ�IRU�HDFK�6FKHPH�6KDUH�KHOG�E\�D�6FKHPH�
6KDUHKROGHU�

$OO�6FULS�
&RQVLGHUDWLRQ�
2SWLRQ

DQ�(OHFWLRQ�E\�D�0LGZD\�6KDUHKROGHU�WR�UHFHLYH�6FULS�&RQVLGHUDWLRQ�IRU�DOO�
WKH�6FKHPH�6KDUHV�KHOG�E\�WKDW�0LGZD\�6KDUHKROGHU�

$6,& $XVWUDOLDQ�6HFXULWLHV�DQG�,QYHVWPHQWV�&RPPLVVLRQ�

$VVRFLDWH KDV�WKH�PHDQLQJ�JLYHQ�LQ�'LYLVLRQ���RI�3DUW�����RI�WKH�&RUSRUDWLRQV�$FW�

$6; $6;�/LPLWHG��$&1��������������DQG��ZKHUH�WKH�FRQWH[W�UHTXLUHV��WKH�
ILQDQFLDO�PDUNHW�WKDW�LW�RSHUDWHV�

$6;�/LVWLQJ�
5XOHV RU�/LVWLQJ�
5XOHV

WKH�RIILFLDO�OLVWLQJ�UXOHV�RI�$6;�

$72 WKH�$XVWUDOLDQ�7D[DWLRQ�2IILFH�

%'2 %'2�&RUSRUDWH�)LQDQFH�$XVWUDOLD�3W\�/WG�$&1������������

%LG&R 5&0�%LG&R�3W\�/WG�$&1������������

%LG&R�%RDUG WKH�ERDUG�RI�GLUHFWRUV�RI�%LG&R�

%LG&R�'LUHFWRU D�PHPEHU�RI�%LG&R�%RDUG
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7HUP 0HDQLQJ

%LG&R�*URXS %LG&R��LWV�KROGLQJ�FRPSDQLHV�DQG�HDFK�RI�LWV�VXEVLGLDULHV��H[FOXGLQJ�DW�
DQ\�WLPH��0LGZD\�DQG�LWV�6XEVLGLDULHV�WR�WKH�H[WHQW�WKDW�0LGZD\�DQG�LWV�
6XEVLGLDULHV�DUH�VXEVLGLDULHV�RI�%LG&R�DW�WKDW�WLPH��DQG�D�UHIHUHQFH�WR�D�
³%LG&R�*URXS�0HPEHU´�RU�D�³PHPEHU�RI�WKH�%LG&R�*URXS´�LV�WR�%LG&R�
RU�DQ\�RI�LWV�6XEVLGLDULHV�IURP�WLPH�WR�WLPH��H[FOXGLQJ��DW�DQ\�WLPH��0LGZD\�
DQG�LWV�6XEVLGLDULHV�WR�WKH�H[WHQW�WKDW�0LGZD\�DQG�LWV�6XEVLGLDULHV�DUH�
VXEVLGLDULHV�RI�%LG&R�DW�WKDW�WLPH����

%LG&R�
,QIRUPDWLRQ

DQ\�LQIRUPDWLRQ�FRQWDLQHG�LQ�

� 7KH�HQWLUH�FRQWHQWV�RI�6HFWLRQ�� �,QIRUPDWLRQ�DERXW�%LG&R�DQG�5ROO&R���

� 7KH�FRQWHQWV�RI�6HFWLRQ���� �5LVNV�VSHFLILF�WR�5ROO&R���DQG

� 6HFWLRQ�� �)UHTXHQWO\�DVNHG�TXHVWLRQV���WR�WKH�H[WHQW�WKDW�WKH�TXHVWLRQ�
H[SUHVVO\�FURVV�UHIHUV�WR�DQ\�RI�WKH�6HFWLRQV�LQ�LWHPV��±��DERYH�

7KH�%LG&R�,QIRUPDWLRQ�GRHV�QRW�LQFOXGH�WKH�,QGHSHQGHQW�([SHUW¶V�5HSRUW�
DQG�WKH�0LGZD\�,QIRUPDWLRQ��

%LG&R�
5HSUHVHQWDWLRQV�
DQG�:DUUDQWLHV

WKH�UHSUHVHQWDWLRQV�DQG�ZDUUDQWLHV�JLYHQ�E\�%LG&R�DV�VHW�RXW�LQ�6FKHGXOH�
��WR�WKH�6FKHPH�,PSOHPHQWDWLRQ�'HHG��

%UHDN�)HH KDV�WKH�PHDQLQJ�JLYHQ�LQ�6HFWLRQ ������G� 	��I����

%XVLQHVV�'D\ D�GD\�WKDW�LV�QRW�D�6DWXUGD\��6XQGD\�RU�D�SXEOLF�KROLGD\�RU�EDQN�KROLGD\�LQ�
0HOERXUQH��9LFWRULD�

&DVK�%DODQFH� WKH�DJJUHJDWH�RI�DOO�FDVK�DQG�FDVK�HTXLYDOHQWV��FRPSULVLQJ�FDVK�DW�EDQN�
DQG�VKRUW�WHUP�GHSRVLWV��LQ�HDFK�FDVH�KHOG�E\�D�ILQDQFLDO�LQVWLWXWLRQ�LQ�WKH�
QDPH�RI��DQG�RQ�EHKDOI�RI��D�0LGZD\�*URXS�0HPEHU��

&DVK�
&RQVLGHUDWLRQ

DQ�DPRXQW�RI�������IRU�HDFK�6FKHPH�6KDUH DV�DGMXVWHG�LQ�DFFRUGDQFH�
ZLWK�FODXVH�����RI�WKH�6FKHPH�,PSOHPHQWDWLRQ�'HHG��LI�DSSOLFDEOH��

&%$� &RPPRQZHDOWK�%DQN�RI�$XVWUDOLD��$%1�����������������

&%$�)DFLOLWLHV WKH�IDFLOLWLHV�SURYLGHG�E\�WKH�&%$�SXUVXDQW�WR�WKH�&%$�)DFLOLW\�$JUHHPHQW�

&%$�)DFLOLW\�
$JUHHPHQW

WKH�)DFLOLW\�$JUHHPHQW�EHWZHHQ��DPRQJVW�RWKHUV��WKH�&%$�DQG�0LGZD\�
GDWHG����2FWREHU�������DV�DPHQGHG�RQ���'HFHPEHU�������

&*7 FDSLWDO�JDLQV�WD[�

&+(66 &OHDULQJ�+RXVH�(OHFWURQLF�6XEUHJLVWHU�6\VWHP�
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7HUP 0HDQLQJ

&ODVV�$�6KDUH D�VKDUH�LQ�WKH�FDSLWDO�RI�5ROO&R ZKLFK�LV�GHVLJQDWHG�DV�D�&ODVV�$�6KDUH�
DQG�KDV�WKH�ULJKWV�VHW�RXW�LQ�WKH�5ROO&R &RQVWLWXWLRQ�DQG�WKH�5ROO&R
6KDUHKROGHUV¶�'HHG��

&ODVV�$�
6KDUHKROGHU

D�KROGHU�RI�&ODVV�$�6KDUHV�

&ODVV�%�6KDUH D�VKDUH�LQ�WKH�FDSLWDO�RI�5ROO&R ZKLFK�LV�GHVLJQDWHG�DV�D�&ODVV�%�6KDUH�
�KDYLQJ�WKH�VDPH�YRWLQJ�DQG�HFRQRPLF�ULJKWV�DV�RWKHU�IXOO\�SDLG�RUGLQDU\�
VKDUHV�LQ�5ROO&R�RQ�WKH�WHUPV�VHW�RXW�LQ�WKH�5ROO&R�&RQVWLWXWLRQ�DQG�WKH�
5ROO&R�6KDUHKROGHUV
�'HHG��

&ODVV�%�'LUHFWRU D�GLUHFWRU�QRPLQDWHG�E\�WKH�&ODVV�%�6KDUHKROGHUV�SXUVXDQW�WR�WKH�5ROO&R�
6KDUHKROGHUV
�'HHG�

&ODVV�%�
6KDUHKROGHU

D�KROGHU�RI�&ODVV % 6KDUHV�

&ODVV�5XOLQJ WKH�PHDQLQJ�JLYHQ�WR�WKDW�WHUP�LQ�6HFWLRQ ��

&RPSHWLQJ�
3URSRVDO

DQ\�H[SUHVVLRQ�RI�LQWHUHVW�RU�LQWHQW��SURSRVDO��RIIHU�IURP�D�7KLUG�3DUW\�LQ�
UHVSHFW�RI�DQ\�DFWXDO��SURSRVHG�RU�SRWHQWLDO�WUDQVDFWLRQ��DJUHHPHQW�RU�
DUUDQJHPHQW�ZKLFK�LI�HQWHUHG�LQWR�RU�FRPSOHWHG�VXEVWDQWLDOO\�LQ�
DFFRUGDQFH�ZLWK�LWV�WHUPV�

� ZRXOG�PHDQ�RU�UHVXOW�LQ�D�7KLUG�3DUW\��HLWKHU�DORQH�RU�WRJHWKHU�ZLWK�RQH�
RU�PRUH�RWKHU�SDUWLHV��GLUHFWO\�RU�LQGLUHFWO\�

x DFTXLULQJ�&RQWURO�RI��RU�PHUJLQJ�ZLWK��0LGZD\�RU�DQ\�0LGZD\�
*URXS�0HPEHU�ZKLFK�KROGV�DOO�RU�D�VXEVWDQWLDO�SDUW�RI�D�PDWHULDO�
SDUW�RI�0LGZD\�*URXS�

x DFTXLULQJ�RU�KDYLQJ�D�ULJKW�WR�DFTXLUH�D�OHJDO��EHQHILFLDO�RU�
HFRQRPLF�LQWHUHVW��LQFOXGLQJ�DQ�HFRQRPLF�LQWHUHVW�E\�ZD\�RI�DQ�
HTXLW\�VZDS��FRQWUDFW�IRU�GLIIHUHQFH�RU�VLPLODU�WUDQVDFWLRQ�RU�
DUUDQJHPHQW��RU�D�5HOHYDQW�,QWHUHVW�RU�9RWLQJ�3RZHU�LQ�����RU�
PRUH�RI�WKH�0LGZD\�6KDUHV��RU

x DFTXLULQJ��EHFRPLQJ�WKH�KROGHU�RI�RU�KDYLQJ�D�ULJKW�WR�DFTXLUH�RU�
DQ�HFRQRPLF�LQWHUHVW�LQ�DOO�RU�D�VXEVWDQWLDO�SDUW�RI�WKH�EXVLQHVV��RU�
DQ\�RI�WKH�PDWHULDO�DVVHWV��RI�0LGZD\�*URXS��ZKHUH�D�PDWHULDO�
DVVHW�RI�0LGZD\�*URXS�ZLOO�LQFOXGH�ULJKWV�LQ�UHVSHFW�RI�DVVHWV�
UHSUHVHQWLQJ�����RU�PRUH�RI�WKH�YDOXH�RI�0LGZD\�*URXS
V�WRWDO�
DVVHWV���

ZKHWKHU�E\�ZD\�RI�WDNHRYHU�ELG��PHPEHUV
�RU�FUHGLWRUV
�VFKHPH�RI�
DUUDQJHPHQW��VKDUHKROGHU�DSSURYHG�DFTXLVLWLRQ��FDSLWDO�UHGXFWLRQ�RU�
GLVWULEXWLRQ��EX\�EDFN��VDOH�RU�SXUFKDVH�RI�VKDUHV��RWKHU�VHFXULWLHV�RU�
DVVHWV��DVVLJQPHQW�RI�DVVHWV�DQG�OLDELOLWLHV��LQFRUSRUDWHG�RU�
XQLQFRUSRUDWHG�MRLQW�YHQWXUH��GXDO�OLVWHG�FRPSDQ\��RU�RWKHU�V\QWKHWLF�
PHUJHU���GHHG�RI�FRPSDQ\�DUUDQJHPHQW��DQ\�GHEW�IRU�HTXLW\�
DUUDQJHPHQW�RU�RWKHU�WUDQVDFWLRQ�RU�DUUDQJHPHQW��RU

� ZRXOG�RWKHUZLVH�UHVXOW�LQ�WKH�6FKHPH�QRW�EHLQJ�DEOH�WR�EH�
LPSOHPHQWHG�RU�WKH�LPSOHPHQWDWLRQ�RI�WKH�7UDQVDFWLRQ�EHLQJ�PDWHULDOO\�
DGYHUVHO\�DIIHFWHG�
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&RQGLWLRQ D�FRQGLWLRQ�SUHFHGHQW�FRQWDLQHG�LQ�FODXVH�����RI�WKH�6FKHPH�
,PSOHPHQWDWLRQ�'HHG�

&RQWURO LQ�UHODWLRQ�WR�D�FRUSRUDWLRQ�

� WKH�DELOLW\�WR�FRQWURO��GLUHFWO\�RU�LQGLUHFWO\��WKH�FRPSRVLWLRQ�RI�WKH�ERDUG�
RI�GLUHFWRUV�RI�WKH�FRUSRUDWLRQ�

� WKH�DELOLW\�WR�H[HUFLVH�RU�FRQWURO�WKH�H[HUFLVH�RI�WKH�ULJKWV�WR�YRWH�LQ�
UHODWLRQ�WR�PRUH�WKDQ�����RI�WKH�YRWLQJ�VKDUHV�RU�RWKHU�IRUP�RI�YRWLQJ�
HTXLW\�LQ�WKH�FRUSRUDWLRQ�

� WKH�DELOLW\�WR�GLVSRVH�RU�H[HUFLVH�FRQWURO�RYHU�WKH�GLVSRVDO�RI�PRUH�WKDQ�
����RI�WKH�VKDUHV�RU�RWKHU�IRUP�RI�HTXLW\�LQ�WKH�FRUSRUDWLRQ��RU

� WKH�FDSDFLW\�WR�GHWHUPLQH��GLUHFWO\�RU�LQGLUHFWO\��WKH�RXWFRPH�RI�
GHFLVLRQV�DERXW�WKH�ILQDQFLDO�DQG�RSHUDWLQJ�SROLFLHV�RI�WKH�FRUSRUDWLRQ�

&RUSRUDWLRQV�
$FW

WKH�&RUSRUDWLRQV�$FW����� �&WK��

&RUSRUDWLRQV�
5HJXODWLRQV

WKH�&RUSRUDWLRQV�5HJXODWLRQV����� �&WK��

&RXUW WKH�)HGHUDO�&RXUW�RI�$XVWUDOLD��9LFWRULDQ�5HJLVWU\��RU�VXFK�RWKHU�FRXUW�RI�
FRPSHWHQW�MXULVGLFWLRQ�XQGHU�WKH�&RUSRUDWLRQV�$FW�DJUHHG�WR�LQ�ZULWLQJ�E\�
0LGZD\�DQG�%LG&R�

'HFODUDWLRQ�
)RUP

KDV�WKH�PHDQLQJ�JLYHQ�WR�WKDW�WHUP�LQ�6HFWLRQ�����E��

'HHG�3ROO WKH�GHHG�SROO�H[HFXWHG�E\�%LG&R�DQG�5ROO&R�LQ�IDYRXU�RI�6FKHPH�
6KDUHKROGHUV��XQGHU�ZKLFK�%LG&R�DQG�5ROO&R FRYHQDQW�LQ�IDYRXU�RI�WKH�
6FKHPH�6KDUHKROGHUV�WR�SHUIRUP�WKHLU�REOLJDWLRQV�XQGHU�WKH�6FKHPH��D�
FRS\�RI�ZKLFK�LV�VHW�RXW�LQ�$QQH[XUH�&�

'LVFORVXUH�
/HWWHU

D�OHWWHU�LGHQWLILHG�DV�VXFK�SURYLGHG�E\�0LGZD\�WR�%LG&R�DQG�FRXQWHUVLJQHG�
E\�%LG&R�RQ�RU�SULRU�WR�HQWU\�LQWR�WKH�6FKHPH�,PSOHPHQWDWLRQ�'HHG�

'LVFORVXUH�
0DWHULDOV

� WKH�GRFXPHQWV�DQG�LQIRUPDWLRQ��LQFOXGLQJ��IRU�WKH�DYRLGDQFH�RI�GRXEW��
LQIRUPDWLRQ�DQG�UHVSRQVHV�WR�TXHVWLRQV�RU�UHTXHVWV�IRU�LQIRUPDWLRQ�
IURP�%LG&R DQG�LWV�5HSUHVHQWDWLYHV�SURYLGHG�E\�0LGZD\�RU�LWV�
5HSUHVHQWDWLYHV�YLD�WKH��4	$��IXQFWLRQ��FRQWDLQHG�LQ�WKH�RQOLQH�
HOHFWURQLF�GDWD�URRP�HQWLWOHG��3URMHFW�&HQWUH��DGPLQLVWHUHG�E\�
$QVDUDGD�WR�ZKLFK�%LG&R DQG�LWV�5HSUHVHQWDWLYHV�ZHUH�JLYHQ�DFFHVV�
SULRU�WR�WKH�GDWH�RI�WKLV�GHHG�ZKLFK�FRXOG�EH�DFFHVVHG�DW�
KWWSV���GDWDURRP�DQVDUDGD�FRP�BPYF�FFDG]�O[HYLD��&������������
���VSD�GRFXPHQWV��DQ�HOHFWURQLF�FRS\�RI�ZKLFK�KDV�EHHQ�SURYLGHG�WR�
%LG&R E\�0LGZD\�RU�LWV�5HSUHVHQWDWLYHV�RQ�RU�EHIRUH�WKH�GDWH�RI�WKLV�
GHHG��DQG

� WKH�'LVFORVXUH�/HWWHU��
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(%,7'$ HDUQLQJV�EHIRUH�LQWHUHVW��WD[��GHSUHFLDWLRQ�DQG�DPRUWLVDWLRQ�FDOFXODWHG�LQ�
DFFRUGDQFH�ZLWK�WKH�DFFRXQWLQJ�SROLFLHV�DQG�SUDFWLFHV�DSSOLHG�E\�0LGZD\�
DV�DW�WKH�GDWH�RI�WKH�6FKHPH�,PSOHPHQWDWLRQ�'HHG�

(IIHFWLYH ZKHQ�XVHG�LQ�UHODWLRQ�WR�WKH�6FKHPH��WKH�FRPLQJ�LQWR�HIIHFW��XQGHU�VHFWLRQ�
��������RI�WKH�&RUSRUDWLRQV�$FW��RI�WKH�RUGHU�RI�WKH�&RXUW�PDGH�XQGHU�
VHFWLRQ��������E��RI�WKH�&RUSRUDWLRQV�$FW�LQ�UHODWLRQ�WR�WKDW�6FKHPH�

(IIHFWLYH�'DWH ZLWK�UHVSHFW�WR�WKH�6FKHPH��WKH�GDWH�RQ�ZKLFK�WKH�6FKHPH�EHFRPHV�
(IIHFWLYH�

(OHFWLRQ � DQ�$OO�6FULS�(OHFWLRQ�&RQVLGHUDWLRQ�2SWLRQ��

� 0L[HG�&RQVLGHUDWLRQ�2SWLRQ���

� 0L[HG�&RQVLGHUDWLRQ�2SWLRQ����RU

� 0L[HG�&RQVLGHUDWLRQ�2SWLRQ���

(OHFWLRQ�)RUP WKH�IRUP�RI�HOHFWLRQ�XQGHU�ZKLFK�DQ�HOLJLEOH�0LGZD\�6KDUHKROGHU�LV�RIIHUHG�
WKH�RSSRUWXQLW\�WR�PDNH�DQ�(OHFWLRQ��VHQW�WR�0LGZD\�6KDUHKROGHUV�ZLWK�WKLV�
6FKHPH�%RRNOHW�DQG�LQFOXGHV�DQ\�UHSODFHPHQW�RU�VXEVWLWXWH�IRUP�RI�
HOHFWLRQ�SURYLGHG�E\�RU�RQ�EHKDOI�RI�0LGZD\��

(OHFWLRQ�7LPH ����SP�RQ�WKH�GDWH�ZKLFK�LV�ILYH�%XVLQHVV�'D\V�EHIRUH�WKH�GDWH�RI�WKH�
6FKHPH�0HHWLQJ�RU�VXFK�RWKHU�GDWH�DV�DJUHHG�LQ�ZULWLQJ�EHWZHHQ�%LG&R�
DQG�0LGZD\��ZKLFK�LV�H[SHFWHG�WR�EH����-DQXDU\�������

(QG�'DWH WKH�ODWHU�RI�

� WKH�GDWH�WKDW�LV���PRQWKV�DIWHU�WKH�GDWH�RI�WKH�6FKHPH�,PSOHPHQWDWLRQ�
'HHG��DQG

� VXFK�RWKHU�GDWH�DQG�WLPH�DJUHHG�LQ�ZULWLQJ�EHWZHHQ�%LG&R�DQG�
0LGZD\�

(TXLW\�
&RPPLWPHQW�
/HWWHU

WKH�ELQGLQJ��H[HFXWHG�FRPPLWPHQW�OHWWHU�DGGUHVVHG�WR�%LG&R�DQG�5ROO&R��
ZLWK�D�FRS\�WR�0LGZD\��IURP�WKH�5LYHU�&DSLWDO�)XQGV�GDWHG����1RYHPEHU�
�����

([FOXVLYLW\�
3HULRG

WKH�SHULRG�XQWLO�WKH�HDUOLHU�RI�WKH�(QG�'DWH�DQG�WKH�WHUPLQDWLRQ�RI�WKH�
6FKHPH�,PSOHPHQWDWLRQ�'HHG�

([LW DQ�DVVHW�VDOH��D�VKDUH�VDOH�RU�DQ�LQLWLDO�SXEOLF�RIIHULQJ�LQ�UHODWLRQ�WR�5ROO&R�
6KDUHV DV�FRQWHPSODWHG�LQ�WKH�5ROO&R�6KDUHKROGHUV�'HHG��

)DLUO\�'LVFORVHG LQ�UHODWLRQ�WR�D�PDWWHU��VXFK�PDWWHU�EHLQJ�GLVFORVHG�LQ�VXIILFLHQW�GHWDLO�WR�
HQDEOH�D�UHDVRQDEOH�SHUVRQ�H[SHULHQFHG�LQ�0	$�WUDQVDFWLRQV�WR�LGHQWLI\�
WKH�QDWXUH�DQG�VFRSH�RI�WKH�UHOHYDQW�PDWWHU�
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)LUVW�&RXUW�'DWH WKH�GD\�RQ�ZKLFK�DQ�DSSOLFDWLRQ�PDGH�WR�WKH�&RXUW�IRU�DQ�RUGHU�XQGHU�
VHFWLRQ��������RI�WKH�&RUSRUDWLRQV�$FW�GLUHFWLQJ�0LGZD\�WR�FRQYHQH�WKH�
6FKHPH�0HHWLQJ�LV�ILUVW�KHDUG��ZLWK�VXFK�KHDULQJ�EHLQJ�WKH�)LUVW�&RXUW�
+HDULQJ�

)<�� WKH�ILQDQFLDO�\HDU�HQGHG����-XQH������

)<�� WKH�ILQDQFLDO�\HDU�HQGHG����-XQH������

)<�� WKH�ILQDQFLDO�\HDU�HQGLQJ����-XQH������

*RYHUQPHQW�
$JHQF\

DQ\�IRUHLJQ�RU�$XVWUDOLDQ�JRYHUQPHQW�RU�JRYHUQPHQWDO��VHPL�
JRYHUQPHQWDO��DGPLQLVWUDWLYH��ILVFDO�RU�MXGLFLDO�ERG\��GHSDUWPHQW��ILQDQFLDO�
RU�RWKHU�UHJXODWRU�RU�VXSHUYLVRU\�DXWKRULW\��FRPPLVVLRQ��DXWKRULW\��WULEXQDO��
DJHQF\�RU�HQWLW\��RU�DQ\�PLQLVWHU�RI�WKH�&URZQ�LQ�ULJKW�RI�WKH�
&RPPRQZHDOWK�RI�$XVWUDOLD�RU�DQ\�VWDWH��RU�DQ\�RWKHU�IHGHUDO��VWDWH��
SURYLQFLDO��ORFDO�RU�RWKHU�JRYHUQPHQW��ZKHWKHU�IRUHLJQ�RU�$XVWUDOLDQ�

*67 D�JRRGV�DQG�VHUYLFHV�WD[�RU�VLPLODU�YDOXH�DGGHG�WD[�OHYLHG�RU�LPSRVHG�
XQGHU�WKH�*67�/DZ�

*67�/DZ KDV�WKH�PHDQLQJ�JLYHQ�WR�LW�LQ�WKH�$�1HZ�7D[�6\VWHP��*RRGV�DQG�
6HUYLFHV�7D[��$FW�������&WK���

,QHOLJLEOH�
6KDUHKROGHU

D�6FKHPH�6KDUHKROGHU�ZKRVH�DGGUHVV�DV�VKRZQ�LQ�WKH�5HJLVWHU��DV�DW�WKH�
6FKHPH�5HFRUG�'DWH��LV�LQ�D�SODFH�RXWVLGH�$XVWUDOLD��XQOHVV�0LGZD\�DQG�
%LG&R�DJUHH�LQ�ZULWLQJ�WKDW�LW�LV�ODZIXO�DQG�QRW�XQGXO\�RQHURXV�RU�
LPSUDFWLFDEOH�WR�LVVXH�&ODVV�%�6KDUHV�WR�WKDW�6FKHPH�6KDUHKROGHU�RQ�WKH�
,PSOHPHQWDWLRQ�'DWH�LI�WKH�6FKHPH�6KDUHKROGHU�VR�HOHFWV�XQGHU�WKH�
6FKHPH�

,PSOHPHQWDWLRQ�
'DWH

ZLWK�UHVSHFW�WR�WKH�6FKHPH��WKH�ILIWK�%XVLQHVV�'D\��RU�VXFK�RWKHU�%XVLQHVV�
'D\�DV�%LG&R�DQG�0LGZD\�DJUHH��IROORZLQJ�WKH�6FKHPH�5HFRUG�'DWH�IRU�
WKH�6FKHPH�

,QGHSHQGHQW�
([SHUW

%'2

,QGHSHQGHQW�
([SHUW¶V�5HSRUW

WKH�UHSRUW�SUHSDUHG�E\�WKH�,QGHSHQGHQW�([SHUW�GDWHG����'HFHPEHU�����
VHW�RXW�LQ�$QQH[XUH�$��

,QVROYHQF\�
(YHQW

WKH�RFFXUUHQFH�RI�DQ\�RQH�RU�PRUH�RI�WKH�IROORZLQJ�HYHQWV�LQ�UHODWLRQ�WR�
DQ\�SHUVRQ�

� DQ�RUGHU�LV�PDGH��WKDW�LW�EH�ZRXQG�XS��GHFODUHG�EDQNUXSW�RU�WKDW�D�
SURYLVLRQDO�OLTXLGDWRU�RU�UHFHLYHU�DQG�PDQDJHU�EH�DSSRLQWHG��DQG�WKH�
RUGHU�LV�QRW�ZLWKGUDZQ��VWUXFN�RXW�RU�GLVPLVVHG�ZLWKLQ����%XVLQHVV�
'D\V�RI�LW�EHLQJ�PDGH�
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� D�OLTXLGDWRU�RU�SURYLVLRQDO�OLTXLGDWRU�LV�DSSRLQWHG�

� DQ�DGPLQLVWUDWRU�LV�DSSRLQWHG�WR�LW�XQGHU�VHFWLRQV����$�����%�RU����&�
RI�WKH�&RUSRUDWLRQV�$FW�

� D�&RQWUROOHU��DV�GHILQHG�LQ�VHFWLRQ���RI�WKH�&RUSRUDWLRQV�$FW��LV�
DSSRLQWHG�WR�LW�RU�DQ\�RI�LWV�DVVHWV�

� D�UHFHLYHU�LV�DSSRLQWHG�WR�LW�RU�DQ\�RI�LWV�DVVHWV�

� LW�HQWHUV�LQWR�DQ�DUUDQJHPHQW�RU�FRPSRVLWLRQ�ZLWK�RQH�RU�PRUH�RI�LWV�
FUHGLWRUV��RU�DQ�DVVLJQPHQW�IRU�WKH�EHQHILW�RI�RQH�RU�PRUH�RI�LWV�
FUHGLWRUV��LQ�HDFK�FDVH�RWKHU�WKDQ�WR�FDUU\�RXW�D�UHFRQVWUXFWLRQ�RU�
DPDOJDPDWLRQ�ZKLOH�VROYHQW�

� LW�SURSRVHV�D�ZLQGLQJ�XS��GLVVROXWLRQ�RU�UHRUJDQLVDWLRQ��PRUDWRULXP��
GHHG�RI�FRPSDQ\�DUUDQJHPHQW�RU�RWKHU�DGPLQLVWUDWLRQ�LQYROYLQJ�RQH�RU�
PRUH�RI�LWV�FUHGLWRUV�

� LV��RU�VWDWHV�WKDW�LW�LV��XQDEOH�WR�SD\�DOO�LWV�GHEWV�DV�DQG�ZKHQ�WKH\�
EHFRPH�GXH�DQG�SD\DEOH�ZLWKLQ�WKH�PHDQLQJ�RI�WKH�&RUSRUDWLRQV�$FW�

� D�GHUHJLVWUDWLRQ�QRWLFH�LV�LVVXHG�XQGHU�VHFWLRQV����$$�RU����$%�RI�WKH�
&RUSRUDWLRQV�$FW�

�� D�ZULW�RI�H[HFXWLRQ�LV�OHYLHG�DJDLQVW�LW�RU�D�PDWHULDO�SDUW�RI�LWV�SURSHUW\��
RU

�� DQ\WKLQJ�RFFXUV�XQGHU�WKH�ODZ�RI�DQ\�MXULVGLFWLRQ�RXWVLGH�$XVWUDOLD�
ZKLFK�KDV�D�VXEVWDQWLDOO\�VLPLODU�HIIHFW�WR�DQ\�RI�WKH�HYHQWV�VHW�RXW�LQ�
WKH�DERYH�SDUDJUDSKV�RI�WKLV�GHILQLWLRQ�

,QYHVWRU�
6KDUHKROGHU

WKH�PHDQLQJ�JLYHQ�LQ�WKH��3DUWLHV��VHFWLRQ�RI�WKH�5ROO&R�6KDUHKROGHUV
�
'HHG��DQG�LQFOXGHV�D�3HUPLWWHG�+ROGHU��DV�GHILQHG�LQ�WKH�5ROO&R�
6KDUHKROGHUV
�'HHG��RI�VXFK�SHUVRQ��DQG�LV�WR�EH�UHDG�KDYLQJ�UHJDUG�WR�
FODXVH��� RI�WKH�5ROO&R�6KDUHKROGHUV
�'HHG�

/DVW�3UDFWLFDEOH�
'DWH�

���'HFHPEHU������

/RQJ�7HUP�
,QFHQWLYH�3ODQ

WKH�UXOHV�RI�WKH�0LGZD\�/RQJ�7HUP�,QFHQWLYH�3ODQ�DGRSWHG�E\�0LGZD\�
XQGHU�ZKLFK�FHUWDLQ�HOLJLEOH�SHUVRQV�ZHUH�LVVXHG�0LGZD\�5LJKWV�

0DWHULDO�
$GYHUVH�
&KDQJH

D�PDWWHU��HYHQW��FKDQJH��FRQGLWLRQ��FLUFXPVWDQFH�RU�WKLQJ��LQFOXGLQJ�D�RQH�
RII�RU�QRQ�UHFXUULQJ�HYHQW�ZKLFK�LQFOXGHV�IRU�WKH�DYRLGDQFH�RI�GRXEW��WKH�
ORVV�RU�OLNHO\�ORVV�RI�D�.H\�0DWHULDO�&RQWUDFW��WKDW�RFFXUV��LV�DQQRXQFHG�RU�
EHFRPHV�NQRZQ�WR�%LG&R DIWHU�WKH�GDWH�RI�WKLV�GHHG��6SHFLILHG�(YHQW��
ZKHUH�WKDW�PDWWHU��HYHQW��FKDQJH��FRQGLWLRQ��FLUFXPVWDQFH�RU�WKLQJ�KDV��
KDV�KDG��RU�LV�UHDVRQDEO\�OLNHO\�WR�KDYH��HLWKHU�LQGLYLGXDOO\��RU�ZKHQ�
DJJUHJDWHG�ZLWK�DQ\�RWKHU�6SHFLILHG�(YHQWV��WKH�HIIHFW�RI�

� GLPLQLVKLQJ�WKH�FRQVROLGDWHG�(%,7'$�RI�0LGZD\�*URXS�WDNHQ�DV�D�
ZKROH�IRU�DQ\�ILQDQFLDO�\HDU�E\������������RU�PRUH�DJDLQVW�ZKDW�LW�
ZRXOG�UHDVRQDEO\�EH�H[SHFWHG�WR�KDYH�EHHQ�EXW�IRU�WKDW�6SHFLILHG�
(YHQW��RU

� GLPLQLVKLQJ�WKH�FRQVROLGDWHG�QHW�DVVHWV�RI�0LGZD\�*URXS��WDNHQ�DV�D�
ZKROH��FDOFXODWHG�LQ�DFFRUGDQFH�ZLWK�WKH�DFFRXQWLQJ�SROLFLHV�DQG�
SUDFWLFHV�DSSOLHG�E\�0LGZD\�DV�DW�WKH�GDWH�RI�WKLV�GHHG��E\�����PLOOLRQ�
RU�PRUH�DJDLQVW�ZKDW�LW�ZRXOG�UHDVRQDEO\�EH�H[SHFWHG�WR�KDYH�EHHQ�
EXW�IRU�WKDW�6SHFLILHG�(YHQW��

LQ�HDFK�FDVH��RWKHU�WKDQ�WKRVH�PDWWHUV��HYHQWV��FKDQJHV��FRQGLWLRQV��
FLUFXPVWDQFHV�RU�WKLQJV�
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� H[SUHVVO\�UHTXLUHG�RU�H[SUHVVO\�SHUPLWWHG�E\�WKLV�GHHG�RU�WKH�6FKHPH�
LQFOXGLQJ��IRU�WKH�DYRLGDQFH�RI�GRXEW��SD\PHQW�RI�WKH�6SHFLDO�'LYLGHQG�
LQ�DFFRUGDQFH�ZLWK�WKLV�GHHG��RU�LV�RWKHUZLVH�DSSURYHG��FRQVHQWHG�WR�
RU�UHTXHVWHG�E\�%LG&R LQ�ZULWLQJ�

� )DLUO\�'LVFORVHG�

x LQ�WKH�'LVFORVXUH�0DWHULDOV��RU

x LQ�D�GRFXPHQW�ORGJHG�ZLWK�$6;�LQ�WKH����PRQWK�SHULRG�SULRU�WR�
WKH�GDWH�RI�WKLV�GHHG�DQG�ZKLFK�LV�SXEOLFO\�DYDLODEOH�

� UHODWLQJ�WR�FRVWV�DQG�H[SHQVHV�LQFXUUHG�E\�0LGZD\�DVVRFLDWHG�ZLWK�WKH�
6FKHPH�SURFHVV�RU�WKH�7UDQVDFWLRQ�ZKLFK�GR�QRW�H[FHHG����RI�WKH�
HVWLPDWH�RI�WKH�7UDQVDFWLRQ�&RVWV�VHW�RXW�LQ�WKH�'LVFORVXUH�/HWWHU�
�H[FOXGLQJ�IRU�WKLV�SXUSRVH��DQ\�WKLUG�SDUW\�FRVWV�DQG�H[SHQVHV�
LQFXUUHG�E\�WKH�0LGZD\�*URXS�DVVRFLDWHG�ZLWK�DQ\�7DNHRYHUV�3DQHO�
SURFHHGLQJV�LQ�UHVSHFW�WR�WKH�0LGZD\�*URXS�RU�0LGZD\¶V�HQJDJHPHQW�
ZLWK�RU�UHVSRQVH�WR�DQ\�&RPSHWLQJ�3URSRVDO���

� DULVLQJ�IURP�

x JHQHUDO�HFRQRPLF��SROLWLFDO�RU�EXVLQHVV�FRQGLWLRQV��LQFOXGLQJ�
FKDQJHV�RU�GLVUXSWLRQV�WR��RU�IOXFWXDWLRQV�LQ��GRPHVWLF�RU�
LQWHUQDWLRQDO�ILQDQFLDO�PDUNHWV�RU�H[FKDQJH�UDWHV��WR�WKH�H[WHQW�
WKDW�WKH�HIIHFW�RI�WKH�FKDQJH��GLVUXSWLRQ��RU�IOXFWXDWLRQ�LV�QRW�
PDWHULDOO\�GLVSURSRUWLRQDWH�WR�0LGZD\�UHODWLYH�WR�RWKHU�
SDUWLFLSDQWV�LQ�WKH�VDPH�LQGXVWU\�LQ�ZKLFK�0LGZD\�RSHUDWHV��

x DFWV�RI�WHUURULVP��RXWEUHDN�RU�HVFDODWLRQ�RI�ZDU��ZKHWKHU�RU�QRW�
GHFODUHG���PDMRU�KRVWLOLWLHV��RU�QDWXUDO�GLVDVWHU��RU

x FKDQJHV�WR�DFFRXQWLQJ�VWDQGDUGV�RU�SROLFLHV�RU�WKH�LQWHUSUHWDWLRQ�
RI�WKHP��DSSOLFDEOH�ODZV�RU�SROLFLHV�RI�D�*RYHUQPHQW�$JHQF\�LQ�
$XVWUDOLD��WR�WKH�H[WHQW�WKDW�WKH�HIIHFW�RI�WKH�FKDQJH�LV�QRW�
PDWHULDOO\�GLVSURSRUWLRQDWH�WR�0LGZD\�UHODWLYH�WR�RWKHU�
SDUWLFLSDQWV�LQ�WKH�VDPH�LQGXVWU\��

SURYLGHG�WKDW��IRU�WKH�SXUSRVHV�RI�SDUDJUDSK�����WKH�SRWHQWLDO�ORVV�RI�D�.H\�
0DWHULDO�&RQWUDFW�PD\�QRW�EH�FRQVLGHUHG�WR�EH�)DLUO\�'LVFORVHG�IRU�WKH�
SXUSRVHV�RI�SDUDJUDSK������

)RU�WKH�SXUSRVHV�RI�GHWHUPLQLQJ�ZKHWKHU�D�0DWHULDO�$GYHUVH�&KDQJH�KDV�
RFFXUUHG��WKH�SDUWLHV�PXVW�WDNH�LQWR�DFFRXQW�DQ\�LQVXUDQFH��FRQWULEXWLRQ�RU�
LQGHPQLILFDWLRQ�SURFHHGV�UHFHLYHG�E\�D�0LGZD\�*URXS�0HPEHU�

0D[LPXP�6FULS�
7KUHVKROG

�������RI�WKH�WRWDO�LVVXHG�VKDUH�FDSLWDO�RI�5ROO&R�DV�DW�WKH�
,PSOHPHQWDWLRQ�'DWH��

0F&RUPDFN�
(QWLWLHV

*UHJRU\�0F&RUPDFN�DQG�-RFHO\Q�0F&RUPDFN��0F&RUPDFN�WLPEHUV�3W\�
/WG�DQG�0F&RUPDFN�7LPEHU�+ROGLQJV�3W\�/WG

0HHWLQJ�5HFRUG�
'DWH

WKH�GDWH�DQG�WLPH�IRU�GHWHUPLQLQJ�HOLJLELOLW\�WR�YRWH�DW�WKH�6FKHPH�0HHWLQJ��
FXUUHQWO\�H[SHFWHG�WR�EH�����SP��$('7��7XHVGD\�����-DQXDU\�������

0LGZD\ 0LGZD\�/LPLWHG��$&1��������������

0LGZD\�%RDUG WKH�ERDUG�RI�GLUHFWRUV�RI�0LGZD\�
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0LGZD\�'LUHFWRU�
RU�<RXU�'LUHFWRU

DQ\�GLUHFWRU�RI�0LGZD\�FRPSULVLQJ�SDUW�RI�WKH�0LGZD\�%RDUG�

0LGZD\�
)LQDQFLDO�
,QIRUPDWLRQ

KDV�WKH�PHDQLQJ�JLYHQ�LQ�6HFWLRQ������

0LGZD\�*URXS 0LGZD\�DQG�HDFK�RI�LWV�5HODWHG�(QWLWLHV�DQG�D�UHIHUHQFH�WR�D�0LGZD\�
*URXS�0HPEHU��0LGZD\�RU�D�PHPEHU�RI�WKH�0LGZD\�*URXS�LV�WR�0LGZD\�
RU�DQ\�RI�LWV�5HODWHG�(QWLWLHV��

0LGZD\�
,QIRUPDWLRQ

WKH�LQIRUPDWLRQ�FRQWDLQHG�LQ�WKLV�6FKHPH�%RRNOHW��RWKHU�WKDQ�WKH�%LG&R�
,QIRUPDWLRQ�DQG�WKH�LQIRUPDWLRQ�FRQWDLQHG�LQ�$QQH[XUH�$��

0LGZD\�2SWLRQ DQ�RSWLRQ�RYHU�DQ�XQLVVXHG�0LGZD\�6KDUH��RQ�D�RQH�IRU�RQH�EDVLV��
JUDQWHG�XQGHU�WKH�/RQJ�7HUP�,QFHQWLYH�3ODQ��DQG�ZKLFK�LV�VXEMHFW�WR�
SD\PHQW�RI�WKH�UHOHYDQW�H[HUFLVH�SULFH�

0LGZD\�
3HUIRUPDQFH�
5LJKW

D ULJKW�JUDQWHG�XQGHU�WKH�/RQJ�7HUP�,QFHQWLYH�3ODQ�WR�DFTXLUH�D�0LGZD\�
6KDUH�VXEMHFW�WR�WKH�WHUPV�RI�VXFK�SODQ��DQG�DQ\�DVVRFLDWHG�RIIHU�OHWWHU��

0LGZD\�
5HSUHVHQWDWLRQV�
DQG�:DUUDQWLHV

WKH�UHSUHVHQWDWLRQV�DQG�ZDUUDQWLHV�JLYHQ�E\�0LGZD\�DV�VHW�RXW�LQ�
6FKHGXOH���WR�WKH�6FKHPH�,PSOHPHQWDWLRQ�'HHG�

0LGZD\�5LJKWV DQ\�ULJKWV�WR�0LGZD\�6KDUHV�LVVXHG�XQGHU�HPSOR\HH�LQFHQWLYH�
DUUDQJHPHQWV�RI�0LGZD\��LQFOXGLQJ�0LGZD\�2SWLRQV�DQG�0LGZD\�
3HUIRUPDQFH�5LJKWV��

0LGZD\�6KDUH D�IXOO\�SDLG�RUGLQDU\�VKDUH�LQ�WKH�FDSLWDO�RI�0LGZD\�

0LGZD\�
6KDUHKROGHU

HDFK�SHUVRQ�ZKR�LV�UHJLVWHUHG�LQ�WKH�5HJLVWHU�DV�D�KROGHU�RI�0LGZD\�
6KDUHV�

0LGZD\�7UXVW 5LYHU�&DSLWDO�DV�WUXVWHH�IRU�5LYHU�&DSLWDO�0LGZD\�7UXVW�

0LQLPXP�6FULS�
7KUHVKROG

����RU�VXFK�OHVVHU�SHUFHQWDJH�DV�QRWLILHG�E\�%LG&R�WR�0LGZD\ LQ�ZULWLQJ�DW�
OHDVW�WKUHH�%XVLQHVV�'D\V�SULRU�WR�WKH�GDWH�RI�WKH�6FKHPH�0HHWLQJ��RI�WKH�
WRWDO�LVVXHG�FDSLWDO�RI�5ROO&R DV�DW�WKH�,PSOHPHQWDWLRQ�'DWH�

0L[HG�
&RQVLGHUDWLRQ

0L[HG�&RQVLGHUDWLRQ�2SWLRQ����0L[HG�&RQVLGHUDWLRQ�2SWLRQ���DQG�0L[HG�
&RQVLGHUDWLRQ�2SWLRQ����DV�WKH�FDVH�PD\�EH��
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0L[HG�
&RQVLGHUDWLRQ�
2SWLRQ��

� WKH�&DVK�&RQVLGHUDWLRQ�IRU�HDFK�6FKHPH�6KDUH��LQ�UHVSHFW�RI�����RI�
WKH�6FKHPH�6KDUHV��SOXV

� 6FULS�&RQVLGHUDWLRQ�IRU�HDFK�6FKHPH�6KDUH��LQ�UHVSHFW�RI�WKH�RWKHU�
����RI�WKH�6FKHPH�6KDUHV�

KHOG�E\�D�6FKHPH�6KDUHKROGHU�ZKR�KDV�PDGH�D�0L[HG�(OHFWLRQ�2SWLRQ���

0L[HG�
&RQVLGHUDWLRQ�
2SWLRQ��

� WKH�&DVK�&RQVLGHUDWLRQ�IRU�HDFK�6FKHPH�6KDUH��LQ�UHVSHFW�RI�����RI�
WKH�6FKHPH�6KDUHV��SOXV

� WKH�6FULS�&RQVLGHUDWLRQ�IRU�HDFK�6FKHPH�6KDUH��LQ�UHVSHFW�RI�WKH�RWKHU�
����RI�WKH�6FKHPH�6KDUHV�

KHOG�E\�D�6FKHPH�6KDUHKROGHU�ZKR�KDV�PDGH�D�0L[HG�(OHFWLRQ�2SWLRQ���

0L[HG�
&RQVLGHUDWLRQ�
2SWLRQ��

� WKH�&DVK�&RQVLGHUDWLRQ�IRU�HDFK�6FKHPH�6KDUH��LQ�UHVSHFW�RI�����RI�
WKH�6FKHPH�6KDUHV��SOXV

� WKH�6FULS�&RQVLGHUDWLRQ�IRU�HDFK�6FKHPH�6KDUH��LQ�UHVSHFW�RI�WKH�RWKHU�
����RI�WKH�6FKHPH�6KDUHV�

KHOG�E\�D�6FKHPH�6KDUHKROGHU�ZKR�KDV�PDGH�D�0L[HG�(OHFWLRQ�2SWLRQ���

1HW�:RUNLQJ�
&DSLWDO

DQ�DPRXQW�HTXDO�WR�WKH�0LGZD\�*URXS¶V�:RUNLQJ�&DSLWDO�$VVHWV��DV�
GHILQHG�LQ�WKH�6FKHPH�,PSOHPHQWDWLRQ�'HHG��OHVV�:RUNLQJ�&DSLWDO�
/LDELOLWLHV��DV�GHILQHG�LQ�WKH�6FKHPH�,PSOHPHQWDWLRQ�'HHG��RI�WKH�
FRQVROLGDWHG�0LGZD\�*URXS�FDOFXODWHG�RQ�D�FRQVLVWHQW�EDVLV�ZLWK�
0LGZD\¶V�DXGLWHG�ILQDQFLDO�VWDWHPHQWV�IRU�WKH�SHULRG�HQGHG����-XQH�������
LQFOXGLQJ�DQ\�0LGZD\�*URXS�FRQVROLGDWHG�DGMXVWPHQWV��EXW�H[FOXGLQJ�DQ\�
EDODQFHV�DWWULEXWDEOH�WR�DQ\�RI�%LR�*URZWK�3DUWQHUV�3W\�/WG��0LGZD\�
/RJLVWLFV�3W\�/WG��503�3W\�/WG��303�3WH�/WG�DQG�303�3W\�/WG�

1HW�:RUNLQJ�
&DSLWDO�3HJ

�����������

1RPLQHH DQ�LQGHSHQGHQW�WKLUG�SDUW\�WUXVWHH�FRPSDQ\�DSSRLQWHG�E\�5ROO&R IURP�WLPH�
WR�WLPH�XQGHU�WKH�1RPLQHH�'HHG�WR�KROG�&ODVV�%�6KDUHV�RQ�EDUH�WUXVW�
SXUVXDQW�WR�WKH�WHUPV�RI�WKH�1RPLQHH�'HHG�DQG�WKH�5ROO&R 6KDUHKROGHUV¶
'HHG�

1RPLQHH�'HHG WKH�GHHG�EHWZHHQ�WKH�1RPLQHH�DQG�5ROO&R LQ�D�IRUP�ZKLFK�LV�VHW�RXW�LQ�
6FKHGXOH�� RI�WKH�5ROO&R 6KDUHKROGHUV¶�'HHG��

1RWLFH�RI�
6FKHPH�
0HHWLQJ

WKH�QRWLFH�RI�PHHWLQJ�UHODWLQJ�WR�WKH�6FKHPH�0HHWLQJ�ZKLFK�LV�FRQWDLQHG�LQ�
$QQH[XUH )��

303 3ODQWDWLRQ�0DQDJHPHQW�3DUWQHUV�3W\�/WG�

3UHVFULEHG�
2FFXUUHQFH

WKH�RFFXUUHQFH�RI�DQ\�RI�WKH�IROORZLQJ�RQ�RU�DIWHU�WKH�GDWH�RI�WKH�6FKHPH�
,PSOHPHQWDWLRQ�'HHG�DQG�EHIRUH�����DP�RQ�WKH�6HFRQG�&RXUW�'DWH�

� 0LGZD\�FRQYHUWLQJ�DOO�RU�DQ\�RI�LWV�VKDUHV�LQWR�D�ODUJHU�RU�VPDOOHU�
QXPEHU�RI�VKDUHV�
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� 0LGZD\�UHVROYLQJ�WR�UHGXFH�LWV�VKDUH�FDSLWDO�LQ�DQ\�ZD\�RU�
UHFODVVLI\LQJ��FRPELQLQJ��VSOLWWLQJ�RU�UHGHHPLQJ�RU�UHSXUFKDVLQJ�GLUHFWO\�
RU�LQGLUHFWO\�DQ\�RI�LWV�VKDUHV�

� 0LGZD\�

x HQWHULQJ�LQWR�D�EX\�EDFN�DJUHHPHQW�LQ�UHVSHFW�RI�LWV�VKDUHV��RU

x UHVROYLQJ�WR�DSSURYH�WKH�WHUPV�RI�D�EX\�EDFN�DJUHHPHQW�LQ�UHVSHFW�
RI�LWV�VKDUHV�XQGHU�WKH�&RUSRUDWLRQV�$FW�

� D�0LGZD\�*URXS�0HPEHU�LVVXLQJ�VKDUHV�RU�0LGZD\�5LJKWV��RU�JUDQWLQJ�
DQ�RSWLRQ�RYHU�LWV�VKDUHV��RU�DJUHHLQJ�WR�PDNH�VXFK�DQ�LVVXH�RU�JUDQW�
VXFK�DQ�RSWLRQ�RWKHU�WKDQ�

x WR�D�0LGZD\�*URXS�0HPEHU�

x WKH�LVVXH�RI�VKDUHV�XSRQ�H[HUFLVH��FRQYHUVLRQ�RU�YHVWLQJ�RI�D�
0LGZD\�5LJKW�LQ�DFFRUGDQFH�ZLWK�LWV�WHUPV��RU

x LQ�FRQQHFWLRQ�ZLWK�WKH�WUHDWPHQW�RI�WKH�0LGZD\�5LJKWV�DV�
FRQWHPSODWHG�E\�FODXVH���RI�WKH�6FKHPH�,PSOHPHQWDWLRQ�'HHG�

� 0LGZD\�YDU\LQJ��FKDQJLQJ�RU�DPHQGLQJ�WKH�WHUPV�RI�DQ\�0LGZD\�
5LJKWV��RU�DJUHHLQJ�WR�GR�DQ\�RI�WKH�IRUHJRLQJ���RWKHU�WKDQ�DV�
FRQWHPSODWHG�E\�FODXVH���RI�6FKHPH�,PSOHPHQWDWLRQ�'HHG��

� D�0LGZD\�*URXS�0HPEHU�LVVXLQJ�RU�DJUHHLQJ�WR�LVVXH�VHFXULWLHV�
FRQYHUWLEOH�LQWR�VKDUHV��LQFOXGLQJ�DQ\�LVVXH�RU�DJUHHPHQW�WR�LVVXH�
SHUIRUPDQFH�ULJKWV��

� D�0LGZD\�*URXS�0HPEHU�PDNLQJ�DQ\�FKDQJH�WR�LWV�FRQVWLWXWLRQ�

� DQ\�0LGZD\�*URXS�0HPEHU�SD\LQJ��DJUHHLQJ�WR�SD\��GHFODULQJ�RU�
GLVWULEXWLQJ�DQ\�GLVWULEXWLRQ��GLYLGHQG��ERQXV��VSHFLDO�SD\PHQW�RU�RWKHU�
VKDUH�RI�LWV�SURILWV�RU�DVVHWV�WR�KROGHUV�RI�0LGZD\�6KDUHV��RWKHU�WKDQ�

x WR�DQRWKHU�0LGZD\�*URXS�0HPEHU��DQG

x WKH�6SHFLDO�'LYLGHQG�

� D�0LGZD\�*URXS�0HPEHU�GLVSRVLQJ��RU�DJUHHLQJ�WR�GLVSRVH��RI�WKH�
ZKROH��RU�D�PDWHULDO�SDUW��RI�WKH�EXVLQHVV�RU�SURSHUW\�RI�0LGZD\�*URXS�

�� DQ�,QVROYHQF\�(YHQW�RFFXUV�LQ�UHODWLRQ�WR�D�0LGZD\�*URXS�0HPEHU�

�� D�0LGZD\�*URXS�0HPEHU�FUHDWLQJ��JUDQWLQJ�RU�DJUHHLQJ�WR�FUHDWH�RU�
JUDQW�DQ�(QFXPEUDQFH�RYHU�WKH�ZKROH��RU�D�VXEVWDQWLDO�SDUW��RI�0LGZD\�
*URXS
V�EXVLQHVV�RU�SURSHUW\�RU�RYHU�D�PDWHULDO�DVVHW�RI�0LGZD\�*URXS�
RWKHU�WKDQ�LQ�WKH�RUGLQDU\�FRXUVH�RI�EXVLQHVV�

�� D�0LGZD\�*URXS�0HPEHU�GLVSRVLQJ��RU�DJUHHLQJ�WR�GLVSRVH��RI�VKDUHV�
KHOG�LQ�DQ\�RWKHU�0LGZD\�*URXS�0HPEHU�

�� D�0LGZD\�*URXS�0HPEHU�DFTXLUHV��GLVSRVHV�RI��DJUHHV�WR�DFTXLUH�RU�
DJUHHV�WR�GLVSRVH�RI��DQ\�VHFXULWLHV��EXVLQHVV��DVVHW��HQWLW\�RU�
XQGHUWDNLQJ�LQ�D�VLQJOH�RU�VHULHV�RI�UHODWHG�WUDQVDFWLRQV��WKH�YDOXH�RI�
ZKLFK�H[FHHGV�����������WR�DQ\�SHUVRQ�RWKHU�WKDQ�DQRWKHU�0LGZD\�
*URXS�0HPEHU�

�� D�0LGZD\�*URXS�0HPEHU�GRHV�DQ\WKLQJ�WKDW�ZRXOG�UHVXOW�LQ�D�FKDQJH�
WR�WKH�PHPEHUVKLS�RI�WKH�0LGZD\�WD[�FRQVROLGDWHG�JURXS��EHLQJ�WKH�
FRQVROLGDWHG�JURXS�RI�ZKLFK�0LGZD\�LV�WKH�KHDG�FRPSDQ\��

&RQVROLGDWHG�JURXS
�DQG�
KHDG�FRPSDQ\
�KDYH�WKH�PHDQLQJ�JLYHQ�WR�
WKHP�LQ�WKH�7D[�$FW�

�� WKH�&DVK�%DODQFH�RI�0LGZD\�*URXS��RQ�D�FRQVROLGDWHG�EDVLV�LV�OHVV�
WKDQ��RU�LW�LV�UHDVRQDEO\�H[SHFWHG�WKDW�WKH�&DVK�%DODQFH�RI�0LGZD\�
*URXS��RQ�D�FRQVROLGDWHG�EDVLV��DW�WKH�,PSOHPHQWDWLRQ�'DWH�ZLOO�EH�
OHVV�WKDQ��

x �������������RU�OHVV�WKDQ�������������DIWHU�DOORZLQJ�IRU�SD\PHQW�
E\�0LGZD\�RI�XQSDLG�7UDQVDFWLRQ�&RVWV�DQG�WKH�SD\PHQWV�WR�EH�
PDGH�E\�0LGZD\�DV�FRQWHPSODWHG�E\�FODXVH�� RI�WKH�6FKHPH�

F
or

 p
er

so
na

l u
se

 o
nl

y



3DJH�_������

7HUP 0HDQLQJ

,PSOHPHQWDWLRQ�'HHG��DQG�WKH�1HW�:RUNLQJ�&DSLWDO�LV�OHVV�WKDQ�
WKH�1HW�:RUNLQJ�&DSLWDO�3HJ��RU

x �������������RU�OHVV�WKDQ�������������DIWHU�DOORZLQJ�IRU�SD\PHQW�
E\�0LGZD\�RI�XQSDLG�7UDQVDFWLRQ�&RVWV�DQG�WKH�SD\PHQWV�WR�EH�
PDGH�E\�0LGZD\�LQ�DFFRUGDQFH�ZLWK�FODXVH���RI�WKH�6FKHPH�
,PSOHPHQWDWLRQ�'HHG��DQG�WKH�DPRXQW�RI�WKH�&DVK�%DODQFH�
VKRUWIDOO�LV�QRW�UHSUHVHQWHG�E\�1HW�:RUNLQJ�&DSLWDO�LQ�H[FHVV�RI�
WKH�1HW�:RUNLQJ�&DSLWDO�3HJ�

�� D�0LGZD\�*URXS�0HPEHU�LQFXUV��RU�DJUHHV�WR�LQFXU��)LQDQFLDO�
,QGHEWHGQHVV�LQ�H[FHVV�RI�����������LQGLYLGXDOO\�RU�RWKHU�WKDQ�LQ�WKH�
RUGLQDU\�FRXUVH�RI�EXVLQHVV�LQ�DJJUHJDWH��RWKHU�WKDQ�DQ\�SD\PHQW�
UHTXLUHG�E\�ODZ�RU�DV�H[SUHVVO\�SHUPLWWHG�XQGHU�DQG�LQ�DFFRUGDQFH�
ZLWK�FODXVH����RI�WKH�6FKHPH�,PSOHPHQWDWLRQ�'HHG� RU

�� DQ\�0LGZD\�*URXS�0HPEHU�DXWKRULVHV��SURFXUHV�RU�FRPPLWV�RU�DJUHHV�
WR�GR�DQ\�RI�WKH�IRUHJRLQJ�PDWWHUV�

3URYLGHG�WKDW�D�3UHVFULEHG�2FFXUUHQFH�ZLOO�QRW�LQFOXGH�DQ\�PDWWHU�

� H[SUHVVO\�UHTXLUHG�RU�H[SUHVVO\�SHUPLWWHG�E\�WKH�6FKHPH�
,PSOHPHQWDWLRQ�'HHG�

� WR�WKH�H[WHQW�LW�LV�)DLUO\�'LVFORVHG�LQ�WKH�'LVFORVXUH�0DWHULDOV��

� ZKLFK�%LG&R�KDV�DSSURYHG�LQ�ZULWLQJ

� UHTXLUHG�E\�ODZ�RU�E\�DQ�RUGHU�RI�D�FRXUW�RU�*RYHUQPHQW�$JHQF\��RU

� )DLUO\�'LVFORVHG�LQ�D�GRFXPHQW�ORGJHG�ZLWK�$6;�E\�0LGZD\��LQ�WKH����
PRQWK�SHULRG�SULRU�WKH�GDWH�RI�WKLV�GHHG�DQG�ZKLFK�LV�SXEOLFO\�DYDLODEOH�

3UR[\�)RUP WKH�SUR[\�IRUP�ZKLFK�DFFRPSDQLHV�WKLV�6FKHPH�%RRNOHW�

3Z&6 3ULFHZDWHUKRXVH&RRSHUV�6HFXULWLHV�/WG��$%1���������������

5HJLVWHU WKH�UHJLVWHU�RI�PHPEHUV�RI�0LGZD\�PDLQWDLQHG�E\�RU�RQ�EHKDOI�RI�0LGZD\�
LQ�DFFRUGDQFH�ZLWK�VHFWLRQ��������RI�WKH�&RUSRUDWLRQV�$FW�

5HODWHG�%RG\�
&RUSRUDWH

KDV�WKH�VDPH�PHDQLQJ�JLYHQ�WR�LW�LQ�WKH�&RUSRUDWLRQV�$FW�

5HODWHG�(QWLW\ ,Q�UHVSHFW�RI�D�SHUVRQ�

� D�UHODWHG�ERG\�FRUSRUDWH�RI�D�SDUW\��ZLWKLQ�WKH�PHDQLQJ�JLYHQ�LQ�VHFWLRQ�
���RI�WKH�&RUSRUDWLRQV�$FW���DQG

� DQ\�RWKHU�SHUVRQ�WKDW�GLUHFWO\��RU�LQGLUHFWO\�WKURXJK�RQH�RU�PRUH�
LQWHUPHGLDULHV��FRQWUROV��LV�FRQWUROOHG�E\��RU�LV�XQGHU�FRPPRQ�FRQWURO�
ZLWK�VXFK�SDUW\��WKH�WHUP��FRQWURO���LQFOXGLQJ�WKH�WHUPV��FRQWUROOLQJ���
�FRQWUROOHG�E\��DQG��XQGHU�FRPPRQ�FRQWURO�ZLWK���PHDQV�WKH�
SRVVHVVLRQ��GLUHFW�RU�LQGLUHFW��RI�WKH�SRZHU�WR�GLUHFW�RU�FDXVH�WKH�
GLUHFWLRQ�RI�WKH�PDQDJHPHQW�DQG�SROLFLHV�RI�D�SHUVRQ��ZKHWKHU�WKURXJK�
WKH�RZQHUVKLS�RI�YRWLQJ�VHFXULWLHV��E\�FRQWUDFW��RU�RWKHUZLVH�

5HOHYDQW�
,QWHUHVW

WKH�PHDQLQJ�JLYHQ�LQ�VHFWLRQV�����DQG�����RI�WKH�&RUSRUDWLRQV�$FW�
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5HTXLUHG�
5HVROXWLRQ

� D�UHVROXWLRQ�SDVVHG�DW�D�PHHWLQJ�RI�WKH�VKDUHKROGHUV�RI�5ROO&R�ZLWK�DW�
OHDVW�����RI�YRWHV�FDVW�LQ�IDYRXU��RU

� D�ZULWWHQ�UHVROXWLRQ�SDVVHG�LQ�DFFRUGDQFH�ZLWK�FODXVH�����RI�WKH�5ROO&R�
6KDUHKROGHUV¶�'HHG�E\�5ROO&R�6KDUHKROGHUV�WRJHWKHU�KROGLQJ�DW�OHDVW�
����RI�WKH�5ROO&R�6KDUHV�ZKLFK�FDUU\�WKH�ULJKW�WR�YRWH�DW�DQ\�JHQHUDO�
PHHWLQJ�RI�5ROO&R�

5HTXLVLWH�
0DMRULWLHV

KDV�WKH�PHDQLQJ�JLYHQ�LQ�6HFWLRQ ����

5LYHU�&DSLWDO 5LYHU�&DSLWDO�3W\�/WG�$&1�������������

5LYHU�&DSLWDO�
)XQGV

� 5LYHU�&DSLWDO�DV�WUXVWHH�IRU�5LYHU�&DSLWDO�)RXQGHUV�)XQG��DQG

� 5LYHU�&DSLWDO�DV�WUXVWHH�IRU�5LYHU�&DSLWDO�'LYLGHQG�3OXV�)XQG�

5LYHU�,QYHVWRUV 0LGZD\�7UXVW�DQG��LI�DSSOLFDEOH��RWKHU�IXQGV�RU�LQYHVWPHQW�YHKLFOHV�
PDQDJHG�E\�5LYHU�&DSLWDO��LQFOXGLQJ�WKH�5LYHU�&DSLWDO�)XQGV��ZKR�
VXEVFULEH�IRU�&ODVV�$�6KDUHV�

5ROO&R 5&0�5ROO&R�/WG�$&1�������������

5ROO&R�%RDUG WKH�ERDUG�RI�GLUHFWRUV�RI�5ROO&R�

5ROO&R�
&RQVWLWXWLRQ

WKH�FRQVWLWXWLRQ�RI�5ROO&R�LQ�WKH�IRUP�DJUHHG�LQ�ZULWLQJ�E\�%LG&R�DQG�
0LGZD\�DV�VHW�RXW�LQ�$QQH[XUH�(��

5ROO&R�*URXS 5ROO&R�DQG�HDFK�RI�LWV�6XEVLGLDULHV�DQG�HDFK�RI�LWV�RU�WKHLU�LQWHUHVWV�LQ�MRLQW�
YHQWXUHV�RU�RWKHU�HQWLWLHV��LQFOXGLQJ�WUXVWV���IURP�WLPH�WR�WLPH�

5ROO&R�6KDUH DQ�LVVXHG�VKDUH�RU�VHFXULW\�RI�DQ\�FODVV�LQ�WKH�FDSLWDO�RI�5ROO&R�

5ROO&R�
6KDUHKROGHU

D�SHUVRQ�WKDW�LV�D�UHJLVWHUHG�KROGHU�RI�D�5ROO&R�6KDUH�IURP�WLPH�WR�WLPH�

5ROO&R�
6KDUHKROGHUV¶�
'HHG

WKH�VKDUHKROGHUV¶ GHHG�LQ�UHODWLRQ�WR�5ROO&R�WR�EH�HQWHUHG�LQWR�E\�WKH�
5ROO&R�6KDUHKROGHUV�DPRQJVW�RWKHUV��RQ�WKH�WHUPV�DJUHHG�E\�%LG&R�DQG�
0LGZD\��LQ�WKH�IRUP�RI�$QQH[XUH�'��

5ROO&R�5HJLVWHU WKH�UHJLVWHU�RI�PHPEHUV�RI�5ROO&R�PDLQWDLQHG�E\�RU�RQ�EHKDOI�RI�5ROO&R�LQ�
DFFRUGDQFH�ZLWK�VHFWLRQ��������RI�WKH�&RUSRUDWLRQV�$FW�

6FDOHEDFN�
$UUDQJHPHQWV

WKH�VFDOHEDFN�DUUDQJHPHQWV VHW�RXW�LQ�FODXVH�����RI�WKH�6FKHPH�
,PSOHPHQWDWLRQ�'HHG��
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6FKHPH�RU�
6FKHPH�RI�
$UUDQJHPHQW

WKH�SURSRVHG�VFKHPH�RI�DUUDQJHPHQW�SXUVXDQW�WR�3DUW�����RI�WKH�
&RUSRUDWLRQV�$FW�EHWZHHQ�0LGZD\�DQG�6FKHPH�6KDUHKROGHUV�LQ�UHVSHFW�RI�
DOO�6FKHPH�6KDUHV��VXEVWDQWLDOO\�LQ�WKH�IRUP�VHW�RXW�LQ�$QQH[XUH�%��VXEMHFW�
WR�DQ\�DOWHUDWLRQV�RU�FRQGLWLRQV�PDGH�RU�UHTXLUHG�E\�WKH�&RXUW�XQGHU�
VHFWLRQ��������RI�WKH�&RUSRUDWLRQV�$FW�

6FKHPH�%RRNOHW WKLV�GRFXPHQW��LQFOXGLQJ�DQ\�DQQH[XUHV�

6FKHPH�
&RQVLGHUDWLRQ

LQ�UHVSHFW�RI�HDFK�6FKHPH�6KDUH��WKH�FRQVLGHUDWLRQ�SD\DEOH�WR�6FKHPH�
6KDUHKROGHUV�XQGHU�WKH�6FKHPH��EHLQJ�

� $OO�&DVK�&RQVLGHUDWLRQ�

� $OO�6FULS�&RQVLGHUDWLRQ��RU

� 0L[HG�&RQVLGHUDWLRQ�

GHSHQGLQJ�RQ�WKH�YDOLG�(OHFWLRQV�PDGH�DQG�VXEMHFW�WR�WKH�0LQLPXP�6FULS�
7KUHVKROG��WKH�6FDOHEDFN�$UUDQJHPHQWV�DQG�WKH�WHUPV�RI�WKH�6FKHPH�

6FKHPH�
,PSOHPHQWDWLRQ�
'HHG

WKH�VFKHPH�LPSOHPHQWDWLRQ�GHHG�EHWZHHQ�%LG&R��0LGZD\�DQG�%LG&R�
GDWHG ���1RYHPEHU������� $�VXPPDU\�LV�VHW�RXW�LQ�6HFWLRQ������ DQG�D�
IXOO�FRS\�FDQ�EH�REWDLQHG�IURP�WKH�0LGZD\�LQYHVWRU�ZHEVLWH�DW
KWWSV���ZZZ�PLGZD\OLPLWHG�FRP�DX�LQYHVWRU�FHQWUH���

6FKHPH�
0HHWLQJ

WKH�PHHWLQJ�RI�0LGZD\�6KDUHKROGHUV�RUGHUHG�E\�WKH�&RXUW�WR�EH�FRQYHQHG�
XQGHU�VHFWLRQ��������RI�WKH�&RUSRUDWLRQV�$FW�WR�FRQVLGHU�DQG�YRWH�RQ�WKH�
6FKHPH�DQG�LQFOXGHV�DQ\�PHHWLQJ�FRQYHQHG�IROORZLQJ�DQ\�DGMRXUQPHQW�RU�
SRVWSRQHPHQW�RI�WKDW�PHHWLQJ�

6FKHPH�5HFRUG�
'DWH

LV�FXUUHQWO\�H[SHFWHG�WR�EH�����SP�RQ�7XHVGD\�����)HEUXDU\�������RU�
VXFK�RWKHU�GDWH�DV�PD\�EH�DJUHHG�LQ�ZULWLQJ�EHWZHHQ�0LGZD\�DQG�%LG&R�
RU�DV�PD\�EH�UHTXLUHG�E\�$6,&�RU�$6;��

6FKHPH�
5HVROXWLRQ

WKH�UHVROXWLRQ�WR�DSSURYH�WKH�6FKHPH�WR�EH�FRQVLGHUHG�E\�0LGZD\�
6KDUHKROGHUV�DW�WKH�6FKHPH�0HHWLQJ��DV�VHW�RXW�LQ�WKH�1RWLFH�RI�6FKHPH�
0HHWLQJ�LQ�$QQH[XUH�)��

6FKHPH�6KDUH D�0LGZD\�6KDUH�RQ�LVVXH�DV�DW�WKH�6FKHPH�5HFRUG�'DWH�

6FKHPH�
6KDUHKROGHU

D�SHUVRQ�ZKR�KROGV�RQH�RU�PRUH�0LGZD\�6KDUHV�UHFRUGHG�LQ�WKH�5HJLVWHU�
DV�DW�WKH�6FKHPH�5HFRUG�'DWH�

6FULS�
&RQVLGHUDWLRQ

RQH���� &ODVV�% 6KDUH�IRU�HDFK�6FKHPH�6KDUH�LQ�UHVSHFW�RI�ZKLFK�D�YDOLG�
(OHFWLRQ LV�PDGH�LQ�DFFRUGDQFH�ZLWK�WKH�6FKHPH�

6FULS�
&RQVLGHUDWLRQ�
2SWLRQV

LQ�UHVSHFW�RI�D�6FKHPH�6KDUHKROGHU��GHSHQGLQJ�RQ�WKH�(OHFWLRQV�PDGH�E\�
WKH�(OHFWLRQ�7LPH�DQG�VXEMHFW�WR�WKH 0LQLPXP�6FULS�7KUHVKROG��WKH
6FDOHEDFN�$UUDQJHPHQWV DQG�WKH�WHUPV�RI�WKH�6FKHPH���

� $OO�6FULS�&RQVLGHUDWLRQ��

� 0L[HG�&RQVLGHUDWLRQ�2SWLRQ���
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� 0L[HG�&RQVLGHUDWLRQ�2SWLRQ����

� 0L[HG�&RQVLGHUDWLRQ�2SWLRQ����RU

DV�DSSOLFDEOH�

6HFRQG�&RXUW�
'DWH

WKH�ILUVW�GD\�RQ�ZKLFK�DQ�DSSOLFDWLRQ�PDGH�WR�WKH�&RXUW�IRU�DQ�RUGHU�
SXUVXDQW�WR�VHFWLRQ��������E��RI�WKH�&RUSRUDWLRQV�$FW�DSSURYLQJ�WKH�
6FKHPH�LV�KHDUG��RU�LI�WKH�DSSOLFDWLRQ�LV�DGMRXUQHG�IRU�DQ\�UHDVRQ��WKH�GDWH�
RQ�ZKLFK�WKH�DGMRXUQHG�DSSOLFDWLRQ�LV�KHDUG�RU�VFKHGXOHG�WR�EH�KHDUG ZLWK�
VXFK�KHDULQJ�EHLQJ�WKH�6HFRQG�&RXUW�+HDULQJ��

6HFWLRQ D VHFWLRQ�RI�WKH�6FKHPH�%RRNOHW�

6KDUH�5HJLVWU\ &RPSXWHUVKDUH�,QYHVWRU�6HUYLFHV�3W\�/LPLWHG�

6KDUHKROGHU�
,QIRUPDWLRQ�/LQH

������������ IURP�ZLWKLQ�$XVWUDOLD�DQG���������������� IURP�RXWVLGH�
$XVWUDOLD�EHWZHHQ�����DP�DQG�����SP��$('7���0RQGD\�WR�)ULGD\�

6SHFLDO�
'LYLGHQG

D�GLYLGHQG�LQ�WKH�DPRXQW�RI�XS�WR���������LQ�DJJUHJDWH�SHU�0LGZD\�6KDUH�
ZKLFK�PD\�EH�GHFODUHG�RU�GHWHUPLQHG�DQG�SDLG�E\�0LGZD\�LQ�DFFRUGDQFH�
ZLWK�FODXVH���RI�WKH�6FKHPH�,PSOHPHQWDWLRQ�'HHG��

6SHFLDO�
'LYLGHQG�
5HFRUG�'DWH

WKH�UHFRUG�GDWH�IRU�WKH�6SHFLDO�'LYLGHQG��LI�DQ\���DV�GHWHUPLQHG�E\�WKH�
0LGZD\�'LUHFWRUV�LQ�WKHLU�VROH�GLVFUHWLRQ��FXUUHQWO\�H[SHFWHG�WR�EH�����SP�
�$('7��RQ�)ULGD\����)HEUXDU\�����

6XEVLGLDU\ KDV�WKH�VDPH�PHDQLQJ�DV�JLYHQ�LQ�VHFWLRQ����RI�WKH�&RUSRUDWLRQV�$FW�

6XSHULRU�
3URSRVDO

D�ERQD�ILGH�&RPSHWLQJ�3URSRVDO�LQ�ZULWLQJ�ZKLFK�WKH�0LGZD\�%RDUG��DFWLQJ�
LQ�JRRG�IDLWK�DQG�LQ�RUGHU�WR�VDWLVI\�ZKDW�WKH�0LGZD\�%RDUG�FRQVLGHUV�WR�EH�
LWV�ILGXFLDU\�DQG�VWDWXWRU\�GXWLHV��DQG�DIWHU�WDNLQJ�ZULWWHQ�DGYLFH�IURP�LWV�
H[WHUQDO�OHJDO�DGYLVHUV��GHWHUPLQHV�

� LV�UHDVRQDEO\�FDSDEOH�RI�EHLQJ�YDOXHG�DQG�FRPSOHWHG��WDNLQJ�LQWR�
DFFRXQW�DOO�DVSHFWV�RI�WKH�&RPSHWLQJ�3URSRVDO��LQFOXGLQJ�WKH�
FRQVLGHUDWLRQ��DQG�WKH�YDOXH��QDWXUH��OLTXLGLW\�DQG�DWWUDFWLYHQHVV�RI�DQ\�
VFULS�EDVHG�FRQVLGHUDWLRQ���FRQGLWLRQV��WKH�LGHQWLW\��UHSXWDWLRQ�DQG�
ILQDQFLDO�FRQGLWLRQ�RI�WKH�SHUVRQ�PDNLQJ�WKH�&RPSHWLQJ�3URSRVDO��DQG�
DOO�UHOHYDQW�OHJDO��UHJXODWRU\�DQG�ILQDQFLDO�PDWWHUV��FHUWDLQW\�DQG�DQ\�
RWKHU�PDWWHUV�DIIHFWLQJ�WKH�SUREDELOLW\�RI�WKH�UHOHYDQW�&RPSHWLQJ�
3URSRVDO�EHLQJ�FRPSOHWHG�LQ�DFFRUGDQFH�ZLWK�LWV�WHUPV��DQG

� ZRXOG��LI�FRPSOHWHG�VXEVWDQWLDOO\�LQ�DFFRUGDQFH�ZLWK�LWV�WHUPV��EH�PRUH�
IDYRXUDEOH�WR�0LGZD\�6KDUHKROGHUV�WKDQ�WKH�6FKHPH�RU�WKDQ�DQ\�
SURSRVDO�VXEVHTXHQWO\�QRWLILHG�WR�0LGZD\�E\�%LG&R�DIWHU�WKH�GDWH�RI�
WKLV�GHHG��DV�WKH�FDVH�PD\�EH��

7KLUG�3DUW\ D�SHUVRQ�RWKHU�WKDQ�%LG&R�DQG�LWV�$VVRFLDWHV�
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7UDQVDFWLRQ WKH�SURSRVHG�DFTXLVLWLRQ�E\�%LG&R��LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�DQG�
FRQGLWLRQV�RI�WKH�6FKHPH��RI�DOO�RI�WKH�0LGZD\�6KDUHV�WKURXJK�WKH�
LPSOHPHQWDWLRQ�RI�WKH�6FKHPH�

7UDQVDFWLRQ�
%RQXV

LV�GHILQHG�LQ�6HFWLRQ������I��

7UDQVDFWLRQ�
&RVWV

LQYHVWPHQW�EDQNLQJ��ILQDQFLDO�DGYLVHU��OHJDO��DFFRXQWLQJ��VKDUH�UHJLVWU\��
,QGHSHQGHQW�([SHUW�DQG�RWKHU�IHHV�DQG�FRVWV�SD\DEOH�WR�DGYLVHUV�DQG�RU�
WKLUG�SDUW\�VHUYLFH�SURYLGHUV��LQFXUUHG�E\�DQ\�0LGZD\�*URXS�0HPEHU�LQ�
UHVSHFW�RI��RU�DV�D�UHVXOW�RI��WKH�7UDQVDFWLRQ�DQG�LQ�HDFK�FDVH�H[FOXVLYH�RI�
*67�

7UXVW�$FFRXQW WKH�WUXVW�DFFRXQW�RSHUDWHG�E\�RU�RQ�EHKDOI�RI�0LGZD\�WR�KROG�WKH�
$JJUHJDWH�&DVK�&RQVLGHUDWLRQ�RQ�WUXVW�IRU�WKH�SXUSRVH�RI�SD\LQJ�WKH�
$JJUHJDWH�&DVK�&RQVLGHUDWLRQ�WR�WKH�0LGZD\�6KDUHKROGHUV�LQ�DFFRUGDQFH�
ZLWK�WKH�6FKHPH�

765� 7RWDO�6KDUHKROGHU�5HWXUQ�

9RWLQJ�'HHG� D�YRWLQJ�GHHG�SROO�E\�HDFK�RI�WKH�0F&RUPDFN�(QWLWLHV�LQ�IDYRXU�RI�%LG&R�
HDFK�GDWHG�RQ�RU�DERXW����1RYHPEHU�������GHWDLOV�RI�ZKLFK�ZHUH�UHOHDVHG�
E\�%LG&R�WR�WKH�$6;�RQ����1RYHPEHU������DQG�9RWLQJ�'HHGV PHDQV�
HDFK�RI�WKHP�

9:$3 YROXPH�ZHLJKWHG�DYHUDJH�SULFH�

���� ,QWHUSUHWDWLRQ

,Q�WKLV�6FKHPH�%RRNOHW�

�D� ZRUGV�RI�DQ\�JHQGHU�LQFOXGH�DOO�JHQGHUV�

�E� ZRUGV�LPSRUWLQJ�WKH�VLQJXODU�LQFOXGH�WKH�SOXUDO�DQG�YLFH�YHUVD�

�F� DQ�H[SUHVVLRQ�LPSRUWLQJ�D�SHUVRQ�LQFOXGHV�DQ\�FRPSDQ\��SDUWQHUVKLS��MRLQW�
YHQWXUH��DVVRFLDWLRQ��FRUSRUDWLRQ�RU�RWKHU�ERG\�FRUSRUDWH�DQG�YLFH�YHUVD�

�G� D�UHIHUHQFH�WR�D�6HFWLRQ RU�DQQH[XUH��LV�D�UHIHUHQFH�WR�D�6HFWLRQ RI�RU�DQQH[XUH�
RI��WR�WKLV�6FKHPH�%RRNOHW�DV�UHOHYDQW�

�H� D�UHIHUHQFH�WR�DQ\�OHJLVODWLRQ�LQFOXGHV�DOO�GHOHJDWHG�OHJLVODWLRQ�PDGH�XQGHU�LW�
DQG�DPHQGPHQWV��FRQVROLGDWLRQV��UHSODFHPHQWV�RU�UH�HQDFWPHQWV�RI�DQ\�RI�
WKHP�

�I� KHDGLQJV�DQG�EROG�W\SH�DUH�IRU�FRQYHQLHQFH�RQO\�DQG�GR�QRW�DIIHFW�WKH�
LQWHUSUHWDWLRQ�RI�WKLV�6FKHPH�%RRNOHW�

�J� D�UHIHUHQFH�WR�WLPH�LV�D�UHIHUHQFH�WR�6\GQH\��1HZ�6RXWK�:DOHV WLPH��

�K� D�UHIHUHQFH�WR�GROODUV�����$���$8'��FHQWV����DQG�FXUUHQF\�LV�D�UHIHUHQFH�WR�WKH�
ODZIXO�FXUUHQF\�RI�WKH�&RPPRQZHDOWK�RI�$XVWUDOLD�

�L� DQ�DFFRXQWLQJ�WHUP�LV�D�UHIHUHQFH�WR�WKDW�WHUP�DV�LW�LV�XVHG�LQ�DFFRXQWLQJ�
VWDQGDUGV�XQGHU�WKH�&RUSRUDWLRQV�$FW��RU��LI�QRW�LQFRQVLVWHQW�ZLWK�WKRVH�
VWDQGDUGV��LQ�DFFRXQWLQJ�SULQFLSOHV�DQG�SUDFWLFHV�JHQHUDOO\�DFFHSWHG�LQ�
$XVWUDOLD��DQG
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 FINANCIAL SERVICES GUIDE 
Dated: 17 December 2024 

 
This Financial Services Guide (FSG) helps you decide whether 
to use any of the financial services offered by BDO Corporate 
Finance Australia Pty Ltd (BDO Corporate Finance, we, us, 
our).  

The FSG includes information about: 

x� Who we are and how we can be contacted 
x� The services we are authorised to provide under our 

Australian Financial Services Licence, Licence No: 247420 
x� Remuneration that we and/or our staff and any associates 

receive in connection with the financial services 
x� Any relevant associations or relationships we have 
x� Our complaints handling procedures and how you may 

access them. 

FINANCIAL SERVICES WE ARE LICENSED TO PROVIDE 

We hold an Australian Financial Services Licence which 
authorises us to provide financial product advice to retail and 
wholesale clients about securities and certain derivatives 
(limited to old law securities, options contracts, and warrants).  
We can also arrange for customers to deal in securities, in 
some circumstances.  Whilst we are authorised to provide 
personal and general advice to retail and wholesale clients, we 
only provide general advice to retail clients. 

Any general advice we provide is provided on our own behalf, 
as a financial services licensee. 

GENERAL FINANCIAL PRODUCT ADVICE 

Our general advice is typically included in written reports.   In 
those reports, we provide general financial product advice that 
is prepared without taking into account your personal 
objectives, financial situation or needs. You should consider 
the appropriateness of the general advice having regard to your 
own objectives, financial situation and needs before you act on 
the advice. Where the advice relates to the acquisition or 
possible acquisition of a financial product, you should also 
obtain a product disclosure statement relating to the product 
and consider that statement before making any decision about 
whether to acquire the product. 

FEES, COMMISSIONS AND OTHER BENEFITS THAT WE MAY 
RECEIVE 

We charge fees for providing reports. These fees are 
negotiated and agreed to with the person who engages us to 
provide the report. Fees will be agreed on an hourly basis or as 
a fixed amount depending on the terms of the agreement. In 
this instance, the Company has agreed to pay us $90,000 for 
preparing the Report. 

Except for the fees referred to above, neither BDO Corporate 
Finance, nor any of its directors, employees, or related 
entities, receive any pecuniary benefit or other benefit, 
directly or indirectly, for or in connection with the provision of 
general advice. 

All our employees receive a salary. Our employees are eligible 
for bonuses based on overall company performance but not 
directly in connection with any engagement for the provision of 
a report. 

REFERRALS 

We do not pay commissions or provide any other benefits to 
any person for referring customers to us in connection with the 
reports that we are licensed to provide. 

ASSOCIATIONS AND RELATIONSHIPS 

BDO Corporate Finance is a member firm of the BDO network in 
Australia, a national association of separate entities (each of 
which has appointed BDO (Australia) Limited ACN 050 110 275 
to represent it in BDO International). The general financial 
product advice in our report is provided by BDO Corporate 
Finance and not by BDO or its related entities. BDO and its 
related entities provide services primarily in the areas of audit, 
tax, consulting, and financial advisory services.  

We do not have any formal associations or relationships with 
any entities that are issuers of financial products. However, 
you should note that we and BDO (and its related entities) 
might from time to time provide professional services to 
financial product issuers in the ordinary course of business.  

COMPLAINTS RESOLUTION 

We are committed to meeting your needs and maintaining a 
high level of client satisfaction. If you are unsatisfied with a 
service we have provided you, we have avenues available to 
you for the investigation and resolution of any complaint you 
may have.  

To make a formal complaint, please use the Complaints Form. 
For more on this, including the Complaints Form and contact 
details, see the BDO Complaints Policy available on our 
website. 

BDO Corporate Finance is a member of AFCA (Member Number 
11843). Where you are unsatisfied with the resolution reached 
through our Internal Dispute Resolution process, you may 
escalate this complaint to the Australian Financial Complaints 
Authority (AFCA) using the below contact details: 

Australian Financial Complaints Authority 
GPO Box 3, Melbourne VIC 3001 
Email:  info@afca.org.au 
Phone:  1800 931 678 
Fax:  (03) 9613 6399 
Interpreter service: 131 450 
Website:  http://www.afca.org.au 

COMPENSATION ARRANGEMENTS 

BDO Corporate Finance and its related entities hold 
Professional Indemnity insurance for the purpose of 
compensating retail clients for loss or damage suffered because 
of breaches of relevant obligations by BDO Corporate Finance 
or its representatives under Chapter 7 of the Corporations Act 
2001. These arrangements and the level of cover held by BDO 
Corporate Finance satisfy the requirements of section 912B of 
the Corporations Act 2001.  

CONTACT DETAILS 

You may provide us with instructions using the details set out 
at the top of this FSG or by emailing - cf.ecp@bdo.com.au  
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The Directors 
Midway Limited 
10 The Esplanade 
North Shore Victoria 3214 
 

 

Dear Directors       

INDEPENDENT EXPERT’S REPORT 

1.� Introduction 
On 14 November 2024, Midway Limited (‘Midway’ or ‘the Company’) announced that it had entered into a 
binding Scheme Implementation Deed (‘SID’) with RCM BidCo Pty Ltd (‘BidCo’), an entity owned and 
controlled by funds managed and advised by River Capital Pty Ltd (together, ‘River Capital’), for the 
acquisition of all the shares in Midway by way of scheme of arrangement (‘the Scheme’). 

Under the terms of the Scheme, each Midway shareholder will receive cash consideration of $1.19 for 
every Midway share held under the Scheme (‘Cash Consideration’). The Cash Consideration is inclusive of 
a partially franked special dividend expected to be paid of $0.3835 per Midway share (‘Special Dividend’). 
The Cash Consideration payable by River Capital will be reduced by the cash amount of any such Special 
Dividend paid. 

Midway shareholders may also elect to receive their consideration in scrip (or a combination of cash and 
scrip), with the scrip consideration comprising unlisted scrip in the RCM RollCo Ltd (‘RollCo’) (‘Scrip 
Consideration’). RollCo is an unlisted newly incorporated Australian entity, which will indirectly own 100% 
of the issued capital in Midway if the Scheme is implemented. Availability of the Scrip Consideration is 
subject to a minimum 5% interest threshold, that is, if elections made result in Midway shareholders 
holding, in aggregate, at least 5% of the total issued capital of RollCo as at the Scheme Implementation 
Date (‘Minimum Scrip Threshold’). If the Minimum Scrip Threshold is not satisfied, all Midway 
shareholders will receive all Cash Consideration. A scale back mechanism will apply if elections made by 
eligible Midway shareholders result in Midway shareholders holding, in aggregate, more than 49.99% 
interest in the total issued capital in RollCo on the implementation of the Scheme (‘Maximum Scrip 
Threshold’). 

Following the implementation of the Scheme Midway will become a wholly-owned subsidiary of RollCo and 
will no longer be listed on the Australian Securities Exchange (‘ASX’).  

All currencies are quoted in Australian Dollars unless otherwise stated.  

On 28 November a draft of our Report was provided for factual accuracy, as a result of this review and 
subsequent events updates were made in respect of information relating to the Tiwi Insurance Proceeds 
and the default of a major customer as disclosed in Section 5.5 and Section 10.1.7. 
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2.� Summary and opinion 

2.1� Requirement for the report 

The directors of Midway have requested that BDO Corporate Finance Australia Pty Ltd (‘BDO’) prepare an 
independent expert’s report (‘our Report’) to express an opinion as to whether the Scheme is in the best 
interests of the shareholders of Midway (‘Shareholders’).  

Our Report is prepared pursuant to Section 411 of the Corporations Act 2001 (Cth) (‘Corporations Act’ or 
‘the Act’) and is to be included in the Scheme Booklet for Midway to assist Shareholders in their decision 
whether to approve the Scheme. 

2.2� Approach 

Our Report has been prepared having regard to Australian Securities and Investments Commission (‘ASIC’) 
Regulatory Guide 60 ‘Schemes of arrangements’ (‘RG 60’), Regulatory Guide 111 ‘Content of expert 
reports’ (‘RG 111’) and Regulatory Guide 112 ‘Independence of experts’ (‘RG 112’).  

In arriving at our opinion, we have assessed the terms of the Scheme as outlined in the body of this 
report. We have considered:  

xx� How the value of a Midway share prior to the Scheme (on a controlling interest basis) compares to the 
consideration being offered, with regard to the ability of Midway Shareholders to elect for either: 

-� the Cash Consideration, being $1.19 cash per Share; or 

-� the Scrip Consideration, being a share in RollCo (on a minority interest basis, and subject to the 
Minimum and Maximum Scrip Thresholds) and receipt of the Special Dividend; or 

-� a mix of both the Cash and Scrip Consideration (also subject to the Minimum and Maximum Scrip 
Thresholds) 

x� The likelihood of an alternative offer being made to Midway 

x� Other factors which we consider to be relevant to the Shareholders in their assessment of the Scheme 

x� The position of Shareholders should the Scheme not proceed. 

2.3� Opinion 

We have considered the terms of the Scheme as outlined in the body of this Report and have concluded 
that, in the absence of an alternative offer, the Scheme is fair and reasonable and in the best interests of 
Shareholders. 

2.4� Fairness  

In Section 12, we determined how the value of the consideration offered under the Scheme compares to 
the value of a Midway share as detailed below. 

  Ref 
Low High 

$ $ 

Value of a Midway share prior to the Scheme (controlling interest basis) 10 1.12  1.32  

Value of the Cash Consideration 11.1 1.19  1.19  

Value of the Scrip Consideration (minority interest basis) 11.2 0.99  1.13  

Source: BDO analysis 
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Our valuation range is graphically presented below:

Source: BDO analysis

Cash Consideration

We observe from the above that the value of the Cash Consideration is within our assessed value of a 
Midway share prior to the Scheme on a controlling interest basis. Therefore, we consider that for 
Shareholders who choose to receive the full Cash Consideration for their shares, the Scheme is fair.

Scrip Consideration

We note from the above table that the value of the Scrip Consideration is generally lower than the value 
of a Midway share prior to the Scheme on a controlling interest basis, although we note the high end of 
our assessed Scrip Consideration is within our assessed valuation range of a Midway share prior to the 
Scheme. 

Given that our valuation of the Scrip Consideration was performed similarly to the value of Midway shares 
prior to the Scheme, we attribute the difference in value to:

x The value of a RollCo share is assessed on a minority interest, whilst the value of Midway shares 
prior to the Scheme are assessed on a controlling interest basis

x Applying a discount for lack of marketability of 10% to reflect the increased liquidity risk 
associated with Midway shares becoming unlisted shares in RollCo

x The deduction of cash relating to the settlement of Midway Options and Rights and increased 
Scheme transaction costs

x The higher level of sustainable earnings due to the reduction in corporate overheads associated 
with RollCo no longer being listed on the ASX.

The value of the Scrip Consideration includes the benefit of the Special Dividend of $0.3835 per share and 
the value of a share in RollCo ranging between $0.61 and $0.74 per share, on a minority interest basis.

Despite the overlapping ranges pre and post the Scheme for the Scrip Consideration, the underlying assets 
of the entity remain unchanged. Consequently, fairness needs to be assessed on a like-for-like basis, 
resulting in the Scrip Consideration being deemed not fair.

We consider that Midway shareholders who elect to receive the Scrip Consideration or a mix of Cash and 
Scrip Consideration do so despite the alternative offer of full Cash Consideration, which provides value 
certainty. On the basis that Shareholders act rationally and in their self-interests, we believe that any 
election to receive shares in RollCo may be driven by speculations on the future value of RollCo or other 
motivations such as:

0.500 0.700 0.900 1.100 1.300 1.500
Value ($)

Valuation Summary

Value of Midway share prior to the Scheme 
(control)

Value of Cash Consideration

Value of Scrip Consideration (minority)
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x� Confidence in potential value increases to the operations of Midway under private equity 
ownership 

x� Speculated value uplift from strategic changes, especially in the growing carbon plantation 
management division within the PCM business 

x� Wanting continued exposure to the woodfibre and plantation management industry through their 
ownership in RollCo shares 

x� Having a positive outlook on the industries in which RollCo operates. 

These motivations are investor-specific and we have no reasonable grounds to reflect these within our 
valuation assessment above, which has been performed in accordance with RG 111 and RG 170 
‘Prospective Financial Information’.  

Conclusion on fairness 

Our fairness opinion was formed by considering that the Cash Consideration, which represents the default 
Scheme consideration to be received by Midway Shareholders, is fair.  

We note that Midway Shareholders may elect to receive a mix of Cash Consideration and Scrip 
Consideration. Despite the overlapping ranges pre and post the Scheme for the Scrip Consideration, the 
underlying assets of the entity remain unchanged. Consequently, fairness needs to be assessed on a like-
for-like basis, resulting in the Scrip Consideration being deemed not fair. However, given that the receipt 
of Scrip Consideration is an election for each Shareholder, we consider that overall, the Scheme is fair and 
note that Shareholders may elect for the Scrip Consideration based on their individual views and 
considering the individual circumstances outlined above and reasonableness factors below (further 
detailed in Section 13).   

2.5� Reasonableness  

We have considered the analysis in Section 13 of this Report, in terms of the following: 

x� Advantages and disadvantages of the Scheme. 

x� Other considerations, including the position of Shareholders if the Scheme does not proceed and 
the consequences of not approving the Transaction.  

In our opinion, the position of Shareholders if the Scheme is approved is more advantageous than the 
position if the Scheme is not approved. Accordingly, in the absence of any other relevant information 
and/or an alternate proposal we consider that the Scheme is reasonable for Shareholders. 

The advantages are summarised below: 

ADVANTAGES  

Section Advantages 
Applicable to Cash 

Consideration? 
Applicable to Scrip 

Consideration? 

13.3 The Scheme is fair ظ ض 

13.3 Certainty of value ظ ض 

13.3 
Scheme consideration includes a partially 
franked Special Dividend 

 ض ض
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ADVANTAGES  

Section Advantages 
Applicable to Cash 

Consideration? 
Applicable to Scrip 

Consideration? 

13.3 
Retained exposure to the Midway 
operations 

 ض ظ

13.3 
Optionality of Cash Consideration and 
Scrip Consideration 

 ض ض

 

DISADVANTAGES  

Section Disadvantages 
Applicable to Cash 

Consideration? 
Applicable to Scrip 

Consideration? 

13.4 Loss of exposure to Midway’s operations ظ ض 

13.4 
Shareholders will be further diluted in 
RollCo 

 ض ظ

Other key matters we have considered include: 

Section Description 

13.1 Alternative offer 

13.2 Transaction costs and break fees 

13.2 Potential decline in Midway share price 

13.2 Post dividend consideration 

 

 

3.� Scope of the Report 

3.1� Purpose of the Report 

The Scheme is to be implemented pursuant to Section 411 of the Corporations Act (‘Section 411’). Part 3 
of Schedule 8 to the Corporations Regulations 2001 (‘Regulations’) prescribes the information to be sent 
to shareholders in relation to schemes of arrangement pursuant to Section 411 of the Corporations Act. 

An independent expert’s report must be obtained by a scheme company if: 

xx� There is one or more common directors; or 

x� The other party to the scheme holds 30% or more of the voting shares in the scheme company. 
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The expert must be independent and must state whether or not, in his or her opinion, the proposed 
scheme is in the best interest of the members of the company subject of the scheme and set out the 
reasons for that opinion. 

There are no common directors between Midway and River Capital, nor is there any party to the Scheme 
that holds 30% or more of the scheme company, being Midway. Accordingly, there is no requirement for 
this report pursuant to Section 411. Notwithstanding the fact that there is no requirement to engage an 
independent expert to report on the Scheme, the directors of Midway have requested that BDO prepare 
this report as if it were an independent expert’s report pursuant to Section 411 and to provide an opinion 
as to whether the scheme is in the best interests of Shareholders. 

The requirement for an independent expert’s report is also a condition precedent in the SID, which states 
that, for the Scheme to proceed, the independent expert must conclude that the Scheme is in the best 
interests of Shareholders.  

3.2� Regulatory guidance 

Neither the Corporations Act nor the Regulations defines the term ‘in the best interests of’. In 
determining whether the Scheme is in the best interests of Shareholders, we have had regard to the views 
expressed by ASIC in RG 111. This regulatory guide provides guidance as to what matters an independent 
expert should consider to assist security holders to make informed decisions about transactions. 

A key matter under RG 111 that an expert needs to consider when determining the appropriate form of 
analysis is whether or not the effect of the transaction is comparable to a takeover bid and is therefore 
representative of a change of ‘control’ transaction.  

In the circumstance of a scheme that achieves the same outcome as a takeover bid, RG 111 suggests that 
the form of the analysis undertaken by the independent expert should be substantially the same as for a 
takeover. Independent expert reports required under the Act in the circumstance of a takeover are 
required to provide an opinion as to whether or not the takeover bid is ‘fair and reasonable’. While there 
is no definition of ‘fair and reasonable’, RG 111 provides some guidance as to how the terms should be 
interpreted in a range of circumstances.  

RG 111 suggests that an opinion as to whether transactions are fair and reasonable should focus on the 
purpose and outcome of the transaction, that is, the substance of the transaction rather than the legal 
mechanism to effect the transaction. 

Schemes of arrangement pursuant to Section 411 can encompass a wide range of transactions. 
Accordingly, ‘in the best interests’ must be capable of a broad interpretation to meet the particular 
circumstances of each transaction. This involves a judgment on the part of the expert as to the overall 
commercial effect of the transaction, the circumstances that have led to the transaction and the 
alternatives available. The expert must weigh up the advantages and disadvantages of the proposed 
transaction and form an overall view as to whether shareholders are likely to be better off if the proposed 
transaction is implemented than if it is not. This assessment is the same as that required for a ‘fair and 
reasonable’ assessment in the case of a takeover. If the expert would conclude that a proposal was ‘fair 
and reasonable’ if it was in the form of a takeover bid, the expert will also be able to conclude that the 
scheme is in the best interests of shareholders. An opinion of ‘in the best interests’ does not imply the 
best possible outcome for shareholders.  
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3.3� Adopted basis of evaluation 

RG 111 states that a transaction is fair if the value of the offer price or consideration is equal to or 
greater than the value of the securities subject of the offer. This comparison should be made assuming a 
knowledgeable and willing, but not anxious, buyer and a knowledgeable and willing, but not anxious, 
seller acting at arm’s length. Further to this, RG 111 states that a transaction is reasonable if it is fair. It 
might also be reasonable if despite being ‘not fair’ the expert believes that there are sufficient reasons 
for security holders to accept the offer in the absence of any higher bid.  

Having regard to the above, BDO has completed this comparison in three parts: 

xx� A comparison between the value of a Midway share including a premium for control and the value of 
the consideration being offered to Shareholders, having regard to Shareholders’ ability to elect for 
either the Cash Consideration, the Scrip Consideration (a share in RollCo on a minority interest basis) 
or a mix of both (fairness – see Section 12 ‘Is the Scheme Fair?’) 

x� An investigation into other significant factors to which Shareholders might give consideration, prior to 
approving the Scheme, after reference to the value derived above (reasonableness – see Section 13 ‘Is 
the Scheme Reasonable?’) 

x� A consideration of whether the Scheme is in the best interests of Shareholders. 

RG 111 states that if a transaction is fair and reasonable then the expert can conclude that the 
transaction is in the best interests of shareholders. If a transaction is not fair but reasonable an expert can 
still conclude that the transaction is in the best interests of shareholders. If a transaction is neither fair 
nor reasonable then the expert would conclude that the transaction is not in the best interests of 
shareholders. 

This assignment is a Valuation Engagement as defined by Accounting Professional & Ethical Standards 
Board professional standard APES 225 ‘Valuation Services’ (‘APES 225’). 

A Valuation Engagement is defined by APES 225 as follows: 

‘an Engagement or Assignment to perform a Valuation and provide a Valuation Report where the Member 
is free to employ the Valuation Approaches, Valuation Methods, and Valuation Procedures that a 
reasonable and informed third party would perform taking into consideration all the specific facts and 
circumstances of the Engagement or Assignment available to the Member at that time.’ 

This Valuation Engagement has been undertaken in accordance with the requirements set out in APES 225. 

 

4.� Outline of the Scheme 
On 14 November 2024, Midway announced that it had entered into a SID with BidCo, an entity owned and 
controlled by funds managed and advised by River Capital, under which BidCo will acquire all the shares in 
Midway by way of scheme of arrangement. 

Under the terms of the Scheme, each Midway shareholder will have the election to receive either the: 

x� Cash Consideration of $1.19 for each Midway share; or 
x� Scrip Consideration, comprising an unlisted share in RollCo (subject to the Minimum Scrip Threshold of 

5% and Maximum Scrip Threshold of 49.99%) and receipt of the Special Dividend expected to be paid 
of $0.3835 per Midway share; or 

x� A mix of Cash and Scrip Consideration subject to the Minimum Scrip Threshold of 5% and Maximum 
Scrip Threshold of 49.99%.  
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Importantly, if the Minimum Scrip Threshold is not satisfied, all Midway shareholders will receive all Cash 
Consideration. Furthermore, if a Midway Shareholder does not make an election to receive either Cash 
Consideration, Scrip Consideration or a mix of Cash and Scrip, they will receive Cash Consideration. 
Therefore, it can be said that the Cash Consideration represents the standard or default consideration. 

4.1� Conditions precedent 

Consideration for implementation of the Scheme include various customary conditions, including but not 
limited to: 

xx� The Independent Expert concluding (and continuing to conclude) that the Scheme is in the best 
interests of Midway Shareholders 

x� No material adverse change to Midway and no prescribed occurrences (as defined in the SID) 

x� All Midway performance rights (‘Rights’) and options (‘Options’) are dealt with in accordance with 
the SID 

x� Approval of Midway Shareholders and the Court 

x� Other customary conditions.  

4.2� Special Dividend 

The Cash Consideration is inclusive of a partially franked Special Dividend of $0.3835 per Midway share 
expected to be paid, at Midway’s discretion. The Special Dividend is expected to be funded from Midway’s 
existing available cash (as determined by Midway) or funded by debt, subject to certain conditions 
outlined in Clause 10 of the SID. The Company expects approximately $0.30 per share of the Special 
Dividend will be fully franked with the remaining balance $0.08 per share being unfranked. 

The payment of the Special Dividend may provide Midway Shareholders who can utilise the benefit of 
franking credits with an additional expected benefit of approximately $0.13 per Midway share, subject to 
their marginal tax rate and individual circumstances. It is noted that there will be no reduction to the 
Cash Consideration for franking credits attached to the Special Dividend (if any).  

The Cash Consideration payable by River Capital will be reduced by the cash amount of any such Special 
Dividend. Should a Midway Shareholder elect to receive Scrip Consideration, they will also receive the 
Special Dividend.  

The Scheme is also subject to a termination right in favour of BidCo if Midway is unable, or fails, to pay 
the Special Dividend in full. That is, if the Special Dividend is not determined by Midway or Midway 
determines a special dividend of less than $0.3835 per Midway share then (at the absolute discretion of 
BidCo) either: 

x� The Cash Consideration may be increased by the corresponding amount such that cash payments 
received by Midway Shareholders who participate in both the Special Dividend and the Scheme (other 
than those who make a valid election to receive Scrip Consideration) will be $1.19; or 

x� BidCo may elect to terminate the SID (in which case the Scheme will not proceed and Midway 
Shareholders will not receive the $1.19 Cash Consideration). Midway may also be required to pay 
BidCo a break fee further detailed in Section 4.5. 

Based on the number of shares outstanding in Midway of 87,336,222, the payment of the Special Dividend 
will result in cash outflow of approximately $33.5 million. As at 31 October 2024 (the latest balance sheet 
available to us), the Company had $39.7 million in cash and cash equivalents.  
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4.3� Scrip Consideration option 

Midway Shareholders who elect to receive their consideration as Scrip Consideration will receive unlisted 
Class B shares in RollCo, which is an unlisted newly incorporated Australian entity that will indirectly own 
100% of the issued capital in Midway if the Scheme is implemented. Midway Shareholders who receive fully 
paid ordinary shares in RollCo will become parties to the RollCo shareholder’s deed, with proposed key 
terms contained in the SID and the Scheme Booklet.  

Midway Shareholders may elect to receive either: 

xx� Scrip Consideration for 100% of the Midway shares they hold that are subject to the Scheme; or 

x� Scrip Consideration for between 25% and 75%, (increments are 25%, 50% and 75%) of the Midway 
shares they hold that are subject to the Scheme, with the remaining balance to be exchanged for 
Cash Consideration. 

Availability of the Scrip Consideration is subject to the Minimum Scrip Threshold of 5%, that is, if elections 
made result in Midway shareholders holding, in aggregate, at least 5% of the total issued capital of RollCo 
as at the Scheme Implementation Date. If the Minimum Scrip Threshold is not satisfied, all Midway 
Shareholders will receive all Cash Consideration.  

In addition, a scale back mechanism will also apply if elections made by eligible Midway Shareholders 
exceed the Maximum Scrip Threshold, that is, the elections made by Midway Shareholders result in them 
holding, in aggregate, more than 49.99% interest in the total issued capital in RollCo on the 
implementation of the Scheme. Further detail on the scale back mechanism is outlined in Section 6.10 of 
the SID and 5.7(b) of the Scheme Booklet. 

4.4� Midway Options and Rights 

As at the date of the announcement of the Scheme, Midway has issued a total of: 

x� 689,954  2023 plan Rights vesting in June 2025 (‘FY23 Rights’) 

x� 1,098,310  2024 plan Rights vesting in June 2026 (‘FY24 Rights’) 

x� 721,436  Options (‘the Options’). 

The Company also expects to issue 126,024 Rights vesting in June 2027 (‘FY25 Rights’) prior to the 
implementation of the Scheme. 

In accordance with the conditions precedent of the SID, the Board of Midway has resolved that subject to 
shareholder approval of the Scheme, the Midway Rights and Options will vest and be cash settled 
immediately following the Scheme being effective. Details of the treatment of the Midway Options and 
Rights are outlined in the table below.  

Midway Options and Rights No. of 
Options/Rights 

Vested and cash 
settled ($) 

 
FY23 Rights 689,954 1,203,411 �

FY24 Rights 1,098,310 1,501,730 �

FY25 Rights* 126,024 149,969 �

Unlisted options expiring on 1 July 2026 with an exercise price of 
$0.9339 721,436 372,344 �

Total 2,635,724 3,227,454 �
Source: Midway Management. 
*Expected to be issued prior to the implementation of the Scheme, but not subject to the Scheme proceeding.  

The total settlement consideration for the Midway Options and Rights will be $3,227,454. 
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4.5� Transaction Bonus 

If the Scheme is implemented, the Company will pay a one-off transaction bonus to a number of Midway 
employees, including the Company’s Managing Director and Chief Executive Officer, Mr Tony McKenna 
(each, a ‘Transaction Bonus’). The Transaction Bonus totals approximately $195,000 in aggregate, with 
$150,000 to be paid to Mr Tony McKenna. No other Midway Director will receive a Transaction Bonus. 

4.6� Break fee 

The SID provides for a break fee of up to $1,556,589 to be payable by Midway to River Capital, or a 
reverse break fee of up to $1,556,589 to be paid to Midway, in certain circumstances specified in the SID.  
The SID also contemplates a reduced break fee of $519,650 in the specific circumstances set out in clause 
15.1(d) of the SID.  

We note failure by Midway Shareholders to approve the Scheme will not trigger an obligation for Midway 
to pay the break fee. 

Refer to the SID (announced on 14 November 2024) and the Scheme Booklet for the full set of 
circumstances under which the break fee is payable by either party.  

4.7� Delisting of Midway 

On the date after the implementation of the Scheme, Midway will apply for termination of the official 
quotation of Midway shares on the ASX and be removed from the official list of the ASX. 

 

5.� Profile of Midway 

5.1� Company overview 

Founded in 1980, Midway is an Australian woodfibre, plantation and carbon management business, serving 
customers based in Australia, China, Japan and Southeast Asia. Midway’s headquarters are located in 
North Shore, Victoria, with operations located across multiple states and territories in Australia including 
Victoria, Queensland, Tasmania, and the Northern Territory. In December 2016, the Company listed on the 
ASX.  

The current board of directors and key management personnel of Midway are: 

x� Gordon Davis – Independent Non-Executive Chair 

x� Kellie Benda – Independent Non-Executive Director 

x� Nils Gunnerson – Non-Executive Director 

x� Tom Gunnerson – Non-Executive Director 

x� Leanne Heywood – Independent Non-Executive Director 

x� Andy Preece – independent Non-Executive Director 

x� Anthony McKenna – Managing Director and Chief Executive Officer 

x� Michael McKenzie – Chief Financial Officer. 

�  
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Midway’s corporate structure is set out in the chart below.

Source: Midway Overview Presentation dated August 2024, provided by Midway Management.

*The organisational structure above does not include: Midway Logistics Pty Ltd, Midway Logistics Unit Trust, Bio Growth Partners 
(BGP), or Plantation Management Partners Pte Ltd. As at the date of our Report, these entities have no recorded activity.

Midway’s business activities across each of its subsidiaries can be aggregated in terms of the Company’s 
reportable segments being: Woodfibre, Plantation and Carbon Management (‘PCM’), and Ancillary. Whilst 
the Ancillary reporting segment aggregates costs that are not individually significant, the Company’s key 
business activities are conducted in Woodfibre and PCM. Further details on these business segments are 
set out in the following sections.

5.2 Woodfibre

Midway’s Woodfibre business began in 1980 as a collection of Victorian sawmillers seeking a market for 
sawmill residue waste. Since inception, the business has grown to cover the end-to-end wood fibre value 
chain, including:

x Timber sourcing

x Harvesting and haulage

x Woodchip processing

x Marketing and export (including stockpiling, port operations and shipping).

Midway woodchip sales currently consist of eight species to 11 customers, exporting from six load ports in 
Australia to destinations in China, Japan and Southeast Asia. In financial year 2024 (‘FY24’), two thirds of 
exports were directed to customers in China, with under one third directed to customers in Japan. Exports 
to Southeast Asia represent a relatively new destination market.

Midway Limited*

Midway Plantations 
Pty Ltd

Midway Properties 
Pty Ltd

Midway Tasmania Pty 
Ltd

Australian Carbon 
Products Pty Ltd

Plantation 
Management Partners 

Pty Ltd

Resource 
Management Partners 

Pty Ltd

South West Fibre Pty 
Ltd

Queensland 
Commodity Exports 

Pty Ltd

100%
90% 51% 100%

100%
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Woodfibre produced by Midway is predominantly used in recyclable paper and packaging, replacement 
products for plastic, and substitutes for coal-fired power generation. Woodchip sales are underpinned by 
five key operating facilities, which are summarised in the sections below. 

Midway Geelong 

Midway Geelong (‘MW Geelong’) comprises 13.6 hectares (‘ha’) of land adjacent to the Geelong Port. 
Processing capacity is rated up to 1.5 million green metric tonnes (‘GMT’) of woodfibre per annum (‘pa’). 
Infrastructure consists of a static wood fibre mill (for hardwood), a mobile debarking and chipping line (for 
softwood), three stockpile reclaimers, and stockpile capacity of 200,000 GMT pa. MW Geelong also houses 
head office functions for Midway’s PCM business. 

Following an unconditional contract for land sale at the Geelong site (detailed further in Section 5.5 of our 
Report), Midway conducted works to reconfigure the processing infrastructure to maximise productivity. 
The site refurbishment included a newly developed log truck site entry point, concrete chip pad, and log 
storage area. Further development included sealed pavements within the woodfibre operations area, 
configuration of primary site loop assistant, a new weighbridge to accommodate larger 40 metre log 
trucks, and the construction of an operations office. 

QCE Brisbane 

Operating under the Company’s subsidiary, Queensland Commodity Exports Pty Ltd, QCE Brisbane was 
established as the sole woodfibre exporter to Australian customers located in Southeast Queensland and 
Northern New South Wales. Operations at QCE Brisbane comprise a woodchip production, storage and 
loading facility sitting within a 4 ha area leased from the Port of Brisbane. Processing and export capacity 
is rated up to a combined 600,000 GMT pa for hardwood and softwood, whilst stockpiling is rated up to 
100,000 GMT. 

Midway holds a 90% equity interest in QCE Brisbane, with the remaining 10% held by GrainCorp. GrainCorp 
is responsible for providing toll ship loading services for the facility. 

South West Fibre Portland 

Operating through the Company’s subsidiary, South West Fibre Pty Ltd, South West Fibre Portland (‘SWF 
Portland’) is a joint venture with Mitsui & Co. Limited (‘Mitsui’) and is located in Myamyn, Victoria. 
Midway holds a 51% equity interest in SWF Portland with Mitsui holding the other 49%. The facility at 
Myamyn houses a static wood fibre mill having a capacity rated at 1.2 million GMT pa, complemented by 
in field chipping, and upstream chip and log storage. With a woodfibre storage capacity of 80,000 GMT, 
the overall export capacity at SWF Portland is rated at 1.8 million GMT pa. Raw material supply is 
underpinned by agreements with various bluegum plantation owners. At the port of Portland, GrainCorp is 
responsible for the provision of woodfibre receival, storage and loading facilities. 

Plantation Management Partners Tiwi Islands 

Operating through the Company’s subsidiary, Plantation Management Partners Pty Ltd, Plantation 
Management Partners Tiwi Islands (‘PMP Tiwi Islands’) operates the 30,000 ha Tiwi Plantation Corporation 
forestry plantation project involving the establishment of acacia mangium, which represents the first 
rotation for the project (‘Tiwi 1R Project’). Midway is responsible for the provision of forestry 
management and marketing services, by which the Company earns fees. The Tiwi 1R Project exports 
acacia mangium woodchips through Port Melville in the Tiwi Islands. Stockpiling capacity for the facility is 
rated at 60,000 GMT, whilst export capacity totals 400,000 GMT pa.  
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Following the Tiwi 1R Project the Company intends to establish a second rotation plantation project 
involving eucalyptus pellita on sites where the acacia mangium stock was previously harvested (‘Tiwi 2R 
Project’). The planation estate for Tiwi 2R is expected to cover around 30,000 ha progressively over a 10-
year period, averaging approximately 3,000 ha of planting per annum. It is intended that the Tiwi 2R 
Project will be registered as a carbon sequestration project under the Australian Government’s Carbon 
Farming Initiative ‘Plantation Forestry’ method. 

In August 2024, the Company, together with River Capital were in discussions with a potential investor to 
provide equity funding for project. In November 2024, the potential investor informed the Company that it 
did not wish to proceed further with equity funding. Subsequently, the Company entered into exclusivity 
arrangements with River Capital in relation to the Tiwi 2R Project. Further development of the project 
remaining subject to binding transaction documentation, various conditions precedent (including 
landowner consent), approval from the investment committee of River Capital, and further equity 
funding. 

Having regard to the requirements further development, if it is determined that the project proceeds, the 
Tiwi 2R Project is anticipated to commence in 2025, with establishment of the plantation to occur over a 
10-year period. If the Tiwi 2R Project proceeds, Midway (or PMP) will hold a subordinated minority 
interest (subject to a 5 year lock-up) in the project, will earn management fees for plantation 
management services, a marketing fee for any timber sales, together with a minority share in the 
Australian Carbon Credit Units (‘ACCUs’) (if there are any) generated by the project. Midway does not 
expect any material returns from the Tiwi 2R Project in the next 5 years. The Tiwi 2R Project is discussed 
further in Section 5.3 of our Report below, with further information contained in Section 10.11 of the 
Scheme Booklet. 

Midway Tasmania 

Operating through the Company’s subsidiary, Midway Tasmania Pty Ltd, Midway Tasmania comprises a 
processing and export facility established at Bell Bay, Tasmania. Production at Bell Bay commenced in 
October 2022, and comprises plantation hardwood, plantation softwood, and hardwood regrowth 
thinnings. The facility holds an 80,000 GMT stockpile capacity with total export capacity estimated to be 
600,000 GMT pa. Recent works at Bell Bay included newly developed infrastructure and establishment of 
resource and contractor crews, to facilitate a market for Tasmanian Certified Eucalyptus Regrowth 
Thinnings. 

5.3� Plantation and carbon management 

Plantation management involves the provision of silviculture services. Assets for the business encompass 
plantation land and trees. Complementary to plantation management is carbon management, a relatively 
new business line established by the Company to explore new opportunities in carbon abatement and 
emissions reduction through the provision of plantation management services and expertise.  

From FY23 onwards, the Company considers PCM as a single reporting segment. A summary of the current 
activities for Midway’s PCM services are set out in the table below. 

F
or

 p
er

so
na

l u
se

 o
nl

y



 

 14 

Key Activity Detail 

Plantation 
management for 
institutional 
investors 

Midway currently manages 10,127 ha of plantation projects for institutional investors. A key 
account is held with MEAG (a subsidiary of the German financial services company Munich Re, 
Group). Under this arrangement, Midway manages the Heytesbury and Otways Plantation Estate, 
an estate that covers a total area of 17,000 ha in the Southwest region of Victoria. In addition to 
generating plantation management fees, the Company also holds offtake agreements with MEAG 
for hardwood log supply. The log supply supports the operations of the Company’s Geelong 
processing and export facility. 

Decarbonisation 
pilot project 

Midway is currently engaged by Rio Tinto, to develop a decarbonisation pilot project to explore 
the use of plantation oil seed for the production of biodiesel. 

Land 
registration 
with the CER 

Midway currently has 4,000 ha of plantation carbon projects registered with the Clean Energy 
Regulator (‘CER’), largely for third parties. 

ACCUs 

In order to further expand business activities involving ACCUs, the Company is currently offering 
landowners a forward sale of ACCUs and a pre-payment opportunity to fund the establishment 
projects.  

One such example is the Tiwi 2R Project, which we set out in Section 5.2 of our Report. The 
Company intends to register the Tiwi 2R Project as a carbon sequestration project under the 
Australian Government’s Carbon Farming Initiative, ‘Plantation Forestry Method’. Under the 
Tiwi 2R Project, the Company is seeking an economic model that earns the Company fees for 
plantation management services, marketing fees for timber sales, and a minority share in 
ACCUs. Management have outlined uncertainty around the Tiwi 2R Project, pending equity 
financing in addition to the satisfaction of other project-related conditions. As such, 
Management have advised no material earnings are expected for the Tiwi 2R Project until at 
least five years.   

It is noted that Midway has not received any ACCUs for the Company’s plantation forestry 
projects as the first of these projects are less than 12 months old. Though Midway holds an 
active Australian Nation Registry of Emissions Units (‘ANREU’) account, which supports the 
issuance, holding, transfer, and acquisition of ACCUs. 

As a continually evolving business, the Company anticipates that key customers for the plantation carbon 
projects will include: 

x� Institutional investors 

x� Landowners and agricultural enterprises 

x� Corporates and emitters 

x� Governments 

x� Traditional landowners 

x� Other suppliers, contractors and participants in the value chain. 

5.4� Key customer contracts 

Midway’s major customers are Chinese (e.g. Chenming, Nine Dragons, APP) and Japanese (e.g. Daio, 
Nippon, Oji) paper mills. Pricing is set on an annual basis by the lead customer. Most Midway sales are 
denominated in USD. To manage currency fluctuations, Midway prudently hedges a significant proportion 
of its forward sales through foreign exchange hedging contracts and continues to maintain and strengthen 
its business relationships (including by entering into strategic alliances with key suppliers).  
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To transport its product, Midway relies on vessel chartering. Vessels may be deferred or cancelled by 
customers from time-to-time.  In circumstances where a customer defers or cancels a vessel, Midway will 
generally seek to find an alternative customer for that shipment of its product. Shipments are negotiated 
on either a free-on-board (‘FOB’) or cost, insurance and freight (‘CIF’) basis. Under CIF contractual terms, 
the Company is subject to freight and shipping expenses. Whilst under FOB, those are expenses are borne 
by the customer. For future exports, the Company is looking to move towards a greater share of shipments 
under a FOB basis. 

5.5� Recent corporate events 

Customer contract default - Chenming 

On 13 December 2024, the Company announced that its major customer, Shandong Chenming Paper 
Holdings Limited (‘Chenming’), had defaulted on its woodchip supply contracts entered into with the 
Company. Chenming had recently announced that it was overdue on some of its debts and bank accounts 
have been frozen, which resulted in Chenming shutting down approximately 70% of its production 
capacity. 

Chenming failed to produce letters of credit to Midway in relation to two contracted woodchip shipments 
around the date of the announcement. The Company has since sold those shipments to other customers 
and do not expect Chenming to produce the letters of credit for the final two shipments under contract. 

The Company announced that due to the Chenming development, forecast earnings for FY25 are expected 
to be at the lower end of the targeted range of $10 million to $15 million.  

Tiwi insurance proceeds 

On 13 December 2024, the Company announced that it expects to receive cash payments of up to 
approximately $5.2 million (after tax) from Tiwi Plantation Corporation (‘TPC’). The $5.2 million cash 
payment relates to an insurance claim made by TPC in relation to fires at the Tiwi Islands that occurred in 
2023. The cash payments will be received under a Voluntary Scheme Deed that the Company had entered 
into with TPC in 2018. The Voluntary Scheme Deed entitles the Company to receive a share of future 
insurance proceeds received by TPC.  

Special and ordinary dividend paid in October 2024 

On 29 August 2024, the Company declared a fully franked ordinary dividend of 1.6 cents per Midway share 
from the Company’s FY24 earnings and a fully franked special dividend 14.5 cents per Midway share. The 
ordinary and special dividends were paid on 4 October 2024.  

Land sale for grain terminal development 

On 27 November 2023, Midway announced that the Company had entered into a land sale Memorandum of 
Understanding (‘MoU’) with CHS Broadbent (‘CHSB’) for a grain terminal development, under which 
Midway will sell a 5.15 ha property at the Company’s North Shore site in Geelong Victoria at a price of 
$15.5 million. 

On 5 March 2024, the Company announced that it had signed an unconditional contract with CHSB in 
relation to the land sale MoU (‘CHSB Asset Sale’). At the acquired site, CHSB is set to build and operate 
an 80,000 metric tonne grain storage and export terminal. As at the date of the announcement, the 
Company had received a 10% deposit for the sale. Simultaneously, a lease agreement had been signed 
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between Midway and CHSB to enable CHSB access to the site until settlement of the agreement. The CHSB 
Asset Sale subsequently settled on 13 November 2024. 

The CHSB Asset Sale helped to realise the value of the Company’s land at its North Shore site with a fair 
value uplift of $28.6 million in FY24. Additionally, CHSB will contribute to the Company’s contractual 
obligation to deliver fixed tonnages of grain and woodchip product to Geelong Port under their take-or-
pay arrangement with Geelong Port, thereby reducing the Company’s exposure to additional ship loader 
costs relating to delivery volume shortfalls.   

Special dividend and refinancing of debt facilities 

On 29 November 2023, the Company announced a 5.0 cent fully franked special dividend to be paid out of 
the net proceeds made on the sale of a plantation estate in South-West Victoria (detailed in subsequent 
paragraph). On the same date, the Company announced that the Company had refinanced its banking 
facilities with the Commonwealth Bank, which comprised a trade finance facility allowing drawings of up 
to $35 million against inventory and debtors. 

Sale of plantation land in South-West Victoria 

In May 2022, the Company had signed contracts for the sale of 17,000 ha of existing plantation estate 
(encompassing the Heytesbury and Otways Plantation Project), located within the central and south-west 
regions of Victoria (‘the Plantation Estate Sale’). The Plantation Estate Sale was made to a special 
purpose vehicle (‘SPV’) managed by MEAG, a wholly owned subsidiary of the German financial services 
company, Munich Re Group, for approximately $154 million. 

As part of the Plantation Estate Sale, the SPV is to engage the Company through its subsidiary, Midway 
Plantations Pty Ltd, to manage the combined assets under the sale agreement. Additionally, the Company 
would purchase hardwood logs from the SPV plantation estate at arms-length commercial terms for the 
next two rotations, in order to secure supply for the MW Geelong processing and export facility. The wood 
fibre supply volume at MW Geelong would also be supported by new hardwood greenfield plantations in 
South-West Victoria, planned over an approximate five-year period from the announcement made in May 
2022. 

On 5 October 2022, the Company had announced that the Foreign Investment Review Board (‘FIRB’) had 
approved the Plantation Estate Sale, as well as the SPV’s further purchase of plantation land in South West 
Victoria, as announced in the May 2022 announcement. In September 2024, the Company had received the 
final tranche of payment in relation the Plantation Estate Sale. 

Exit from logistics business in Western Australia 

On 1 April 2022, the Company had announced that it had decided to wind down and exit its logistics 
business in Western Australia. The Company had initially purchased the Western Australian logistics 
business in October 2018, with the Company citing operational difficulties introduced by COVID-19. The 
full exit from the logistics business was achieved in the 2023 financial year (‘FY23’).  

Wandong property sale 

On 31 March 2022, the Company announced the sale of several plantation properties to an investor for $17 
million. The plantation properties are located around Wandong, 50 kilometres north of Melbourne. As part 
of the sale agreement, the Company entered into a forestry right for tree crops located on the properties. 
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5.6� Historical statements of financial position 

  Audited as at Audited as at Audited as at 
Statement of Financial Position 30-Jun-22 30-Jun-23 30-Jun-24 
  $'000 $'000 $'000 
CURRENT ASSETS    

Cash and cash equivalents 2,969 5,606 24,856 
Receivables 10,774 27,567 45,423 
Inventories 20,772 34,996 26,692 
Biological assets 2,697 1,744 3,012 
Other assets 8,583 5,234 4,116 
Current tax receivable - - 215 
Assets held for sale 314 - 12,360 
Derivative financial asset - - 1,111 

TOTAL CURRENT ASSETS 46,109 75,147 117,785 
NON-CURRENT ASSETS    

Biological assets 45,238 6,730 3,225 
Other Receivables 7,395 33,459 - 
Investments accounted for using the equity method 11,019 13,405 11,745 
Intangible assets 1,971 1,971 1,971 
Loan receivables 604 17 - 
Property, plant and equipment 134,781 44,554 64,220 
Right of use lease assets 10,058 7,316 18,500 

TOTAL NON-CURRENT ASSETS 211,066 107,452 99,661 

TOTAL ASSETS 257,175 182,599 217,446 

CURRENT LIABILITIES    

Trade and other payables 20,653 16,707 17,627 
Current tax payable 1,698 1,246 - 
Borrowings 21,029 3,027 932 
Lease liabilities* -* 540 1,377 
Strategy financial liability 6,908 9,151 8,237 
Derivative financial liability 8,940 2,523 - 
Provisions 3,702 4,451 4,162 

TOTAL CURRENT LIABILITIES 62,930 37,645 32,335 

NON-CURRENT LIABILITIES    

Borrowings 20,872 3,598 3,460 
Lease liabilities* 4,990 4,349 18,094 
Strategy financial liability 32,717 7,146 - 
Provisions 151 139 89 
Deferred tax liabilities 10,717 2,745 17,066 

TOTAL NON-CURRENT LIABILITIES 69,447 17,977 38,709 

TOTAL LIABILITIES  132,377 55,622 71,044 
NET ASSETS 124,798 126,977 146,402 

CONTRIBUTED EQUITY    

Share capital 64,888 64,888 64,888 
Reserves 87,368 91,926 116,896 
Accumulated losses (28,741) (31,544) (37,209) 
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  Audited as at Audited as at Audited as at 
Statement of Financial Position 30-Jun-22 30-Jun-23 30-Jun-24 
  $'000 $'000 $'000 

Equity attributable to owners of Midway Limited 123,515 125,270 144,575 
Equity attributable to non-controlling interests 1,283 1,707 1,827 

TOTAL EQUITY 124,798 126,977 146,402 
Source: Midway’s financial statements for the years ended 30 June 2024, 30 June 2023, and 30 June 2022. 

*Lease liabilities as at 30 June 2022 were reported within borrowings in the Company’s annual report. BDO has presented the full 
balance of lease liabilities in non-current liabilities to present the financial statements on a like-for-like basis. 

Commentary on historical statements of financial position 

x� Cash and cash equivalents increased by $19.3 million from $5.6 million as at 30 June 2023 to $24.9 
million as at 30 June 2024. During this period, the Company recorded $257.4 million in cash 
receipts from customers and $16.4 million in proceeds received from the sale of fixed assets, 
which were offset by $239.6 million in cash payments made to suppliers and employees. 

x� Receivables increased by a total of $17.9 million, from $27.6 million as at 30 June 2023 to $45.4 
million as at 30 June 2024. An increase in the Company’s receivables position was predominantly 
due to an $11.2 million increase in deferred settlement income and a $5.2 million increase in 
accrued income. The deferred settlement income is in relation to the Plantation Estate Sale with 
MEAG and as at 30 June 2024, totalled $35.0 million. 

x� Inventories of $26.7 million as at 30 June 2024 comprised $24.2 million in finished goods 
(woodfibre product) and $2.5 million in work in progress. 

x� Assets held for sale totalled $12.4 million as at 30 June 2024 primarily relating to land under the 
CHSB Asset Sale, which was recorded at fair value. As at 30 June 2023, assets held for sale were 
nil. 

x� Biological assets totalling $6.2 million as at 30 June 2024 comprise plantation hardwood and 
softwood held at fair value. Changes in the carrying amount for biological assets are underpinned 
by asset movements from harvested timber and new plantings, as well as fair value movements 
driven by changes in volumes, prices and markets. In FY24, the Company recorded a net decrease 
of $2.2 million in value of biological assets attributed to harvested timber valued at $1.3 million 
and a net fair value loss of $0.9 million. 

x� Investments accounted for using the equity method relates to the Company’s 51% equity interest 
in the South West Fibre Pty Ltd joint venture. The Company’s equity investment decreased by the 
$1.7 million loss in the joint venture entity in FY24 from $13.4 million as at 30 June 2023 to $11.7 
million as at 30 June 2024.  

x� Intangible assets were recorded at $2.0 million as at 30 June 2024 and solely relate to goodwill 
arising from the acquisition of the Company’s subsidiaries. 

x� Property, plant and equipment (‘PP&E’) increased by $19.7 million, from $44.6 million as at 30 
June 2023 to $64.2 million as at 30 June 2024. The increase in the Company’s PP&E was 
attributable to a $28 million upward revaluation of freehold land and $9.8 million in additions to 
buildings, plant and equipment. Offsetting this increase in PP&E additions was $12.4 million in 
land (in relation to the CHSB Asset Sale) reclassified as assets held for sale. As at 30 June 2024, 
the PP&E balance predominantly comprised of free hold land recorded at $32.6 million and plant 
and equipment recorded at $19.5 million. 

F
or

 p
er

so
na

l u
se

 o
nl

y



 

 19 

x� The Company’s Strategy Financial Liability balance (current and non-current balance) decreased 
by $8.1 million, from $16.3 million as at 30 June 2023 to $8.2 million as at 30 June 2024. The 
Strategy Financial Liability relates to a plantation estate sale made in 2016 and represents the 
carrying amount of Midway’s contractual obligation for the repurchase of trees in accordance with 
the contractual harvest profile pursuant to the sale agreement. We note that this liability has 
been settled in full in September 2024.  

x� Current borrowings decreased by $2.1 million, from $3.0 million as at 30 June 2023 to $0.9 million 
as at 30 June 2024. Current borrowings as at 30 June 2023 comprised $1.0 million in bank loans 
and $2.0 million in hire purchase liabilities. In FY24, the Company paid down the entirety of its 
bank loan position and reduced its hire purchase liability position by $1.1 million. 

x� Non-current borrowings decreased by $0.1 million, from $3.6 million as at 30 June 2023 to $3.5 
million as at 30 June 2024. Non-current liabilities as at 30 June 2024 comprised solely of hire 
purchase liabilities. 

5.7� Historical statements of profit or loss and other comprehensive income 

  Audited for the 
year ended 

Audited for the 
year ended 

Audited for the 
year ended 

Statement of Profit or Loss and Other Comprehensive 
Income 30-Jun-22* 30-Jun-23* 30-Jun-24 

  $'000 $'000 $'000 
Continuing operations    

Revenue and other income    

Sales revenue 193,597 187,493 273,521 
Other income 4,129 18,337 6,095 

Total income 197,726 205,830 279,616 
Less Expenses    

Changes in inventories of finished goods and work in 
progress 5,379 14,156 (7,992) 

Materials, consumables and other procurement 
expenses (130,602) (137,133) (182,731) 

Employee benefits expense (15,926) (20,561) (18,927) 
Biological assets net fair value increment/(decrease) 6,490 151 (937) 
Plantation management expenses (80) (3,995) (8,152) 
Freight and shipping expense (40,945) (24,897) (29,428) 
Repairs and maintenance expense (5,334) (9,648) (6,777) 
Impairment loss (98) (8,192) (127) 
Other expenses (10,548) (11,551) (10,588) 
Share of net profit/(loss) from equity accounted 
investments 1,036 2,386 (1,660) 

Earnings before interest, tax depreciation and 
amortisation (EBITDA) 7,098 6,546 12,297 

Depreciation and amortisation expense (6,803) (6,041) (8,426) 

Earnings before interest and tax (EBIT) 295 505 3,871 
Finance expense (13,731) (6,470) (4,134) 
Finance income (8) 1,716 2,548 

Profit/(loss) before income tax expense (13,444) (4,249) 2,285 
Income tax expense benefit/(expense) 4,375 2,061 (1,307) 

Profit/(loss) for the period from continuing operations (9,069) (2,188) 978 
Discontinued operations    
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  Audited for the 
year ended 

Audited for the 
year ended 

Audited for the 
year ended 

Statement of Profit or Loss and Other Comprehensive 
Income 30-Jun-22* 30-Jun-23* 30-Jun-24 

  $'000 $'000 $'000 
Profit/(loss) for the period from discontinued 
operation (3,809) (191) - 

Profit/(loss) for the period (12,878) (2,379) 978 
Items that will not be reclassified to profit and loss    

Revaluation of land fair value adjustment, net of tax 9,832 - 20,020 
Items that may be reclassified subsequently to profit 
and loss 

   

Cash flow hedges effective portion of changes in fair 
value, net of tax (4,749) 4,492 2,543 

Foreign operations - foreign currency translation 
differences - - 6 

Equity accounted investees - share of OCI 95 - - 

Other comprehensive income 5,178 4,492 22,569 

Total comprehensive income/(loss) for the period (7,700) 2,113 23,547 

Profit/(loss) attributable to:    

Owners of Midway Limited (12,973) (2,803) 858 
Non-Controlling Interests 95 424 120 

  (12,878) (2,379) 978 

Total comprehensive income attributable to:    

Owners of Midway Limited (7,801) 1,689 23,427 
Non-Controlling Interests 101 424 120 

  (7,700) 2,113 23,547 
Source: Midway’s financial statements for the years ended 30 June 2024, 30 June 2023, 30 June 2022. 

*Statements of profit or loss and other comprehensive income for the years ended 30 June 2023 and 30 June 2022 are presented for 
the discontinued operations of the Midway logistics business. Therefore, presentations may differ from the Company’s FY24 annual 
report.  

Commentary on historical statements of profit or loss and other comprehensive 
income 

x� Sales revenue increased by 45.9% from $187.5 million in FY23 to $273.5 million in FY24. The uptick 
in revenue was largely driven by: 

o� Strong performance in MW Geelong due to targeted supply acquisition, favourable 
exchange rates and a stronger headline price achieved for Eucalyptus Globulus 

o� QCE Brisbane performing strongly on favourable softwood prices in the first half of FY24  

o� Midway Tasmania increasing its volumes by 284k GMT to 579k GMT as the mill was fully 
commissioned and increased its nameplate capacity. 

Offsetting the strong FY24 performance was a lower than expected SWF performance, which had 
lower sales volumes compared to previous years. The lower SWF performance in FY24 was 
attributed to marketing challenges of Eucalyptus Globulus, which is the highest cost product sold 
at Portland. 

x� Sales revenue and other income can be segmented to its aforementioned reporting segments: 
Woodfibre, PCM and the balance relating to eliminations. The segmentation analysis for sales 
revenue and other income across the assessed period is set out in the table below. 
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  Audited for the 
year ended 

Audited for the 
year ended 

Audited for the 
year ended 

Total income by reporting segment 30-Jun-22 30-Jun-23 30-Jun-24 
  $'000 $'000 $'000 
Income by reporting segment       

Woodfibre 190,548 230,701 288,973 
PCM 12,642 10,657 12,723 
Eliminations (5,464) (35,528) (22,080) 

Total income 197,726 205,830 279,616 
        

% of total income       
Woodfibre 96% 112% 103% 
PCM 6% 5% 5% 
Eliminations (3%) (17%) (8%) 

Total 100% 100% 100% 
Source: Midway’s financial statements for the years ended 30 June 2024, 30 June 2023, 30 June 2022. 

The segmented analysis above shows that Midway’s operations are largely underpinned by the 
performance of its Woodfibre division.  

x� The composition of other income across the assessed period is set out in the table below. 

  Audited for the 
year ended 

Audited for the 
year ended 

Audited for the 
year ended 

Other income detail 30-Jun-22 30-Jun-23 30-Jun-24 
  $'000 $'000 $'000 
Plantation management fees 127 685 1,659 
SWF operating fee 1,145 1,657 857 
Profit on sale of assets (plantation land) -  12,465 -  
Other 2,857 4,419 3,579 
Total other income 4,129 19,226 6,095 

Source: Midway’s financial statements for the years ended 30 June 2024, 30 June 2023, 30 June 2022. 

The SWF operating fee relates to a 1.5% operating royalty payable by South West Fibre Pty Ltd to 
the Company. It is noted that the 1.5% operating royalty is payable each to Midway and Mitsui. 

Profit on sale of assets in FY23 relates to the Plantation Estate Sale to MEAG. 

x� Material expenses incurred by the Company include materials, consumables and other 
procurement expenses, freight and shipping expenses and employee benefits expenses. An analysis 
of the expense items as a percentage of total income is outlined below. 

  Audited for the 
year ended 

Audited for the 
year ended 

Audited for the 
year ended 

Material expenses 30-Jun-22 30-Jun-23 30-Jun-24 
  $'000 $'000 $'000 
Income    

Sales revenue 193,597 187,493 273,521 
Other income 4,129 18,337 6,095 

Total income 197,726 205,830 279,616 
     

Material expenses summary    

Materials, consumables and other 
procurement expenses 130,602 137,133 182,731 
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  Audited for the 
year ended 

Audited for the 
year ended 

Audited for the 
year ended 

Material expenses 30-Jun-22 30-Jun-23 30-Jun-24 
  $'000 $'000 $'000 

Employee benefits expense 15,926 20,561 18,927 
Plantation management expenses 80 3,995 8,152 
Freight and shipping expense 40,945 24,897 29,428 
Repairs and maintenance expense 5,334 9,648 6,777 
Other expenses 10,548 11,551 10,588 

Subtotal 203,435 207,785 256,603 
     

Material expenses as % of total income    

Materials, consumables and other 
procurement expenses 66% 67% 65% 

Employee benefits expense 8% 10% 7% 
Plantation management expenses 0% 2% 3% 
Freight and shipping expense 21% 12% 11% 
Repairs and maintenance expense 3% 5% 2% 
Other expenses 5% 6% 4% 

Source: Midway’s financial statements for the years ended 30 June 2024, 30 June 2023, 30 June 2022. 

In FY24, materials, consumables, and other procurement expenses were recorded at 65% of total 
income down from 67% in the year prior, whilst freight and shipping expense comprised 11% of 
total income in FY24 down from 12% in FY23 and 21% in FY22. These lower expenses as a 
percentage of income were primarily driven by improved margins at MW Geelong. As advised by 
the management of Midway (‘Management’), margins at Geelong have been driven in part by a 
drier log feed, noting that the Company purchases feedstock on a GMT basis (inclusive of moisture 
content), whilst selling woodchip product on a bone-dry metric tonne (‘BDMT’) basis (exclusive of 
moisture content).  

With respect to freight and shipping expenses, Management note that greater share of FY23 and 
FY24 revenue was derived through FOB-contract sales (which exclude the cost of freight) 
contributing to a declining share of freight and shipping cost as compared to FY22.  

x� The Company recorded an $8.2 million impairment loss in FY23 relating to the impairment of a 
long term trade receivable in the Company’s subsidiary Plantation Management Partners Pty Ltd of 
$7.8 million and an impairment of a slow-moving spare parts inventory of $0.4 million.  

x� The share of net profit or loss from equity accounted investments relates to the Company’s 51% 
equity interest in its operating subsidiary South West Fibre Pty Ltd. In FY24, the Company’s share 
of SWF net loss amounted to $1.7 million. 

x� Earnings before interest, tax, depreciation and amortisation (‘EBITDA’) in FY24 was recorded at 
$12.3 million up from $6.5 million in FY23. The uptick in EBITDA was driven by a stronger revenue 
performance observed through higher FY24 woodchip prices (particularly for Eucalyptus Globulus, 
a high cost product) and a favourable foreign exchange rate environment. Additionally, the 
Company observed improved margins at MW Geelong, which were achieved by a reconfiguration of 
the Geelong site and strategic purchases of feedstock (including the purchase of drier feedstock as 
discussed above). On reconfigurations at the Geelong site, Management note that this work has 
underpinned greater utilisation of the site, increased production throughput and a more 
diversified product suite (including the sale of softwood products), all of which have contributed 
to improved margins.  
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EBITDA in FY23 was adversely impacted by the Company’s long standing foreign exchange 
contracts in the first half of FY23. In the second half of FY23, a weak international pulp and paper 
market, at a time when new pulp paper mill capacity was coming on stream, resulted in high 
inventories and a slow-down in production. Chinese customers responded by deferring the 
majority of their 2023 contracted woodfibre shipments, resulting in pressures on volumes and 
margins in the Midway’s woodfibre business. This compounded existing challenges experienced in 
the first half of labour cost pressures, elevated fuel prices and weather events impacting 
plantations.  

EBITDA margins in FY22 were constrained due to the adverse global market conditions including 
power cuts in China in the first half of FY22, disruption due to COVID-19 on the labour market and 
supply chains, as well as increased freight costs. These impacts were partially offset by improved 
sales prices secured for the second half of FY22.   

EBITDA margins (as a percentage of total income) are outlined in the table below.  

  Audited for the 
year ended 

Audited for the 
year ended 

Audited for the 
year ended 

EBITDA 30-Jun-22 30-Jun-23 30-Jun-24 
  $'000 $'000 $'000 
Total income 197,726 205,830 279,616 
EBITDA 7,098 6,546 12,297 

EBITDA Margin 3.6% 3.2% 4.4% 

Source: Midway’s financial statements for the years ended 30 June 2024, 30 June 2023, 30 June 2022. 

We note EBITDA across the assessed period relate to continuing operations only and exclude the 
Midway logistics business, which the Company exited fully in FY23.  

5.8� Capital structure 

The share structure of Midway as at 21 November 2024 is outlined below: 

  Number 

Total ordinary shares on issue 87,336,222 

Top 20 shareholders  64,888,289 

Top 20 shareholders - % of shares on issue 74.30% 
Source: Midway share registry data as at 21 November 2024. 

The range of shares held in Midway as at 21 November 2024 is as follows: 

Range of shares held 
No. of 

ordinary 
shareholders 

No. of 
ordinary 

shares 

Percentage 
of issued 

shares (%) 
1 – 1,000 282 129,533 0.15% 
1,001 – 5,000 283 830,969 0.95% 
5,001 – 10,000 170 1,312,969 1.50% 
10,001 – 100,000 279 8,908,488 10.20% 
100,001 – and over 63 76,154,263 87.20% 

TOTAL 1,077 87,336,222 100.00% 
Source: Midway share registry data as at 21 November 2024. 
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The ordinary shares held by the most significant shareholders as at 21 November 2024 are detailed below: 

Name No. of Ordinary 
Shares 

Percentage of 
Issued Shares 

(%) 
Chebmont Pty Ltd 20,798,294 23.81% 

Gregory McCormack and McCormack Timbers 9,804,599 11.23% 

Sandon Capital Pty Ltd 8,183,583 9.37% 

River Capital 7,131,434 8.17% 

Subtotal 45,917,910 52.58% 

Others 41,418,312 47.42% 

Total ordinary shares on Issue 87,336,222 100.00% 
Source: Midway share registry data as at 21 November 2024. 

As announced on 14 November 2024, Midway’s largest shareholders, Chebmont Pty Ltd and Gregory 
McCormack and associated entities have confirmed their intentions to vote in favour of the Scheme.  

The Options and Rights on issue in Midway as at 21 November 2024 are outlined below: 

Midway Options and Rights No. of Options/Rights 

FY23 Rights* 689,954 

FY24 Rights* 1,098,310 

Unlisted options expiring on 1 July 2026 with an exercise price of $0.9339 721,436 

Total 2,635,724 
Source: Midway share registry data as at 21 November 2024. 

*Performance rights vest on the condition a) employee maintains continuous employment over the performance period; and b) the 
percentage of performance right that will vest at the end of the performance period will depend on Midway’s total shareholder 
return (‘TSR’) over the performance period, relative to a comparator group of companies in the S&P/ASX300 Index. 

In addition, the Company expects to issue 126,024 FY25 Rights prior to the implementation of the Scheme. 
As outlined in Section 4.4, the Midway Options and Right will be cash settled if the Scheme becomes 
effective. 

 

6.� Profile of River Capital, BidCo and RollCo 

6.1� Overview of River Capital  

River Capital is a privately owned investment management firm with a focus on compounding the capital 
of its principals, their families, and a select group of individual and family office investors. River Capital 
was founded in 1996 by Barry and Suzi Carp and is based in South Yarra, Victoria. 

River Capital adopts a long-term investment approach and selectively invests in listed and unlisted 
Australian and international companies. As at the date of our Report, River Capital manages 
approximately $1 billion on behalf of investors, through three main investment funds comprising: 

x� Founders Fund: comprising 15-20 listed equity opportunities with a focus on strong management 
led growth equity and investments for which management considered to be undervalued on 
purchase. 

x� Dividend Plus Fund: comprising 8 to 15 stocks with stable and defensive cash flow profiles and 
consequently consistent semi-annual distributions to investors. 
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x� Strategic Investments Fund: comprising 15+ private market deals ranging from investment sizes of 
$20 million to $100 million.  

6.2� Key Management Personnel 

The key management of River Capital include: 

x� James Stuart Craig – Executive Chairman 

x� Barry Carp – Co-Founder and Managing Director 

x� Suzi Carp – Co-Founder and Executive Director 

x� Paul Samuel Cowan – Executive Director and Chief Operating Officer  

6.3� Portfolio of Investments  

River Capital is industry agnostic in its investment approach with the following known portfolio 
investments and sectors (sourced from S&P Capital IQ) outlined in the table below: 

Portfolio Company/Investment Primary Industry 
 

Aspire2 Group Limited Education Services �

The Cheesecake Shop Pty Ltd Food Retail �

Pacific Current Group Limited Asset Management �

Source: S&P Capital IQ 

6.4� BidCo and RollCo 

BidCo is a special purpose company that was incorporated on 11 November 2024 for the purpose of 
acquiring all of the Scheme Shares under the Scheme. BidCo is an unlisted Australian proprietary company. 

RollCo is an unlisted Australian public company and is the shareholder of all of the shares in BidCo. RollCo 
is the entity through which those Midway Shareholders who make a valid Election to receive a Scrip 
Consideration Option will receive their RollCo Shares.  

Neither BidCo nor RollCo have undertaken any trading or business activities to date and have no assets or 
liabilities. Further details on BidCo and RollCo are available in Section 7 of the Scheme Booklet. 

6.5� Intentions of BidCo and River Capital 

BidCo plans to conduct a thorough review of Midway's business and operations following the 
implementation of the Scheme to determine the best course of action moving forward. This review will 
inform any future decisions regarding Midway's business operations, although BidCo currently intends to 
maintain the business substantially in its current form. 

If the Scheme is successful, BidCo will arrange for Midway to be delisted from the ASX and removal from 
the ASX’s official list. This transition will also involve replacing Midway's current constitution with one 
suitable for a proprietary company limited by shares. During this period, BidCo does not intend to 
redeploy any of Midway’s fixed assets. 

The Midway Board will be reconstituted following the implementation of the Scheme with the new 
directors to be determined. BidCo will also review the workforce to ensure the appropriate mix of skills 
and employees to support future growth opportunities. Additionally, BidCo may enter into service fee 
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arrangements with River Capital and River Capital may be issued performance securities based on certain 
conditions. 

Provided the Scheme is implemented, BidCo intend to enter into arrangements with River Capital in 
respect of time and resources that River Capital will spend working with RollCo. 

Further details of the current intentions of BidCo in relation to Midway if the Scheme is implemented are 
set out in Section 7.7 of the Scheme Booklet. 

 

7.� Economic analysis 
Midway primarily operates within Australia and is therefore exposed to the risks and opportunities of the 
Australian market. As such, we have presented an analysis of the Australian economy to the extent that it 
relates to considerations for our assessment. We have also presented an analysis of the Chinese economy 
to the extent that Midway’s major customers are Chinese and the industry in which Midway operates in is 
exposed to the risks and opportunities of the Chinese market. 

7.1� Australia 

At the November 2024 Monetary Policy Decision meeting, the Reserve Bank of Australia (‘RBA’) left the 
cash rate unchanged at 4.35%. Since the November 2023 meeting, the RBA has kept interest rates at the 
highest level since April 2022, in line with the post-COVID-19 deflationary policy. The current monetary 
policy is aimed at returning inflation to the RBA’s target of 2-3% within a reasonable timeframe, noting 
that indicators such as a strengthening of the labour market and growing labour and non-labour costs pose 
upside risks to inflation. For the year ended September 2024, the trimmed mean consumer price index 
(‘CPI’) was 3.5%, as forecast, but still above the 2.5% midpoint of the inflation target. In line with the 
September 2024 Statement of Monetary Policy, the RBA’s forecasts indicate that inflation will not return 
sustainably to the midpoint of the target until 2026.   

The inflation forecast reflects resilient consumer demand, combined with the RBA’s assessment that the 
economy is weaker than previously forecast based on less capacity to meet economic demand. In addition, 
indicators of household consumption and economic activity appear to be slowing with a gradual rise in the 
unemployment rate, which is at 4.1% in September 2024, up from the trough of 3.5% in late 2022.   

Economic recovery appears to be slower than estimated headlined by disruptions to the economic position 
of Australia’s main trading partner. In China, property woes have led to weaker consumption and 
commodity prices such iron ore. Public authorities in China have responded to the weak outlook for 
economic activity by implementing more expansionary policies, although the impact of these measures 
remains to be seen. In the United States, growth has been robust however there remains uncertainty 
about the inflation and growth outlook following the re-election of Donald Trump.  

Based on the most recent data, household and public consumption led to a strengthening of domestic 
demand, although the net effect of import growth and softer exports have had a negative effect on gross 
domestic product (‘GDP’) growth. For the year ended June 2024, GDP growth was 1.0%, which is lower 
than the forecast outcome from May 2024 of 1.2%.  

Since late 2022, equity prices in Australia have continued to increase, following suit from the United 
States equity market. The rise in equity prices has largely been driven by increased expectations of future 
earnings growth, most notably in the technology sector, although in the recent weeks, markets have seen 
significant pullbacks due to lower than expected earnings of some large technology companies and 
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scepticism over the convertibility of investment in artificial intelligence into earnings. More recently, 
global equities were significantly set back by a rise in interest rates by the Bank of Japan as the policy 
setters looked to support a struggling Yen, causing a sell off of both Japanese and global equities, 
including in Australia. 

Among other major economies around the world, the rebound from the COVID-19 pandemic waned 
throughout 2022 which contributed to a significant slowdown in the global economy. In Australia, as in 
many advanced economies, persistent systemic inflation and energy prices have weighed on demand. For 
the remainder of 2024, it is anticipated that GDP growth in Australia’s key trading partners will continue 
to fall below expectations.   

Outlook 

The economic outlook remains highly uncertain, and according to the RBA, recent data indicates that the 
process of returning inflation to target is unlikely to be smooth and may take longer than previously 
expected. To date, medium-term inflation expectations have been consistent with the inflation target and 
the RBA emphasised the importance of this remaining the case. While headline inflation has declined 
substantially, the RBA still consider underlying inflation, which is more indicative of inflation momentum, 
to be too high. Services price inflation remains high, as observed overseas, but it is expected to gradually 
decline as domestic inflationary pressures moderate and growth in labour and non-labour costs ease.  

Conditions in the labour market are expected to further ease to align broadly with full employment 
conditions that can be sustained over time without contributing to inflationary pressures in the coming 
years. Nominal wage growth is expected to remain strong in the near term and then gradually decline in 
line with labour market easing.  

Economic growth in Australia is forecast to remain subdued as earlier interest rate hikes and inflation 
continue to weigh on consumption, albeit at a gradual pace. Growth is expected to gradually increase 
from late 2024 as inflation declines and household income pressure eases. However, the full impact of 
policy tightening on household consumption is uncertain and seems to be lagging behind. Household 
consumption is expected to experience growth to levels seen pre-pandemic by around mid-2025 supported 
by increases in real income growth due to tax cuts and declining inflation.  

Considering that economic growth of Australia’s trading partners has been slower than expected, domestic 
growth expectations have been pushed out. However, there remains a high level of uncertainty around the 
Chinese economic outlook and the implications of the conflicts in Ukraine and the Middle East, which may 
have significant implications for supply chains. 

Source: www.rba.gov.au Statement by the Reserve Bank Board: Monetary Policy Decision dated 5 November 2024 and prior periods, 
Statement on Monetary Policy November 2024 and prior periods, Minutes of the Monetary Policy Meeting of the Reserve Bank Board 
24 September 2024 and prior periods. 

7.2� China 

Overview 

After a period of unstable growth following the COVID-19 pandemic, China's economy is slowly showing 
signs of stabilisation. The International Monetary Fund (‘IMF’) projects a GDP growth of 4.8% for 2024, 
followed by a slight slowdown to 4.5% in 2025. This adjustment in the forecast is driven primarily by the 
continued challenges in the global economy, including softer external demand and weaker-than-expected 
growth in the property sector. The forecast also reflects the slower pace of recovery in domestic 
consumption and investment, as well as ongoing geopolitical uncertainties. It is prudent to note that these 
forecasts were made prior to the US President Elect Donald Trump announcing intentions to impose tariffs 
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on Chinese imports and therefore the forecast has not been adjusted to reflect the economic impact of 
the proposed policies  

Despite these challenges, capital spending in infrastructure and manufacturing is expected to provide a 
buffer, while net exports could continue to drag on growth due to weaker external demand. In the long 
term, structural reforms, particularly in rebalancing the economy towards greater consumption, will be 
crucial to sustaining growth beyond 2025.  

Inflation and employment 

In 2023, China's CPI increased by only 0.2%, according to the IMF. This marked the lowest growth in three 
years and reflected deflationary pressures, largely attributed to an oversupply of pork, which caused a 
significant drop in pork prices, over 30% year-on-year.  

As a result of these deflationary pressures, The World Bank anticipates that inflation will gradually rise in 
the coming years. According to the IMF, the forecast for CPI in 2024 is 1.0%, driven primarily by the 
ongoing recovery in demand for services, which has been a key contributor to higher inflationary 
pressures. This recovery in consumer spending is expected to continue to stabilise inflation, with CPI 
reaching 2.0% by 2025. China’s labour market has continued to improve, with unemployment rates falling 
to 5.1% in October 2024, from a peak of 5.6% in February 2023.  

China's recovery has contributed to a decline in youth unemployment, with youth unemployment rates 
falling to 17.6% in September 2024, after reaching greater than 20% June 2023. This improvement follows 
several months of high youth unemployment, which had been exacerbated by the post-pandemic labour 
market challenges. Moreover, the employment gains have largely been within the low-skill services sector 
and consequently, have not translated proportionately to income growth. Wage growth in China for 2023 
was recorded at 6.8%, with a slight increase expected for 2024, projected to reach 7%. However, both 
figures remain below pre-pandemic levels of above 8%. 

Currency movements 

The Chinese exchange rate regime has undergone gradual reform since the move away from a fixed 
exchange rate in 2005. Capital outflows combined with broader strengthening of the US dollar caused a 
weakening of the Chinese yuan (‘RMB’) in 2023. Similarly in 2024, the RMB depreciated against the US 
dollar on a trade-weighted basis despite a large current account surplus. Around the date of our Report, 
the RMB has fallen by approximately 4% to 5% against the US dollar from the highs earlier in the year, 
reflecting broader global economic trends, including the tightening US monetary policy and global investor 
sentiment towards the dollar. The weaker RMB will aid Chinese exporters amid soft global demand. 

Outlook  

Following the election of Donald Trump to President Elect and the Republican Party holding majority of 
the House in early November 2024, the RMB fell to the weakest level against the US dollar in nearly four 
months. Currency markets devalued the RMB based on the prospective policies of the Republican Party 
which include the proposal for heightened trade tensions between the US and China, in addition to a 10% 
tariff on Chinese goods. During Donald Trump’s first term, the RMB weakened approximately 5% following 
initial tariffs imposed by the US in 2018 and a further 1.8% due to a fracturing of trade relations.  

Domestically, China’s economic outlook faces a number of significant challenges headlined by diminishing 
returns on investments and raising debt burdens placing widespread strain. Based on the most recent IMF 
forecasts, China’s GDP growth is expected to reach 4.8% in 2024, followed by a modest decline to 4.5% in 
2025. Total non-financial sector debt is anticipated to reach a record 344% of GDP for 2024, constraining 
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investment-led growth and signalling structural vulnerabilities. Additionally, slower per capita growth, 
geopolitical tensions and supply chain fragmentations are curtailing China’s access to critical technologies 
and dampening export demand. 

Source: International Monetary Fund, Reuters, The World Bank and BDO analysis.  

 

8.� Industry analysis 
Midway’s operations comprise its Woodfibre and PCM businesses. Therefore, we have presented an 
industry analysis on the relevant sectors in which the Company operates, to the extent that it relates to 
considerations for our assessment.  

8.1� Woodfibre  

The woodfibre industry in Australia derives its products, more commonly known as woodchips, from 
hardwood and softwood plantations and regrowth hardwood forests. Plantation hardwood woodchips in 
Australia are mainly sourced from eucalyptus globulus and nitens due to the high-quality pulp that is 
produced. Softwood woodchips are derived primarily from radiata pine and Caribbean pine, and are used 
to produce newsprint, tissue, and cardboard. Hardwood regrowth native woodchips are sourced from man-
made native forests, although there has been a shift in its importance within the woodfibre industry due 
to environmental scrutiny and regulation, which has led to a reduction in its proportion of overall supply. 

The woodfibre industry in Australia is heavily export-dominated, with consumption led by China and 
Japan, and a small portion of woodchips consumed domestically. Based on data from IBISWorld, the 
majority of Australian woodfibre industry’s revenue comes from exporting, with China consuming the 
largest portion due to its growing pulp and paper manufacturing sector, which relies heavily on imported 
woodchips. 

The woodfibre industry experiences demand correlation with the health of the overall global paper 
market, which is in turn influenced by global economic factors. Chinese domestic and export trade, being 
the largest consumer of imported woodchips, plays a critical role in influencing demand. Increased 
competition from lower-cost producing regions such as Vietnam and Thailand over the past 15 years has 
led to a reduction in woodchip demand from Australia. Woodfibre demand is heavily influenced by the 
underlying prices and trade volumes of pulp and paper. 

Leading up to 2019, the export woodfibre industry steadily increased overall volumes due to growing 
import demand from China, leading to production and capacity growth. During 2020, due to the COVID-19 
pandemic, industry volumes fell by over 10%. The decline was attributed to lockdown measures in major 
import countries leading to economic slowdown, a general decline in global demand for non-staple end 
products, and global supply chain disruptions. From 2021 through to 2023, the international woodfibre 
industry rebounded to above pre-COVID levels. 

Outlook 

Over the next five years, based on information from IBISWorld, the Australian woodfibre industry is 
expected to grow at an annualised rate of 1.9%, bringing its total value to approximately $2 billion by the 
end of 2029.  

Projected growth is expected to be underpinned by continued expansion in Chinese and Indonesian pulp 
and paper industry. A more favourable pricing environment might be seen due to the higher demand. 
However, competition from low-cost producers like Vietnam may continue to exert downward pressure 
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on prices, particularly in the commodity-grade woodchip market. In addition, as these forecasts were 
prepared prior to US President Elect Donald Trump’s election win, the impact that proposed US tariffs on 
Chinese imports may have on the forward-looking growth of the woodfibre industry and the wider pulp 
and paper industry is yet to be quantified.  

8.2� Plantation and Carbon Management 

History 

The Australian softwood plantation resource was largely established in the 20-year period from the 1960s 
through to the end of the 1980s. This early expansion was driven by Federal Government initiatives and 
State Government support in place at the time aimed at expanding the nation’s softwood estate. Most of 
the new plantations were established in Victoria, New South Wales and Queensland.  

In the 1990’s, the rate of expansion of the PCM industry declined, with greenfield establishments declining 
steadily since the 2000’s. More recently, there has been minimal new softwood plantations established 
over the last 10 years.  

Australia’s hardwood plantation estate expanded rapidly from the mid-1990s. This expansion was 
supported by the easing of wood chip export regulations and the rise in Managed Investment Schemes 
(‘MIS’), both of which increased the attractiveness of hardwood plantation investment in short rotation 
pulpwood crops. Hardwood plantations were being mainly established in Tasmania, Victoria and Western 
Australia, although the collapse of several MIS companies from 2008 saw hardwood establishment rates 
decline as rapidly as they had risen. Some areas of hardwood plantation have since been reverted back to 
agricultural land uses, reflective of assessed higher and better use in agricultural pursuits. Over the last 
10 years, hardwood greenfield plantation establishments have mirrored that of softwood plantations. 

Plantation management 

The plantation management industry in Australia can generally be divided into two key sectors based on 
species grown and products produced, being short rotation hardwood plantations, which have an 
approximate rotation of 10 to 12 years, used for pulp and paper products, and long rotation softwood 
species, with an approximate rotation of 25 to 30 years, used for housing and structural applications. With 
the restriction and therefore decline in native forest harvesting throughout Australia, there is also and 
emerging need for the establishment and management of 25 to 40 year long rotation hardwood plantations 
to produce dense, durable wood that suits a variety of high-strength applications such as appearance 
grade timber and flooring.   

Plantation management involves a range of specialised services aimed at optimising the growth and 
quality of timber as well as economic returns. These services are crucial in the early stages of establishing 
a plantation, helping investors and landowners make informed decisions about which species to plant 
based on local conditions and market demands. Throughout the lifecycle of the plantation, management 
companies monitor tree health, implement pest control measures, and for longer rotations carry out 
pruning and thinning to ensure optimal growth and timber characteristics. 

Sustainable forestry techniques are closely linked to certification standards like the Forest Stewardship 
Council (‘FSC’) and the Programme for the Endorsement of Forest Certification (‘PEFC’), increasingly 
sought after by both international and domestic markets. 
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Carbon management 

The increasing importance of carbon sequestration from plantations through the recognition of plantation 
forestry within the Emissions Reduction Fund (‘ERF’), and the rejuvenated policy settings for emissions 
reduction have had a profound impact on expected returns and therefore tree crop investment decision 
making. Understanding carbon management is increasingly becoming as important as understanding 
forestry stand management for plantation managers across Australia. Many companies now have dedicated 
carbon management resources working within or alongside their forest management teams.  

In 2016 the Safeguard Mechanism was introduced by the Australian Government as part of its policy to 
reduce emissions from Australia’s industrial facilities emitting in excess of 100,000 tonnes of carbon 
dioxide equivalent (‘tCO2-e’) per year. In 2023 the Safeguard Mechanism was reformed so the emissions 
baselines for each facility decreases by 4.9% each year until 2030. Beyond 2030 an indicative annual 
decline rate has been set at 3.2% from 2030-31 to 2049-50. These will be formally set in five-year blocks 
with decline rates for 2030-31 to 2034-35 set by 1 July 2027. This process will continue to achieve the 
policy goal of net zero emissions by 2050. 

If a facility exceeds its baseline, it can purchase and surrender ACCUs or Safeguard Mechanism Credits 
(‘SMC’s) to offset their excess emissions. Conversely, facilities that reduce emissions below their baseline 
can earn SMCs, which can be sold to other facilities that need to offset their emissions. 

The ACCU Scheme, formerly known as the ERF, is the market mechanism used by the Australian 
Government to reduce national carbon emissions. Participants with registered projects can claim ACCUs in 
the crediting period determined for the project based on various carbon abatement Methods approved by 
the CER. 

Participants with registered projects can apply to claim carbon credit units in the crediting period 
determined for the project. The participants need to prepare and submit reports in defined reporting 
periods during the project where they estimate and report the abatement achieved. ACCU’s can only be 
issued to a project once a report is received and assessed. Each ACCU issued represents tCO2-e stored or 
avoided by a project. 

ACCUs can either be sold via the ERF auction process, directly into the spot market or via a negotiated 
settlement with counterparty in a bi-lateral sale. Spot market or bi-lateral trades reflect increasing 
interest of corporates seeking to report carbon offsets, often for either meeting corporate targets or as 
part of meeting carbon emissions targets set by regulators. On 29 July 2024, the ASX launched its 
Environmental Futures Exchange. It offers futures contracts for ACCUs, large-scale generation certificates 
and New Zealand emission units. This provides a new pathway for market participants to secure long-term 
supply in line with their corporate goals and compliance obligations, albeit still in relatively early stages 
of development. 

ACCU projects are subject to permanence obligations, which means they must be maintained for a 
nominated period of either 25 or 100 years post the reporting period which affects the amount of ACCUs 
issued for the specific project. 

Timber plantations maybe eligible to participate in the scheme under certain circumstances. There are 
currently four pathways to register a plantation under the ERF, with the potential to generate ACCUs, 
which are as follows: 

x� Schedule 1 – The establishment of new plantations on cleared agricultural land 

x� Schedule 2 – The conversion of short rotation plantations to long rotation plantations 

x� Schedule 3 – Continuing plantation activities in lieu of conversion to cleared land 
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x� Schedule 4 – The creation of a permanent (non-harvest) forest 

Eligibility under the four pathways is dependent upon several criteria that endeavour to ensure projects 
genuinely add to Australia’s carbon pool and would not have occurred in the carrying out of normal 
forestry activities. The requirement for projects to be new specifies that project must not have 
commenced prior to registration with the CER. Critically for new plantation investments under the 
Schedule 1 pathway, this means that proponents must be able to demonstrate that investment is 
contingent on successful registration within the ERF. 

Similarly for plantation projects under the Schedule 2 pathway, the conversion of plantations from a 
short-rotation (typically hardwood plantation) to a long-rotation regime must be able to demonstrate 
existing and prior management practice based on a pulp log regime and that the site is suited to growing 
softwoods, that will be subject to a long-rotation management regime of thinning, pruning and longer 
establishment and harvest cycle. 

To achieve registration under Schedule 3, the project must be able to demonstrate that the land will not 
be replanted to plantation following harvesting of the existing crop due to the high cost of land, or a 
better financial opportunity being practically available to convert the land to agricultural enterprises. The 
Schedule 3 approach is relatively new, being passed in 2021. It relies on a proponent being able to prove a 
counter-factual case – that is if a plantation is not eligible to generate and monetise carbon credits the 
land will revert to cleared agricultural land. The CER has provided guidance on how this assessment maybe 
presented by proponents. However given this Schedule is in early days of administration, there is a degree 
of uncertainty in terms of how the CER, who administer the scheme, will apply evidentiary thresholds to 
project proposals. 

Outlook 

The outlook for Australia’s PCM industry is positive, as demand for sustainably sourced timber continues to 
grow. The construction sector, particularly residential building, is expected to be a key driver of this 
demand, with timber increasingly preferred over materials like steel and concrete due to its 
environmental advantages. In 2024-25, industry revenue is expected to reach $4.0 billion, with future 
growth anticipated as timber finds more uses in construction and furniture manufacturing. With Plantation 
Management being a constituent of the wider Forestry industry, annualised growth of approximately 1.5% 
is expected through to 2030. 

Ongoing Federal Government support for plantation establishment, including grants and financial 
incentives, is likely to stimulate further investment, although challenges remain around land availability 
and securing investor confidence. As native forest logging faces tighter restrictions, plantation timber will 
become even more central in meeting Australia’s timber needs, especially in softwood, which offers 
quicker returns and greater flexibility in response to market fluctuations. Despite these encouraging 
trends, the industry continues to face risks from climate variability, with extreme weather events 
consistently threatening plantation health and productivity. This has led to many plantation managers to 
consider species diversification and invest in drought-tolerant and fire-resistant tree varieties. 

Source: IBIS World, CER, Department of Climate Change, Energy, the Environment and Water, BDO Analysis.  
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9.� Valuation approach adopted  
There are a number of methodologies which can be used to value a business or the shares in a company. 
The principal methodologies which can be used are as follows: 

x� Capitalisation of future maintainable earnings (‘FME’) 

x� Discounted cash flow (‘DCF’) 

x� Quoted market price basis (‘QMP’) 

x� Net asset value (‘NAV’) 

x� Market based assessment 

A summary of each of these methodologies is outlined in Appendix 2 of our Report. 

Different methodologies are appropriate in valuing particular companies, based on the individual 
circumstances of that company and available information.  

9.1� Valuation of a Midway share prior to the Scheme 

In our assessment of the value of a Midway share prior to the Scheme, we have chosen to employ the 
following methodologies: 

x� FME methodology based on the Company’s EBITDA, with the application of a capitalisation 
multiple derived from comparable listed companies and comparable transactions. The value 
derived from the comparable listed company trading multiples reflects a minority interest value, 
whereas the comparable transaction multiples pertain to control transactions (greater than 20%) 
and therefore represent multiples on a controlling interest basis. We applied a control premium 
adjustment to the enterprise value (‘EV’) of Midway assessed using the trading multiples approach 
in order to assess the value of Midway on a control basis. 

x� QMP methodology, which represents the value that a Shareholder may receive for a Midway share 
if it were sold on market prior to the announcement of the Scheme. The value derived from this 
methodology reflects a minority interest value, therefore a control premium adjustment is applied 
to this value. 

x� NAV methodology based on Midway’s assets and liabilities as at 30 June 2024, adjusted for 
material movements in the net asset position of Midway to 31 October 2024, which is the latest 
date for which management accounts were available.  

We have chosen these methodologies for the following reasons: 

x� The FME methodology is most commonly applicable to profitable businesses with steady growth 
histories and forecasts, regular capital expenditure requirements and non-finite lives. This 
methodology places a value on the Company by estimating the likely FME and capitalising the FME 
at an appropriate rate which reflects business outlook, business risk, investor expectations, future 
growth prospects and other entity specific factors.  

x� We have adopted the FME methodology to value the Company on a group level, as we note the 
consolidated entity to have a history of positive EBITDA, albeit subject to volatility, which allows 
for the capitalisation multiple to be applied. In adopting the FME methodology, we have adopted 
the EV to EBITDA multiple, derived from comparable companies and transactions, which have been 
adjusted for various factors. The FME methodology using the EV/EBITDA multiple derives the EV of 
Midway. We have then made the necessary adjustments required to convert the total EV into an 
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equity value. Although Midway has two main segments that are reported on, Woodfibre and PCM, 
these operations are significantly related with significant adjustments required to view them on a 
standalone basis. We have determined that it is more appropriate to value the Company as a 
whole reflecting the nature of the operations. The PCM segment aids with generating logs from its 
plantations under management, which are processed by Woodfibre, illustrating Midway’s end-to-
end management and export capabilities, which are part of its business model. Further PCM lacks 
a standalone earnings history of profitability, we are of the view that the market would value 
Midway as a consolidated entity as if the PCM business was separated from the Woodfibre business 
would need to replicate a number of activities undertaken by PCM that would reduce EBITDA, the 
separation of PCM would involve making a number of assumptions for which we would not have a 
reasonable basis. 

x� We have used the QMP methodology because the shares of Midway are listed on the ASX, therefore 
reflecting the value a shareholder will receive for a share sold on the market. This implies that 
there is a regulated and observable market for Midway shares being traded. However, for the QMP 
methodology to be considered appropriate as a primary methodology, the shares should be liquid, 
and the market should be fully informed of the Company’s activities. As discussed in Section 10.2, 
we do not consider the trading in Midway shares to be liquid. Consequently, we have used the QMP 
approach only as a cross check to our primary valuation methodology, being the FME methodology. 

x� We consider the NAV methodology to be a relevant methodology to adopt as Midway holds a 
significant value of net assets ($146 million as at 30 June 2024). These assets and liabilities largely 
comprise PP&E, cash and cash equivalents, inventory and other investments. However, as NAV 
typically represents a floor value for businesses with stable earnings, we have used it as a tertiary 
cross check. 

x� We considered using a DCF valuation approach for valuing Midway shares pre Scheme, particularly 
for the Company's PCM business for ACCU generation. We note the carbon management projects 
are less than 12 months old and are yet to commence generating positive cash flows. Future cash 
flows face risks such as ACCU pricing, regulatory changes, contract risk, and agricultural risk, and 
for some of these assumptions we do not have a reasonable basis under RG 170 ‘Prospective 
Financial Information’. As such, we considered there to be insufficient reasonable grounds to rely 
on a DCF valuation approach for the valuation of Midway with regard to its PCM business segment 
and hence determined an FME methodology more appropriate for valuing Midway's stable 
Woodfibre business. 

9.2� Valuation of the Cash and Scrip Consideration 

We have assessed the value of the Cash and Scrip Consideration offered under the Scheme, using the 
following methodologies: 

x� The value of the Cash Consideration is valued at $1.19, inclusive of the payment of the Special 
Dividend but excluding the value of any franking credits that the individual Midway Shareholder 
may be eligible to receive 

x� The value of the Scrip Consideration relates to the value of a share in RollCo, which we considered 
to be approximated by the value of Midway on a minority interest basis under our FME 
methodology discussed in Section 9.1 above with additional adjustments for: 

o� An increased level of sustainable EBITDA driven by a lower corporate overhead cost base 
associated with the Company no longer being listed on the ASX 

o� Discount for reduced marketability due to lower liquidity after ASX delisting. 
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10.�Valuation of a Midway share prior to the Scheme 

10.1� Future maintainable earnings value 

When performing an FME valuation we must determine what the future maintainable earnings of Midway 
are and then determine an appropriate capitalisation multiple to apply to these earnings. 

In calculating future maintainable earnings, the figure selected should represent what is presently 
sustainable. Any anticipated growth in earnings is factored in via the capitalisation rate. We have 
reviewed the unadjusted financial information based on the audited financial statements of Midway for 
FY22, FY23, and FY24 as a basis for our FME assessment. 

We have also considered the Company’s forecast income statement for the year FY25 (‘FY25F’), which 
was provided to us and is based on the FY25 Budget prepared by Management and approved by the Midway 
Board. The FY25F forecast incorporates the unaudited management accounts for the period from 1 July 
2024 to 31 October 2024, being the latest date for which management accounts were available. It is noted 
that the FY25F income statement is not publicly disclosed; therefore, we have not included it in our 
Report and have relied on it only to the extent that it informs our assessment of future maintainable 
earnings and its alignment with Management’s views. 

We made adjustments to the historical earnings of Midway for the following items to assess the normalised 
earnings for Midway: 

x� Non-recurring or one-off items such as profit on sale of assets 

x� Non-operating revenues and expenses 

x� Unrecorded items 

x� Abnormal or non-commercial transactions. 

10.1.1.� Normalised earnings 

The objective of normalising earnings is to determine the underlying profitability expected to be 
maintained by Midway. Our adjustments are limited to those adjustments identified through a review of 
the detailed financial statements and discussions with Management.  

Our normalisation adjustments are set out below: 

$ 000's   FY22 FY23 FY24 

Reported EBITDA (continuing operations)   7,098 6,546 12,297 

Normalisation adjustments         

Net fair value movement of biological assets A (6,490) (151) 937 

Insurance (fire) B - (93) - 

Profit/loss on sale of assets C (1,943) (12,465) - 

Impairment loss on assets D 98 8,192 127 

Transaction costs incurred E 2,326 829 805 

Normalised EBITDA    1,089 2,858 14,166 
Source: BDO analysis 

The following normalisation adjustments were made to EBITDA for Midway. We consider EBITDA to be an 
appropriate measure of profitability to compare against competitors in the market as it reflects operating 
earnings before the influence of the capital expenditure profile and funding of the business. This is 
important for businesses in the woodfibre and plantation management industries where capital asset 
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expenditure and profile can vary significantly. Further, it removes the impact of different accounting 
policies relating to depreciation and leasing. 

Reported EBITDA 

For the historical financial period from FY22 to FY24, we considered the reported EBITDA figures of 
Midway as outlined in Section 5.7. We note that this reported EBITDA does not include the discontinued 
operations of Midway logistics, which was separated in the statement of profit or loss and other 
comprehensive income.  

a)� Net fair value movement of biological assets 

As outlined in Section 5.6, the Company’s biological assets are held at fair value with the net increases or 
decreases in fair value recognised in the statement of profit or loss and other comprehensive income. We 
considered it reasonable to apply a normalisation adjustment to historical EBITDA for the deduction of 
these fair value movements. This on the basis that they are non-operational in nature.  

b)� Insurance (fire) 

In FY23, Midway received $93k in insurance proceeds in connection with a fire at one of its plantation. We 
considered it reasonable to apply a normalisation adjustment to EBITDA for the deduction of these 
proceeds on the basis that these proceeds are one-off in nature.  

c)� Profit/loss on sale of assets 

In FY22 and FY23, the Company recorded profit on the sale of its land assets primarily relating to the sale 
of Wandong and Kerrisdale in FY22 and the Plantation Estate Sale to MEAG in FY23. We considered it 
reasonable to apply a normalisation adjustment to historical EBITDA for the deduction of these 
profit/losses. This on the basis that they are one-off in nature.  

d)� Impairment loss on assets 

In FY23, the Company recorded an $8.2 million impairment loss comprising $7.8 million in bad debts 
expenses and $0.4 million in a write down on inventories. Similarly, in FY22 and FY24, the Company 
recorded impairment losses of $98k and $127k, respectively. We considered it reasonable to apply a 
normalisation adjustment to historical EBITDA for the addback of these impairment expenses. This on the 
basis that they are one-off in nature. 

e)� Transaction costs incurred 

Over the historical period, the Company has incurred a significant level of transaction costs relating for 
key developments such as the Wandong property sale, the CHSB Asset Sale, the Plantation Asset Sale, the 
Midway logistics exit and currently the Scheme. We considered it reasonable to apply a normalisation 
adjustment for these transaction costs on the basis they are non-operational and non-recurring in nature.  

10.1.2.� Calculating future maintainable earnings 

In calculating future maintainable earnings, we have considered the historical levels of normalised 
earnings to determine an estimated future maintainable earnings position for Midway. The purpose of this 
is to derive a sustainable level of profitability that we consider to be achievable in the future.  

In determining our assessed range of future maintainable earnings, we considered the following: 
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x� EBITDA in FY22 was adversely impacted by trade restrictions in China due to COVID-19, post-
COVID supply chain disruptions, and rising fuel and labour costs. With FY22 sales prices set in the 
previous year, the Company faced reduced margins and export volumes as it was unable to pass 
on these increased costs to customers.  

x� FY23 EBITDA was impacted by a decrease in revenue performance despite high export volumes. 
Total export volumes were 1.99 million GMT in FY23, slightly higher than FY22 and FY24. 
However, sales revenue fell to $187.5 million, down from $193.6 million in FY22 and $273.5 
million in FY24 due to a 19% reduction in hardwood woodchip demand in China. The slowdown in 
China's construction industry and a shift to domestic woodchip production further contributed to 
this drop. A recovery was observed in FY24, bolstered by new and upgraded mill capacity in China 
and Indonesia. 

x� FY24 saw an increase in EBITDA margin due to improved revenue performance and cost 
management. Although export volumes were 4% lower than FY23, sales revenue rose by 46%, 
driven by a recovery in woodchip prices. Pulp prices, correlated to woodchip prices, were 
significantly higher in FY24 compared to FY23. The Company secured elevated prices for 
Eucalyptus Globulus for the first half of 2025, expecting continued demand recovery from 2023 to 
2028, with a forecasted supply-demand deficit for woodchips.  

x� FY24 EBITDA margin also benefited from the reconfiguration of the MW Geelong site, leading to 
reduced material and procurement expenses relative to income. These expenses totalled 67% of 
sales revenue in FY24, down from 73% in FY23. This redevelopment enables strategic purchases 
and a diversified product suite, supporting future margin performance. 

Given these factors, greater weight is placed on FY24 EBITDA to derive a sustainable earnings level for 
Midway. We have reduced reliance on FY22 and FY23 performance due to the unique supply and demand 
shocks and cost pressures during those years, however, we consider their inclusion in our assessment to 
still be appropriate to reflect the volatility of Midway’s earnings to industry and market conditions over 
the longer term.  

As discussed above, we have also considered the Company’s budget for FY25 to the extent that it informs 
our assessment of future maintainable earnings and its alignment with Management’s views. This includes 
consideration for the Company’s announcement on 13 December 2024 relating to Chenming’s default on 
its woodchip supply contracts, as detailed in Section 5.5 of our Report. We note Management expects the 
Chenming development to result in FY25 earnings being at the lower end of the $10 million to $15 million 
EBITDA range (normalised). Furthermore, Management expects a slight erosion in revenue performance in 
the second half of FY25F due to a decrease in Eucalyptus Globulus export prices.  
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Therefore, we estimate future maintainable earnings (EBITDA) to range between $10.0 million and $11.0 
million. This conclusion is illustrated graphically below:

Source: BDO analysis

10.1.3. Calculation and application of an earnings multiple

Trading multiples

We selected a group of publicly listed companies deemed similar to Midway, based on their operations and 
exposure to comparable end-user markets and risks. Due to the limited number of such comparable 
companies listed on the ASX, we expanded our selection to include internationally listed companies 
primarily operating in the paper and forest products industry, located in Japan, Canada, and other 
countries. Given the specialised nature of Midway’s operations, we acknowledge that the identified ‘most 
comparable companies’ are not identical. Majority of the comparable companies are involved in the 
production of pulp and paper products, which are further down the supply chain compared to Midway’s 
operations. This is attributed to the woodfibre production and export industry largely comprising smaller, 
unlisted players. However, we consider that the companies identified are reasonably comparable to 
Midway and are therefore suitable for deriving an earnings multiple.

The value derived from the comparable listed company trading multiples reflects a minority interest 
value, whereas the comparable transaction multiples pertain to control transactions (greater than 50%) 
and therefore represent multiples on a controlling interest basis. The comparable companies are detailed 
in Appendix 3. Additionally, we considered earnings multiples from recent transactions involving 
comparable business sales, as detailed in Appendix 4.

In determining an appropriate earnings multiple to apply to Midway, the following factors were 
considered: 

x economic factors (e.g. economic growth, inflation, interest rates) affecting the market in which 
Midway operates

x strategic attractions of Midway – its particular strengths and weaknesses, market position, 
strength of competition and barriers to entry

x relationship with and dependence on key clients

x stability and quality of earnings

(2,000)

-

2,000

4,000

6,000

8,000

10,000

12,000

14,000

16,000

FY22 FY23 FY24

EB
IT

DA
 (

A$
'0

00
)

Midway Normalised EBITDA

Normalised EBITDA BDO FME (High) BDO FME (Low) Linear (Normalised EBITDA )

F
or

 p
er

so
na

l u
se

 o
nl

y



 

 39 

x� the asset backing of the underlying business 

x� dependence on suppliers, customers and key personnel  

x� the future prospects for the operations of Midway 

x� the structural and regulatory framework 

x� share market conditions. 

We reviewed the resultant multiples (observable for publicly listed companies) and adjusted these for 
variations in the factors above between Midway and the comparable companies.  

For the identified comparable companies, we have also obtained next twelve month (‘NTM’) earnings 
estimates (based on consensus estimates in S&P Capital IQ), if available, to assess forward earnings data. 
This is in addition to historical last twelve month (‘LTM’) EBITDA, which is based on the most recent 
audited/reviewed financial information. We have confirmed that LTM and NTM EBITDA are presented with 
the inclusion of the impact of AASB 16: Leases (‘AASB 16’) and are therefore appropriate to be applied to 
our assessed FME, which also incorporates the impact of AASB 16. 

The table below sets out the earnings multiples of the comparable companies and also sets out the 
average earnings multiples. 

      Market 
Cap EV as at Hist. 

EBITDA 
Forec. 

EBITDA Historical Forecast 

      31-Oct-24 31-Oct-24 LTM  NTM  multiple multiple 
Exchange 
ticker Company name Country ($m) ($m) ($m) ($m) EV/EBITDA EV/EBITDA 

TSX:WFG West Fraser Timber Co. 
Ltd. Canada 11,039 10,355 867 1,357 11.9 7.6 

TSE:3861 Oji Holdings Corporation Japan 5,598 13,923 1,576 1,897 8.8 7.3 

ENXTLS:NVG The Navigator Company, 
S.A. Portugal 4,162 5,415 878 987 6.2 5.5 

TSE:3865 Hokuetsu Corporation Japan 2,577 3,414 257 316 13.3* 10.8 

JSE:SAP Sappi Limited South 
Africa 2,467 4,580 663 1,186 6.9 3.9 

TSX:CFP Canfor Corporation Canada 2,151 2,767 (298) 226 N/A 12.2 

BME:ENC ENCE Energía y Celulosa, 
S.A. Spain 1,154 1,691 271 302 6.2 5.6 

NYSE:RYAM Rayonier Advanced 
Materials Inc. 

United 
States 800 1,863 310 332 6.0 5.6 

NasdaqGS:MERC Mercer International Inc. Canada 664 2,764 181 413 15.2* 6.7 

KLSE:TAANN Ta Ann Holdings Berhad Malaysia 656 618 120 129 5.2 4.8 

TSX:ADN Acadian Timber Corp. Canada 356 458 27 27 17.0* 16.7 

TSE:3864 Mitsubishi Paper Mills 
Limited Japan 215 976 113 - 8.6 N/A 

TSE:3877 Chuetsu Pulp & Paper 
Co., Ltd. Japan 161 480 122 - 3.9 N/A 

TSX:CFX Canfor Pulp Products 
Inc. Canada 70 147 35 56 4.2 2.6 

  Mean   2,291 3,532 366 516 8.7 7.5 

  Median   977 2,314 219 309 6.9 6.2 

  Mean (excl. outliers)   2,588 3,892 423 588 6.8 6.1 

  Median (excl. outliers)   1,154 1,863 271 302 6.2 5.6 
Source: Capital IQ and BDO analysis 
*Historical EV/EBITDA multiples considered to be observable outliers. 

The observed LTM EV/EBITDA multiples range from 3.9x to 17.0x, with a mean of 8.7x and a median of 
6.9x. We consider the trading multiples of Hoketsu Corporation, Mercer International Inc., and Acadian 
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Timber Corp to be outliers, particularly in respect of the level of gearing with respect to Mercer and 
Acadian’s enterprise value predominately comprises of standing timber. Excluding these outliers, the 
revised mean and median LTM EV/EBITDA multiples are 6.8x and 6.2x, respectively. 

NTM EV/EBITDA multiples, which reflect forward earnings, show a mean of 6.1x and a median of 5.6x, 
excluding outliers. NTM multiples are generally lower than LTM multiples across the companies in the 
dataset. Given that our FME range is based on historical performance and Management forecasts, we 
considered it appropriate to factor in both NTM and LTM EV/EBITDA multiples in our assessed multiple 
range. 

We identified ENCE Energia y Celulosa S.A. ('ENCE Energia') and The Navigator Company S.A. ('Navigator') 
as the most comparable to Midway. Despite their diversification, both companies engage in the production 
and sale of eucalyptus hardwood kraft pulp. ENCE Energia also provides forest land management services 
and generates carbon credits through its energy division. The LTM EV/EBITDA multiples for ENCE Energia 
and Navigator were both 6.2x, while their NTM multiples were 5.6x and 5.5x, respectively. This suggests 
an EBITDA multiple range of 5.5x to 6.2x for the most comparable companies, which is supported by the 
mean and median multiples of the wider dataset, excluding outliers. 

To determine an appropriate EV/EBITDA multiple range for Midway, we accounted for the size disparity 
between Midway and the comparable companies, especially focusing on ENCE Energia and Navigator. 
Smaller companies typically attract a valuation discount compared to larger entities due to higher 
business risk concentration. 

Midway has a relatively small market capitalisation ($70 million as at 31 October 2024) and EV compared 
to the comparable companies in our analysis. Therefore, we have determined an EBITDA multiple range of 
4.00x to 4.75x for Midway on a minority interest basis. The range implies a size discount of 23% to 27% 
from the multiple range of 5.5x to 6.2x associated with ENCE Energia and Navigator which we do not deem 
to be unreasonable considering their significantly higher market capitalisation of c. $1.2 billion and $4.2 
billion, respectively. 

Transaction multiples (cross-check) 

As a cross-check to our assessed EV/EBITDA multiple, we have also considered completed transactions 
where we consider the target to be broadly comparable with Midway. The identified comparable 
transactions and implied EV/EBITDA multiple are outlined in the table below. 

Transaction 
close date Target Acquirer % acquired EV 

($m) 
EBITDA 

($m) 

Implied 
EV/EBITDA 

multiple 

17/05/2024 Timber Technologies, LLC Star Equity Holdings, Inc. 100% 36.1 8.2 4.4 

23/06/2021 Cali Bamboo, LLC Victoria PLC 100% 137.0 18.2 7.5 

29/03/2021 Timberwood Panels Pty Ltd Big River Group Pty Ltd 100% 30.3 6.0 5.1 

18/09/2015 REA Vipingo Plantations 
Limited R.E.A. Trading Limited 79% 52.1 13.3 3.9 

06/11/2013 Kadant Canada Corp. Kadant AES Canada, Inc. 100% 54.8 7.1 7.7 

          Mean 5.7 

          Median 5.1 

Source: S&P Capital IQ and BDO analysis 
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Given the above transaction multiples represent multiples paid to obtain control, we expect them to be 
higher than our assessed multiple on a minority interest basis. Therefore, we consider the transaction 
multiples to broadly support our assessed EV/EBITDA multiples for Midway on a minority interest basis. 

10.1.4.� Enterprise value of Midway on a minority interest basis 

The application of our assessed multiple to our future maintainable earnings is summarised in the table 
below:  

Enterprise value of Midway 
 Low High 
   

Future maintainable earnings ($m)  10.0  11.0  

Assessed EBITDA multiple                 4.00x               4.75x  

Enterprise value of Midway (minority interest) ($m)  40.0  52.3  
Source: BDO analysis 

We note the value above assesses the EV of Midway on a minority interest basis. Therefore, we have 
applied a control premium to the value above to derive the EV of Midway on a controlling interest basis. 
Our assessment of an appropriate control premium is outlined in Section 10.1.5. 

10.1.5.� Control premium 

We have reviewed the control premiums on completed transactions, paid by acquirers of ASX-listed 
companies over the 10-year period from October 2014 to October 2024. In assessing the appropriate 
sample of transactions from which to determine an appropriate control premium, we have excluded 
transactions where an acquirer obtained a controlling interest (20% and above) at a discount (i.e., less 
than a 0% premium) and at a premium in excess of 100%. We have removed these transactions because we 
consider it likely that the acquirer in these transactions would be paying for special value and/or synergies 
in excess of the standard premium for control. Whereas the purpose of this analysis is to assess the 
premium that is likely to be paid for control, not specific value to the acquirer.  

We have summarised our findings below: 

Year Number of Transactions Average Deal Value  
($m) 

Average Control Premium  
(%) 

2024 39 1,037 28.28 

2023 35 421 27.41 

2022 39 3,199 23.39 

2021 28 1,095 35.17 

2020 16 368 40.43 

2019 29 4,166 32.83 

2018 26 1,572 30.07 

2017 24 1,169 36.75 

2016 28 490 38.53 

2015 28 948 33.53 

2014 35 395 38.31 

Source: Bloomberg and BDO analysis 

The mean and median of the entire data sets comprising control transactions for ASX-listed companies are 
set out below: 
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Entire Data Set Metrics Average Deal Value ($m) Average Control Premium (%) 

  Mean 1,396.90 32.36 

  Median 134.96 28.21 

Source: Bloomberg and BDO analysis 

In arriving at an appropriate control premium to apply, we note that observed control premiums can vary 
due to the: 

xx� Nature and magnitude of non-operating assets 

x� Nature and magnitude of discretionary expenses 

x� Perceived quality of existing management 

x� Nature and magnitude of business opportunities not currently being exploited 

x� Ability to integrate the acquiree into the acquirer’s business 

x� Level of pre-announcement speculation of the transaction 
x� Level of liquidity in the trade of the acquiree’s securities. 

The table above indicates that the long-term average control premium by acquirers of ASX-listed 
companies is approximately 32.36%. However, in assessing the transactions included in the table above, 
we noted that control premiums appeared to be positively skewed. 

In population where the data is skewed, the median often represents a superior measure of central 
tendency compared to the mean. We note that the median announced control premium over the assessed 
period was approximately 28.21% for ASX-listed companies.  

Based on the above, we consider an appropriate premium for control to be between 25% and 30%. 

10.1.6.� Enterprise value of Midway on a controlling interest basis 

The application of the control premium to the enterprise value of Midway on a minority interest basis is 
summarised in the table below:  

Enterprise value of Midway 
 Low High 
   

Enterprise value of Midway (minority interest) ($m)  40.0  52.3  

Control premium  25% 30% 

Enterprise value of Midway (controlling interest) ($m)  50.0  67.9  
Source: BDO analysis 

Based on the enterprise value of Midway on a controlling interest basis ranging between $50.0 million and 
$67.9 million, and our assessed FME of $10.0 million and $11.0 million (in Section 10.1.2), the implied 
EV/EBITDA multiple on a controlling basis ranges between 5.0 times to 6.2 times, which we note is 
supported by our transaction multiples cross check in Section 10.1.3. 

10.1.7.� Equity value of Midway on a controlling interest basis 

We have converted the EV of Midway to an equity value by applying the following adjustments: 

a)� Add cash and cash equivalents 

We have added the latest cash and cash equivalents balance of Midway, which has been sourced from 
management accounts as at 31 October 2024 (detailed further in Section 10.3). We have obtained bank 
statements to verify the cash balance of $39.7 million as at 31 October 2024 in order to establish 
reasonable grounds for reliance on the unaudited financial information.  
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Additionally, we have also deducted the cash and cash equivalents allocated for transaction costs related 
to the Scheme, regardless of whether the Scheme proceeds. As outlined in Section 1.6(d) of the Scheme 
Booklet, these costs amount to $0.9 million. 

We note that we have not deducted the cash and cash equivalents balance for the $3.2 million to be paid 
in connection with the settlement of Midway Options and Rights (see Section 4.4 for further details). This 
is on the basis that the cash settlement for the Midway Options and Rights is only subject to the Scheme 
becoming effective, whereas we are assessing the value of a Midway share prior to the Scheme. However, 
we have considered the potential dilutive impact from the exercise of the Midway Options and Rights in 
our equity valuation assessment. 

We also note we have not reflected the cash inflow from the settlement of the CHSB Asset Sale, which 
settled on 13 November 2024. This is due to 31 October 2024 being the latest balance date for which 
Management accounts are available, which we have verified based on Company bank statements. 
However, we note we have been able to reflect the settlement value of the CHSB Asset Sale by adding 
back the CHSB Asset value of $12.4 million as further detailed below. 

b)� Deduct net debt 

We have deducted Midway’s net debt, which as at 31 October 2024, solely relate to hire purchase 
liabilities of $4.4 million. We note that as at 31 October 2024, all other interest bearing liabilities have 
been paid.  

c)� Deduct minority interest in QCE Brisbane 

As our EV was assessed on the consolidated earnings of Midway (inclusive of the 10% non-controlling 
interest in QCE Brisbane), we considered it reasonable to deduct the EV by the book value of the minority 
interest attributable to QCE Brisbane, which as at 30 June 2024 (being the latest date available), had an 
assessed book value of $1.8 million. We note that based on an average profit of $0.2 million attributable 
to the non-controlling interest (from FY22 to FY24), this represents a price to earnings ratio of 9.0 times, 
which we do not consider to be unreasonable.  

d)� Add surplus assets – CHSB Assets 

Based on our analysis of the Company’s assets and liabilities as at 31 October 2024, we identified the 
assets held for sale of $12.4 million relating to the CHSB Asset Sale as surplus to the business. No surplus 
liabilities were identified. 

We note the sale of land to CHSB helped to realise the value of the Company’s land at its North Shore site 
with a fair value uplift of $28.6 million in FY24. Additionally, CHSB will contribute to the Company’s 
contractual obligation to deliver fixed tonnages of grain and woodchip product to Geelong Port under their 
take-or-pay arrangement with Geelong Port, thereby reducing the Company’s exposure to additional 
freight costs relating to delivery volume shortfalls. 

The sale of land to CHSB is considered to have no direct impact on historical and forecast earnings as 
Management have indicated that the Company can maintain its current export capacity with the remaining 
land it still owns. The potential long-term benefit to Midway is a reduction in future freight costs payable 
under contract for any delivery volume shortfalls, although this is not anticipated to be realised in full in 
the short term. 
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e)� Add surplus assets – Tiwi insurance proceeds 

As set out in Section 5.5, PMP Tiwi Islands is entitled to future insurance proceeds under a Voluntary 
Scheme Deed entered into by TPC and others. On 13 December 2024 the Company announced the 
expectation that it would receive cash payments of up to approximately $5.2 million (after tax) under the 
TPC insurance claim, therefore we have added the receivable amount as a surplus asset in our 
adjustments.  

Equity value of Midway (Undiluted) 

The calculation from EV to equity value is summarised in the following table. 

Equity value of Midway 
  Low High 
  $m $m 

Enterprise value of Midway (controlling interest)    50.0  67.9  

Add: Cash and cash equivalents at 31 October 2024 A 39.7  39.7  

Less: Transaction costs to be paid even if Scheme does not proceed A (0.9) (0.9) 

Less: Net business debt B (4.4) (4.4) 

Less: Minority interest in QCE Brisbane C (1.8) (1.8) 

Add: Surplus assets - CHSB Assets D 12.4  12.4  

Add: Surplus assets - Tiwi Insurance Proceeds E 5.2  5.2  

Equity value of Midway (controlling interest and undiluted) ($m) 100.1  118.1  
Source: BDO analysis 

Based on the above, the FME value of a Midway share on an undiluted basis is between $1.15 and $1.35, 
on a controlling interest basis, as set out below. 

Value of a Midway share (undiluted) 
  Low High 

  $ $ 

Equity value of Midway (controlling interest) ($m)   100.1  118.1  

Divide by: Number of shares outstanding   87,336,222  87,336,222  

Value of a Midway share (controlling interest and undiluted)   1.15  1.35  
Source: BDO analysis 
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Equity value of Midway (Diluted) 

Based on the undiluted value of a Midway share of $1.15 to $1.35, we consider that the Midway Options 
(which have an exercise price of $0.9339) will be in the money and the FY23 and FY24 Rights will vest.  

Therefore, our conclusion on the value of Midway share is based on the diluted value of a Midway share 
calculated as follows: 

Equity value of Midway (diluted) 
  Low High 

  $m $m 

Equity value of Midway (undiluted)   100.1  118.1  

Add: Cash received from exercise of options*   0.7  0.7  

Equity value of Midway    100.8  118.7  

Divide by: Number of shares outstanding**   89,845,922  89,845,922  

Value of a Midway share (controlling interest and diluted)   1.12  1.32  

Source: BDO analysis 
*Calculated based on 721,436 Midway Options exercised at $0.9339 per Option, resulting in cash proceeds of $0.7 million. 
**Calculated based on number of shares outstanding in Midway of 87,336,222 with the addition of 2,509,700 Options and Rights 
vested and exercised.  

Based on the above, we conclude the value of a Midway share on a controlling interest is between $1.12 
and $1.32. 
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10.2 Quoted market price valuation

To provide a comparison to the valuation of Midway in Section 10.1, we have also assessed the QMP of a
Midway share.

The quoted market value of a company’s shares is reflective of a minority interest. A minority interest is 
an interest in a company that is not significant enough for the holder to have an individual influence in the 
operations and value of that company.

RG 111.43 suggests that when considering the value of a company’s shares for the purposes control 
transaction, the expert should consider a premium for control. An acquirer could be expected to pay a 
premium for control due to the advantages they will receive should they obtain 100% control of another 
company. These advantages include the following:

xx Control over decision making and strategic direction

x Access to underlying cash flows

x Control over dividend policies
x Access to potential tax losses.

Therefore, our calculation of the QMP of a Midway share including a premium for control has been 
prepared in two parts. The first part is to calculate the QMP of a Midway share on a minority interest 
basis. The second part is to add a premium for control to the minority interest value to arrive at a QMP
value that includes a premium for control.

Minority interest value 

Our analysis of the QMP of a Midway share is based on the pricing prior to the announcement of the 
Scheme. This is because the value of a Midway share after the announcement may include the effects of 
any change in value as a result of the Scheme. However, we have considered the value of a Midway share 
following the announcement when we have considered reasonableness in Section 13.

Information on the Scheme was announced to the market on 14 November 2024. Therefore, we have 
assessed the QMP of a Midway share (based on the Volume Weighted Average Price (‘VWAP’) of Midway 
shares sourced from S&P Capital IQ) over the period from 14 November 2023 to 13 November 2024. The 
following chart provides a summary of the VWAP movements and trading volume over the 12 months to 13 
November 2024, which was the last trading day prior to the announcement.

Source: S&P Capital IQ and BDO analysis

0

1,000,000

2,000,000

3,000,000

4,000,000

5,000,000

$0.60

$0.70

$0.80

$0.90

$1.00

$1.10

$1.20

V
ol

um
e

V
W

A
P 

($
)

Midway VWAP and trading volume history

Volume VWAP (AUD) Key Event

F
or

 p
er

so
na

l u
se

 o
nl

y



 

 47 

The daily VWAP of a Midway share over the period from 14 November 2023 to 13 November 2024 ranged 
from a low of $0.64 on 20 August 2024 to a high of $1.17 on 18 September 2024. The largest day of single 
trading over the assessed period was 9 April 2024, when 4,436,900 shares were traded. 

During this period a number of announcements were made to the market. The key announcements are set 
out below:  

Date Announcement 

27-Nov-23 Land Sale for Grain Terminal Development  

29-Nov-23 Special Dividend and Refinancing of Debt Facilities 

6-Dec-23 Notification regarding unquoted securities - MWY 

11-Apr-24 Becoming a substantial holder – River Capital 

29-Apr-24 Market Update - Trading Conditions and Forecast Earnings 

29-Aug-24 Dividend/Distribution 

29-Aug-24 Appendix 4E and FY24 Statutory Accounts 

Source: S&P Capital IQ, ASX and BDO analysis 

On 27 November 2023, Midway announced that the Company had entered into a land sale MoU with CHSB 
for a grain terminal development, under which Midway will sell a 5.15 Ha property at the Company’s North 
Shore site in Geelong Victoria at a price of $15.5 million. On the date of the announcement, the VWAP of 
Midway shares increased 6.1% to $0.79, before increasing by a further 10.6% over the subsequent three-
day trading period to $0.88. 

On 29 November 2023, Midway announced a $0.05 fully franked special dividend paid out of the net 
proceeds of the sale of the plantation estate as well as the Company’s successful refinancing of its 
banking facilities with Commonwealth Bank. On the date of the announcement, the VWAP of Midway 
shares increased 1.9% to $0.84, before increasing by a further 4.0% over the subsequent three-day trading 
period to $0.88. 

On 6 December 2023, Midway issued a notification for the issue of 1.04 million performance rights in the 
Company to key management personnel, Mr. Anthony McKenna and Mr. Michael McKenzie. On the date of 
the announcement, the VWAP of Midway shares increased 0.3% to $0.87, before decreasing by 13.1% over 
the subsequent three-day trading period to $0.76. 

On 11 April 2024, two days after the largest day of single trading on 9 April on which 4.44 million shares 
were traded, Midway announced the notice of initial substantial holder relating to River Capital. River 
Capital purchased a 6.86% voting interest in the Company, totalling 5.99 million shares. On 9 April 2024, 
the VWAP of Midway shares increased 6.9% to $0.72, before increasing by a further 1.6% over the 
subsequent three-day trading period to $0.73. 

On 29 April 2024, Midway announced a market update on the Company’s trading conditions and forecast 
earnings, outlining an FY24 EBITDA (excluding significant items) ranging between $10 million to $15 
million. On the date of the announcement, the VWAP of Midway shares increased 2.1% to $0.74, before 
increasing by a further 3.3% over the subsequent three-day trading period to $0.77. 

On 29 August 2024, Midway released the Company’s FY24 financial results, which among other items, 
highlighted FY24 EBITDA (excluding significant items) of $14.2 million. On the same date, Midway declared 
a fully franked ordinary dividend of 1.6 cents per Midway share from the Company’s FY24 earnings and a 
fully franked special dividend 14.5 cents per Midway share. The ordinary and special dividends were 
announced to be paid on 4 October 2024. On the date of the announcement, the VWAP of Midway shares 
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increased by 22.4% to $0.81, before increasing by a further 15.7% over the subsequent three-day trading 
period to $0.94. 

To provide further analysis of the QMP of a Midway share, we have also considered the VWAP for 1 week-, 
1 month-, 3 month-, 6 month-, 9 month- and 12 month-periods to 13 November 2024. 

Period before 13 November 2024 VWAP (AUD) 

1 Week $0.7832 

1 Month $0.8091 

3 Months $0.9745 

6 Months $0.9028 

9 Months $0.8013 

12 Months $0.7974 
Source: S&P Capital IQ and BDO analysis 

The above VWAPs are prior to the date of the announcement of the Scheme, to avoid the influence of any 
movements in the price of Midway shares that have occurred since the Scheme was announced. However, 
we note that the VWAP for 3 month-, 6 month-, 9 month- and 12 month-periods were impacted by the 
ordinary and special dividends declared on 29 August 2024 and paid on 4 October 2024.  

An analysis of the volume of trading in Midway shares for the twelve months to 13 November 2024 is set 
out below:  

Month Volume Turnover  
($) 

Shares  
Outstanding 

Volume per  
Shares Outstanding 

Monthly  
VWAP 

November 2024  
(to 13) 172,800 135,807 87,336,220 0.20% $0.7859 

October 2024 343,570 290,175 87,336,220 0.39% $0.8446 
September 2024 2,506,360 2,577,322 87,336,220 2.87% $1.0283 

August 2024 460,180 375,635 87,336,220 0.53% $0.8163 
July 2024 298,530 210,268 87,336,220 0.34% $0.7043 
June 2024 574,500 396,748 87,336,220 0.66% $0.6906 
May 2024 1,011,210 818,792 87,336,220 1.16% $0.8097 
April 2024 5,517,980 3,995,978 87,336,220 6.32% $0.7242 
March 2024 974,580 708,769 87,336,220 1.12% $0.7273 

February 2024 522,290 390,831 87,336,220 0.60% $0.7483 
January 2024 470,380 354,559 87,336,220 0.54% $0.7538 

December 2023 856,130 689,162 87,336,220 0.98% $0.8050 
November 2023 1,069,450 825,630 87,336,220 1.22% $0.7720 

Total 14,777,960 11,769,675 87,336,220 16.92% $0.7964 

Source: S&P Capital IQ and BDO analysis 

This table indicates that Midway shares display a low level of liquidity, with 16.92% of the Company’s 
issued capital being traded in the twelve month period to 13 November 2024. We note this includes the 
month of April 2024, in which a total 5.52 million shares were traded, representing 6.32% of the 
Company’s issued capital. The high volume of trade in April 2024 was largely in relation to the purchase of 
shares by River Capital to become a substantial shareholder in the Company. Excluding the month of April 
as an outlier, the monthly average trading volume per shares outstanding was 0.88%.  

RG 111.86 states that for the quoted market price methodology to be an appropriate methodology there 
needs to be a ‘liquid and active’ market in the shares and allowing for the fact that the quoted price may 
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not reflect their value should 100% of the securities not be available for sale. We consider the following 
characteristics to be representative of a liquid and active market:  

xx� Regular trading in a company’s securities. 

x� Approximately 1% of a company’s securities are traded on a weekly basis. 

x� The spread of a company’s shares must not be so great that a single minority trade can significantly 
affect the market capitalisation of a company. 

x� There are no significant but unexplained movements in share price. 

A company’s shares should meet all of the above criteria to be considered ‘liquid and active’, however, 
failure of a company’s securities to exhibit all of the above characteristics does not necessarily mean that 
the value of its shares cannot be considered relevant. 

In the case of Midway, we consider the shares to display a low level of liquidity on the basis that less than 
1% securities have been traded monthly on average (excluding the outlier month of April 2024). Therefore, 
we consider our QMP valuation to be a useful secondary cross check method only.  

Our assessment is that a range of values for a Midway share based on market pricing, after disregarding 
post-announcement pricing, is between $0.75 to $0.85. This is based on the closing VWAP of Midway 
shares of $0.77 on the trading day prior to the announcement (13 November 2024), with further 
consideration for the 1 week and 1 month VWAPs to 13 November 2024 of $0.78 and $0.81, respectively.    

QMP including control premium 

Applying our assessed control premium in Section 10.1.5 to Midway’s quoted market share price results in 
the following QMP value including a premium for control:  

QMP valuation of a Midway share  
Low High 

$ $ 
QMP 0.75 0.85 
Control premium 25% 30% 

QMP valuation including a premium for control 0.94 1.11 
Source: BDO analysis 

Therefore, our valuation of Midway share based on the QMP methodology and including a premium for 
control is between $0.94 and $1.11.  
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10.3� Net asset valuation of Midway 

The value of Midway’s net assets is reflected in our valuation below: 

  Audited as at Adjusted 
Balance 

Adjusted 
Balance 

Statement of Financial Position Note 30-Jun-24 Low High 
  $'000 $'000 $'000 
CURRENT ASSETS     

Cash and cash equivalents A 24,856 38,790 38,790 

Receivables B 45,423 12,662 12,662 

Inventories C 26,692 36,257 36,257 
Biological assets  3,012 3,012 3,012 
Other assets  4,116 4,116 4,116 
Current tax receivable  215 215 215 

Assets held for sale D 12,360 12,360 12,360 

Derivative financial asset E 1,111 - - 

TOTAL CURRENT ASSETS  117,785 107,413 107,413 
NON-CURRENT ASSETS     

Biological assets  3,225 3,225 3,225 
Investments accounted for using the equity 
method F 11,745 - 11,084 

Intangible assets G 1,971 - - 

Property, plant and equipment D 64,220 64,220 64,220 

Right of use lease assets D 18,500 18,500 18,500 

TOTAL NON-CURRENT ASSETS  99,661 85,945 97,029 

TOTAL ASSETS  217,446    193,358       204,442  

CURRENT LIABILITIES     

Trade and other payables C 17,627 19,955 19,955 

Borrowings H 932 932 932 

Lease liabilities H 1,377 1,377 1,377 

Strategy financial liability I 8,237 - - 
Provisions  4,162 4,162 4,162 

TOTAL CURRENT LIABILITIES  32,335 26,426 26,426 

NON-CURRENT LIABILITIES     

Borrowings H 3,460 3,460 3,460 

Lease liabilities H 18,094 18,094 18,094 
Provisions  89 89 89 
Deferred tax liabilities  17,066 17,066 17,066 

TOTAL NON-CURRENT LIABILITIES  38,709 38,709 38,709 

TOTAL LIABILITIES  71,044 65,135 65,135 

NET ASSETS  146,402 128,223 139,306 

Deduct non-controlling interest J (1,827) (1,827) (1,827) 

NET ASSETS (attributable to Midway)  144,575 126,396 137,479 

Number of shares outstanding   87,336,222 87,336,222 

Value per Midway share (undiluted) ($)               1.45            1.57  
Source: BDO analysis, Midway’s audited financial statements for the year ended 30 June 2024, Management accounts as at 31 
October 2024. 
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We note based on management accounts provided by Management that there has not been a significant 
change in the net assets of Midway from the audited balance as at 30 June 2024 apart from those we have 
adjusted based on the management accounts as at 31 October 2024, and other information provided by 
Management. The table above indicates that the net asset value of a Midway share on an undiluted basis is 
between $1.45 and $1.57. 

The following adjustments were made to the net assets of Midway as at 31 October 2024 in arriving at our 
valuation. 

a)� Cash and cash equivalents 

Management has provided us with the 31 October 2024 management accounts showing $39.7 million in 
cash and cash equivalents, which we have verified through the review of bank statements for October. 

It is noted that the increase in cash and cash equivalents of $14.8 million from 30 June 2024 was 
predominantly due to the receipt of the final tranche of payment related to the Plantation Estate Sale in 
September 2024, amounting to $35.0 million (previously held in receivables as at 30 June 2024, see 
Section 5.5 for further details). This increase was offset by cash outflows for the payment of special and 
ordinary dividends in October 2024, as well as funding general working capital requirements. 

Additionally, we have deducted cash and cash equivalents for transaction costs to be paid in connection 
with the Scheme, regardless of whether the Scheme proceeds. As outlined in Section 1.6(d) of the Scheme 
Booklet, these costs total $0.9 million. However, we have not deducted $3.2 million payable for the 
settlement of Midway Options and Rights (see Section 4.4 for further details) as this cash outflow is 
contingent upon the Scheme becoming effective. 

Therefore, for our NAV assessment, we have adopted a cash and cash equivalents balance of $38.8 
million. 

b)� Receivables 

Receivables of $45.4 million as at 30 June 2024 comprised $35.0 million in deferred settlement income 
relating to the Plantation Estate Sale with MEAG. The final tranche of payments was received by the 
Company in September 2024, corresponding to a decrease in receivables of $38.0 million to $7.5 million as 
at 31 October 2024. 

As at 30 June 2024, the TPC insurance claim payments were deemed to be a contingent asset and 
therefore not recognised in net assets of the Company. As set out in Section 5.5, the Company expects to 
receive approximately $5.2 million (after tax) from the proceeds under the TPC insurance claim, therefore 
receivables have been increased by $5.2 million to reflect this amount. 

Therefore, we have adopted a receivables balance of $12.7 million for our NAV assessment. 

c)� Inventories and trade and other payables 

Inventories as at 30 June 2024 totalled $26.7 million, increasing to $36.3 million as at October 2024. This 
adjustment has been made due to the significant movement in this balance. Management has indicated 
that the inventory build-up to October 2024 was mostly funded by the Company’s cash reserves, with the 
remaining costs reflected in the increase in the Company’s payables balance. Consequently, we have also 
reflected an increase in trade and other payables of $2.3 million, bringing the total to $20.0 million as at 
31 October 2024, based on management accounts. 

F
or

 p
er

so
na

l u
se

 o
nl

y



 

 52 

d)� Assets held for sale, PP&E and Right of use assets 

The balance of assets held for sale, PP&E, and right of use assets, totalling $95.1 million as at 30 June 
2024, remained largely unchanged as at 31 October 2024. Notably, $32.6 million of the PP&E balance and 
$12.4 million of the assets held for sale (totalling $45 million) are attributed to the value of the 
Company’s freehold land at its North Shore Site. 

The valuation of the North Shore land at $45.0 million, as at 30 June 2024, was conducted by an 
independent valuer and is based on market value. Thus, we find it reasonable to rely on this valuation for 
our NAV assessment. 

The remaining balance of $50.1 million pertains to right of use assets, plant and equipment and buildings. 
For the purpose of our NAV assessment, we have assumed the book value of these items reflects their fair 
value. 

e)� Derivative financial asset 

Derivative financial assets of $1.1 million as at 30 June 2024 relate to the Company’s cash flow hedge 
instruments primarily relating to foreign exchange forward contracts. We considered it more conservative 
to assume that an acquirer of the Company would not be able to realise the full value of the derivative 
financial asset on the basis that the derivative position varies subject to market conditions. Therefore, 
have adjusted the balance to nil for our NAV assessment. 

f)� Investments accounted for using the equity method 

Investments accounted for using the equity method pertain to Midway’s 51% stake in the SWF Portland 
joint venture. This investment is initially recorded at cost with Midway’s share of the joint venture's profit 
or loss reflected in the Company's financial statements. 

For our NAV assessment, we determined a fair value of this investment is best represented by a range, 
from nil to the value of Midway’s 51% interest in the net assets of the SWF Portland joint venture. 

Our assessed value of nil for the SWF Portland joint venture is on the basis that the earnings contribution 
of the entity is negative, which has been incorporated in our assessment of sustainable earnings. In an 
orderly realisation of the net assets of Midway, we consider a joint venture entity with negative earnings 
contribution to be ascribed a nil value. 

The high end of our range assumes that, in an orderly sale of the joint venture's assets, Midway would 
realise 51% of the net asset value. Management has provided the balance sheet for the SWF Portland joint 
venture as at 31 October 2024, showing a net asset balance of $21.7 million. By applying the 51% interest 
on a pro rata basis, we calculated a value of $11.1 million for the investment, which has been included in 
our NAV assessment. 

g)� Intangible assets 

Intangible assets of $2.0 million as at 30 June 2024 relate to goodwill arising from the acquisition of 
subsidiaries, measured at cost less accumulated impairment losses. This balance was unchanged as at 31 
October 2024. We have reduced this value to nil on the basis that this value would not be realised on the 
sale of the Company’s net assets.  
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h)� Borrowings and lease liabilities 

The balance of borrowings and lease liabilities totalling $23.9 million as at 30 June 2024 remained largely 
unchanged as at 31 October 2024. Therefore, we have not adjusted for the balance of borrowings and 
lease liabilities at 30 June 2024. 

i)� Strategy financial liability 

As outlined in Section 5.6, the strategy financial liability relates to a plantation estate sale made in 2016 
and represents Midway’s contractual obligation for the repurchase of trees in accordance with the 
contractual harvest profile pursuant to the sale agreement.  

In September 2024, the Company settled its contractual obligations relating to the strategy financial 
liability contributing to a nil balance as at 31 October 2024. Therefore, we have reduced the value of the 
strategy financial liability to nil.  

j)� Non-controlling interest 

Non-controlling interest of $1.8 million as at 30 June 2024 relate to the residual 10% interest in QCE 
Brisbane, which the Company does not own. For the purpose of our NAV assessment, we have deducted 
the value of the non-controlling interest to reflect the net asset interest attributable to the Company 
only. 

NAV on a diluted basis 

Based on the undiluted value of a Midway share of $1.45 to $1.57, we consider that the Midway Options 
(which have an exercise price of $0.9339) will be in the money and the FY23 and FY24 Rights will vest.  

Therefore, our conclusion on the value of Midway share is based on the diluted value of a Midway share 
calculated as follows: 

NAV of Midway (diluted) 
  Low High 

  $m $m 

NAV of Midway (undiluted)   126.4  137.5  

Add: Cash received from exercise of options*   0.7  0.7  

NAV of Midway    127.1  138.2  

Divide by: Number of shares outstanding**   89,845,922  89,845,922  

Value of a Midway share (controlling interest and diluted)   1.41  1.54  

Source: BDO analysis 
*Calculated based on 721,436 Midway Options exercised at $0.9339 per Option, resulting in cash proceeds of $0.7 million.  
**Calculated based on number of shares outstanding in Midway of 87,336,222 with the addition of 2,509,700 Options and Rights 
vested and exercised.  

Based on the above, we conclude the value of a Midway share on a controlling interest is between $1.41 
and $1.54. 
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10.4� Conclusion on the value of a Midway share prior to the Scheme 

The results of the valuations performed are summarised in the table below: 

Valuation of a Midway Share  
  Low High 

  $ $ 

FME (Section 10.1)   $1.12 $1.32 

QMP (Section 10.2)   $0.94 $1.11 

NAV (Section 10.3)   $1.41 $1.54 

Concluded value of a Midway share   $1.12 $1.32 
Source: BDO analysis 

We note from our analysis of the quoted market price of a Midway share in Section 10.2, that only 16.92% 
of the Company’s current issued capital was traded in the 12 months prior to the announcement of the 
Scheme. This level of trading represents a low level of liquidity in Midway shares and therefore we 
consider our QMP valuation to be a useful secondary cross check method only. Notwithstanding this, we 
note the high end of our QMP valuation is within the range of our FME valuation and therefore is broadly 
supportive of our FME valuation.  

Although typically deemed to be a floor value for a business with a history of positive earnings, we note 
our NAV assessment of $1.41 to $1.54 per Midway share to be higher than our FME valuation. We have 
assessed potential reasons for this as follows: 

x� The NAV typically represents the orderly realisation of assets, with fair market value determined 
as the amount distributable to entity holders after settling all liabilities, including realisation costs 
and taxation charges. This assumes an orderly wind-up of the entity. 

x� A significant portion of the Company’s net assets is attributed to its North Shore land, valued at 
$45.0 million, and other plant and equipment, which have a carrying value of $50.1 million. 
Management has indicated that realising the value of these net assets would require considerable 
time due to a very limited pool of potential buyers for the Company’s assets. This low probability 
of realising asset values in an orderly transaction has been evidenced by the Company’s past 
strategic reviews. 

x� The Company has previously adopted a methodical approach to asset realisation, particularly with 
its plantation land, selling parcels over time to convert these assets to cash and distribute 
proceeds to Shareholders. 

x� The limited buyer pool for plantation land and assets is supported by the scarce number of 
comparable transactions in the industry, as analysed in Section 10.1.3. The fragmented nature of 
the industry, comprising many smaller operators and landowners, contributes to this limited buyer 
pool. 

x� Given the substantial time required to liquidate assets, a liquidity discount is applicable to the 
Company’s NAV. Although there is limited comparable information for benchmarking such a 
discount, it is implied that when compared to our FME valuation range of $1.12 to $1.32, the 
liquidity discount would range between 16.4% to 26.1%. 

x� Further evidence of a liquidity discount is demonstrated by the historical disparity between the 
Company’s market capitalisation and its net asset position. This is based on information sourced 
from S&P Capital IQ, noting that the market capitalisation is also subject to low liquidity and 
active trading levels. 
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  30-Jun-22 30-Jun-23 30-Jun-24 
  $'000 $'000 $'000 
Net assets of Midway (book value) 124,798 126,977 144,575 
    
Market capitalisation (S&P Capital IQ) 64,629 63,319 62,882 
Market capitalisation (with 30% control premium) 84,017 82,314 81,747 
    
Discount of market capitalisation (control) on net assets (32.7%) (35.2%) (43.5%) 

Source: Midway’s financial statements for the years ended 30 June 2024, 30 June 2023, and 30 June 2022, S&P Capital IQ, 
BDO Analysis 

Therefore, we considered our NAV assessment to be appropriate as a tertiary crosscheck only. 

We elected to use our FME valuation methodology presented in Section 10.1 as our primary valuation 
method as it is based on reliable financial inputs from Midway’s audited financial accounts, management 
accounts and other financial and non-financial information provided by Management. Furthermore, we 
consider the earnings profile of Midway to be suitable for a FME valuation.  

Based on the results above we consider the value of a Midway share on a controlling interest basis to be 
between $1.12 and $1.32. 

 

11.�Valuation of the Cash and Scrip Consideration 

11.1� Value of the Cash Consideration 

Under the Scheme, should Shareholders elect to receive the Cash Consideration in full, the value of the 
Cash Consideration is $1.19 for every share in Midway that they hold. This value includes the payment of 
the Special Dividend but does not include the incremental benefit of any franking credits that the 
individual Shareholder may be eligible for.  

We note that if the Minimum Scrip Threshold is not satisfied, all Midway shareholders will receive all Cash 
Consideration. Therefore, it can be said that the Cash Consideration represents the standard or default 
consideration.   

11.2� Value of the Scrip Consideration 

When assessing non-cash consideration in control transactions, RG 111.31 suggests that a comparison 
should be made between the value of the securities being offered (allowing for a minority discount) and 
the value of the target entity’s securities, assuming 100% of the securities are available for sale. This 
comparison reflects the fact that:  

xx� the acquirer is obtaining or increasing control of the target 

x� the security holders in the target will be receiving scrip constituting minority interests in the 
combined entity. 

RG 111.32 suggests that if we use the quoted market price of securities to value the offered 
consideration, then we must consider and comment on: 

x� the depth of the market for those securities 

x� the volatility of the market price 

x� whether or not the market value is likely to represent the value if the takeover bid is successful. 
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As RollCo will not be a listed entity, its securities will not be quoted on a tradeable market, therefore, RG 
111.32 is not relevant to our assessment.  

Under RG 111.34 it is noted that if, in a scrip bid, the target is likely to become a controlled entity of the 
bidder, the bidder’s securities can also be valued using a notionally combined entity. In the case of the 
Scheme, the bidder company is a special purpose vehicle incorporated for the purpose of acquiring the 
shares in Midway. Therefore, we consider the notionally combined entity is represented by the existing 
operations of Midway itself.  

However, it should still be noted that the accepting holders are likely to hold minority interests in that 
combined entity (49.99% of RollCo). Therefore, we have assessed the value of a share in RollCo on a 
minority interest basis.  

11.2.1.� FME of RollCo 

As RollCo represents the existing operations of Midway within an unlisted special purpose vehicle entity, 
we consider the value of RollCo to be best approximated by the FME valuation of Midway (on a minority 
interest basis) assessed in Section 10.1, with the following adjustments: 

xx� An increased level of sustainable EBITDA driven by a lower corporate overhead cost base associated 
with the Company no longer being listed on the ASX 

x� Discount for reduced marketability due to lower liquidity after ASX delisting. 

Normalised earnings 

The normalised earnings of Midway are adjusted to exclude corporate overheads related to its listing on 
the ASX. This adjustment is made because RollCo will not incur the same level of corporate costs 
associated with being a listed entity on the ASX.  

$ 000's  FY22 FY23 FY24 

Normalised EBITDA of Midway (Section 10.1.1)  1,089 2,858 14,166 

Add back: Corporate expenses associated with ASX-listing A 1,598 1,502 1,370 

Normalised EBITDA of RollCo  2,687 4,360 15,536 
Source: BDO analysis 

a)� Corporate expenses associated with ASX-listing 

Historical and forecast corporate expenses associated with Midway being listed on the ASX were added 
back in determining the level of earnings. This was determined based on discussions with Management and 
include: 

x� ASX listing expenses 

x� Director fees 

x� Director related expenses 

x� Directors and Officers insurance 

We note however that the add back of these costs in total does not consider any additional management 
fees that RollCo may be subject to under ownership of River Capital. We have not quantified these 
additional corporate expenses on the basis we have reasonable grounds to do so, however, we have 
considered this when assessing the future maintainable earnings of RollCo.  
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Based on the above and by applying similar reasoning on our determination of a sustainable earnings 
position for Midway assessed in Section 10.1.1, we estimated a future maintainable earnings (EBITDA) to 
be in the range of $11.5 million to $12.5 million for RollCo.  

Enterprise value of RollCo 

The enterprise value of RollCo on a minority interest basis is assessed in the table below 

Enterprise value of RollCo (minority interest basis) 
  Low High 
      

Future maintainable earnings ($m)   11.5  12.5  

Assessed EBITDA multiple - see Section 10.1 A                4.00x                        4.75x  

Enterprise value of RollCo (minority interest) ($m)   46.0  59.4  

Apply: Discount for lack of marketability and other factors B 10.0% 10.0% 

Enterprise value of RollCo (minority interest) ($m)   41.4  53.4  
Source: BDO analysis 

a)� Assessed EBITDA multiple 

As detailed in Section 10.1.3, we assessed an EBITDA multiple range, on a minority interest basis, to range 
between 4.00x to 4.75x for Midway. We considered this range to be reasonable for the valuation of RollCo 
on the basis that it reflects the same operations. 

b)� Discount for lack of marketability and other factors 

Practitioners, academics and tax courts generally agree that when valuing illiquid securities, the 
application of a discount for lack of marketability (‘DLOM’) is appropriate. However, the magnitude of the 
discount is unclear with various empirical studies concluding vastly different results: 

xx� Early restricted stock studies suggest the DLOM was 20% - 45% 

x� Recent studies suggest the value declined to 25% and below 
x� Largest discounts were found among over-the-counter non-reporting companies, with well over 50% of 

the transactions showing discounts in excess of 30%. 

The DLOM observed in restricted stock studies may be impacted by a range of factors including: 

x� Size of distributions or dividends 

x� Revenue growth and stability 

x� Earnings growth and stability 

x� Product risk/industry risk 

x� Trading volatility 

x� Length of the restriction period. 

Given the above considerations, a 20% DLOM would typically apply where securities exhibit significant 
illiquidity or challenges in marketability. It is important to note, as outlined in Section 10.2, that Midway 
shares at listing already experienced low liquidity due to limited trading activity. Conversely, we consider 
that RollCo will continue to have strong access to capital, predominantly from River Capital, which we 
believe would have the capacity to effectively purchase other shareholders' interests. This mitigates the 
severity of the decrease in marketability following Midway’s delisting from the ASX upon implementation 
of the Scheme. 
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Therefore, after evaluating these factors, we have applied a lower discount of 10%. This reflects a more 
tailored and realistic assessment of the liquidity risk associated with Midway shares becoming unlisted 
shares in RollCo. 

Equity value of RollCo and value of Scrip Consideration 

We have assessed the value of the Scrip Consideration to be between $0.99 and $1.13 as set out below. 
This comprises the value of a RollCo share of between $0.61 and $0.74, on a minority interest basis, and 
the payment of the Special Dividend of $0.3835. 

Equity value of RollCo (minority interest) 
  Low High 

  $m $m 

Enterprise value of RollCo (minority interest)   41.4  53.4  

Add: Cash and cash equivalents A 39.7  39.7  

Less: Unpaid Scheme transaction costs A (2.6) (2.6) 

Less: Cash paid for settlement of Midway Options and Rights A (3.4) (3.4) 

Less: Cash paid for Special Dividend* A (33.5) (33.5) 

Less: Net business debt B (4.4) (4.4) 

Less: Minority interest in QCE Brisbane C (1.8) (1.8) 

Add: Surplus assets - CHSB Assets D 12.4  12.4  

Add: Surplus assets - Tiwi Insurance Proceeds E 5.2  5.2  

Equity value of RollCo (minority interest)   52.9  65.0  

Divide by: Number of shares outstanding   87,336,222  87,336,222  

Value of a RollCo share (minority interest) ($)   0.61  0.74  

Add: Special Dividend ($)   0.3835  0.3835  

Value of the Scrip Consideration ($)   0.99  1.13  
Source: BDO analysis 
*Calculated as a $0.3835 Special Dividend paid for 87,336,222 shares held in Midway.  

a)� Add cash and cash equivalents 

As undertaken in Section 10.1.7, we have added the latest cash and cash equivalents balance of Midway, 
which has been sourced from management accounts as at 31 October 2024 (detailed further in Section 
10.3). We have obtained bank statements to verify the cash balance of $39.7 million as at 31 October 2024 
in order to establish reasonable grounds for reliance on the unaudited financial information.  

We have also deducted the cash and cash equivalents for total transaction costs of $2.6 million to be paid 
in connection with the implementation of the Scheme following 31 October 2024. 

In addition, we deducted the cash and cash equivalents balance for the $3.2 million to be paid in 
connection with the settlement of Midway Options and Rights (see Section 4.4 for further details) as these 
costs will be payable upon the Scheme becoming effective. We have also deducted the Transaction Bonus 
payable to employees, totalling approximately $0.2 million.  

Finally, we also deducted the cash payment relating to payment of the Special Dividend, which based on 
$0.3835 per Midway share and 87,336,222 shares outstanding, results in a dividend payment of $33.5 
million.  
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b)� Deduct net debt 

We have deducted Midway’s net debt, which as at 31 October 2024, solely relate to hire purchase 
liabilities of $4.4 million. We note that as at 31 October 2024, all other interest bearing liabilities have 
been paid.  

c)� Deduct minority interest in QCE Brisbane 

As undertaken in Section 10.1.7, we considered it reasonable to deduct the EV by the book value of the 
minority interest attributable to QCE Brisbane, which as at 30 June 2024 (being the latest date available), 
had an assessed book value of $1.8 million.  

d)� Add surplus assets – CHSB Assets 

As undertaken in Section 10.1.7, we have added the assets held for sale of $12.4 million relating to the 
CHSB Asset Sale as surplus to the Business. No surplus liabilities were identified. 

e)� Add surplus assets – Tiwi insurance proceeds 
As undertaken in Section 10.1.7, we have added the TPC insurance proceeds of $5.2 million (after tax) 
expected to be received by the Company. 
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12. Is the Scheme fair? 
The value of a Midway share prior to the Scheme on a controlling interest basis, the value of the Cash 
Consideration, and the value of the Scrip Consideration are compared below:

Ref
Low High

$ $

Value of a Midway share prior to the Scheme (controlling interest basis) 10 1.12 1.32 

Value of the Cash Consideration 11.1 1.19 1.19 

Value of the Scrip Consideration (minority interest basis) 11.2 0.99 1.13 
Source: BDO analysis

The above valuation ranges are graphically presented below

Source: BDO analysis

Cash Consideration

We observe from the above table that the value of the Cash Consideration is within our assessed value of a 
Midway share prior to the Scheme on a controlling interest basis. Therefore, we consider that for 
Shareholders who choose to receive the full Cash Consideration for their shares, the Scheme is fair.

Scrip Consideration

We note from the above table that the value of the Scrip Consideration is generally lower than the value 
of a Midway share prior to the Scheme on a controlling interest basis, although we note the high end of 
our assessed Scrip Consideration is within our assessed valuation range of a Midway share prior to the 
Scheme. 

Given that our valuation of the Scrip Consideration was performed similarly to the value of Midway shares 
prior to the Scheme, we attribute the difference in value to:

x The value of a RollCo share is assessed on a minority interest, whilst the value of Midway shares 
prior to the Scheme are assessed on a controlling interest basis

x Applying a discount for lack of marketability of 10% to reflect the increased liquidity risk 
associated with Midway shares becoming unlisted shares in RollCo

x The deduction of cash relating to the settlement of Midway Options and Rights and increased 
Scheme transaction costs

x The higher level of sustainable earnings due to the reduction in corporate overheads associated 
with RollCo no longer being listed on the ASX.

f

0.500 0.700 0.900 1.100 1.300 1.500
Value ($)

Valuation Summary

Value of Midway share prior to the 
Scheme (control)

Value of Cash Consideration

Value of Scrip Consideration (minority)
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The value of the Scrip Consideration includes the benefit of the Special Dividend of $0.3835 per share and 
the value of a share in RollCo ranging between $0.61 and $0.74 per share, on a minority interest basis. 

Despite the overlapping ranges pre and post the Scheme for the Scrip Consideration, the underlying assets 
of the entity remain unchanged. Consequently, fairness needs to be assessed on a like-for-like basis, 
resulting in the Scrip Consideration being deemed not fair. 

We consider that Midway shareholders who elect to receive the Scrip Consideration or a mix of Cash and 
Scrip Consideration do so despite the alternative offer of full Cash Consideration, which provides value 
certainty. On the basis that Shareholders act rationally and in their self-interests, we believe that any 
election to receive shares in RollCo may be driven by speculations on the future value of RollCo or other 
motivations such as: 

x� Confidence in potential value increases to the operations of Midway under private equity 
ownership 

x� Speculated value uplift from strategic changes, especially in the growing carbon plantation 
management division within the PCM business 

x� Wanting continued exposure to the woodfibre and plantation management industry through their 
ownership in RollCo shares 

x� Having a positive outlook on the industries in which RollCo operates. 

These motivations are investor-specific and we have no reasonable grounds to reflect these within our 
valuation assessment above, which has been performed in accordance with RG 111 and RG 170 
‘Prospective Financial Information’.  

Conclusion on fairness 

Our fairness opinion was formed by considering that the Cash Consideration, which represents the default 
Scheme consideration to be received by Midway Shareholders, is fair.  

We note that Midway Shareholders may elect to receive a mix of Cash Consideration and Scrip 
Consideration. Despite the overlapping ranges pre and post the Scheme for the Scrip Consideration, the 
underlying assets of the entity remain unchanged. Consequently, fairness needs to be assessed on a like-
for-like basis, resulting in the Scrip Consideration being deemed not fair. However, given that the receipt 
of Scrip Consideration is an election for each Shareholder, we consider that overall, the Scheme is fair and 
note that Shareholders may elect for the Scrip Consideration based on their individual views and 
considering the individual circumstances outlined above and reasonableness factors outlined in Section 13.   

 
�  

F
or

 p
er

so
na

l u
se

 o
nl

y



62

13. Is the Scheme reasonable?
We have considered the analysis below, in terms of the following:

x Advantages and disadvantages of the Scheme

x Other considerations, including the position of Shareholders if the Scheme does not proceed and 
the consequences of not approving the Transaction.

In our opinion, the position of Shareholders if the Scheme is approved is more advantageous than the 
position if the Scheme is not approved. Accordingly, in the absence of any other relevant information 
and/or an alternate proposal we consider that the Scheme is reasonable for Shareholders.

13.1 Alternative offer

We are unaware of any alternative offer that might offer the Shareholders of Midway a premium over the 
value resulting from the Scheme.

13.2 Consequences of not approving the Scheme

Midway shareholders will still incur transaction costs and the break fee may be payable 
to BidCo

If the Scheme is not implemented, Midway will still incur an estimated $0.9 million in transaction costs 
with no achieved outcome. In additional, Midway may be required to pay the break fee of up to $1.6 
million to BidCo depending on the circumstances under which the Scheme does not proceed.

We note the break fee is not payable by Midway as a result in itself of Midway not obtaining the requisite 
approval level from Shareholders. Refer to the SID for the complete set of circumstances under which the 
break fees are payable by Midway and BidCo.

Potential decline in Midway share price

We have analysed movements in the value of a Midway since the Scheme was announced by analysing the 
Company’s VWAP. A graph of Midway’s VWAP and trading volume leading up to, and following the 
announcement of the Scheme is set out below.

Source: S&P Capital IQ
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The VWAP of a Midway share from 28 October 2024 to 12 December 2024 ranged from a low of $0.77 on 12 
November 2024 to a high of $1.25 on 29 November 2024. 

The Scheme was announced on 14 November 2024. On the date that the Scheme was announced, the 
VWAP for a Midway share was $1.24, up from a VWAP of $0.77 on the previous trading day. On that day, 
2,539,140 shares were traded, representing approximately 2.91% of Midway’s current issued capital. We 
note that over the following three days, the VWAP of a Midway share remained at $1.24. 

Given the above analysis it is possible that if the Scheme is not approved then the VWAP of a Midway share 
may decline to pre-announcement levels. 

13.3� Advantages of approving the Scheme 

We have considered the following advantages in our assessment of whether the Scheme is reasonable. We 
have separated this between the advantages that are applicable to the receipt of Cash Consideration and 
Scrip Consideration.  

Advantage Cash Consideration Scrip Consideration 

The Scheme is fair. 

As set out in Section 12, the Cash 
Consideration is fair. 

RG 111 states that an offer is 
reasonable if it is fair. 
 

Despite the overlapping ranges pre 
and post the Scheme for the Scrip 
Consideration, the underlying 
assets of the entity remain 
unchanged. Consequently, fairness 
needs to be assessed on a like-for-
like basis, resulting in the Scrip 
Consideration being deemed not 
fair.  

However, as outlined in Section 
12, we still determined the 
Scheme overall to be fair. 

Certainty of value 

Shareholders who elect to receive 
Cash Consideration have certainty 
of value of $1.19 per Midway 
share. This is inclusive of the 
Special Dividend value of $0.3835 
per share. 

N/A 

Scheme consideration 
includes a partially franked 
Special Dividend. 

The payment of the Special Dividend (if determined by the Midway 
Board) may provide Midway Shareholders who can utilise the benefit of 
franking credits with an additional expected benefit of approximately 
$0.13 per Midway share, subject to their marginal tax rate and 
individual circumstances. As the Special Dividend is payable on both the 
Cash and Scrip Considerations, this advantage is applicable to both the 
Cash and Scrip Consideration  
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Advantage Cash Consideration Scrip Consideration 

Retained exposure to 
Midway’s operations 

N/A 

Shareholders who elect to receive 
Scrip Consideration will retain an 
interest in Midway’s operations 
through their Class B shares in 
RollCo. This may suit the individual 
investors’ preferences and 
portfolios. 

Optionality of Cash 
Consideration and Scrip 
Consideration. 

The Scheme consideration provides eligible Midway Shareholders with 
the optionality of electing for Cash Consideration or Scrip Consideration 
based on their individual preferences and objectives.  

 

 

13.4� Disadvantages of approving the Scheme 

We have considered the following disadvantages in our assessment of whether the Scheme is reasonable. 
We have separated this between the disadvantages that are applicable to the receipt of Cash 
Consideration and Scrip Consideration.  

Disadvantage Cash Consideration Scrip Consideration 

Lose exposure to Midway 
operations. 

If the Scheme is implemented, 
Shareholders who receive Cash 
Consideration will lose exposure to 
Midway’s business operations and 
will be unable to participate in the 
future upside growth of Midway, 
especially in relation to the PCM 
division, which represents a 
strategic opportunity of the 
business. 

N/A 

Shareholders will be further 
diluted in RollCo. 

N/A 

Shareholders who elect to receive 
Scrip Consideration will be further 
diluted in the RollCo entity, with 
the maximum interest that can be 
held by existing Midway 
Shareholders capped at 49.99% in 
RollCo.  
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14.�Conclusion 
We have considered the terms of the Scheme as outlined in the body of this Report and have concluded 
that, in the absence of an alternative offer, the Scheme is fair and reasonable and in the best interests of 
Shareholders. 

 

15.�Sources of information 
This report has been based on the following information: 

xx� Draft Scheme Booklet on or about the date of this report 

x� Audited financial statements of Midway for the years ended 30 June 2022, 30 June 2023 and 30 June 
2024 

x� Midway share registry information 

x� Organisational structure information 

x� S&P Capital IQ 

x� Bloomberg 

x� IBIS World 

x� Reserve Bank of Australia 

x� International Monetary Fund 

x� Reuters 

x� Clean Energy Regulator 

x� Department of Agriculture, Fisheries and Forestry 

x� Department of Climate Change, Energy, the Environment and Water 

x� Information in the public domain 

x� Discussions with Directors and Management of Midway. 

 

16.�Independence 
BDO Corporate Finance Australia Pty Ltd is entitled to receive a fee of $90,000 (excluding GST and 
reimbursement of out of pocket expenses). The fee is not contingent on the conclusion, content or future 
use of this Report. Except for this fee, BDO Corporate Finance Australia Pty Ltd has not received and will 
not receive any pecuniary or other benefit whether direct or indirect in connection with the preparation 
of this report. 

BDO Corporate Finance Australia Pty Ltd has been indemnified by Midway in respect of any claim arising 
from BDO Corporate Finance Australia Pty Ltd’s reliance on information provided by Midway, including the 
non-provision of material information, in relation to the preparation of this report. 

Prior to accepting this engagement BDO Corporate Finance Australia Pty Ltd has considered its 
independence with respect to Midway and BidCo and any of their respective associates with reference to 
ASIC Regulatory Guide 112 ‘Independence of Experts’. In BDO Corporate Finance Australia Pty Ltd’s 
opinion it is independent of Midway, and BidCo, and their respective associates. 
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Neither the two signatories to this report nor BDO Corporate Finance Australia Pty Ltd, have had within 
the past two years any professional relationship with Midway, or their associates, other than in connection 
with the preparation of this report. 

A draft of this report was provided to Midway and its advisors for confirmation of the factual accuracy of 
its contents. No significant changes were made to this report as a result of this review. 

BDO is the brand name for the BDO International network and for each of the BDO Member firms. 

BDO (Australia) Ltd, an Australian company limited by guarantee, is a member of BDO International 
Limited, a UK company limited by guarantee, and forms part of the international BDO network of 
Independent Member Firms. BDO in Australia, is a national association of separate entities (each of which 
has appointed BDO (Australia) Limited ACN 050 110 275 to represent it in BDO International). 

 

17.�Qualifications 
BDO Corporate Finance Australia Pty Ltd has extensive experience in the provision of corporate finance 
advice, particularly in respect of takeovers, mergers and acquisitions. 

BDO Corporate Finance Australia Pty Ltd holds an Australian Financial Services Licence issued by the 
Australian Securities and Investments Commission for giving expert reports pursuant to the Listing rules of 
the ASX and the Corporations Act. 

The persons specifically involved in preparing and reviewing this report were Adam Myer and Martin 
Emilson of BDO Corporate Finance Australia Pty Ltd. They have significant experience in the preparation 
of independent expert reports, valuations and mergers and acquisitions advice across a wide range of 
industries in Australia and were supported by other BDO staff. 

Adam Myers is a Fellow of Chartered Accountants Australia & New Zealand and a member of the Joint Ore 
Reserves Committee. Adam’s career spans over 25 years in the audit and corporate finance areas. Adam is 
a CA BV Specialist and has considerable experience in the preparation of independent expert reports and 
valuations in general for companies in a wide number of industry sectors. 

Martin Emilson has almost two decades of valuation experience (having worked in Sweden, the UK, the US, 
the Middle East, and Australia at a global accounting firm), Martin joined BDO in Melbourne in 2019. 
Martin has undertaken numerous assignments involving valuations, independent expert reports, and 
purchase price allocations for a broad range of clients in sectors such as infrastructure, renewables, 
automotive, energy, manufacturing, services, travel and hospitality, healthcare, construction, financial 
services, and technology media and telecommunications. 

 

18.�Disclaimers and consents 
This report has been prepared at the request of Midway for inclusion in the Scheme Booklet which will be 
sent to all Midway Shareholders. Midway engaged BDO Corporate Finance Australia Pty Ltd to prepare an 
independent expert's report to consider if the Scheme is in the best interests of Shareholders 

BDO Corporate Finance Australia Pty Ltd hereby consents to this report accompanying the above Scheme 
Booklet. Apart from such use, neither the whole nor any part of this report, nor any reference thereto 
may be included in or with, or attached to any document, circular resolution, statement, or letter without 
the prior written consent of BDO Corporate Finance Australia Pty Ltd. 
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BDO Corporate Finance Australia Pty Ltd takes no responsibility for the contents of the Scheme Booklet 
other than this report. 

We have no reason to believe that any of the information or explanations supplied to us are false or that 
material information has been withheld. It is not the role of BDO Corporate Finance Australia Pty Ltd 
acting as an independent expert to perform any due diligence procedures on behalf of the Company. The 
Directors of the Company are responsible for conducting appropriate due diligence in relation to the 
Scheme. BDO Corporate Finance Australia Pty Ltd provides no warranty as to the adequacy, effectiveness, 
or completeness of the due diligence process.  

The opinion of BDO Corporate Finance Australia Pty Ltd is based on the market, economic and other 
conditions prevailing at the date of this report. Such conditions can change significantly over short periods 
of time. 

The forecasts provided to BDO Corporate Finance Australia Pty Ltd by Midway and its advisers are based 
upon assumptions about events and circumstances that have not yet occurred. Accordingly, BDO Corporate 
Finance Australia Pty Ltd cannot provide any assurance that the forecasts will be representative of results 
that will actually be achieved. We note that the forecasts provided do not include estimates as to the 
effect of any future emissions trading scheme should it be introduced as it is unable to estimate the 
effects of such a scheme at this time. 

With respect to taxation implications it is recommended that individual Shareholders obtain their own 
taxation advice, in respect of the Scheme, tailored to their own particular circumstances. Furthermore, 
the advice provided in this report does not constitute legal or taxation advice to the shareholders of 
Midway, or any other party. 

The statements and opinions included in this report are given in good faith and in the belief that they are 
not false, misleading or incomplete. 

The terms of this engagement are such that BDO Corporate Finance Australia Pty Ltd is required to provide 
a supplementary report if we become aware of a significant change affecting the information in this 
report arising between the date of this report and prior to the date of the meeting or during the offer 
period. 

 

Yours faithfully 

BDO CORPORATE FINANCE AUSTRALIA PTY LTD  

 

 

Adam Myers 
Director 

Martin Emilson 
Director 
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Appendix 1 – Glossary of Terms 
Reference Definition 

AASB 16 Australian Accounting Standards Board 16: Leases 

ACCU Australian Carbon Credit Unit 

the Act Corporations Act 2001 (Cth) 

AFCA Australian Financial Complaints Authority 

ANREU Australian Nation Registry of Emission Units 

APES 225 Accounting Professional & Ethical Standards Board professional standard APES 225 
‘Valuation Services’ 

ASIC Australian Securities and Investments Commission 

ASX Australian Securities Exchange 

BDMT bone-dry metric tonne 

BDO BDO Corporate Finance Australia Pty Ltd 

BDO Corporate 
Finance BDO Corporate Finance Australia Pty Ltd 

CAC Carbon Abatement Contract 

Cash 
Consideration The Cash Consideration of $1.19 for every Midway share held under the Scheme 

CER Clean Energy Regulator 

Chenming Shandong Chenming Paper Holdings Limited 

CHSB CHS Broadbent 

CHSB Asset Sale An unconditional contract between the Company and CHSB for the sale of land, 
entered into on 5 March 2024 

CIF Cost, insurance and freight basis of delivery 

the Company Midway Limited 

Corporations Act Corporations Act 2001 (Cth) 

CPI Consumer price index 

DCF Discounted Future Cash Flows 

DLOM Discount for lack of marketability 

EBITDA Earnings before interest, tax, depreciation and amortisation 

ENCE Energia ENCE Energia y Celulosa S.A. 

ERF Energy Reduction Fund 
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Reference Definition 

EV Enterprise Value 

FIRB Foreign Investment Review Board 

FME Future Maintainable Earnings 

FOB  Free-on-board basis of delivery 

FSC Forest Stewardship Council 

FSG Financial Services Guide 

FY23 The year ended 30 June 2023 

FY23 Rights 689,954 2023 plan Rights vesting in June 2025  

FY24 Rights 1,098,310 2024 plan Rights vesting in June 2026  

FY25 Rights 126,024 2025 plan Rights vesting in June 2027, prior to the implementation of the 
Scheme 

FY25F The forecast income statement for the year ended 30 June 2025 

GDP Gross Domestic Product 

GDP Gross domestic product 

GMT green metric tonnes 

ha hectares 

IMF International Monetary Fund 

LTM Last twelve months 

Management Management of Midway 

Maximum Scrip 
Consideration 

A scale back mechanism will apply if elections made by eligible Midway 
shareholders result in Midway shareholder holding, in aggregate, more than 49.99% 
interest in RollCo 

Midway Midway Limited 

Minimum Scrip 
Threshold 

The availability of Scrip Consideration is subject to Midway shareholder holding, in 
aggregate, a minimum 5% interest in RollCo 

MIS Managed Investment Schemes 

Mitsui Mitsui & Co. Limited 

MoU Memorandum of Understanding 

MW Geelong Midway Geelong 

NAV Net Asset Value 

Navigator The Navigator Company S.A. 

NTM Next twelve months 
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Reference Definition 

Options All Midway options 

our Report This Independent Expert’s Report prepared by BDO 

pa per annum 

PCM Plantation and carbon management 

PEFC Programme for Endorsement of Forest Certification 

the Plantation 
Estate Sale 

Signed contracts for the sale of 17,000 ha of existing plantation estate made to a 
SPV management by MEAG 

PMP Tiwi Islands Plantation Management Partners Tiwi Islands Pty Ltd 

PP&E Property, plant and equipment 

QMP  Quoted market price 

RBA the Reserve Bank of Australia 

Regulations Corporations Regulations 2001 

RG 111 Content of expert reports (March 2011) 

RG 112 Independence of experts (March 2011) 

RG 60 ASIC Regulatory Guide 60 "Schemes of arrangements" 

Rights All Midway performance rights 

River Capital River Capital Pty Ltd 

RMB Chinese yuan 

RollCo RCM RollCo Ltd, the entity that will hold 100% of the issued capital of Midway 

the Scheme  
The Scheme Implementation Deed entered into by Midway Limited and RCM BidCo 
Pty Ltd for the acquisition of all shares in Midway Limited by way of a scheme of 
arrangement 

Scrip 
Consideration The scrip consideration comprising of unlisted scrip in RCM RollCo Ltd 

Section 411 Section 411 of the Corporations Act 

Shareholders Shareholders of Midway Limited 

SID Scheme Implementation Deed 

SMC Safeguard Mechanism Credits 

Special Dividend A partially franked special dividend expected to be of $0.38 per Midway share 

SPV Special purpose vehicle 

SWF Portland South West Fibre Portland Pty Ltd 

T2R Second rotation of TPCFP 
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Reference Definition 

tCO2-e tonnes of carbon dioxide equivalent 

the Act Corporations Act 2001 (Cth) 

Tiwi 1R Project The first rotation project involving the establishment acacia mangium at PMP Tiwi 
Islands 

Tiwi 2R Project The establishment of a second rotation of eucalyptus pellita on areas previously 
harvested for acacia mangium at PMP Tiwi Islands 

TPC Tiwi Plantation Corporation 

TPCFP Project Tiwi Plantation Corporation forestry plantation project 

Transaction 
Bonus 

A $195,000 aggregated bonus paid to the Company's Managing Director and Chief 
Executive Officer and a number of Midway employees 

TSR Total shareholder return 

Valuation 
Engagement 

An Engagement or Assignment to perform a Valuation and provide a Valuation 
Report where the Valuer is free to employ the Valuation Approaches, Valuation 
Methods, and Valuation Procedures that a reasonable and informed third party 
would perform taking into consideration all the specific facts and circumstances of 
the Engagement or Assignment available to the Valuer at that time. 

VWAP Volume Weighted Average Price 

 

Copyright © 2024 BDO Corporate Finance Australia Pty Ltd 

All rights reserved. No part of this publication may be reproduced, published, distributed, displayed, 
copied or stored for public or private use in any information retrieval system, or transmitted in any form 
by any mechanical, photographic or electronic process, including electronically or digitally on the Internet 
or World Wide Web, or over any network, or local area network, without written permission of the author. 
No part of this publication may be modified, changed or exploited in any way used for derivative work or 
offered for sale without the express written permission of the author.  

For permission requests, write to BDO Corporate Finance Australia Pty Ltd, at the address below:  

The Directors 
BDO Corporate Finance Australia Pty Ltd  
Level 9, Mia Yellagonga Tower 2 
5 Spring Street 
Perth, WA 6000 
Australia 
�  
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Appendix 2 – Valuation Methodologies 
Methodologies commonly used for valuing assets and businesses are as follows: 

1� Net asset value  
Asset based methods estimate the market value of an entity’s securities based on the realisable value of 
its identifiable net assets. Asset based methods include: 

xx� Orderly realisation of assets method 

x� Liquidation of assets method 

x� Net assets on a going concern method 
The orderly realisation of assets method estimates fair market value by determining the amount that 
would be distributed to entity holders, after payment of all liabilities including realisation costs and 
taxation charges that arise, assuming the entity is wound up in an orderly manner. 

The liquidation method is similar to the orderly realisation of assets method except the liquidation 
method assumes the assets are sold in a shorter time frame. Since wind up or liquidation of the entity may 
not be contemplated, these methods in their strictest form may not be appropriate. The net assets on a 
going concern method estimates the market values of the net assets of an entity but does not take into 
account any realisation costs. 

Net assets on a going concern basis are usually appropriate where the majority of assets consist of cash, 
passive investments or projects with a limited life. All assets and liabilities of the entity are valued at 
market value under this alternative and this combined market value forms the basis for the entity’s 
valuation. 

Often the FME and DCF methodologies are used in valuing assets forming part of the overall net assets on a 
going concern basis. This is particularly so for exploration and mining companies where investments are in 
finite life producing assets or prospective exploration areas. 

These asset based methods ignore the possibility that the entity’s value could exceed the realisable value 
of its assets as they do not recognise the value of intangible assets such as management, intellectual 
property and goodwill. Asset based methods are appropriate when an entity is not making an adequate 
return on its assets, a significant proportion of the entity’s assets are liquid or for asset holding 
companies. 

2� Quoted market price basis  
A valuation approach that can be used in conjunction with (or as a replacement for) other valuation 
methods is the quoted market price of listed securities. Where there is a ready market for securities such 
as the ASX, through which shares are traded, recent prices at which shares are bought and sold can be 
taken as the market value per share. Such market value includes all factors and influences that impact 
upon the ASX. The use of ASX pricing is more relevant where a security displays regular high volume 
trading, creating a liquid and active market in that security. 

3� Capitalisation of future maintainable earnings  
This method places a value on the business by estimating the likely FME, capitalised at an appropriate rate 
which reflects business outlook, business risk, investor expectations, future growth prospects and other 
entity specific factors. This approach relies on the availability and analysis of comparable market data. 
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The FME approach is the most commonly applied valuation technique and is particularly applicable to 
profitable businesses with relatively steady growth histories and forecasts, regular capital expenditure 
requirements and non-finite lives. 

The FME used in the valuation can be based on net profit after tax or alternatives to this such as earnings 
before interest and tax or earnings before interest, tax, depreciation and amortisation. The capitalisation 
rate or ‘earnings multiple’ is adjusted to reflect which base is being used for FME. 

4� Discounted future cash flows  
The DCF methodology is based on the generally accepted theory that the value of an asset or business 
depends on its future net cash flows, discounted to their present value at an appropriate discount rate 
(often called the weighted average cost of capital). This discount rate represents an opportunity cost of 
capital reflecting the expected rate of return which investors can obtain from investments having 
equivalent risks. 

Considerable judgement is required to estimate the future cash flows which must be able to be reliably 
estimated for a sufficiently long period to make this valuation methodology appropriate. 

A terminal value for the asset or business is calculated at the end of the future cash flow period and this is 
also discounted to its present value using the appropriate discount rate. 

DCF valuations are particularly applicable to businesses with limited lives, experiencing growth, that are 
in a start-up phase, or experience irregular cash flows. 

5� Market-based assessment  
The market based approach seeks to arrive at a value for a business by reference to comparable 
transactions involving the sale of similar businesses. This is based on the premise that companies with 
similar characteristics, such as operating in similar industries, command similar values. In performing this 
analysis it is important to acknowledge the differences between the comparable companies being analysed 
and the company that is being valued and then to reflect these differences in the valuation. 
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Appendix 3 – Comparable Companies 
used for Trading Multiples Assessment 

Company Name Business Description 

International Listed Companies 

West Fraser Timber Co. 
Ltd. (TSX:WFG) 

West Fraser Timber Co. Ltd. Is a diversified wood products company engaged in 
manufacturing, and selling lumber, engineered wood products, pulp, wood chips, and 
other residuals and renewable energy. Its products are used in home construction, repair 
and remodeling, papers, tissue, and box materials. West Fraser Timber Co. Ltd. was 
founded in 1955 and is headquartered in Vancouver, Canada. 

Oji Holdings 
Corporation (TSE:3861) 

Oji Holdings Corporation engages in the pulp and paper business in Japan and 
internationally. It operates in four segments: Household and Industrial Materials, 
Functional Materials, Resources and Environment Business, and Printed Information 
Media. The Household and Industrial Materials segment offers containerboards, 
corrugated containers, boxboard and folding cartons, packaging papers, paper bags, 
household paper, white paperboards, cup base papers, base paper for straw, and 
disposable diapers. This segment also provides tissue paper, toilet rolls, kitchen towels, 
wet wipes, and face masks. Oji Holdings Corporation was founded in 1873 and is 
headquartered in Tokyo, Japan. 

The Navigator 
Company, S.A. 
(ENXTLS:NVG) 

The Navigator Company, S.A. manufactures and markets pulp and paper products 
worldwide. The company operates through Market Pulp, UWF Paper, Tissue Paper, and 
Biomass Renewable Energy segments. It produces bleached eucalyptus kraft pulp, 
uncoated writing and printing thin paper and domestic consumption paper. The company 
also operates cogeneration units and two independent thermoelectric power plants. The 
Navigator Company, S.A. was founded in 1953 and is headquartered in Setúbal, Portugal.  

Hokuetsu Corporation 
(TSE:3865) 

Hokuetsu Corporation manufactures and sells paper products in Japan, the United State, 
China, rest of Asia, and internationally. It operates in two segments, Paper and Pulp 
Business, and Packaging and Paper Processing Business. The company offers printing and 
communication papers for books, magazines, catalogs, and brochures. It also provides 
white paperboard, coated duplex board, cast coated paper, etc. for various publication 
materials. Hokuetsu Corporation was founded in 1907 and is headquartered in Tokyo, 
Japan. 

Sappi Limited 
(JSE:SAP) 

Sappi Limited, together with its subsidiaries, engages in the provision of materials made 
from woodfiber-based renewable resources in Europe, North America, and South Africa. 
The company manufacture and sells dissolving pulp, and wood and paper pulp. It also 
provides biomaterials as well as forestry products. The company was founded in 1936 and 
is headquartered in Johannesburg, South Africa. 

Canfor Corporation 
(TSX:CFP) 

Canfor Corporation operates as an integrated forest products company in the United 
States, Asia, Canada, Europe, and internationally. It operates in two segments, Lumber, 
and Pulp and Paper. The company manufactures and sells softwood lumber, 
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Company Name Business Description 

remanufactured lumber products, as well as wood chips and pellets. The company was 
founded in 1938 and is headquartered in Vancouver, Canada. 

ENCE Energía y 
Celulosa, S.A. 
(BME:ENC) 

ENCE Energía y Celulosa, S.A., together with its subsidiaries, produces and sells 
eucalyptus hardwood pulp and renewable energy in Europe and internationally. It offers 
bleached eucalyptus kraft pulp and forest land management and forestry services, as well 
as produces renewable energy using forestry and agricultural biomass sources. The 
company is also involved in generating and selling electric energy and carbon credits. 
ENCE Energía y Celulosa, S.A. was founded in 1957 and is headquartered in Madrid, Spain. 

Rayonier Advanced 
Materials Inc. 
(NYSE:RYAM) 

Rayonier Advanced Materials Inc. manufactures and sells cellulose specialty products 
internationally. It operates through High Purity Cellulose, Paperboard, and High-Yield 
Pulp segments. The Company offers commodity products such as commodity viscose pulp 
used in woven applications, including rayon textiles for clothing and other fabrics, as well 
as in non-woven applications. In addition, the company provides paperboards for 
packaging, printing documents, brochures and other promotional materials. The company 
was founded in 1926 and is headquartered in Jacksonville, Florida. 

Mercer International 
Inc. (NasdaqGS:MERC) 

Mercer International Inc., together with its subsidiaries, manufactures and sells northern 
bleached softwood kraft (NBSK) and northern bleached hardwood kraft (NBHK) pulp 
worldwide. The company operates through two segments, Pulp and Solid Wood. It 
manufactures, sells, and distributes pulp, electricity, and chemicals through pulp mills. 
The company also manufactures, distributes, and sells lumber, timber, wood pallets, 
electricity, biofuels, and wood residuals. Mercer International Inc. was founded in 1968 
and is headquartered in Vancouver, Canada. 

Ta Ann Holdings Berhad 
(KLSE:TAANN) 

Ta Ann Holdings Berhad, an investment holding company, operates as a timber and oil 
palm plantation company. It operates through three segments: Timber Products, 
Plantations, and Others. The company offers plywood products and sawmill products. It is 
also involved in the trade of timber logs, reforestation and cultivation of oil palms. In 
addition, the company act as a logging and plantation contractor and offers management 
services. It has oil palm estates with a total planted area of approximately 50,000 
hectares; and crude palm oil mills. The company was founded in 1985 and is 
headquartered in Sibu, Malaysia. 

Acadian Timber Corp. 
(TSX:ADN) 

Acadian Timber Corp. supplies primary forest products in Eastern Canada and the 
Northeastern United States. The company operates in two segments, NB Timberlands and 
Maine Timberlands. Its products include softwood and hardwood sawlogs, pulpwood, and 
biomass by-products. The company owns and manages freehold timberlands in New 
Brunswick and Maine; and provides timber services relating to Crown licensed 
timberlands in New Brunswick. Acadian Timber Corp. was founded in 2006 and is 
headquartered in Edmundston, Canada. 

Mitsubishi Paper Mills 
Limited (TSE:3864) 

Mitsubishi Paper Mills Limited, together with its subsidiaries, produces, processes, and 
sells paper, pulp, and photosensitive materials in Japan, Europe, rest of Asia and 
internationally. The company operates through Paper and Pulp, Imaging Media, Specialty 
Materials, and Warehouse and Transportation segments. Mitsubishi Paper Mills Limited 
was incorporated in 1898 and is headquartered in Tokyo, Japan. 
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Company Name Business Description 

Chuetsu Pulp & Paper 
Co., Ltd. (TSE:3877) 

Chuetsu Pulp & Paper Co., Ltd. produces, process, and sells paper, pulp, and related by-
products in Japan and internationally. It operates through Paper and Pulp Manufacturing 
Business and Power Generation Business segments. Chuetsu Pulp & Paper Co., Ltd. was 
incorporated in 1947 and is headquartered in Tokyo, Japan. 

Canfor Pulp Products 
Inc. (TSX:CFX) 

Canfor Pulp Products Inc., together with its subsidiaries, produces and supplies pulp and 
paper products in Canada, Europe, Asia, the United States, and internationally. It 
operates in two segments, Pulp and Paper. The company offers solid wood; bleached and 
unbleached softwood kraft pulps; and bleached, unbleached, and colored kraft papers. It 
also produces green energy. The company is headquartered in Vancouver, Canada. Canfor 
Pulp Products Inc. operates as a subsidiary of Canadian Forest Products Ltd. 
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Appendix 4 – Comparable Companies 
used for Transaction Multiples 
Assessment 

Target Country Target Description 

International Transactions    

Timber Technologies, LLC United States Timber Technologies, LLC manufactures glue-laminated 
wood columns and beams for post frame construction. It 
offers titan timbers, laminated beams, titan truss, titan 
wall, and architectural glue-laminated products. The 
company was founded in 2003 and is based in Colfax, 
Wisconsin. As of May 17, 2024, Timber Technologies, LLC 
operates as a subsidiary of Star Equity Holdings, Inc. 

Cali Bamboo, LLC United States Cali Bamboo is a company that specializes in bamboo, 
wood, engineered, and vinyl flooring. They offer a variety 
of flooring options, including Eucalyptus, cork, and 
hardwood flooring, as well as area rugs, bamboo fencing, 
and plywood. The company was founded in 2004 by Jeff 
Goldberg and Tanner Haigwood, who were inspired to 
create a business that could make a difference after 
experiencing the benefits of bamboo. 

Timberwood Panels Pty Ltd Australia Timberwood Panels is an Australian company that 
specializes in the distribution of premium grade products, 
including timber veneers, veneered and coloured boards, 
plywood, particleboard, and MDF. They offer a wide range 
of products such as architectural board, acrylic panels, and 
engineered veneer products.  

REA Vipingo Plantations 
Limited 

Kenya 

 

 

 

 

 

REA Vipingo Plantations Limited, together with its 
subsidiaries, cultivates and produces sisal and sisal fiber 
primarily in Kenya and Tanzania. It is also involved in the 
cultivation of horticultural crops. The company’s sisal fiber 
is used in sisal carpets, buffing cloth for various industrial 
polishing applications and sisal pulp for use in the 
manufacture of specialty papers. The company was 
incorporated in 1995 and is headquartered in Nairobi, 
Kenya.  
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Target Country Target Description 

Kadant Canada Corp. Canada Kadant Canada Corp., designs and manufactures equipment 
for the panel and engineered wood products, pulp and 
paper, and sawmill industries. It offers equipment for the 
sawmill, and pulp and paper industries, which include 
chippers, screens, and debarkers. The company was 
founded in 1892 and is based in Surrey, Canada, with 
additional offices in Canada and the Southeast U.S. Kadant 
Canada Corp. operates as a subsidiary of Kadant Inc. 
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WKH�PHDQLQJ�JLYHQ�WR�LW�LQ�WKH�&RUSRUDWLRQV�$FW��

,QWHUSUHWDWLRQ�
7KH�LQWHUSUHWDWLRQ�FODXVH�LQ�6FKHGXOH���VHWV�RXW�UXOHV�RI�LQWHUSUHWDWLRQ�IRU�WKLV�GHHG��

��� 3UHOLPLQDU\�PDWWHUV�
0LGZD\�
�D�� 0LGZD\�LV�D�SXEOLF�FRPSDQ\�OLPLWHG�E\�VKDUHV��LQFRUSRUDWHG�LQ�$XVWUDOLD�DQG�

UHJLVWHUHG�LQ�9LFWRULD��

�E�� 0LGZD\�LV�DGPLWWHG�WR�WKH�RIILFLDO�OLVW�RI�$6;�DQG�0LGZD\�6KDUHV�DUH�RIILFLDOO\�
TXRWHG�RQ�$6;��

�F�� $V�DW�WKH�GDWH�RI�WKH�,PSOHPHQWDWLRQ�'HHG��

�L�� �����������0LGZD\�6KDUHV�ZHUH�RQ�LVVXH�DQG�RIILFLDOO\�TXRWHG�RQ�$6;��
DQG�

�LL�� 0LGZD\�KDG�RQ�LVVXH�����������0LGZD\�5LJKWV��FRPSULVLQJ��

�$�� ����������SHUIRUPDQFH�ULJKWV��DQG�

�%�� ��������RSWLRQV��DOO�RI�ZKLFK�KDYH�EHHQ�GLVFORVHG�WR�WKH�%LGGHU�LQ�
ZULWLQJ�DQG�0LGZD\�DQG�WKH�%LGGHU�KDYH�DJUHHG�LQ�WKH�
,PSOHPHQWDWLRQ�'HHG�WKH�PDQQHU�LQ�ZKLFK�0LGZD\�5LJKWV�ZLOO�EH�
GHDOW�ZLWK��

%LGGHU�DQG�5ROO&R�
�D�� %LGGHU�LV�D�SURSULHWDU\�FRPSDQ\�OLPLWHG�E\�VKDUHV��LQFRUSRUDWHG�LQ�$XVWUDOLD�DQG�

UHJLVWHUHG�LQ�9LFWRULD��
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�E�� 5ROO&R�LV�DQ�XQOLVWHG�SXEOLF�FRPSDQ\�OLPLWHG�E\�VKDUHV��LQFRUSRUDWHG�LQ�$XVWUDOLD�
DQG�UHJLVWHUHG�LQ�9LFWRULD��

,PSOHPHQWDWLRQ�'HHG�
2Q�>�@�������%LGGHU�DQG�0LGZD\�HQWHUHG�LQWR�WKH�,PSOHPHQWDWLRQ�'HHG�SXUVXDQW�WR�
ZKLFK��DPRQJVW�RWKHU�WKLQJV��0LGZD\�KDV�DJUHHG�WR�SURSRVH�WKLV�6FKHPH�WR�WKH�
6FKHPH�6KDUHKROGHUV��DQG�HDFK�RI�0LGZD\�DQG�%LGGHU�KDYH�DJUHHG�WR�WDNH�FHUWDLQ�
VWHSV�WR�JLYH�HIIHFW�WR�WKLV�6FKHPH��

'HHG�3ROO�
%LGGHU�DQG�5ROO&R�KDYH�HQWHUHG�LQWR�WKH�'HHG�3ROO�IRU�WKH�SXUSRVHV�RI�FRYHQDQWLQJ�LQ�
IDYRXU�RI�6FKHPH�6KDUHKROGHUV�WR�SHUIRUP�DOO�DFWLRQV�DWWULEXWHG�WR�LW�XQGHU�WKLV�6FKHPH�
LQFOXGLQJ�WKH�REOLJDWLRQ�WR�SURYLGH�RU�SURFXUH�WKH�SURYLVLRQ�RI�WKH�6FKHPH�&RQVLGHUDWLRQ�
WR�6FKHPH�6KDUHKROGHUV�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKLV�6FKHPH��

��� &RQGLWLRQV�
&RQGLWLRQV�WR�WKLV�6FKHPH�
7KLV�6FKHPH�LV�FRQGLWLRQDO�XSRQ��DQG�ZLOO�KDYH�QR�IRUFH�RU�HIIHFW�XQWLO��WKH�VDWLVIDFWLRQ�RI�
HDFK�RI�WKH�IROORZLQJ�FRQGLWLRQV�SUHFHGHQW��

�D�� DV�DW������DP�RQ�WKH�6HFRQG�&RXUW�'DWH��HDFK�RI�WKH�FRQGLWLRQV�VHW�RXW�LQ�FODXVH�
����RI�WKH�,PSOHPHQWDWLRQ�'HHG��RWKHU�WKDQ�WKH�FRQGLWLRQ�UHODWLQJ�WR�WKH�DSSURYDO�
RI�WKH�&RXUW�VHW�RXW�LQ�FODXVH�����L��RI�WKH�,PSOHPHQWDWLRQ�'HHG��KDYH�EHHQ�
VDWLVILHG�RU�ZDLYHG�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKH�,PSOHPHQWDWLRQ�'HHG��

�E�� DV�DW������DP�RQ�WKH�6HFRQG�&RXUW�'DWH��QHLWKHU�WKH�,PSOHPHQWDWLRQ�'HHG�QRU�
WKH�'HHG�3ROO�KDYH�EHHQ�WHUPLQDWHG�LQ�DFFRUGDQFH�ZLWK�WKHLU�WHUPV��

�F�� WKH�&RXUW�DSSURYHV�WKLV�6FKHPH�XQGHU�VHFWLRQ��������E��RI�WKH�&RUSRUDWLRQV�$FW�
HLWKHU�XQFRQGLWLRQDOO\�RU�VXEMHFW�WR�DQ\�DOWHUDWLRQV�RU�FRQGLWLRQV�PDGH�RU�UHTXLUHG�
E\�WKH�&RXUW�XQGHU�VHFWLRQ��������RI�WKH�&RUSRUDWLRQV�$FW�DQG�WKDW�DUH�DJUHHG�WR�
E\�%LGGHU�DQG�0LGZD\�LQ�ZULWLQJ��

�G�� VXFK�RWKHU�FRQGLWLRQV�PDGH�RU�UHTXLUHG�E\�WKH�&RXUW�XQGHU�VHFWLRQ��������RI�WKH�
&RUSRUDWLRQV�$FW�LQ�UHODWLRQ�WR�WKH�6FKHPH��DQG�WKDW�DUH�DJUHHG�WR�E\�%LGGHU�LQ�
ZULWLQJ��KDYH�EHHQ�VDWLVILHG�RU�ZDLYHG��DQG�

�H�� WKH�FRPLQJ�LQWR�HIIHFW�RI�WKH�6FKHPH�2UGHU��LQ�DFFRUGDQFH�ZLWK�VHFWLRQ���������
RI�WKH�&RUSRUDWLRQV�$FW��RQ�RU�EHIRUH�WKH�(QG�'DWH��

&HUWLILFDWHV�
�D�� %LGGHU�DQG�0LGZD\�PXVW�SURYLGH�WR�WKH�&RXUW�RQ�WKH�6HFRQG�&RXUW�'DWH�

FHUWLILFDWHV�VLJQHG�E\�%LGGHU�DQG�0LGZD\�UHVSHFWLYHO\��RU�VXFK�RWKHU�HYLGHQFH�DV�
WKH�&RXUW�UHTXHVWV��FRQILUPLQJ��LQ�UHVSHFW�RI�PDWWHUV�ZLWKLQ�WKHLU�NQRZOHGJH��
ZKHWKHU�RU�QRW�WKH�FRQGLWLRQV�LQ�FODXVHV�����D��DQG�����E��RI�WKLV�6FKHPH�KDYH�
EHHQ�VDWLVILHG�RU�ZDLYHG�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKH�,PSOHPHQWDWLRQ�
'HHG�DV�DW������DP�RQ�WKH�6HFRQG�&RXUW�'DWH�

�E�� 7KH�FHUWLILFDWHV�UHIHUUHG�WR�LQ�FODXVH�����D��FRQVWLWXWHV�FRQFOXVLYH�HYLGHQFH�WKDW�
VXFK�FRQGLWLRQV�ZHUH�VDWLVILHG��ZDLYHG�RU�WDNHQ�WR�EH�ZDLYHG�

��� 7KLV�6FKHPH�
�D�� 6XEMHFW�WR�FODXVH������WKLV�6FKHPH�WDNHV�HIIHFW�IRU�DOO�SXUSRVHV�RQ�DQG�IURP�WKH�

(IIHFWLYH�'DWH��
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�E�� :LWKRXW�OLPLWLQJ�DQ\�ULJKWV�XQGHU�WKH�,PSOHPHQWDWLRQ�'HHG��WKLV�6FKHPH�ZLOO�
ODSVH�DQG�EH�RI�QR�IXUWKHU�IRUFH�RU�HIIHFW�LI��

�L�� WKH�(IIHFWLYH�'DWH�KDV�QRW�RFFXUUHG�RQ�RU�EHIRUH�WKH�(QG�'DWH��RU�

�LL�� WKH�,PSOHPHQWDWLRQ�'HHG�RU�WKH�'HHG�3ROO�LV�WHUPLQDWHG�LQ�DFFRUGDQFH�
ZLWK�LWV�WHUPV��

XQOHVV�%LGGHU�DQG�0LGZD\�RWKHUZLVH�DJUHH�LQ�ZULWLQJ��DQG��LI�UHTXLUHG��DV�
DSSURYHG�E\�WKH�&RXUW���

��� ,PSOHPHQWDWLRQ�RI�WKLV�6FKHPH�
/RGJHPHQW�RI�6FKHPH�2UGHU�ZLWK�$6,&�
,I�WKH�FRQGLWLRQV�LQ�FODXVHV�����D��WR�����G��DUH�VDWLVILHG�RU�ZDLYHG��0LGZD\�PXVW�ORGJH�
ZLWK�$6,&��LQ�DFFRUGDQFH�ZLWK�VHFWLRQ���������RI�WKH�&RUSRUDWLRQV�$FW��DQ�RIILFH�FRS\�RI�
WKH�6FKHPH�2UGHU�DSSURYLQJ�WKLV�6FKHPH�DV�VRRQ�DV�SRVVLEOH�DIWHU��DQG�LQ�DQ\�HYHQW�
E\������SP�RQ�WKH�%XVLQHVV�'D\�RQ�ZKLFK�WKH�&RXUW�DSSURYHV�WKLV�6FKHPH��RU�VXFK�
ODWHU�GDWH�DV�LV�DJUHHG�E\�%LGGHU�DQG�0LGZD\�LQ�ZULWLQJ���

&RQVHTXHQFHV�RI�WKLV�6FKHPH�EHFRPLQJ�(IIHFWLYH�
,I�WKLV�6FKHPH�EHFRPHV�(IIHFWLYH��

�D�� %LGGHU�DQG�5ROO&R�PXVW�SURYLGH�RU�SURFXUH�WKH�SURYLVLRQ�RI�WKH�6FKHPH�
&RQVLGHUDWLRQ�WR�WKH�6FKHPH�6KDUHKROGHUV�LQ�DFFRUGDQFH�ZLWK�WKHLU�UHVSHFWLYH�
REOLJDWLRQV�XQGHU�WKH�WHUPV�RI�WKLV�6FKHPH�DQG�WKH�'HHG�3ROO��

�E�� DOO�WKH�6FKHPH�6KDUHV��WRJHWKHU�ZLWK�DOO�RI�WKH�ULJKWV�DQG�HQWLWOHPHQWV�DWWDFKLQJ�
WR�WKHP�RQ�WKH�,PSOHPHQWDWLRQ�'DWH��ZLOO�EH�WUDQVIHUUHG�WR�%LGGHU��DQG�

�F�� 0LGZD\�ZLOO�HQWHU�WKH�QDPH�RI�%LGGHU�LQ�WKH�0LGZD\�5HJLVWHU�LQ�UHVSHFW�RI�DOO�WKH�
6FKHPH�6KDUHV��

7UDQVIHU�RI�6FKHPH�6KDUHV�
6XEMHFW�WR�WKH�6FKHPH�EHFRPLQJ�(IIHFWLYH��RQ�WKH�,PSOHPHQWDWLRQ�'DWH��

�D�� VXEMHFW�WR�WKH�SURYLVLRQ�RI�WKH�6FKHPH�&RQVLGHUDWLRQ�LQ�WKH�PDQQHU�
FRQWHPSODWHG�E\�WKLV�6FKHPH��DOO�RI�WKH�6FKHPH�6KDUHV��WRJHWKHU�ZLWK�DOO�ULJKWV�
DQG�HQWLWOHPHQWV�DWWDFKLQJ�WR�WKHP�RQ�WKH�,PSOHPHQWDWLRQ�'DWH��PXVW�EH�
WUDQVIHUUHG�WR�%LGGHU��ZLWKRXW�WKH�QHHG�IRU�DQ\�IXUWKHU�DFW�E\�DQ\�6FKHPH�
6KDUHKROGHU��RWKHU�WKDQ�DFWV�SHUIRUPHG�E\�0LGZD\�RU�LWV�RIILFHUV�DV�DWWRUQH\�DQG�
DJHQW�IRU�6FKHPH�6KDUHKROGHUV�XQGHU�FODXVH�����E\��

�L�� 0LGZD\�GHOLYHULQJ�WR�%LGGHU�D�GXO\�FRPSOHWHG�6FKHPH�7UDQVIHU��DQG�RQH�
RU�PRUH�6FKHPH�7UDQVIHUV�FDQ�EH�D�PDVWHU�WUDQVIHU�RI�DOO�RU�SDUW�RI�DOO�RI�
WKH�6FKHPH�6KDUHV���H[HFXWHG�RQ�EHKDOI�RI�WKH�6FKHPH�6KDUHKROGHUV�E\�
0LGZD\�DV�WKHLU�DWWRUQH\�DQG�DJHQW��DQG�

�LL�� %LGGHU�GXO\�H[HFXWLQJ�VXFK�6FKHPH�7UDQVIHU��DWWHQGLQJ�WR�WKH�VWDPSLQJ�RI�
WKH�6FKHPH�7UDQVIHU��LI�UHTXLUHG��DQG�GHOLYHULQJ�LW�WR�0LGZD\�IRU�
UHJLVWUDWLRQ��DQG�

�E�� DV�VRRQ�DV�UHDVRQDEO\�SUDFWLFDEOH�IROORZLQJ�UHFHLSW�RI�WKH�6FKHPH�7UDQVIHU�LQ�
DFFRUGDQFH�ZLWK�FODXVH�����D��LL��RU�WKH�WUDQVIHU�EHLQJ�HIIHFWHG�XQGHU�VHFWLRQ�
����'�RI�WKH�&RUSRUDWLRQV�$FW��DV�WKH�FDVH�PD\�EH���0LGZD\�PXVW�HQWHU��RU�
SURFXUH�WKH�HQWU\�RI��WKH�QDPH�RI�%LGGHU�LQ�WKH�0LGZD\�5HJLVWHU�LQ�UHVSHFW�RI�DOO�
WKH�6FKHPH�6KDUHV�WUDQVIHUUHG�WR�%LGGHU�LQ�DFFRUGDQFH�ZLWK�WKLV�6FKHPH��
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��� 6FKHPH�&RQVLGHUDWLRQ�
6FKHPH�&RQVLGHUDWLRQ�
�D�� 7KH�6FKHPH�&RQVLGHUDWLRQ�WR�EH�SURYLGHG�E\�%LGGHU�WR�HDFK�6FKHPH�

6KDUHKROGHU�LQ�UHVSHFW�RI�WKH�WUDQVIHU�RI�HDFK�6FKHPH�6KDUH�LQ�DFFRUGDQFH�ZLWK�
WKH�6FKHPH�LV�RQH�RI�WKH�IROORZLQJ��

�L�� WKH�$OO�&DVK�&RQVLGHUDWLRQ��

�LL�� WKH�$OO�6FULS�&RQVLGHUDWLRQ��VXEMHFW�WR�WKH�6FDOHEDFN�$UUDQJHPHQWV�DQG�
WKH�0LQLPXP�6FULS�7KUHVKROG���RU�

�LLL�� WKH�0L[HG�&RQVLGHUDWLRQ��VXEMHFW�WR�WKH�6FDOHEDFN�$UUDQJHPHQWV�DQG�WKH�
0LQLPXP�6FULS�7KUHVKROG���

�E�� (DFK�6FKHPH�6KDUHKROGHU�LV�HQWLWOHG�WR�UHFHLYH�WKH�6FKHPH�&RQVLGHUDWLRQ�LQ�
UHVSHFW�RI�HDFK�6FKHPH�6KDUH�KHOG�E\�WKDW�6FKHPH�6KDUHKROGHU��VXEMHFW�WR�WKH�
WHUPV�RI�WKLV�6FKHPH��

(QWLWOHPHQW�WR�6FKHPH�&RQVLGHUDWLRQ�
�D�� 6XEMHFW�WR�WKH�6FKHPH�EHFRPLQJ�(IIHFWLYH��LQ�FRQVLGHUDWLRQ�IRU�WKH�WUDQVIHU�WR�WKH�

%LGGHU�RI�HDFK�6FKHPH�6KDUH�KHOG�E\�D�6FKHPH�6KDUHKROGHU��%LGGHU�
XQGHUWDNHV�DQG�ZDUUDQWV�WR�0LGZD\��LQ�0LGZD\¶V�RZQ�ULJKW�DQG�VHSDUDWHO\�DV�
WUXVWHH�IRU�HDFK�RI�WKH�6FKHPH�6KDUHKROGHUV��WKDW�RQ�WKH�,PSOHPHQWDWLRQ�'DWH�
WKH�%LGGHU�PXVW�SURYLGH��RU�SURFXUH�WKH�SURYLVLRQ�WR��WKH�6FKHPH�&RQVLGHUDWLRQ�
WR�HDFK�6FKHPH�6KDUHKROGHU�IRU�HDFK�6FKHPH�6KDUH�KHOG�E\�LW�RQ�WKH�WHUPV�RI�
FODXVH����

�E�� 7KH�REOLJDWLRQ�RI�WKH�%LGGHU�WR�SURYLGH�RU�SURFXUH�WKH�SURYLVLRQ�RI�WKH�6FKHPH�
&RQVLGHUDWLRQ�WR�6FKHPH�6KDUHKROGHUV�ZLOO�EH�VDWLVILHG�LQ�DFFRUGDQFH�ZLWK�
FODXVHV�����DQG�RU������

%LGGHU�XQGHUWDNLQJV�LQ�UHODWLRQ�WR�6FKHPH�&RQVLGHUDWLRQ�
6XEMHFW�WR�WKH�WHUPV�RI�WKLV�6FKHPH��%LGGHU�XQGHUWDNHV�DQG�ZDUUDQWV�WR�0LGZD\��LQ�LWV�
RZQ�ULJKW�DQG�VHSDUDWHO\�DV�WUXVWHH�IRU�HDFK�6FKHPH�6KDUHKROGHU��WKDW��LQ�FRQVLGHUDWLRQ�
RI�WKH�WUDQVIHU�WR�%LGGHU�RI�HDFK�6FKHPH�6KDUH�KHOG�E\�D�6FKHPH�6KDUHKROGHU�XQGHU�
WKH�WHUPV�RI�WKLV�6FKHPH��RQ�WKH�,PSOHPHQWDWLRQ�'DWH��%LGGHU�ZLOO��

�D�� DFFHSW�WKDW�WUDQVIHU��DQG�

�E�� SURYLGH�WR�HDFK�6FKHPH�6KDUHKROGHU��RU�SURFXUH�WKH�SURYLVLRQ�WR�HDFK�6FKHPH�
6KDUHKROGHU�RI��WKH�6FKHPH�&RQVLGHUDWLRQ�IRU�HDFK�6FKHPH�6KDUH�LQ�
DFFRUGDQFH�ZLWK�DQG�VXEMHFW�WR�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�6FKHPH�
�LQFOXGLQJ�DQ\�DSSOLFDWLRQ�RI�WKH�6FDOHEDFN�0HFKDQLVP��DQ\�(OHFWLRQ�PDGH�E\�
WKDW�6FKHPH�6KDUHKROGHU�DV�FRQWHPSODWHG�E\�FODXVH������WKH�SD\PHQW�RI�WKH�
$JJUHJDWH�&DVK�&RQVLGHUDWLRQ�DQG�WKH�LVVXH�RI�5ROO&R�6KDUHV�SXUVXDQW�WR�WKH�
WHUPV�RI�WKLV�6FKHPH���

LQ�HDFK�FDVH��LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKLV�6FKHPH�DQG�WKH�'HHG�3ROO��

(OHFWLRQ�PHFKDQLVP�
�D�� 8QOHVV�WKH�DSSOLFDEOH�WHUPV�RI�WKLV�6FKHPH�H[SUHVVO\�SURYLGH�RWKHUZLVH��WKH�

6FKHPH�&RQVLGHUDWLRQ�ZLOO�EH�$OO�&DVK�&RQVLGHUDWLRQ��

�E�� (DFK�0LGZD\�6KDUHKROGHU��RWKHU�WKDQ�DQ�,QHOLJLEOH�6KDUHKROGHU��ZLOO�EH�HQWLWOHG�
WR�PDNH�DQ�(OHFWLRQ��$OO�(OHFWLRQV�WDNH�HIIHFW�LQ�DFFRUGDQFH�ZLWK�WKLV�6FKHPH�WR�
WKH�H[WHQW�DQ\�0LGZD\�6KDUHKROGHU��RWKHU�WKDQ�DQ�,QHOLJLEOH�6KDUHKROGHU��ZKR�
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PDNHV�DQ�(OHFWLRQ�TXDOLILHV�DV�D�6FKHPH�6KDUHKROGHU�ZLWK�UHVSHFW�WR�UHFHLSW�RI�
WKH�0L[HG�&RQVLGHUDWLRQ��

�F�� 0LGZD\�PXVW�HQVXUH�WKDW�WKH�6FKHPH�%RRNOHW�LV�DFFRPSDQLHG�E\�DQ�(OHFWLRQ�
)RUP��

�G�� 7KH�(OHFWLRQ�)RUP�PXVW�LQFOXGH�WKH�IROORZLQJ�WHUPV�DQG�FRQGLWLRQV��

�L�� IRU�DQ�(OHFWLRQ�WR�EH�YDOLG��9DOLG�(OHFWLRQ���

�$�� WKH�6FKHPH�6KDUHKROGHU�PXVW�QRW�EH�DQ�,QHOLJLEOH�6KDUHKROGHU���

�%�� WKH�6FKHPH�6KDUHKROGHU�PXVW�FRPSOHWH�DQG�VLJQ�WKH�(OHFWLRQ�
)RUP�LQ�DFFRUGDQFH�ZLWK�WKH�LQVWUXFWLRQV�LQ�WKH�6FKHPH�%RRNOHW�
DQG�WKH�WHUPV�DQG�FRQGLWLRQV�VHW�RXW�LQ�WKH�(OHFWLRQ�)RUP��DQG�

�&�� WKH�(OHFWLRQ�)RUP�PXVW�EH�UHFHLYHG�E\�WKH�0LGZD\�5HJLVWU\�E\�WKH�
(OHFWLRQ�7LPH�DW�WKH�DGGUHVV�VSHFLILHG�E\�0LGZD\�LQ�WKH�6FKHPH�
%RRNOHW�DQG�RQ�WKH�(OHFWLRQ�)RUP��

SURYLGHG�WKDW�WKH�%LGGHU�PD\��ZLWK�WKH�DJUHHPHQW�RI�0LGZD\�LQ�ZULWLQJ��
VHWWOH�DV�LW�WKLQNV�ILW�DQ\�GLIILFXOW\��PDWWHU�RU�LQWHUSUHWDWLRQ�RU�GLVSXWH�ZKLFK�
PD\�DULVH�LQ�FRQQHFWLRQ�ZLWK�LQWHUSUHWLQJ�WKH�YDOLGLW\�RI�DQ\�(OHFWLRQ��DQG�
DQ\�VXFK�GHFLVLRQ�ZLOO�EH�FRQFOXVLYH�DQG�ELQGLQJ�RQ�%LGGHU��0LGZD\�DQG�
WKH�UHOHYDQW�6FKHPH�6KDUHKROGHU��ZLWK�%LGGHU�KDYLQJ�QR�REOLJDWLRQ�WR�
FRPPXQLFDWH�ZLWK�DQ\�6FKHPH�6KDUHKROGHU�SULRU�WR�PDNLQJ�WKLV�
GHWHUPLQDWLRQ��

�LL�� ,QHOLJLEOH�6KDUHKROGHUV�PD\�QRW�PDNH�DQ�(OHFWLRQ�DQG�WKDW�DQ\�SXUSRUWHG�
(OHFWLRQ�E\�VXFK�SHUVRQV�ZLOO�EH�RI�QR�HIIHFW��

�LLL�� LI�D�0LGZD\�6KDUHKROGHU�GRHV�QRW�PDNH�D�9DOLG�(OHFWLRQ�RQ�RU�EHIRUH�WKH�
(OHFWLRQ�7LPH��WKDW�0LGZD\�6KDUHKROGHU�ZLOO�UHFHLYH�WKH�&DVK�
&RQVLGHUDWLRQ�LQ�UHVSHFW�RI�WKH�6FKHPH�6KDUHV�KHOG�E\�WKDW�0LGZD\�
6KDUHKROGHU��

�LY�� DQ�(OHFWLRQ�ZLOO�EH�GHHPHG�WR�DSSO\�LQ�UHVSHFW�RI�WKH�JUHDWHU�RI�WKH�
0LGZD\�6KDUHKROGHU
V�HQWLUH�UHJLVWHUHG�KROGLQJ�RI�6FKHPH�6KDUHV�DW�WKH�
(OHFWLRQ�7LPH�DQG�DW�WKH�6FKHPH�5HFRUG�'DWH��SURYLGHG�WKDW�LI�WKH�
DPRXQW�VR�FDOFXODWHG�ZRXOG�RWKHUZLVH�H[FHHG�LWV�HQWLUH�UHJLVWHUHG�KROGLQJ�
DW�WKH�6FKHPH�5HFRUG�'DWH��WKH�DPRXQW�ZLOO�EH�WDNHQ�WR�EH�LWV�HQWLUH�
UHJLVWHUHG�KROGLQJ�DW�WKH�6FKHPH�5HFRUG�'DWH��

�Y�� 0LGZD\�6KDUHKROGHUV��RWKHU�WKDQ�,QHOLJLEOH�6KDUHKROGHUV��ZKR�PDNH�D�
9DOLG�(OHFWLRQ�RQ�RU�EHIRUH�WKH�(OHFWLRQ�7LPH�DJUHH�WR�EHFRPH�PHPEHUV�
RI�5ROO&R�IURP�WKH�,PSOHPHQWDWLRQ�'DWH�DQG�EHFRPH�ERXQG�E\�WKH�5ROO&R�
&RQVWLWXWLRQ��WKH�1RPLQHH�'HHG�DQG�WKH�5ROO&R�6KDUHKROGHUV
�'HHG�IURP�
WKH�,PSOHPHQWDWLRQ�'DWH��SXUVXDQW�WR�WKH�6FKHPH��

�YL�� 0LGZD\�6KDUHKROGHUV��RWKHU�WKDQ�,QHOLJLEOH�6KDUHKROGHUV��ZKR�PDNH�D�
9DOLG�(OHFWLRQ�RQ�RU�EHIRUH�WKH�(OHFWLRQ�7LPH�DJUHH�WKDW�DQ\�6FULS�
&RQVLGHUDWLRQ�WR�ZKLFK�LW�LV�HQWLWOHG�SXUVXDQW�WR�WKH�WHUPV�RI�WKH�6FKHPH�
ZLOO�EH�LVVXHG�WR�WKDW�6FKHPH�6KDUHKROGHU��HLWKHU�GLUHFWO\�RU�LQGLUHFWO\�
WKURXJK�WKH�1RPLQHH�WR�EH�KHOG�DV�EDUH�WUXVWHH�IRU�WKRVH�6FKHPH�
6KDUHKROGHUV��DW�WKH�DEVROXWH�GLVFUHWLRQ�RI�%LGGHU���LQ�DFFRUGDQFH�ZLWK�WKH�
WHUPV�RI�WKH�1RPLQHH�'HHG�DQG�WKH�5ROO&R�6KDUHKROGHUV
�'HHG��DQG�
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�YLL�� 0LGZD\�6KDUHKROGHUV��RWKHU�WKDQ�,QHOLJLEOH�6KDUHKROGHUV��ZKR�PDNH�D�
9DOLG�(OHFWLRQ�RQ�RU�EHIRUH�WKH�(OHFWLRQ�7LPH�PXVW�SURYLGH��EHIRUH�WKH�
(OHFWLRQ�7LPH��WKH�LQIRUPDWLRQ�DQG�GRFXPHQWV�GHVFULEHG�LQ�WKH�(OHFWLRQ�
)RUP�DV�EHLQJ�UHTXLUHG�E\�%LGGHU�RU�0LGZD\��DQG�

�YLLL�� WKH�6FDOHEDFN�$UUDQJHPHQWV�DQG�WKH�0LQLPXP�6FULS�7KUHVKROG�DSSO\�WR�
WKH�LVVXH�RI�WKH�6FULS�&RQVLGHUDWLRQ��

DQG�PXVW�RWKHUZLVH�EH�LQ�D�IRUP�DJUHHG�E\�WKH�SDUWLHV�LQ�ZULWLQJ��DIWHU�QHJRWLDWLQJ�
LQ�JRRG�IDLWK���

�H�� ,Q�WKH�PDQQHU�FRQVLGHUHG�DSSURSULDWH�E\�%LGGHU�DQG�0LGZD\��DFWLQJ�UHDVRQDEO\���
D�0LGZD\�6KDUHKROGHU�ZKR�KROGV�RQH�RU�PRUH�SDUFHOV�RI�0LGZD\�6KDUHV�DV�
WUXVWHH�RU�QRPLQHH�IRU��RU�RWKHUZLVH�RQ�DFFRXQW�RI��DQRWKHU�SHUVRQ��PD\�PDNH�
VHSDUDWH�(OHFWLRQV�LQ�UHODWLRQ�WR�HDFK�RI�WKRVH�SDUFHOV�RI�0LGZD\�6KDUHV��VXEMHFW�
WR�SURYLGLQJ�WR�%LGGHU�DQG�0LGZD\�VXEVWDQWLDWLQJ�LQIRUPDWLRQ�WKH\�UHDVRQDEO\�
UHTXLUH���,I�D�0LGZD\�6KDUHKROGHU�GRHV�VR��LW�ZLOO�EH�WUHDWHG�DV�D�VHSDUDWH�
0LGZD\�6KDUHKROGHU�IRU�HDFK�VXFK�SDUFHO�LQ�UHVSHFW�RI�ZKLFK�D�VHSDUDWH�(OHFWLRQ�
LV�PDGH��DQG�IRU�DQ\�EDODQFH�RI�LWV�KROGLQJ���SURYLGHG�WKDW�LI��DW�WKH�(OHFWLRQ�'DWH��
LW�KROGV�IHZHU�0LGZD\�6KDUHV�WKDQ�LW�KHOG�DW�WKH�WLPH�LW�PDGH�WKH�(OHFWLRQ�WKH�
(OHFWLRQ�)RUP�LV�PDGH�DYDLODEOH�WR�0LGZD\�6KDUHKROGHUV�ZLWK�WKH�6FKHPH�
%RRNOHW�VHQW�WR�HDFK�RI�WKHP�WKHQ��XQOHVV�LW�KDV�DW�WKH�WLPH�RI�DQ\�VDOH�RI�0LGZD\�
6KDUHV�QRWLILHG�0LGZD\�ZKHWKHU�WKH�0LGZD\�6KDUHV�VROG�UHODWH�WR��DQ\�VXFK�
VHSDUDWH�(OHFWLRQ��DQG�LI�VR��ZKLFK�VHSDUDWH�(OHFWLRQ�WKH�0LGZD\�6KDUHV�VROG�
UHODWH�WR���LW�ZLOO�EH�WUHDWHG�DV�QRW�KDYLQJ�PDGH�D�9DOLG�(OHFWLRQ�LQ�UHVSHFW�RI�DQ\�
RI�LWV�0LGZD\�6KDUHV�RU�RWKHUZLVH�EH�WUHDWHG�LQ�DQ\�RWKHU�PDQQHU�WKDW�%LGGHU�
DQG�0LGZD\�DJUHH�LV�IDLU�DQG�DSSURSULDWH��

�I�� 0LGZD\�PXVW�SURFXUH�WKDW��WR�WKH�H[WHQW�UHDVRQDEO\�SUDFWLFDEOH��0LGZD\�
6KDUHKROGHUV�ZKR�DFTXLUH�0LGZD\�6KDUHV�DIWHU�WKH�GDWH�RI�WKH�GLVSDWFK�RI�WKH�
6FKHPH�%RRNOHW�DQG�(OHFWLRQ�)RUP�UHFHLYH�DQ�(OHFWLRQ�)RUP�RQ�UHTXHVW�WR�WKH�
0LGZD\��

�J�� ,Q�RUGHU�WR�IDFLOLWDWH�WKH�SURYLVLRQ�RI�WKH�6FKHPH�&RQVLGHUDWLRQ��0LGZD\�PXVW�
SURYLGH��RU�SURFXUH�WKH�SURYLVLRQ�RI��WR�%LGGHU��

�L�� ZHHNO\�ZULWWHQ�XSGDWHV�RI�WKH�(OHFWLRQV�WKDW�KDYH�EHHQ�UHFHLYHG�LQ�WKH�
SHULRG�XS�WR�WKH�(OHFWLRQ�7LPH��DQG�WR�WKH�H[WHQW�SUDFWLFDEOH��DFWLQJ�
UHDVRQDEO\��GDLO\�XSGDWHV�LQ�WKH�ZHHN�SULRU�WR�(OHFWLRQ�7LPH���DQG�

�LL�� ZULWWHQ�GHWDLOV�RI�WKH�ILQDO�(OHFWLRQV�PDGH�E\�HDFK�0LGZD\�6KDUHKROGHU�DV�
VRRQ�DV�UHDVRQDEO\�SUDFWLFDEOH�IROORZLQJ�WKH�(OHFWLRQ�7LPH�DQG�LQ�DQ\�
HYHQW�QR�ODWHU�WKDQ���%XVLQHVV�'D\V�DIWHU�WKH�(OHFWLRQ�7LPH��LQFOXGLQJ�WKH�
QDPH�DQG�DGGUHVV�RI�HDFK�0LGZD\�6KDUHKROGHU�ZKR�KDV�PDGH�DQ�
(OHFWLRQ�RQ�RU�EHIRUH�WKH�(OHFWLRQ�7LPH�DQG�WKH�QXPEHU�RI�5ROO&R�6KDUHV�
WKDW�5ROO&R�PXVW�LVVXH�WR�WKDW�0LGZD\�6KDUHKROGHU�WR�PHHW�LWV�REOLJDWLRQV�
XQGHU�WKH�6FKHPH�LQ�DFFRUGDQFH�ZLWK�WKDW�0LGZD\�6KDUHKROGHU
V�(OHFWLRQ�
DQG�VXEMHFW�WR�WKH�6FDOHEDFN�$UUDQJHPHQWV��

0LQLPXP�6FULS�7KUHVKROG�QRW�UHDFKHG�
,I�WKH�$JJUHJDWH�6FULS�&RQVLGHUDWLRQ�LV�OHVV�WKDQ�WKH�0LQLPXP�6FULS�7KUHVKROG��

�D�� %LGGHU�ZLOO�QRW��

�L�� FRPSO\�ZLWK�DQ\�(OHFWLRQV�PDGH�RQ�RU�EHIRUH�WKH�(OHFWLRQ�7LPH��RU�
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�LL�� SURFXUH�WKDW�5ROO&R�LVVXH�DQ\�6FULS�&RQVLGHUDWLRQ�WR�DQ\�6FKHPH�
6KDUHKROGHUV��

�E�� HDFK�6FKHPH�6KDUHKROGHU�ZKR�JLYHV�DQ�HOHFWLRQ�RQ�RU�EHIRUH�WKH�(OHFWLRQ�7LPH�
ZLOO�EH�HQWLWOHG�WR�UHFHLYH�WKH�$OO�&DVK�&RQVLGHUDWLRQ�IRU�WKH�6FKHPH�6KDUHV�WKH\�
KROG��DQG�

�F�� %LGGHU�PXVW��LQVWHDG�RI�FRPSO\LQJ�ZLWK�FODXVH������E\�QR�ODWHU�WKDQ������SP�RQ�
WKH�%XVLQHVV�'D\�EHIRUH�WKH�,PSOHPHQWDWLRQ�'DWH��GHSRVLW�RU�SURFXUH�WKH�
GHSRVLW��LQWR�WKH�7UXVW�$FFRXQW��DQ�DPRXQW�LQ�LPPHGLDWHO\�DYDLODEOH�IXQGV�HTXDO�
WR�WKH�0D[LPXP�&DVK�&RQVLGHUDWLRQ�WR�EH�KHOG�E\�RU�RQ�EHKDOI�RI�0LGZD\�RQ�
WUXVW�IRU�WKRVH�6FKHPH�6KDUHKROGHUV�DQG�ZLOO��E\�GRLQJ�VR��VDWLVI\�LWV�REOLJDWLRQV�
XQGHU�FODXVH������

�G�� ,Q�WKH�HYHQW�WKDW��

�L�� HLWKHU��

�$�� D�6FKHPH�6KDUHKROGHU�GRHV�QRW�KDYH�D�5HJLVWHUHG�$GGUHVV��RU�

�%�� 0LGZD\�DV�WUXVWHH�IRU�WKH�6FKHPH�6KDUHKROGHU�EHOLHYHV�WKDW�D�
6FKHPH�6KDUHKROGHU�LV�QRW�NQRZQ�DW�WKH�6FKHPH�6KDUHKROGHU
V�
5HJLVWHUHG�$GGUHVV��DQG�QR�DFFRXQW�KDV�EHHQ�QRWLILHG�LQ�
DFFRUGDQFH�ZLWK�FODXVH�����E��L��RU�����E��LL��RU�D�GHSRVLW�LQWR�VXFK�
DFFRXQW�LV�UHMHFWHG�RU�UHIXQGHG��RU�

�LL�� D�FKHTXH�LVVXHG�XQGHU�FODXVH���KDV�EHHQ�FDQFHOOHG�LQ�DFFRUGDQFH�ZLWK�
����E���

0LGZD\�DV�WKH�WUXVWHH�IRU�WKH�6FKHPH�6KDUHKROGHU�PD\�FUHGLW�WKH�DPRXQW�
SD\DEOH�WR�WKH�UHOHYDQW�6FKHPH�6KDUHKROGHU�WR�D�VHSDUDWH�EDQN�DFFRXQW�RI�
0LGZD\��6HSDUDWH�$FFRXQW��WR�EH�KHOG�XQWLO�WKH�6FKHPH�6KDUHKROGHU�FODLPV�WKH�
DPRXQW�RU�WKH�DPRXQW�LV�GHDOW�ZLWK�LQ�DFFRUGDQFH�ZLWK�WKH�8QFODLPHG�0RQH\�$FW�
������9LF���7R�DYRLG�GRXEW��LI�WKH�DPRXQW�LV�QRW�FUHGLWHG�WR�D�6HSDUDWH�$FFRXQW��
WKH�DPRXQW�ZLOO�FRQWLQXH�WR�EH�KHOG�LQ�WKH�7UXVW�$FFRXQW�XQWLO�WKH�6FKHPH�
6KDUHKROGHU�FODLPV�WKH�DPRXQW�RU�WKH�DPRXQW�LV�GHDOW�ZLWK�LQ�DFFRUGDQFH�ZLWK�
WKH�8QFODLPHG�0RQH\�$FW�������9LF���

�H�� 8QWLO�VXFK�WLPH�DV�WKH�DPRXQW�LV�GHDOW�ZLWK�LQ�DFFRUGDQFH�ZLWK�WKH�8QFODLPHG�
0RQH\�$FW�������9LF���0LGZD\�PXVW�KROG�WKH�DPRXQW�RQ�WUXVW�IRU�WKH�UHOHYDQW�
6FKHPH�6KDUHKROGHU��EXW�DQ\�LQWHUHVW�RU�RWKHU�EHQHILW�DFFUXLQJ�IURP�WKH�DPRXQW�
ZLOO�EH�WR�WKH�EHQHILW�RI�WKH�%LGGHU��$Q�DPRXQW�FUHGLWHG�WR�WKH�6HSDUDWH�$FFRXQW�
RU�7UXVW�$FFRXQW��DV�DSSOLFDEOH��XQGHU�WKLV�FODXVH�LV�WR�EH�WUHDWHG�DV�KDYLQJ�EHHQ�
SDLG�WR�WKH�6FKHPH�6KDUHKROGHU�ZKHQ�FUHGLWHG�WR�WKH�6HSDUDWH�$FFRXQW�RU�7UXVW�
$FFRXQW��DV�DSSOLFDEOH���0LGZD\�PXVW�PDLQWDLQ�UHFRUGV�RI�WKH�DPRXQWV�SDLG��WKH�
SHRSOH�ZKR�DUH�HQWLWOHG�WR�WKH�DPRXQWV�DQG�DQ\�WUDQVIHUV�RI�WKH�DPRXQWV��

�I�� 7R�WKH�H[WHQW�WKDW�WKHUH�LV�D�VXUSOXV�LQ�WKH�DPRXQW�KHOG�E\�0LGZD\�DV�WKH�WUXVWHH�
IRU�WKH�6FKHPH�6KDUHKROGHUV�LQ�WKH�7UXVW�$FFRXQW��LQFOXGLQJ�DQ\�DFFUXHG�
LQWHUHVW���WKDW�VXUSOXV�PXVW�EH�SDLG�E\�0LGZD\�DV�WKH�WUXVWHH�IRU�WKH�6FKHPH�
6KDUHKROGHUV�WR�WKH�%LGGHU�IROORZLQJ�WKH�VDWLVIDFWLRQ�RI�0LGZD\
V�REOLJDWLRQV�DV�
WKH�WUXVWHH�IRU�WKH�6FKHPH�6KDUHKROGHUV�XQGHU�WKLV�FODXVH������

$OO�&DVK�&RQVLGHUDWLRQ�
�D�� ,I�D�0LGZD\�6KDUHKROGHU��

�L�� LV�DQ�,QHOLJLEOH�6KDUHKROGHU��RU�
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�LL�� GRHV�QRW�PDNH�D�9DOLG�(OHFWLRQ��

WKDW�0LGZD\�6KDUHKROGHU�ZLOO�UHFHLYH�WKH�$OO�&DVK�&RQVLGHUDWLRQ�IRU�WKH�6FKHPH�
6KDUHV�KHOG�E\�WKHP��

�E�� $OO�0LGZD\�6KDUHKROGHUV�ZLOO�UHFHLYH�WKH�$OO�&DVK�&RQVLGHUDWLRQ�IRU�WKH�6FKHPH�
6KDUHV�KHOG�E\�WKHP�LI�FODXVH�����DSSOLHV��

,QHOLJLEOH�6KDUHKROGHUV�
:LWKRXW�OLPLWLQJ�FODXVH������%LGGHU�KDV�QR�REOLJDWLRQ�WR�SURYLGH��DQG�ZLOO�QRW�SURYLGH��
XQGHU�WKLV�6FKHPH�DQ\�6FULS�&RQVLGHUDWLRQ�WR�DQ\�,QHOLJLEOH�6KDUHKROGHUV��UHJDUGOHVV�RI�
DQ\�(OHFWLRQ�PDGH�E\�WKRVH�SHUVRQV��EXW�PXVW�SD\�WKH�$OO�&DVK�&RQVLGHUDWLRQ�WR�HDFK�
,QHOLJLEOH�6KDUHKROGHU�IRU�WKH�6FKHPH�6KDUHV�WKH\�KROG�LQ�DFFRUGDQFH�ZLWK�WKH�6FKHPH��

6FULS�&RQVLGHUDWLRQ�
,I�D�0LGZD\�6KDUHKROGHU�PDNHV�D�9DOLG�(OHFWLRQ�DQG�FODXVH�����GRHV�QRW�DSSO\��

�D�� WKH�0LGZD\�6KDUHKROGHU�ZLOO�EH�HQWLWOHG�WR�UHFHLYH�WKH�6FKHPH�&RQVLGHUDWLRQ�
UHOHYDQW�WR�WKHLU�(OHFWLRQ��VXEMHFW�WR�WKH�6FDOHEDFN�$UUDQJHPHQWV�DQG�WKH�WHUPV�
RI�WKLV�6FKHPH���DQG�

�E�� WKH�6FULS�&RQVLGHUDWLRQ�LQ�UHVSHFW�RI�ZKLFK�WKH�0LGZD\�6KDUHKROGHU�LV�HQWLWOHG�WR�
ZLOO�EH�LVVXHG�GLUHFWO\�WR�WKDW�6FKHPH�6KDUHKROGHU��VXFK�WKDW�WKH�6FKHPH�
6KDUHKROGHU�ZLOO�EH�WKH�OHJDO�KROGHU�RI�WKH�UHOHYDQW�6FULS�&RQVLGHUDWLRQ��RU�WKH�
1RPLQHH�WR�KROG�DV�EDUH�WUXVWHH�IRU�WKDW�6FKHPH�6KDUHKROGHU��VXFK�WKDW�WKH�
6FKHPH�6KDUHKROGHU�ZLOO�EH�WKH�EHQHILFLDO�KROGHU�EXW�QRW�WKH�OHJDO�KROGHU�RI�WKH�
UHOHYDQW�6FULS�&RQVLGHUDWLRQ��LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKH�1RPLQHH�'HHG�
DQG�WKH�5ROO&R�6KDUHKROGHUV
�'HHG��

6WDWXV�RI�6FULS�&RQVLGHUDWLRQ�
6XEMHFW�WR�WKLV�6FKHPH�EHFRPLQJ�(IIHFWLYH��5ROO&R�DQG�%LGGHU�PXVW���

�D�� LVVXH��RU�SURFXUH�WKH�LVVXH�RI��WKH�6FULS�&RQVLGHUDWLRQ�UHTXLUHG�WR�EH�LVVXHG�
XQGHU�WKLV�6FKHPH�RQ�WHUPV�VXFK�WKDW�HDFK�VKDUH�IRUPLQJ�SDUW�RI�WKH�6FULS�
&RQVLGHUDWLRQ�ZLOO�UDQN�HTXDOO\�LQ�DOO�UHVSHFWV�ZLWK�HDFK�H[LVWLQJ�VKDUH��LI�DQ\��RI�
WKH�VDPH�FODVV�DQG�ZLOO�KDYH�WKH�ULJKWV�VHW�RXW�LQ�WKH�5ROO&R�&RQVWLWXWLRQ�DQG�WKH�
5ROO&R�6KDUHKROGHUV
�'HHG��DQG�

�E�� HQVXUH�WKDW�HDFK�VXFK�VKDUH�LV�GXO\�DQG�YDOLGO\�LVVXHG�LQ�DFFRUGDQFH�ZLWK�DOO�
DSSOLFDEOH�ODZV��WKH�5ROO&R�&RQVWLWXWLRQ�DQG�WKH�5ROO&R�6KDUHKROGHUV
�'HHG��IXOO\�
SDLG�DQG�IUHH�IURP�DQ\�PRUWJDJH��FKDUJH��OLHQ��HQFXPEUDQFH��SOHGJH�RU�RWKHU�
VHFXULW\�LQWHUHVW��LQFOXGLQJ�DQ\�
VHFXULW\�LQWHUHVW
�ZLWKLQ�WKH�PHDQLQJ�RI�VHFWLRQ����
RI�WKH�3HUVRQDO�3URSHUW\�6HFXULWLHV�$FW�������&WK����

6FDOHEDFN�$UUDQJHPHQWV�
�D�� ,I�WKH�$JJUHJDWH�5ROO&R�(OHFWHG�6KDUHV�DUH�OHVV�WKDQ�RU�HTXDO�WR�WKH�$YDLODEOH�

5ROO&R�6KDUHV��HDFK�6FKHPH�6KDUHKROGHU��RU�1RPLQHH�RQ�WKDW�6FKHPH�
6KDUHKROGHU
V�EHKDOI��ZKR�LV�HQWLWOHG�WR�EH�LVVXHG�5ROO&R�6KDUHV�ZLOO�UHFHLYH�DV�
6FULS�&RQVLGHUDWLRQ�WKH�QXPEHU�RI�5ROO&R�6KDUHV�WKH�VXEMHFW�RI�WKHLU�9DOLG�
(OHFWLRQV�WR�UHFHLYH�$OO�6FULS�&RQVLGHUDWLRQ�RU�0L[HG�&RQVLGHUDWLRQ�LQ�IXOO��
VXEMHFW�WR�WKH�RWKHU�FRQGLWLRQV�LQ�WKLV�6FKHPH��

�E�� ,I�WKH�$JJUHJDWH�5ROO&R�(OHFWHG�6KDUHV�H[FHHG�WKH�$YDLODEOH�5ROO&R�6KDUHV��
HDFK�6FKHPH�6KDUHKROGHU��RU�1RPLQHH�RQ�WKDW�6FKHPH�6KDUHKROGHU
V�EHKDOI��
ZKR�LV�HQWLWOHG�WR�EH�LVVXHG�5ROO&R�6KDUHV�ZLOO�UHFHLYH�WKH�QXPEHU�RI�5ROO&R�
6KDUHV�DV�6FULS�&RQVLGHUDWLRQ�FDOFXODWHG�LQ�DFFRUGDQFH�ZLWK�WKH�IRUPXOD�EHORZ�
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�6FDOHEDFN�6KDUHV���DQG�WKDW�6FKHPH�6KDUHKROGHU�ZLOO�UHFHLYH�WKH�&DVK�
&RQVLGHUDWLRQ�DQG�QRW�WKH�6FULS�&RQVLGHUDWLRQ�LQ�UHVSHFW�RI�WKH�UHPDLQLQJ�
QXPEHU�RI�6FKHPH�6KDUHV�WKH\�KROG�WKDW�ZRXOG�RWKHUZLVH�KDYH�UHFHLYHG�6FULS�
&RQVLGHUDWLRQ�EXW�IRU�WKH�FDOFXODWLRQ�EHORZ��

ݏ݁ݎ݄ܽܵ�ܾ݈݇ܿܽ݁ܽܿܵ ൌ �ܣ ൈ�൬
ܤ
ܥ
൰

ZKHUH��

$�LV�WKH�QXPEHU�RI�5ROO&R�6KDUHV�WKDW�ZRXOG�KDYH�EHHQ�UHFHLYHG�LQ�H[FKDQJH�IRU�
WKH�6FKHPH�6KDUHV�WKH�VXEMHFW�RI�WKH�6FKHPH�6KDUHKROGHU
V�9DOLG�(OHFWLRQ�WR�
UHFHLYH�$OO�6FULS�&RQVLGHUDWLRQ�RU�0L[HG�&RQVLGHUDWLRQ��

%�LV�WKH�$YDLODEOH�5ROO&R�6KDUHV��DQG�

&�LV�WKH�$JJUHJDWH�5ROO&R�(OHFWHG�6KDUHV��

)UDFWLRQDO�HQWLWOHPHQWV�
:KHUH�WKH�FDOFXODWLRQ�RI�6FKHPH�&RQVLGHUDWLRQ��LQFOXGLQJ�LQ�FDOFXODWLQJ�WKH�6FDOHEDFN�
6KDUHV��WR�EH�SURYLGHG�WR�D�6FKHPH�6KDUHKROGHU�ZRXOG�UHVXOW�LQ�WKH�6FKHPH�
6KDUHKROGHU�EHFRPLQJ�HQWLWOHG�WR�D�IUDFWLRQ�RI�D�FHQW�RU�D�IUDFWLRQ�RI�D�5ROO&R�6KDUH��

�D�� ZKHUH�WKDW�HQWLWOHPHQW�LV�WR�KDOI�D�FHQW�RU�PRUH�RU�KDOI�D�5ROO&R�6KDUH�RU�PRUH��
WKH�QXPEHU�RI�FHQWV�RU�QXPEHU�RI�5ROO&R�6KDUHV��DV�WKH�FDVH�PD\�EH���ZLOO�EH�
URXQGHG�XS�WR�WKH�QHDUHVW�ZKROH�QXPEHU��

�E�� ZKHUH�WKDW�HQWLWOHPHQW�LV�WR�OHVV�WKDQ�KDOI�D�FHQW�RU�OHVV�WKDQ�KDOI�D�5ROO&R�6KDUH��
WKH�QXPEHU�RI�FHQWV�RU�QXPEHU�RI�5ROO&R�6KDUHV��DV�WKH�FDVH�PD\�EH���ZLOO�EH�
URXQGHG�GRZQ�WR�WKH�QHDUHVW�ZKROH�QXPEHU��

6SOLWWLQJ�
,I�%LGGHU�DQG�0LGZD\�DUH�RI�WKH�RSLQLRQ�WKDW�D�QXPEHU�RI�6FKHPH�6KDUHKROGHUV�DQG�RU�
RWKHU�SHUVRQV��ZKR��WR�DYRLG�GRXEW��PD\�LQFOXGH�RWKHU�6FKHPH�6KDUHKROGHUV��KDYH��
EHIRUH�WKH�(OHFWLRQ�7LPH��EHHQ�SDUW\�WR�6KDUH�6SOLWWLQJ�RU�DQ�DFTXLVLWLRQ�RI�6FKHPH�
6KDUHV�LQ�DQ�DWWHPSW�WR�REWDLQ��RU�ZKLFK�SURYLGHV��DQ�DGYDQWDJH�E\�UHIHUHQFH�WR�WKH�
URXQGLQJ�DV�FRQWHPSODWHG�E\�FODXVH�������%LGGHU�PD\�JLYH�QRWLFH�WR�WKRVH�6FKHPH�
6KDUHKROGHUV�SULRU�WR�WKH�,PSOHPHQWDWLRQ�'DWH��

�D�� VHWWLQJ�RXW�WKH�QDPHV�DQG�UHJLVWHUHG�DGGUHVV�RI�DOO�RI�WKRVH�6FKHPH�
6KDUHKROGHUV��

�E�� VWDWLQJ�WKDW�RSLQLRQ��DQG�

�F�� DWWULEXWLQJ�WR�RQH�RI�WKHP�VSHFLILFDOO\�LGHQWLILHG�LQ�WKH�QRWLFH�WKH�6FKHPH�6KDUHV�
KHOG�E\�DOO�RI�WKHP��

DQG��DIWHU�WKH�QRWLFH�KDV�EHHQ�VR�JLYHQ��WKH�6FKHPH�6KDUHKROGHU�VSHFLILFDOO\�LGHQWLILHG�
LQ�WKH�QRWLFH�ZLOO��IRU�WKH�SXUSRVHV�RI�WKH�6FKHPH��EH�WDNHQ�WR�KROG�DOO�WKRVH�6FKHPH�
6KDUHV�DQG�HDFK�RI�WKH�RWKHU�6FKHPH�6KDUHKROGHUV�ZKRVH�QDPHV�DUH�VHW�RXW�LQ�WKH�
QRWLFH�ZLOO��IRU�WKH�SXUSRVHV�RI�WKH�6FKHPH��EH�WDNHQ�WR�KROG�QR�6FKHPH�6KDUHV��

F
or

 p
er

so
na

l u
se

 o
nl

y



$VKXUVW $86?-21*8<(1?�������������� ��

��� 3URYLVLRQ�RI�6FKHPH�&RQVLGHUDWLRQ�
3URYLVLRQ�RI�$JJUHJDWH�&DVK�&RQVLGHUDWLRQ�
�D�� 7KH�REOLJDWLRQ�RI�%LGGHU�WR�SURYLGH��RU�SURFXUH�WKH�SURYLVLRQ�RI��WKH�$JJUHJDWH�

&DVK�&RQVLGHUDWLRQ�WR�6FKHPH�6KDUHKROGHUV�LQ�DFFRUGDQFH�ZLWK�WKLV�6FKHPH�
DQG�WKH�'HHG�3ROO�ZLOO�EH�VDWLVILHG�E\�%LGGHU�E\��

�L�� GHSRVLWLQJ��RU�SURFXULQJ�WKH�GHSRVLW��LQWR�WKH�7UXVW�$FFRXQW��DQ�DPRXQW�LQ�
LPPHGLDWHO\�DYDLODEOH�IXQGV�HTXDO�WR�WKH�$JJUHJDWH�&DVK�&RQVLGHUDWLRQ�
E\�QR�ODWHU�WKDQ������SP�RQ�WKH�GD\�WKDW�LV�WZR�%XVLQHVV�'D\V�EHIRUH�WKH�
,PSOHPHQWDWLRQ�'DWH�WR�EH�KHOG�E\�RU�RQ�EHKDOI�RI�0LGZD\�RQ�WUXVW�IRU�
WKRVH�6FKHPH�6KDUHKROGHUV��SURYLGHG�WKDW�DQ\�LQWHUHVW�HDUQHG�RQ�WKH�
DPRXQW�GHSRVLWHG��OHVV�EDQN�IHHV�DQG�RWKHU�FKDUJHV��E\�%LGGHU�ZLOO�EH�IRU�
WKH�DFFRXQW�RI�%LGGHU��DQG�

�LL�� SURYLGLQJ�0LGZD\�ZLWK�ZULWWHQ�FRQILUPDWLRQ�WKDW�SD\PHQW�KDV�EHHQ�
PDGH�LQ�DFFRUGDQFH�ZLWK�FODXVH�����D��L���

�E�� 6XEMHFW�WR�FODXVH�����F���RQ�WKH�,PSOHPHQWDWLRQ�'DWH��DQG�VXEMHFW�WR�WKH�UHFHLSW�
RI�WKH�$JJUHJDWH�&DVK�&RQVLGHUDWLRQ�LQ�DFFRUGDQFH�ZLWK�FODXVH�����D���0LGZD\�
PXVW�SD\��RU�SURFXUH�WKH�SD\PHQW��WR�HDFK�6FKHPH�6KDUHKROGHU�IURP�WKH�7UXVW�
$FFRXQW�DQ�DPRXQW�HTXDO�WR�WKH�&DVK�&RQVLGHUDWLRQ�GXH�WR�WKDW�6FKHPH�
6KDUHKROGHU�LQ�UHVSHFW�RI�HDFK�UHOHYDQW�6FKHPH�6KDUH�UHJLVWHUHG�LQ�WKH�QDPH�RI�
WKDW�6FKHPH�6KDUHKROGHU�DV�DW�WKH�6FKHPH�5HFRUG�'DWH�E\�GRLQJ�DQ\�RI�WKH�
IROORZLQJ�EHORZ��LQ�0LGZD\
V�DEVROXWH�GLVFUHWLRQ���

�L�� SD\LQJ��RU�SURFXULQJ�WKH�SD\PHQW�RI��WKH�UHOHYDQW�DPRXQW�E\�HOHFWURQLF�
WUDQVIHU�WR�D�EDQN�DFFRXQW�QRPLQDWHG�E\�WKH�6FKHPH�6KDUHKROGHU��ZKHUH�
WKH�6FKHPH�6KDUHKROGHU�KDV�PDGH�DQ�HOHFWLRQ�SULRU�WR�WKH�6FKHPH�
5HFRUG�'DWH�LQ�DFFRUGDQFH�ZLWK�WKH�UHTXLUHPHQWV�RI�0LGZD\�5HJLVWU\�WR�
UHFHLYH�GLYLGHQG�SD\PHQWV�IURP�0LGZD\�LQWR�WKDW�EDQN�DFFRXQW��

�LL�� SD\LQJ��RU�SURFXULQJ�WKH�SD\PHQW�RI��WKH�UHOHYDQW�DPRXQW�E\�HOHFWURQLF�
WUDQVIHU�WR�D�EDQN�DFFRXQW�QRPLQDWHG�E\�WKH�6FKHPH�6KDUHKROGHU�E\�DQ�
DSSURSULDWH�DXWKRULW\�UHFHLYHG�IURP�WKH�6FKHPH�6KDUHKROGHU�WR�0LGZD\��
RU�

�LLL�� GLVSDWFKLQJ��RU�SURFXULQJ�WKH�GLVSDWFK��WR�HDFK�6FKHPH�6KDUHKROGHU�E\�
SUHSDLG�RUGLQDU\�SRVW�WR�WKH�DGGUHVV�RI�WKH�6FKHPH�6KDUHKROGHU�UHFRUGHG�
LQ�0LGZD\�5HJLVWHU�DV�DW�WKH�6FKHPH�5HFRUG�'DWH�RI�D�SUH�SULQWHG�
FKHTXH�IRU�WKH�DPRXQW�RI�WKH�&DVK�&RQVLGHUDWLRQ�GXH�WR�WKDW�6FKHPH�
6KDUHKROGHU�LQ�DFFRUGDQFH�ZLWK�WKH�6FKHPH��

�F�� 7KH�&DVK�&RQVLGHUDWLRQ�SD\DEOH�WR�HDFK�6FKHPH�6KDUHKROGHU�ZLWK�D�UHJLVWHUHG�
DGGUHVV�LQ�1HZ�=HDODQG�ZLOO�EH�SDLG�WR�D�EDQN�DFFRXQW�QRPLQDWHG�E\�WKDW�
6FKHPH�6KDUHKROGHU��,I�D�6FKHPH�6KDUHKROGHU�ZLWK�D�UHJLVWHUHG�DGGUHVV�LQ�1HZ�
=HDODQG�KDV�QRW�QRPLQDWHG�D�EDQN�DFFRXQW�IRU�WKH�UHFHLSW�RI�SD\PHQWV��0LGZD\�
PD\�KROG�SD\PHQW�RI�WKH�&DVK�&RQVLGHUDWLRQ�RZHG�WR�WKDW�6FKHPH�6KDUHKROGHU�
XQWLO�D�YDOLG�EDQN�DFFRXQW�KDV�EHHQ�QRPLQDWHG�E\�DQ�DSSURSULDWH�DXWKRULW\�IURP�
WKH�6FKHPH�6KDUHKROGHU�WR�0LGZD\�

�G�� ,I�%LGGHU�LV�UHTXLUHG�E\�VHFWLRQ�������RU�6XEGLYLVLRQ����'�RI�6FKHGXOH���RI�WKH�
7D[DWLRQ�$GPLQLVWUDWLRQ�$FW�������&WK���RU�VHFWLRQ�����RI�WKH�,QFRPH�7D[�
$VVHVVPHQW�$FW�������&WK���WR�SD\�WR�WKH�&RPPLVVLRQHU�RI�7D[DWLRQ�
�&RPPLVVLRQHU��DQ�DPRXQW�LQ�UHVSHFW�RI�WKH�DFTXLVLWLRQ�RI�6FKHPH�6KDUHV�
�:LWKKROGLQJ�$PRXQW���%LGGHU�LV�SHUPLWWHG�WR�GHGXFW�WKH�:LWKKROGLQJ�$PRXQW�
IURP�WKH�6FKHPH�&RQVLGHUDWLRQ�RWKHUZLVH�SD\DEOH�LQ�UHVSHFW�RI�WKRVH�6FKHPH�
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6KDUHV�DQG�UHPLW�VXFK�DPRXQWV�WR�WKH�&RPPLVVLRQHU��7KH�DJJUHJDWH�VXP�
SD\DEOH�VKDOO�QRW�EH�LQFUHDVHG�WR�UHIOHFW�WKH�GHGXFWLRQ�RI�WKH�:LWKKROGLQJ�$PRXQW�
DQG�WKH�QHW�VXP�SD\DEOH�WR�WKRVH�6FKHPH�6KDUHKROGHUV�WR�ZKRP�WKH�
:LWKKROGLQJ�$PRXQW�UHODWHV�WR�VKDOO�EH�WDNHQ�WR�EH�LQ�IXOO�DQG�ILQDO�VDWLVIDFWLRQ�RI�
WKH�DPRXQWV�RZLQJ�WR�WKRVH�6FKHPH�6KDUHKROGHUV��

�H�� %LGGHU�DFNQRZOHGJHV�DQG�DJUHHV��WKDW�LW�VKDOO�QRW�SD\�DQ\�DPRXQWV�WR�WKH�
&RPPLVVLRQHU�RI�7D[DWLRQ�XQGHU�FODXVH�����G��ZLWK�UHVSHFW�WR�D�6FKHPH�
6KDUHKROGHU�ZKHUH�LW�UHFHLYHV�DQ�HQWLW\�GHFODUDWLRQ�IURP�WKH�6FKHPH�
6KDUHKROGHU�SULRU�WR�WKH�,PSOHPHQWDWLRQ�'DWH��ZKHUH��

�L�� WKH�HQWLW\�GHFODUDWLRQ�LV�PDGH�LQ�DFFRUGDQFH�ZLWK�WKH�UHTXLUHPHQWV�LQ�
VHFWLRQ��������RI�6XEGLYLVLRQ����'�DQG�FRYHUV�WKH�,PSOHPHQWDWLRQ�'DWH�
�(QWLW\�'HFODUDWLRQ���DQG�

�LL�� WKH�%LGGHU�GRHV�QRW�NQRZ�WKDW�WKH�(QWLW\�'HFODUDWLRQ�LV�IDOVH��

�I�� ,I�WKH�%LGGHU�IRUPV�WKH�YLHZ�WKDW�LW�NQRZV�WKDW�DQ�(QWLW\�'HFODUDWLRQ�LW�KDV�
UHFHLYHG�LV�IDOVH��DQG�WKH�%LGGHU�UHFHLYHG�WKH�(QWLW\�'HFODUDWLRQ�PRUH�WKDQ����
GD\V�EHIRUH�WKH�,PSOHPHQWDWLRQ�'DWH��WKH�%LGGHU�DJUHHV�WKDW�LW�VKDOO�QRW�SD\�DQ\�
DPRXQWV�WR�WKH�&RPPLVVLRQHU�RI�7D[DWLRQ�LQ�UHVSHFW�RI�WKDW�6FKHPH�6KDUHKROGHU�
XQWLO�LW�KDV���

�L�� SURYLGHG�LQIRUPDWLRQ�XSRQ�ZKLFK�LW�UHOLHG�WR�IRUP�WKDW�YLHZ�WR�WKH�6FKHPH�
6KDUHKROGHU�ZKR�KDV�SURYLGHG�WKDW�(QWLW\�'HFODUDWLRQ�QR�OHVV�WKDQ����
GD\V�EHIRUH�WKH�,PSOHPHQWDWLRQ�'DWH��

�LL�� SURYLGHG�WKH�6FKHPH�6KDUHKROGHU�E\�QRWLFH�LQ�ZULWLQJ�WKH�RSSRUWXQLW\�WR�
UHYLHZ�WKH�LQIRUPDWLRQ�SURYLGHG�WR�LW�DQG�UHVSRQG�ZLWK�WKHLU�YLHZV�QR�OHVV�
WKDQ����GD\V�EHIRUH�WKH�,PSOHPHQWDWLRQ�'DWH��DQG�

�LLL�� UHYLHZHG�DQ\�UHVSRQVH�IURP�WKH�6FKHPH�6KDUHKROGHU�DQG��DIWHU�KDYLQJ�
UHFRQVLGHUHG�LWV�YLHZ��VWLOO�EH�RI�WKH�YLHZ�WKDW�LW�KDV�NQRZOHGJH�WKDW�WKH�
(QWLW\�'HFODUDWLRQ�LW�KDV�UHFHLYHG�LV�IDOVH��

�J�� 7KH�%LGGHU�PD\�DSSURDFK�WKH�$XVWUDOLDQ�7D[DWLRQ�2IILFH�WR�REWDLQ�FODULILFDWLRQ�DV�
WR�WKH�DSSOLFDWLRQ�RI�6XEGLYLVLRQ����'�WR�WKH�6FKHPH�DQG�ZLOO�SURYLGH�DOO�
LQIRUPDWLRQ�DQG�DVVLVWDQFH�WKDW�%LGGHU�UHDVRQDEO\�UHTXLUHV�LQ�PDNLQJ�DQ\�VXFK�
DSSURDFK��%LGGHU�DJUHHV��

�L�� WR�SURYLGH�0LGZD\�D�UHDVRQDEOH�RSSRUWXQLW\�WR�UHYLHZ�WKH�IRUP�DQG�
FRQWHQW�RI�DOO�PDWHULDOV�WR�EH�SURYLGHG�WR�WKH�$XVWUDOLDQ�7D[DWLRQ�2IILFH��
DQG�PXVW�LQFRUSRUDWH�0LGZD\¶V�UHDVRQDEOH�FRPPHQWV�RQ�WKRVH�PDWHULDOV��
DQG�PRUH�JHQHUDOO\�WR�WDNH�LQWR�DFFRXQW�0LGZD\¶V�FRPPHQWV�LQ�UHODWLRQ�WR�
WKH�%LGGHU¶V�HQJDJHPHQW�ZLWK�WKH�$XVWUDOLDQ�7D[DWLRQ�2IILFH��DQG�SURYLGH�
0LGZD\�D�UHDVRQDEOH�RSSRUWXQLW\�WR�SDUWLFLSDWH�LQ�DQ\�GLVFXVVLRQV�DQG�
FRUUHVSRQGHQFH�EHWZHHQ�0LGZD\�DQG�WKH�$XVWUDOLDQ�7D[DWLRQ�2IILFH�LQ�
FRQQHFWLRQ�ZLWK�WKH�DSSOLFDWLRQ�RI�6XEGLYLVLRQ����'�WR�WKH�6FKHPH��DQG�

�LL�� QRW�WR�FRQWDFW�DQ\�6FKHPH�3DUWLFLSDQW�LQ�FRQQHFWLRQ�ZLWK�WKH�DSSOLFDWLRQ�
RI�6XEGLYLVLRQ����'�WR�WKH�6FKHPH�ZLWKRXW�0LGZD\¶V�SULRU�FRQVHQW��

�K�� 0LGZD\��%LG&R�DQG�5ROO&R�DJUHH�WR�FRQVXOW�LQ�JRRG�IDLWK�DV�WR�WKH�DSSOLFDWLRQ�RI�
6XEGLYLVLRQ����'��LQFOXGLQJ�WDNLQJ�LQWR�DFFRXQW�DQ\�FODULILFDWLRQ�SURYLGHG�E\�WKH�
$XVWUDOLDQ�7D[DWLRQ�2IILFH�IROORZLQJ�DQ\�SURFHVV�GHVFULEHG�LQ�FODXVH�����J���
0LGZD\��%LG&R�DQG�5ROO&R�DJUHH�WR�WDNH�DOO�DFWLRQV�WKDW�WKH\�DJUHH��HDFK�DFWLQJ�
UHDVRQDEO\��DUH�QHFHVVDU\�RU�GHVLUDEOH�IROORZLQJ�WKDW�FRQVXOWDWLRQ��
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�L�� ,I��

�L�� HLWKHU��

�$�� D�6FKHPH�6KDUHKROGHU�GRHV�QRW�KDYH�D�5HJLVWHUHG�$GGUHVV��RU�

�%�� 0LGZD\�DV�WKH�WUXVWHH�IRU�WKH�6FKHPH�6KDUHKROGHUV�UHDVRQDEO\�
EHOLHYHV�WKDW�D�6FKHPH�6KDUHKROGHU�LV�QRW�NQRZQ�DW�WKH�6FKHPH�
6KDUHKROGHU
V�5HJLVWHUHG�$GGUHVV��

DQG�QR�DFFRXQW�KDV�EHHQ�QRWLILHG�LQ�DFFRUGDQFH�ZLWK�FODXVH�����E��L��RU�D�
GHSRVLW�LQWR�VXFK�DQ�DFFRXQW�LV�UHMHFWHG�RU�UHIXQGHG��RU�

�LL�� D�FKHTXH�LVVXHG�XQGHU�WKLV�FODXVH�����KDV�EHHQ�FDQFHOOHG�LQ�DFFRUGDQFH�
ZLWK�FODXVH������

0LGZD\�DV�WKH�WUXVWHH�IRU�WKH�6FKHPH�6KDUHKROGHUV�PD\�FUHGLW�WKH�DPRXQW�
SD\DEOH�WR�WKH�UHOHYDQW�6FKHPH�6KDUHKROGHU�WR�D�VHSDUDWH�EDQN�DFFRXQW�RI�
0LGZD\��6HSDUDWH�$FFRXQW��WR�EH�KHOG�XQWLO�WKH�6FKHPH�6KDUHKROGHU�FODLPV�WKH�
DPRXQW�RU�WKH�DPRXQW�LV�GHDOW�ZLWK�LQ�DFFRUGDQFH�ZLWK�WKH�8QFODLPHG�0RQH\�$FW�
������9LF���7R�DYRLG�GRXEW��LI�WKH�DPRXQW�LV�QRW�FUHGLWHG�WR�D�6HSDUDWH�$FFRXQW��
WKH�DPRXQW�ZLOO�FRQWLQXH�WR�EH�KHOG�LQ�WKH�7UXVW�$FFRXQW�XQWLO�WKH�6FKHPH�
6KDUHKROGHU�FODLPV�WKH�DPRXQW�RU�WKH�DPRXQW�LV�GHDOW�ZLWK�LQ�DFFRUGDQFH�ZLWK�
WKH�8QFODLPHG�0RQH\�$FW�������9LF���

8QWLO�VXFK�WLPH�DV�WKH�DPRXQW�LV�GHDOW�ZLWK�LQ�DFFRUGDQFH�ZLWK�WKH�8QFODLPHG�
0RQH\�$FW�������9LF���0LGZD\�PXVW�KROG�RQ�WUXVW�WKH�DPRXQW�IRU�WKH�UHOHYDQW�
6FKHPH�6KDUHKROGHU��EXW�DQ\�LQWHUHVW�RU�RWKHU�EHQHILW�DFFUXLQJ�IURP�WKH�DPRXQW�
ZLOO�EH�WR�WKH�EHQHILW�RI�%LGGHU��$Q�DPRXQW�FUHGLWHG�WR�WKH�6HSDUDWH�$FFRXQW�RU�
7UXVW�$FFRXQW��DV�DSSOLFDEOH��LV�WR�EH�WUHDWHG�DV�KDYLQJ�EHHQ�SDLG�WR�WKH�6FKHPH�
6KDUHKROGHU�ZKHQ�FUHGLWHG�WR�WKH�6HSDUDWH�$FFRXQW�RU�7UXVW�$FFRXQW��DV�
DSSOLFDEOH���0LGZD\�PXVW�PDLQWDLQ�UHFRUGV�RI�WKH�DPRXQWV�SDLG��WKH�SHRSOH�ZKR�
DUH�HQWLWOHG�WR�WKH�DPRXQWV�DQG�DQ\�WUDQVIHUV�RI�WKH�DPRXQWV�

3URYLVLRQ�RI�6FULS�&RQVLGHUDWLRQ��
�D�� 6XEMHFW�WR�FODXVHV�����������D��������E��DQG�����E��DQG�WKH�6FDOHEDFN�

$UUDQJHPHQWV��EHIRUH�������SP��RU�VXFK�RWKHU�WLPH�DV�%LGGHU�DQG�0LGZD\�PD\�
DJUHH�LQ�ZULWLQJ��WKH�REOLJDWLRQ�RI�%LGGHU�WR�SURYLGH��RU�SURFXUH�WKH�SURYLVLRQ�RI��
WKH�6FULS�&RQVLGHUDWLRQ�WR�DSSOLFDEOH�6FKHPH�6KDUHKROGHUV�LQ�DFFRUGDQFH�ZLWK�
WKLV�6FKHPH�DQG�WKH�'HHG�3ROO�ZLOO�EH�VDWLVILHG�E\�%LGGHU�SURFXULQJ�WKDW��RQ�WKH�
,PSOHPHQWDWLRQ�'DWH��5ROO&R��

�L�� LVVXHV�DQG�DOORWV�WKH�6FULS�&RQVLGHUDWLRQ�WR�HDFK�6FKHPH�6KDUHKROGHU�
ZKR�KDV�PDGH�D�9DOLG�(OHFWLRQ��RU�LV�RWKHUZLVH�GHHPHG�WR�KDYH�YDOLGO\�
HOHFWHG��WR�UHFHLYH�6FULS�&RQVLGHUDWLRQ��E\�ZD\�RI�WKDW�6FKHPH�
6KDUHKROGHU
V�9DOLG�(OHFWLRQ�WR�UHFHLYH�0L[HG�&RQVLGHUDWLRQ�RU�$OO�6FULS�
&RQVLGHUDWLRQ��LQ�DFFRUGDQFH�ZLWK�WKH�6FKHPH�LQ�UHVSHFW�RI�WKDW�6FKHPH�
6KDUHKROGHU
V�6FKHPH�6KDUHV��DQG�

�LL�� HQWHUV�WKH�QDPH�DQG�DGGUHVV�RI�HDFK�6FKHPH�6KDUHKROGHU�WR�ZKRP�
6FULS�&RQVLGHUDWLRQ�LV�LVVXHG�LQ�DFFRUGDQFH�ZLWK�FODXVH�����D��L��LQWR�WKH�
5ROO&R�5HJLVWHU�LQ�UHVSHFW�RI�WKH�6FULS�&RQVLGHUDWLRQ�WR�ZKLFK�LW�LV�HQWLWOHG�
XQGHU�WKH�6FKHPH��HLWKHU�GLUHFWO\�RU�WKURXJK�WKH�1RPLQHH�WR�KROG�DV�EDUH�
WUXVWHH�IRU�WKH�UHOHYDQW�6FKHPH�6KDUHKROGHUV�DV�FRQWHPSODWHG�E\�FODXVH�
����E���WKH�1RPLQHH�'HHG�DQG�WKH�5ROO&R�6KDUHKROGHUV
�'HHG���DQG�
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�LLL�� JLYHV�ZULWWHQ�QRWLFH�WR�0LGZD\�WKDW�LW�KDV�SHUIRUPHG�LWV�REOLJDWLRQV�XQGHU�
WKLV�FODXVH�����D���

�E�� 1RWZLWKVWDQGLQJ�DQ\�RWKHU�SURYLVLRQ�RI�WKLV�6FKHPH��WKH�6FULS�&RQVLGHUDWLRQ�LQ�
UHVSHFW�RI�ZKLFK�D�6FKHPH�6KDUHKROGHU�LV�HQWLWOHG�XQGHU�FODXVH�����D��PD\��LQ�
%LGGHU
V�DEVROXWH�GLVFUHWLRQ��EH�LVVXHG�GLUHFWO\�WR��

�L�� WKDW�6FKHPH�6KDUHKROGHU��VXFK�WKDW�WKH�6FKHPH�6KDUHKROGHU�ZLOO�EH�WKH�
OHJDO�KROGHU�RI�WKH�UHOHYDQW�6FULS�&RQVLGHUDWLRQ���RU�

�LL�� WKH�1RPLQHH�WR�KROG�DV�EDUH�WUXVWHH�IRU�WKDW�6FKHPH�6KDUHKROGHU��VXFK�
WKDW�WKH�6FKHPH�6KDUHKROGHU�ZLOO�EH�WKH�EHQHILFLDO�KROGHU�EXW�QRW�WKH�OHJDO�
KROGHU�RI�WKH�UHOHYDQW�6FULS�&RQVLGHUDWLRQ��LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�
RI�WKH�1RPLQHH�'HHG�DQG�WKH�5ROO&R�6KDUHKROGHUV
�'HHG��

�F�� :LWKLQ���%XVLQHVV�'D\V�DIWHU�WKH�,PSOHPHQWDWLRQ�'DWH��5ROO&R�PXVW�VHQG��RU�
SURFXUH�WKH�VHQGLQJ�RI��D�FHUWLILFDWH�RU�RWKHU�KROGLQJ�VWDWHPHQW�LQ�DFFRUGDQFH�
ZLWK�WKH�5ROO&R�&RQVWLWXWLRQ�WR�HDFK�6FKHPH�6KDUHKROGHU�RU��LI�DSSOLFDEOH��WKH�
1RPLQHH�HQWLWOHG�WR�UHFHLYH�6FULS�&RQVLGHUDWLRQ�XQGHU�WKLV�6FKHPH��UHIOHFWLQJ�
WKH�LVVXH�RI�VXFK�6FULS�&RQVLGHUDWLRQ��WR�WKHLU�5HJLVWHUHG�$GGUHVV�RU�DV�
RWKHUZLVH�YDOLGO\�GLUHFWHG�E\�WKH�UHOHYDQW�6FKHPH�6KDUHKROGHU�RU�WKH�1RPLQHH�
�DV�DSSOLFDEOH���

-RLQW�KROGHUV�
,Q�WKH�FDVH�RI�6FKHPH�6KDUHV�KHOG�LQ�MRLQW�QDPHV��

�D�� DQ\�6FKHPH�&RQVLGHUDWLRQ�SD\DEOH�LQ�FDVK�LQ�UHVSHFW�RI�WKRVH�6FKHPH�6KDUHV�
LV�SD\DEOH�WR�WKH�MRLQW�KROGHUV�DQG�DQ\�FKHTXH�UHTXLUHG�WR�EH�VHQW�XQGHU�WKLV�
6FKHPH�ZLOO�EH�PDGH�SD\DEOH�WR�WKH�MRLQW�KROGHUV�DQG�VHQW�WR�HLWKHU��DW�WKH�VROH�
GLVFUHWLRQ�RI�0LGZD\��WKH�KROGHU�ZKRVH�QDPH�DSSHDUV�ILUVW�LQ�0LGZD\�5HJLVWHU�DV�
DW�WKH�6FKHPH�5HFRUG�'DWH�RU�WKH�MRLQW�KROGHUV���

�E�� DQ\�6FULS�&RQVLGHUDWLRQ�WR�EH�LVVXHG�XQGHU�WKLV�6FKHPH�PXVW�EH�LVVXHG�WR�DQG�
UHJLVWHUHG�LQ�WKH�QDPHV�RI�WKH�MRLQW�KROGHUV�RU��LI�6FULS�&RQVLGHUDWLRQ�LV�LVVXHG�WR�
WKH�1RPLQHH�WR�KROG�DV�EDUH�WUXVWHH�IRU�WKH�MRLQW�KROGHUV��DV�FRQWHPSODWHG�E\�
FODXVH�������WKH�MRLQW�KROGHUV�ZLOO�KDYH�MRLQW�EHQHILFLDO�RZQHUVKLS�RI�WKDW�6FULS�
&RQVLGHUDWLRQ��DQG�

�F�� DQ\�RWKHU�GRFXPHQW�UHTXLUHG�WR�EH�VHQW�XQGHU�WKLV�6FKHPH��ZLOO�EH�IRUZDUGHG�WR�
HLWKHU��DW�WKH�VROH�GLVFUHWLRQ�RI�0LGZD\��RU��LQ�WKH�FDVH�RI�FODXVH�����F���WKH�
%LGGHU���WKH�KROGHU�ZKRVH�QDPH�DSSHDUV�ILUVW�LQ�0LGZD\�5HJLVWHU�DV�DW�WKH�
6FKHPH�5HFRUG�'DWH�RU�WR�WKH�MRLQW�KROGHUV���

8QFODLPHG�PRQLHV�
�D�� 7KH�8QFODLPHG�0RQH\�$FW�������9LF��ZLOO�DSSO\�LQ�UHODWLRQ�WR�DQ\�6FKHPH�

&RQVLGHUDWLRQ�ZKLFK�EHFRPHV�
XQFODLPHG�PRQH\
��DV�GHILQHG�LQ�VHFWLRQV���DQG�
���RI�WKH�8QFODLPHG�0RQH\�$FW�������9LF����

�E�� 0LGZD\�PD\�FDQFHO�D�FKHTXH�LVVXHG�XQGHU�FODXVH�����LI�WKH�FKHTXH��

�L�� LV�UHWXUQHG�WR�0LGZD\��RU�

�LL�� KDV�QRW�EHHQ�SUHVHQWHG�IRU�SD\PHQW�ZLWKLQ�VL[�PRQWKV�DIWHU�WKH�GDWH�RQ�
ZKLFK�WKH�FKHTXH�ZDV�VHQW��

�F�� 'XULQJ�WKH�SHULRG�RI����PRQWKV�FRPPHQFLQJ�RQ�WKH�,PSOHPHQWDWLRQ�'DWH��RQ�
UHTXHVW�LQ�ZULWLQJ�IURP�D�6FKHPH�6KDUHKROGHU�WR�0LGZD\��RU�0LGZD\�5HJLVWU\��
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�ZKLFK�UHTXHVW�PD\�QRW�EH�PDGH�XQWLO�WKH�GDWH�ZKLFK�LV����%XVLQHVV�'D\V�DIWHU�
WKH�,PSOHPHQWDWLRQ�'DWH���0LGZD\�PXVW�UHLVVXH�D�FKHTXH�WKDW�ZDV�SUHYLRXVO\�
FDQFHOOHG�XQGHU�WKLV�FODXVH������

5HPDLQLQJ�PRQLHV��LI�DQ\��LQ�7UXVW�$FFRXQW�
7R�WKH�H[WHQW�WKDW�IROORZLQJ�VDWLVIDFWLRQ�RI�0LGZD\¶V�REOLJDWLRQV�XQGHU�WKH�RWKHU�
SURYLVLRQV�RI�WKLV�FODXVH���DQG�SURYLGHG�WKH�%LGGHU�KDV�E\�WKDW�WLPH�DFTXLUHG�WKH�
6FKHPH�6KDUHV�LQ�DFFRUGDQFH�ZLWK�WKLV�6FKHPH��WKHUH�LV�D�VXUSOXV�LQ�WKH�7UXVW�
$FFRXQW��WKHQ�VXEMHFW�WR�FRPSOLDQFH�ZLWK�DSSOLFDEOH�ODZV��WKH�RWKHU�WHUPV�RI�WKLV�
6FKHPH��WKH�'HHG�3ROO�DQG�WKH�,PSOHPHQWDWLRQ�'HHG��WKDW�VXUSOXV��OHVV�DQ\�EDQN�IHHV�
DQG�UHODWHG�FKDUJHV��PXVW�EH�SDLG�E\�0LGZD\��RU�WKH�0LGZD\�5HJLVWU\�RQ�0LGZD\
V�
EHKDOI��WR�%LGGHU��

$PRXQWV�WR�EH�ZLWKKHOG�RU�UHWDLQHG�
�D�� ,I�ZULWWHQ�QRWLFH�LV�JLYHQ�WR�0LGZD\��RU�WKH�0LGZD\�5HJLVWU\��RU�WKH�%LGGHU�RI�DQ�

RUGHU�RU�GLUHFWLRQ�PDGH�E\�D�FRXUW�RU�*RYHUQPHQW�$JHQF\�WKDW��

�L�� UHTXLUHV�FRQVLGHUDWLRQ�WR�EH�SURYLGHG�WR�D�WKLUG�SDUW\��HLWKHU�WKURXJK�
SD\PHQW�RI�D�VXP�RU�WKH�LVVXDQFH�RI�D�VHFXULW\��LQ�UHVSHFW�RI�6FKHPH�
6KDUHV�KHOG�E\�D�SDUWLFXODU�6FKHPH�6KDUHKROGHU��ZKLFK�ZRXOG�RWKHUZLVH�
EH�SD\DEOH�RU�UHTXLUHG�WR�EH�LVVXHG�WR�WKDW�6FKHPH�6KDUHKROGHU�E\�
0LGZD\�LQ�DFFRUGDQFH�ZLWK�FODXVH����WKHQ�0LGZD\�VKDOO�EH�HQWLWOHG�WR�
SURFXUH�WKDW�SURYLVLRQ�RI�WKDW�FRQVLGHUDWLRQ�LV�PDGH�LQ�DFFRUGDQFH�ZLWK�
WKDW�RUGHU�RU�GLUHFWLRQ��RU�

�LL�� SUHYHQWV�0LGZD\�IURP�SURYLGLQJ�FRQVLGHUDWLRQ�WR�DQ\�SDUWLFXODU�6FKHPH�
6KDUHKROGHU�LQ�DFFRUGDQFH�ZLWK�FODXVH����RU�WKH�SD\PHQW�RU�LVVXDQFH�RI�
VXFK�FRQVLGHUDWLRQ�LV�RWKHUZLVH�SURKLELWHG�E\�DSSOLFDEOH�ODZ��0LGZD\�VKDOO�
EH�HQWLWOHG�WR��DV�DSSOLFDEOH����

�$�� UHWDLQ�DQ�DPRXQW�HTXDO�WR�WKH�QXPEHU�RI�6FKHPH�6KDUHV�KHOG�E\�
WKDW�6FKHPH�6KDUHKROGHU�PXOWLSOLHG�E\�WKH�6FKHPH�&RQVLGHUDWLRQ��
DQG�

�%�� GLUHFW�5ROO&R�QRW�WR�LVVXH��RU�WR�LVVXH�WR�D�WUXVWHH�RU�QRPLQHH��DQ\�
6FULS�&RQVLGHUDWLRQ�WKDW�6FKHPH�6KDUHKROGHU�ZRXOG�RWKHUZLVH�EH�
HQWLWOHG�WR�XQGHU�FODXVH������

LQ�DFFRUGDQFH�ZLWK�WKLV�FODXVH���DV�SHUPLWWHG�E\�WKDW��RU�DQRWKHU��FRXUW�RU�
GLUHFWLRQ�RU�RWKHUZLVH�E\�ODZ��

�E�� 7R�WKH�H[WHQW�WKDW�DPRXQWV�RU�VKDUHV�DUH�VR�GHGXFWHG�RU�ZLWKKHOG�LQ�DFFRUGDQFH�
ZLWK�FODXVH�����D���VXFK�GHGXFWHG�RU�ZLWKKHOG�DPRXQWV�RU�VKDUHV�ZLOO�EH�WUHDWHG�
IRU�DOO�SXUSRVHV�XQGHU�WKLV�6FKHPH�DV�KDYLQJ�EHHQ�SDLG�RU�LVVXHG�WR�WKH�SHUVRQ�
LQ�UHVSHFW�RI�ZKLFK�VXFK�GHGXFWLRQ�DQG�ZLWKKROGLQJ�ZDV�PDGH��SURYLGHG�WKDW�
VXFK�GHGXFWHG�RU�ZLWKKHOG�DPRXQWV�RU�VKDUHV�DUH�DFWXDOO\�UHPLWWHG�RU�LVVXHG�DV�
UHTXLUHG�LQ�DFFRUGDQFH�ZLWK�WKLV�FODXVH���LI�VXFK�UHPLWWDQFH�RU�LVVXDQFH�EHFRPHV�
SHUPLWWHG�E\�FRXUW�RU�GLUHFWLRQ�RU�RWKHUZLVH�E\�ODZ�

��� 'HDOLQJV�LQ�0LGZD\�6KDUHV�
'HWHUPLQDWLRQ�RI�6FKHPH�6KDUHKROGHUV�
7R�HVWDEOLVK�WKH�LGHQWLW\�RI�WKH�6FKHPH�6KDUHKROGHUV��GHDOLQJV�LQ�0LGZD\�6KDUHV�RU�
RWKHU�DOWHUDWLRQV�WR�WKH�0LGZD\�5HJLVWHU�ZLOO�RQO\�EH�UHFRJQLVHG�LI��
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�D�� LQ�WKH�FDVH�RI�GHDOLQJV�RI�WKH�W\SH�WR�EH�HIIHFWHG�XVLQJ�&+(66��WKH�WUDQVIHUHH�LV�
UHJLVWHUHG�LQ�WKH�0LGZD\�5HJLVWHU�DV�WKH�KROGHU�RI�WKH�UHOHYDQW�0LGZD\�6KDUHV�
RQ�RU�EHIRUH�WKH�6FKHPH�5HFRUG�'DWH��DQG�

�E�� LQ�DOO�RWKHU�FDVHV��UHJLVWUDEOH�WUDQVIHU�RU�WUDQVPLVVLRQ�DSSOLFDWLRQV�LQ�UHVSHFW�RI�
WKRVH�GHDOLQJV��RU�YDOLG�UHTXHVWV�LQ�UHVSHFW�RI�RWKHU�DOWHUDWLRQV��DUH�UHFHLYHG�RQ�
RU�EHIRUH�WKH�6FKHPH�5HFRUG�'DWH�DW�WKH�SODFH�ZKHUH�WKH�0LGZD\�5HJLVWHU�LV�
NHSW��

DQG�IRU�WKH�SXUSRVH�RI�HVWDEOLVKLQJ�WKH�SHUVRQV�ZKR�DUH�6FKHPH�6KDUHKROGHUV��0LGZD\�
ZLOO�QRW�DFFHSW�IRU�UHJLVWUDWLRQ�QRU�UHFRJQLVH�IRU�DQ\�RWKHU�SXUSRVH��RWKHU�WKDQ�D�WUDQVIHU�
WR�%LGGHU�SXUVXDQW�WR�WKLV�6FKHPH�DQG�DQ\�VXEVHTXHQW�WUDQVIHU�E\�%LGGHU�RU�LWV�
VXFFHVVRUV�LQ�WLWOH��DQ\�WUDQVIHU�RU�WUDQVPLVVLRQ�DSSOLFDWLRQ�LQ�UHVSHFW�RI�0LGZD\�6KDUHV�
UHFHLYHG�DIWHU�VXFK�WLPHV��RU�UHFHLYHG�SULRU�WR�VXFK�WLPHV�EXW�QRW�LQ�UHJLVWUDEOH�RU�
DFWLRQDEOH�IRUP��DV�DSSURSULDWH���

0LGZD\�5HJLVWHU�
�D�� 0LGZD\�ZLOO��XQWLO�WKH�6FKHPH�&RQVLGHUDWLRQ�KDV�EHHQ�SURYLGHG�DQG�WKH�QDPH�

DQG�DGGUHVV�RI�WKH�%LGGHU�KDV�EHHQ�HQWHUHG�LQ�WKH�0LGZD\�5HJLVWHU�DV�WKH�
KROGHU�RI�DOO�RI�WKH�6FKHPH�6KDUHV��PDLQWDLQ��RU�SURFXUH�WKH�PDLQWHQDQFH�RI��WKH�
0LGZD\�5HJLVWHU�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�WKLV�FODXVH������7KH�
0LGZD\�5HJLVWHU�LQ�WKLV�IRUP�DQG�WKH�WHUPV�RI�WKH�6FKHPH�ZLOO�VROHO\�GHWHUPLQH�
HQWLWOHPHQWV�WR�WKH�6FKHPH�&RQVLGHUDWLRQ��

�E�� 0LGZD\�PXVW�UHJLVWHU��RU�FDXVH�WR�EH�UHJLVWHUHG��YDOLG�UHJLVWUDEOH�WUDQVPLVVLRQ�
DSSOLFDWLRQV�RU�WUDQVIHUV�RI�WKH�6FKHPH�6KDUHV�WKDW�DUH�UHFHLYHG�LQ�DFFRUGDQFH�
ZLWK�FODXVH�����E��E\�QR�ODWHU�WKDQ�WKH�6FKHPH�5HFRUG�'DWH��SURYLGHG�WKDW�IRU�
WKH�DYRLGDQFH�RI�GRXEW�QRWKLQJ�LQ�WKLV�FODXVH�����E��UHTXLUHV�0LGZD\�WR�UHJLVWHU�D�
WUDQVIHU�WKDW�ZRXOG�UHVXOW�LQ�D�0LGZD\�6KDUHKROGHU�KROGLQJ�D�SDUFHO�RI�0LGZD\�
6KDUHV�WKDW�LV�OHVV�WKDQ�D�0DUNHWDEOH�3DUFHO���

�F�� $V�IURP�WKH�6FKHPH�5HFRUG�'DWH��HDFK�HQWU\�LQ�WKH�0LGZD\�5HJLVWHU��RWKHU�WKDQ�
HQWULHV�LQ�WKH�0LGZD\�5HJLVWHU�LQ�UHVSHFW�RI�%LGGHU�DQG�VXEVHTXHQW�WUDQVIHUHHV��
ZLOO�FHDVH�WR�KDYH�HIIHFW��H[FHSW�DV�HYLGHQFH�RI�WKH�HQWLWOHPHQWV�RI�6FKHPH�
6KDUHKROGHUV�WR�WKH�6FKHPH�&RQVLGHUDWLRQ�LQ�UHVSHFW�RI�WKRVH�0LGZD\�6KDUHV��

�G�� $V�VRRQ�DV�SRVVLEOH�DIWHU�WKH�6FKHPH�5HFRUG�'DWH��DQG�LQ�DQ\�HYHQW�ZLWKLQ�WZR�
%XVLQHVV�'D\V�DIWHU�WKH�6FKHPH�5HFRUG�'DWH��0LGZD\�ZLOO�HQVXUH�WKDW�GHWDLOV�RI�
WKH�QDPHV��UHJLVWHUHG�DGGUHVVHV�DQG�KROGLQJV�RI�0LGZD\�6KDUHV�IRU�HDFK�
6FKHPH�6KDUHKROGHU�DV�VKRZQ�LQ�WKH�0LGZD\�5HJLVWHU�DV�DW�WKH�6FKHPH�5HFRUG�
'DWH�DUH�DYDLODEOH�WR�%LGGHU��

(IIHFW�RI�VKDUH�FHUWLILFDWHV�DQG�KROGLQJ�VWDWHPHQWV�
$V�IURP�WKH�6FKHPH�5HFRUG�'DWH��DQG�RWKHU�WKDQ�IRU�%LGGHU�IROORZLQJ�WKH�
,PSOHPHQWDWLRQ�'DWH���DOO�VKDUH�FHUWLILFDWHV�DQG�KROGLQJ�VWDWHPHQWV�IRU�6FKHPH�6KDUHV�
�RWKHU�WKDQ�VWDWHPHQWV�RI�KROGLQJ�LQ�IDYRXU�RI�%LGGHU��ZLOO�FHDVH�WR�KDYH�HIIHFW�DV�
GRFXPHQWV�RI�WLWOH�LQ�UHVSHFW�RI�WKRVH�6FKHPH�6KDUHV��(DFK�HQWU\�ZKLFK�LV�FXUUHQW�DV�DW�
�����SP�RQ�WKH�0LGZD\�5HJLVWHU�DV�DW�WKH�6FKHPH�5HFRUG�'DWH�LV�WKH�VROH�HYLGHQFH�RI�
HQWLWOHPHQW�WR�WKH�6FKHPH�&RQVLGHUDWLRQ�LQ�UHVSHFW�RI�WKH�6FKHPH�6KDUHV�UHODWLQJ�WR�
WKDW�HQWU\��

1R�GLVSRVDOV�DIWHU�6FKHPH�5HFRUG�'DWH�
,I�WKLV�6FKHPH�EHFRPHV�(IIHFWLYH��HDFK�6FKHPH�6KDUHKROGHU��DQG�DQ\�SHUVRQ�FODLPLQJ�
WKURXJK�WKDW�6FKHPH�6KDUHKROGHU��PXVW�QRW�GLVSRVH�RI��RU�SXUSRUW�RU�DJUHH�WR�GLVSRVH�
RI��DQ\�6FKHPH�6KDUHV�RU�DQ\�LQWHUHVW�LQ�WKHP�DIWHU�WKH�6FKHPH�5HFRUG�'DWH��RWKHU�
WKDQ�WR�%LGGHU�LQ�DFFRUGDQFH�ZLWK�WKLV�6FKHPH�DQG�DQ\�VXEVHTXHQW�WUDQVIHUV�E\�%LGGHU�
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WR�LWV�VXFFHVVRUV�LQ�WLWOH���DQG�DQ\�DWWHPSW�WR�GR�VR�ZLOO�KDYH�QR�HIIHFW�DQG�0LGZD\�VKDOO�
EH�HQWLWOHG�WR�GLVUHJDUG�DQ\�VXFK�GLVSRVDO��SXUSRUWHG�GLVSRVDO�RU�DJUHHPHQW��

,QIRUPDWLRQ�PDGH�DYDLODEOH�WR�%LGGHU�
$V�VRRQ�DV�SUDFWLFDEOH�DIWHU�WKH�6FKHPH�5HFRUG�'DWH�DQG�LQ�DQ\�HYHQW�DW�OHDVW�WKUHH�
%XVLQHVV�'D\V�EHIRUH�WKH�,PSOHPHQWDWLRQ�'DWH��0LGZD\�ZLOO�HQVXUH�WKDW�GHWDLOV�RI�WKH�
QDPHV��5HJLVWHUHG�$GGUHVVHV�DQG�KROGLQJV�RI�6FKHPH�6KDUHV�IRU�HDFK�6FKHPH�
6KDUHKROGHU�DV�VKRZQ�LQ�WKH�0LGZD\�5HJLVWHU�DV�DW�WKH�6FKHPH�5HFRUG�'DWH�DUH�
DYDLODEOH�WR�%LGGHU�LQ�WKH�IRUP�%LGGHU�UHDVRQDEO\�UHTXLUHV��

��� 4XRWDWLRQ�RI�0LGZD\�6KDUHV�
�D�� 6XEMHFW�WR�WKH�6FKHPH�EHFRPLQJ�(IIHFWLYH��0LGZD\�PXVW�DSSO\�WR�$6;�WR�

VXVSHQG�WUDGLQJ�RI�0LGZD\�6KDUHV�RQ�WKH�$6;�ZLWK�HIIHFW�IURP�WKH�FORVH�RI�
WUDGLQJ�RQ�WKH�(IIHFWLYH�'DWH���

�E�� 0LGZD\�ZLOO�DSSO\��

�L�� IRU�WHUPLQDWLRQ�RI�WKH�RIILFLDO�TXRWDWLRQ�RI�0LGZD\�6KDUHV�RQ�WKH�$6;��DQG�

�LL�� WR�KDYH�LWVHOI�UHPRYHG�IURP�WKH�RIILFLDO�OLVW�RI�WKH�$6;��

LQ�HDFK�FDVH��ZLWK�HIIHFW�RQ�DQG�IURP�WKH�FORVH�RI�WUDGLQJ�RQ�WKH�WUDGLQJ�GD\�
LPPHGLDWHO\�IROORZLQJ�WKH�,PSOHPHQWDWLRQ�'DWH��RU�VXFK�ODWHU�GDWH�DV�PD\�EH�
UHTXHVWHG�E\�%LGGHU�DQG�SHUPLWWHG�E\�WKH�$6;���

�F�� 0LGZD\�PXVW�HQVXUH�WKDW�VXFK�WHUPLQDWLRQ�RI�RIILFLDO�TXRWDWLRQ�DQG�UHPRYDO�IURP�
WKH�RIILFLDO�OLVW�RI�$6;�GRHV�QRW�RFFXU�EHIRUH�WKH�,PSOHPHQWDWLRQ�'DWH��

���� *HQHUDO�6FKHPH�SURYLVLRQV�
$SSRLQWPHQW�RI�DJHQW�DQG�DWWRUQH\�
�D�� 2Q�WKLV�6FKHPH�EHFRPLQJ�(IIHFWLYH��HDFK�6FKHPH�6KDUHKROGHU��ZLWKRXW�WKH�

QHHG�IRU�DQ\�IXUWKHU�DFW�E\�WKDW�6FKHPH�6KDUHKROGHU��LUUHYRFDEO\�DSSRLQWV�
0LGZD\�DV�LWV�DJHQW�DQG�DWWRUQH\�IRU�WKH�SXUSRVHV�RI���

�L�� GRLQJ�DOO�WKLQJV�DQG�H[HFXWLQJ�DQG�GHOLYHULQJ�DOO�GHHGV��LQVWUXPHQWV��
WUDQVIHUV�RU�RWKHU�GRFXPHQWV�DV�PD\�EH�QHFHVVDU\�RU�GHVLUDEOH�WR�JLYH�
HIIHFW�WR�WKH�WHUPV�RI�WKLV�6FKHPH�DQG�WKH�WUDQVDFWLRQV�FRQWHPSODWHG�E\�
LW��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��WKH�HIIHFWLQJ�RI�D�YDOLG�WUDQVIHU�RU�WUDQVIHUV�
�RU�WKH�H[HFXWLRQ�DQG�GHOLYHU\�RI�DQ\�6FKHPH�7UDQVIHU��DQG�ELQGLQJ�DQ\�
6FKHPH�6KDUHKROGHU�ZKR�UHFHLYHV�6FULS�&RQVLGHUDWLRQ�WR�WKH�5ROO&R�
&RQVWLWXWLRQ��5ROO&R�6KDUHKROGHUV
�'HHG�DQG�RU�1RPLQHH�'HHG���

�LL�� HQIRUFLQJ�WKH�'HHG�3ROO�DJDLQVW�%LGGHU�DQG�5ROO&R��

DQG�0LGZD\�DFFHSWV�VXFK�DSSRLQWPHQW��

�E�� 0LGZD\��DV�DJHQW�DQG�DWWRUQH\�RI�HDFK�6FKHPH�6KDUHKROGHU��PD\�VXE�GHOHJDWH�
LWV�IXQFWLRQV��DXWKRULWLHV�RU�SRZHUV�XQGHU�WKLV�FODXVH������WR�DOO�RU�DQ\�RI�LWV�
GLUHFWRUV�DQG�RIILFHUV��MRLQWO\��VHYHUDOO\��RU�MRLQWO\�DQG�VHYHUDOO\��DQG�PD\�H[HFXWH�
GRFXPHQWV�RQ�EHKDOI�RI�HDFK�6FKHPH�6KDUHKROGHU�SXUVXDQW�WR�ZKLFK�D�VXE�
GHOHJDWH�RU�VXE�DWWRUQH\�PD\�DOVR�EH�DSSRLQWHG�XQGHU�WKRVH�GRFXPHQWV�
�LQFOXGLQJ�WKH�5ROO&R�6KDUHKROGHUV
�'HHG�DQG�1RPLQHH�'HHG���
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(QIRUFHPHQW�RI�'HHG�3ROO�
0LGZD\�XQGHUWDNHV�LQ�IDYRXU�RI�HDFK�6FKHPH�6KDUHKROGHU�WKDW�LW�ZLOO�HQIRUFH�WKH�'HHG�
3ROO�DJDLQVW�%LGGHU�DQG�5ROO&R��DV�DSSOLFDEOH�RQ�EHKDOI�RI�DQG�DV�DJHQW�DQG�DWWRUQH\�IRU�
WKH�6FKHPH�6KDUHKROGHUV���

6FKHPH�6KDUHKROGHUV
�DJUHHPHQWV�
8QGHU�WKLV�6FKHPH��HDFK�6FKHPH�6KDUHKROGHU��

�D�� LUUHYRFDEO\�DJUHHV�WR�WKH�WUDQVIHU�RI�WKHLU�6FKHPH�6KDUHV��WRJHWKHU�ZLWK�DOO�ULJKWV�
DQG�HQWLWOHPHQWV�DWWDFKLQJ�WR�WKRVH�6FKHPH�6KDUHV��WR�%LGGHU�LQ�DFFRUGDQFH�
ZLWK�WKH�WHUPV�RI�WKLV�6FKHPH��

�E�� LUUHYRFDEO\�DJUHHV�WR�WKH�YDULDWLRQ��FDQFHOODWLRQ�RU�PRGLILFDWLRQ�RI�WKH�ULJKWV�
DWWDFKHG�WR�WKHLU�6FKHPH�6KDUHV�FRQVWLWXWHG�E\�RU�UHVXOWLQJ�IURP�WKLV�6FKHPH��

�F�� DJUHHV�WR��RQ�WKH�GLUHFWLRQ�RI�%LGGHU��GHVWUR\�DQ\�VKDUH�FHUWLILFDWHV�UHODWLQJ�WR�
WKHLU�6FKHPH�6KDUHV��

�G�� WR�WKH�H[WHQW�WKH\�DUH�WR�UHFHLYH�6FULS�&RQVLGHUDWLRQ�WR�ZKLFK�WKH\�DUH�HQWLWOHG��
DJUHHV�WR�EHFRPH�D�VKDUHKROGHU�RI�5ROO&R��WR�KDYH�WKHLU�QDPH�HQWHUHG�LQWR�WKH�
5ROO&R�5HJLVWHU��WR�EH�ERXQG�E\�WKH�5ROO&R�&RQVWLWXWLRQ�DQG�WR�EH�ERXQG�E\�WKH�
5ROO&R�6KDUHKROGHUV
�'HHG��

�H�� WR�WKH�H[WHQW�WKH\�DUH�WR�UHFHLYH�6FULS�&RQVLGHUDWLRQ�WR�ZKLFK�WKH\�DUH�HQWLWOHG�
DQG�WKDW�6FULS�&RQVLGHUDWLRQ�LV�LVVXHG�WR�WKH�1RPLQHH�WR�KROG�RQ�DV�EDUH�WUXVWHH�
IRU�WKH�6FKHPH�6KDUHKROGHU��DV�FRQWHPSODWHG�E\�FODXVH�������DJUHHV�WR�EH�
ERXQG�E\�WKH�1RPLQHH�'HHG��

�I�� ZLWKRXW�OLPLWLQJ�FODXVH�������DXWKRULVHV�0LGZD\�WR�GR�DQG�H[HFXWH��DQG�FRQVHQWV�
WR�0LGZD\�GRLQJ�DQG�H[HFXWLQJ��DOO�DFWV��PDWWHUV��WKLQJV�DQG�GRFXPHQWV�RQ�WKH�
SDUW�RI�HDFK�6FKHPH�6KDUHKROGHU�QHFHVVDU\�IRU��RU�LQFLGHQWDO�WR��WKH�
LPSOHPHQWDWLRQ�RI�WKH�6FKHPH�DQG�WKH�WUDQVDFWLRQV�FRQWHPSODWHG�E\�LW��LQFOXGLQJ�
H[HFXWLQJ�DQG�GHOLYHULQJ�GHHGV��LQVWUXPHQWV��WUDQVIHUV�RU�RWKHU�GRFXPHQWV��DV�
DJHQW�DQG�DWWRUQH\�RI�HDFK�6FKHPH�6KDUHKROGHU��LQFOXGLQJ��

�L�� D�6FKHPH�7UDQVIHU�LQ�UHODWLRQ�WR�LWV�6FKHPH�6KDUHV�DV�FRQWHPSODWHG�E\�
FODXVH�������DQG�

�LL�� DQ\�GHHG�RU�GRFXPHQW�UHTXLUHG�E\�0LGZD\��%LGGHU�RU�5ROO&R�IRU�WKH�
SXUSRVHV�RI�GRFXPHQWLQJ�DQ\�DJUHHPHQW�RU�DUUDQJHPHQW�IRU�WKH�SXUSRVHV�
RI�FODXVHV������G��DQG������H���

�J�� LUUHYRFDEO\�DFNQRZOHGJHV�WKDW�WKLV�6FKHPH�ELQGV�0LGZD\�DQG�DOO�6FKHPH�
6KDUHKROGHUV��LQFOXGLQJ�WKRVH�ZKR�GLG�QRW�DWWHQG�WKH�6FKHPH�0HHWLQJ�DQG�WKRVH�
ZKR�GLG�QRW�YRWH��RU�YRWHG�DJDLQVW�WKLV�6FKHPH��DW�WKH�6FKHPH�0HHWLQJ��DQG��WR�
WKH�H[WHQW�RI�DQ\�LQFRQVLVWHQF\��RYHUULGHV�WKH�FRQVWLWXWLRQ�RI�0LGZD\��

�K�� DJUHHV��LI�WKH\�KROG�WKHLU�6FKHPH�6KDUHV�LQ�D�&+(66�+ROGLQJ��DV�GHILQHG�LQ�WKH�
$6;�6HWWOHPHQW�5XOHV���WR�WKH�FRQYHUVLRQ�RI�WKHLU�6FKHPH�6KDUHV�WR�DQ�,VVXHU�
6SRQVRUHG�+ROGLQJ��DV�GHILQHG�LQ�WKH�$6;�6HWWOHPHQW�5XOHV��DQG�LUUHYRFDEO\�
DXWKRULVHV�0LGZD\�WR�GR�DQ\WKLQJ�QHFHVVDU\�RU�GHVLUDEOH��ZKHWKHU�UHTXLUHG�E\�
WKH�$6;�6HWWOHPHQW�5XOHV�RU�RWKHUZLVH��WR�HIIHFW�RU�IDFLOLWDWH�VXFK�FRQYHUVLRQ��
DQG�

�L�� LUUHYRFDEO\�FRQVHQWV�WR�0LGZD\�DQG�%LGGHU�GRLQJ�DOO�WKLQJV�DQG�H[HFXWLQJ�DOO�
GHHGV��LQVWUXPHQWV��WUDQVIHUV�RU�RWKHU�GRFXPHQWV�DV�PD\�EH�QHFHVVDU\��
LQFLGHQWDO�RU�H[SHGLHQW�WR�WKH�LPSOHPHQWDWLRQ�DQG�SHUIRUPDQFH�RI�WKLV�6FKHPH��
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ZLWKRXW�WKH�QHHG�IRU�DQ\�IXUWKHU�DFW�E\�WKDW�6FKHPH�6KDUHKROGHU��

:DUUDQW\�E\�6FKHPH�6KDUHKROGHUV�
�D�� (DFK�6FKHPH�6KDUHKROGHU�LV�GHHPHG�WR�KDYH�ZDUUDQWHG�WR�0LGZD\�DQG�%LGGHU�

RQ�WKH�,PSOHPHQWDWLRQ�'DWH��DQG�WR�WKH�H[WHQW�HQIRUFHDEOH��WR�KDYH�DSSRLQWHG�
DQG�DXWKRULVHG�0LGZD\�DV�WKDW�6FKHPH�6KDUHKROGHU
V�DJHQW�DQG�DWWRUQH\�WR�
ZDUUDQW�WR�%LGGHU��WKDW��

�L�� DOO�WKHLU�6FKHPH�6KDUHV��LQFOXGLQJ�DQ\�ULJKWV�DQG�HQWLWOHPHQWV�DWWDFKLQJ�
WR�WKRVH�6FKHPH�6KDUHV��ZLOO��DW�WKH�GDWH�RI�WKH�WUDQVIHU�RI�WKHP�WR�%LGGHU�
SXUVXDQW�WR�WKLV�6FKHPH��EH�IXOO\�SDLG�DQG�IUHH�IURP�DOO�PRUWJDJHV��
FKDUJHV��VHFXULW\�LQWHUHVWV��LQFOXGLQJ�DQ\�
VHFXULW\�LQWHUHVWV
�ZLWKLQ�WKH�
PHDQLQJ�RI�VHFWLRQ����RI�WKH�3HUVRQDO�3URSHUW\�6HFXULWLHV�$FW�����
�&WK����OLHQV��HQFXPEUDQFHV�DQG�LQWHUHVWV�RI�WKLUG�SDUWLHV�RI�DQ\�NLQG��
ZKHWKHU�OHJDO�RU�RWKHUZLVH��DQG�UHVWULFWLRQV�RQ�WUDQVIHU�RI�DQ\�NLQG���

�LL�� WKH\�KDYH�IXOO�SRZHU�DQG�FDSDFLW\�WR�VHOO�DQG�WR�WUDQVIHU�WKHLU�6FKHPH�
6KDUHV��WRJHWKHU�ZLWK�DOO�ULJKWV�DQG�HQWLWOHPHQWV�DWWDFKLQJ�WR�WKRVH�
6FKHPH�6KDUHV��WR�%LGGHU�SXUVXDQW�WR�WKLV�6FKHPH��DQG�

�LLL�� LW�KDV�QR�H[LVWLQJ�ULJKW�WR�EH�LVVXHG�DQ\�0LGZD\�6KDUHV�RU�DQ\�RWKHU�
0LGZD\�HTXLW\�VHFXULWLHV��RSWLRQV�H[HUFLVDEOH�LQWR�0LGZD\�6KDUHV��
0LGZD\�FRQYHUWLEOH�QRWHV�RU�DQ\�RWKHU�0LGZD\�VHFXULWLHV��

�E�� 0LGZD\�XQGHUWDNHV�LQ�IDYRXU�RI�HDFK�6FKHPH�6KDUHKROGHU�WKDW�LW�ZLOO�SURYLGH�
VXFK�ZDUUDQW\��WR�WKH�H[WHQW�HQIRUFHDEOH��WR�%LGGHU�RQ�EHKDOI�RI�WKDW�6FKHPH�
6KDUHKROGHU��

7LWOH�WR�6FKHPH�6KDUHV�
�D�� ,PPHGLDWHO\�XSRQ�WKH�SURYLVLRQ�RI�WKH�6FKHPH�&RQVLGHUDWLRQ�WR�HDFK�6FKHPH�

6KDUHKROGHU��%LGGHU�ZLOO�EH�EHQHILFLDOO\�HQWLWOHG�WR�WKH�6FKHPH�6KDUHV�
WUDQVIHUUHG�WR�LW�XQGHU�WKLV�6FKHPH�SHQGLQJ�UHJLVWUDWLRQ�E\�0LGZD\�RI�%LGGHU�LQ�
WKH�0LGZD\�5HJLVWHU�DV�WKH�KROGHU�RI�WKH�6FKHPH�6KDUHV��

�E�� 7R�WKH�H[WHQW�SHUPLWWHG�E\�ODZ��WKH�6FKHPH�6KDUHV��LQFOXGLQJ�DOO�ULJKWV�DQG�
HQWLWOHPHQWV�DWWDFKLQJ�WR�WKH�6FKHPH�6KDUHV��WUDQVIHUUHG�XQGHU�WKLV�6FKHPH�WR�
%LGGHU�ZLOO��DW�WKH�WLPH�RI�WUDQVIHU�RI�WKHP�WR�%LGGHU��YHVW�LQ�%LGGHU�IUHH�IURP�DOO�
PRUWJDJHV��FKDUJHV��VHFXULW\�LQWHUHVWV��LQFOXGLQJ�DQ\�
VHFXULW\�LQWHUHVWV
�ZLWKLQ�
WKH�PHDQLQJ�RI�VHFWLRQ����RI�WKH�3HUVRQDO�3URSHUW\�6HFXULWLHV�$FW�������&WK����
OLHQV��HQFXPEUDQFHV�DQG�LQWHUHVWV�RI�WKLUG�SDUWLHV�RI�DQ\�NLQG��ZKHWKHU�OHJDO�RU�
RWKHUZLVH��DQG�UHVWULFWLRQV�RQ�WUDQVIHU�RI�DQ\�NLQG��

$SSRLQWPHQW�RI�%LGGHU�DV�VROH�SUR[\�
,PPHGLDWHO\�XSRQ�WKH�SURYLVLRQ�RI�WKH�6FKHPH�&RQVLGHUDWLRQ�WR�HDFK�6FKHPH�
6KDUHKROGHU��DQG�XQWLO�%LGGHU�LV�UHJLVWHUHG�LQ�0LGZD\�5HJLVWHU�DV�WKH�KROGHU�RI�DOO�
6FKHPH�6KDUHV��HDFK�6FKHPH�6KDUHKROGHU��

�D�� ZLWKRXW�WKH�QHHG�IRU�DQ\�IXUWKHU�DFW�E\�WKDW�0LGZD\�6KDUHKROGHU��LUUHYRFDEO\�
DSSRLQWV�%LGGHU�DV�LWV�SUR[\�WR��DQG�LUUHYRFDEO\�DSSRLQWV�%LGGHU�DV�LWV�DWWRUQH\�
DQG�DJHQW�IRU�WKH�SXUSRVH�RI�DSSRLQWLQJ�DQ\�GLUHFWRU�RU�RIILFHU�RI�%LGGHU�DV�WKDW�
0LGZD\�6KDUHKROGHU
V�SUR[\�DQG��ZKHUH�DSSURSULDWH��LWV�FRUSRUDWH�UHSUHVHQWDWLYH�
WR����

�L�� DWWHQG�VKDUHKROGHUV
�PHHWLQJV�RI�0LGZD\���
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�LL�� H[HUFLVH�WKH�YRWHV�DWWDFKLQJ�WR�0LGZD\�6KDUHV�UHJLVWHUHG�LQ�WKH�QDPH�RI�
WKH�0LGZD\�6KDUHKROGHU��DQG��

�LLL�� VLJQ�DQ\�0LGZD\�6KDUHKROGHUV
�UHVROXWLRQ��

�E�� PXVW�QRW�DWWHQG�RU�YRWH�DW�DQ\�PHHWLQJV�RI�0LGZD\�6KDUHKROGHUV�RU�VLJQ�DQ\�
0LGZD\�6KDUHKROGHUV
�UHVROXWLRQ��ZKHWKHU�LQ�SHUVRQ��E\�SUR[\�RU�E\�FRUSRUDWH�
UHSUHVHQWDWLYH��RWKHU�WKDQ�SXUVXDQW�WR�FODXVH������D����

�F�� PXVW�WDNH�DOO�RWKHU�DFWLRQV�LQ�WKH�FDSDFLW\�RI�0LGZD\�6KDUHKROGHU�DV�%LGGHU�
UHDVRQDEO\�GLUHFWV��DQG�

�G�� DFNQRZOHGJHV�DQG�DJUHHV�WKDW�LQ�H[HUFLVLQJ�WKH�SRZHUV�FRQIHUUHG�LQ�FODXVH�
�����D���%LGGHU�DQG�DQ\�SHUVRQ�QRPLQDWHG�E\�%LGGHU�XQGHU�FODXVH������D��PD\�
DFW�LQ�WKH�EHVW�LQWHUHVWV�RI�%LGGHU�DV�WKH�LQWHQGHG�UHJLVWHUHG�KROGHU�RI�WKH�
6FKHPH�6KDUHV��

%LQGLQJ�HIIHFW�RI�WKLV�6FKHPH�
7KLV�6FKHPH�ELQGV�0LGZD\�DQG�DOO�RI�WKH�6FKHPH�6KDUHKROGHUV��LQFOXGLQJ�WKRVH�ZKR�
GLG�QRW�DWWHQG�WKH�6FKHPH�0HHWLQJ�DQG�WKRVH�ZKR�GLG�QRW�YRWH��RU�YRWHG�DJDLQVW�WKLV�
6FKHPH��DW�WKH�6FKHPH�0HHWLQJ��DQG��WR�WKH�H[WHQW�RI�DQ\�LQFRQVLVWHQF\��RYHUULGHV�WKH�
FRQVWLWXWLRQ�RI�0LGZD\��

1RWLFHV�
�D�� :KHUH�D�QRWLFH��WUDQVIHU��WUDQVPLVVLRQ�DSSOLFDWLRQ��GLUHFWLRQ�RU�RWKHU�

FRPPXQLFDWLRQ�UHIHUUHG�WR�LQ�WKLV�6FKHPH�LV�VHQW�E\�SRVW�WR�0LGZD\��LW�ZLOO�QRW�EH�
GHHPHG�WR�EH�UHFHLYHG�LQ�WKH�RUGLQDU\�FRXUVH�RI�SRVW�RU�RQ�D�GDWH�RWKHU�WKDQ�WKH�
GDWH��LI�DQ\��RQ�ZKLFK�LW�LV�DFWXDOO\�UHFHLYHG�DW�0LGZD\
V�UHJLVWHUHG�RIILFH�RU�DW�WKH�
0LGZD\�5HJLVWU\�DV�WKH�FDVH�PD\�EH��

�E�� 7KH�DFFLGHQWDO�RPLVVLRQ�WR�JLYH�QRWLFH�RI�WKH�6FKHPH�0HHWLQJ�RU�WKH�QRQ�UHFHLSW�
RI�VXFK�QRWLFH�E\�D�0LGZD\�6KDUHKROGHU�ZLOO�QRW��XQOHVV�VR�RUGHUHG�E\�WKH�&RXUW��
LQYDOLGDWH�WKH�6FKHPH�0HHWLQJ�RU�WKH�SURFHHGLQJV�RI�WKH�6FKHPH�0HHWLQJ���

,QFRQVLVWHQFLHV�
7KLV�6FKHPH�ELQGV�0LGZD\�DQG�DOO�0LGZD\�6KDUHKROGHUV��DQG�WR�WKH�H[WHQW�RI�DQ\�
LQFRQVLVWHQF\��RYHUULGHV�WKH�0LGZD\�FRQVWLWXWLRQ��

1R�OLDELOLW\�ZKHQ�DFWLQJ�LQ�JRRG�IDLWK�
(DFK�6FKHPH�6KDUHKROGHU�DJUHHV�WKDW�QRQH�RI�0LGZD\��%LGGHU�RU�5ROO&R
V�UHVSHFWLYH�
GLUHFWRUV��RIILFHUV��VHFUHWDULHV�RU�HPSOR\HHV�ZLOO�EH�OLDEOH�IRU�DQ\WKLQJ�GRQH�RU�RPLWWHG�WR�
EH�GRQH�LQ�JRRG�IDLWK�LQ�WKH�SHUIRUPDQFH�RI�WKLV�6FKHPH�RU�WKH�'HHG�3ROO�DQG�WKH�
WUDQVDFWLRQV�FRQWHPSODWHG�E\�WKH�6FKHPH��

)XUWKHU�DVVXUDQFH�
(DFK�6FKHPH�6KDUHKROGHU�DQG�0LGZD\�ZLOO�GR�DOO�WKLQJV�DQG�H[HFXWH�DOO�GHHGV��
LQVWUXPHQWV��WUDQVIHUV�RU�RWKHU�GRFXPHQWV�DV�PD\�EH�QHFHVVDU\�RU�GHVLUDEOH�WR�JLYH�IXOO�
HIIHFW�WR�WKH�WHUPV�RI�WKLV�6FKHPH�DQG�WKH�WUDQVDFWLRQV�FRQWHPSODWHG�E\�LW��

$OWHUDWLRQV�DQG�FRQGLWLRQV�
,I�WKH�&RXUW�SURSRVHV�WR�DSSURYH�WKLV�6FKHPH�VXEMHFW�WR�DQ\�FRQGLWLRQV�RU�DOWHUDWLRQV�
XQGHU�VHFWLRQ��������RI�WKH�&RUSRUDWLRQV�$FW��0LGZD\�PD\��E\�LWV�FRXQVHO�RU�VROLFLWRUV��
DQG�ZLWK�WKH�SULRU�FRQVHQW�RI�%LGGHU��

�D�� FRQVHQW�RQ�EHKDOI�RI�DOO�SHUVRQV�FRQFHUQHG��LQFOXGLQJ�HDFK�0LGZD\�6KDUHKROGHU��
WR�WKRVH�DOWHUDWLRQV�RU�FRQGLWLRQV��DQG�
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�E�� HDFK�6FKHPH�6KDUHKROGHU�DJUHHV�WR�DQ\�VXFK�DOWHUDWLRQV�RU�FRQGLWLRQV�ZKLFK�
0LGZD\�KDV�FRQVHQWHG�WR��

&RQVHQW�
(DFK�RI�WKH�6FKHPH�6KDUHKROGHUV�FRQVHQWV�WR�0LGZD\�GRLQJ�DOO�WKLQJV�QHFHVVDU\�RU�
LQFLGHQWDO�WR�WKH�LPSOHPHQWDWLRQ�RI�WKLV�6FKHPH��ZKHWKHU�RQ�EHKDOI�RI�WKH�6FKHPH�
6KDUHKROGHUV��0LGZD\�RU�RWKHUZLVH��

'XW\�
%LGGHU�ZLOO��

�D�� SD\�DOO�GXW\��LQFOXGLQJ�VWDPS�GXW\�DQG�DQ\�UHODWHG�ILQHV��SHQDOWLHV�DQG�LQWHUHVW��
SD\DEOH�RQ�RU�LQ�FRQQHFWLRQ�ZLWK�WKH�'HHG�3ROO�DQG�DQ\�LQVWUXPHQW�H[HFXWHG�
XQGHU�RU�DQ\�WUDQVDFWLRQ�HYLGHQFHG�E\�WKH�'HHG�3ROO��LQFOXGLQJ��WKH�WUDQVIHU�E\�
6FKHPH�6KDUHKROGHUV�RI�WKH�6FKHPH�6KDUHV�WR�%LGGHU�SXUVXDQW�WR�WKLV�
6FKHPH���DQG��

�E�� LQGHPQLI\�HDFK�6FKHPH�6KDUHKROGHU�DJDLQVW�DQ\�OLDELOLW\�DULVLQJ�IURP�IDLOXUH�WR�
FRPSO\�ZLWK�FODXVH�������D���

*RYHUQLQJ�ODZ�
�D�� 7KLV�6FKHPH�LV�JRYHUQHG�E\�WKH�ODZV�RI�9LFWRULD��

�E�� (DFK�SDUW\�LUUHYRFDEO\�VXEPLWV�WR�WKH�QRQ�H[FOXVLYH�MXULVGLFWLRQ�RI�WKH�FRXUWV�RI�
9LFWRULD�DQG�FRXUWV�FRPSHWHQW�WR�KHDU�DSSHDOV�IURP�WKRVH�FRXUWV��7KH�SDUWLHV�
LUUHYRFDEO\�ZDLYH�DQ\�REMHFWLRQ�WR�WKH�YHQXH�RI�DQ\�OHJDO�SURFHVV�LQ�WKHVH�FRXUWV�
RQ�WKH�EDVLV�WKDW�WKH�SURFHVV�KDYH�EHHQ�EURXJKW�LQ�DQ�LQFRQYHQLHQW�IRUXP��
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Schedule 1� 

Dictionary 

��� 'LFWLRQDU\�
8QOHVV�WKH�FRQWH[W�UHTXLUHV�RWKHUZLVH��LQ�WKLV�6FKHPH��

$JJUHJDWH�&DVK�&RQVLGHUDWLRQ�PHDQV�WKH�DJJUHJDWH�RI�WKH�&DVK�&RQVLGHUDWLRQ�
SD\DEOH�WR�6FKHPH�6KDUHKROGHUV�XQGHU�WKLV�6FKHPH��WDNLQJ�LQWR�DFFRXQW�DOO�9DOLG�
(OHFWLRQV�DQG�WKH�WHUPV�RI�WKH�6FKHPH���

$JJUHJDWH�5ROO&R�(OHFWHG�6KDUHV�PHDQV�WKH�WRWDO�QXPEHU�RI�5ROO&R�6KDUHV�WKDW�
ZRXOG�EH�LVVXHG�LQ�H[FKDQJH�IRU�6FKHPH�6KDUHV�WKH�VXEMHFW�RI�DOO�9DOLG�(OHFWLRQV�IRU�
0L[HG�&RQVLGHUDWLRQ��LQFOXGLQJ�GHHPHG�9DOLG�(OHFWLRQV��EXW�IRU�WKH�6FDOHEDFN�
$UUDQJHPHQWV��

$JJUHJDWH�6FULS�&RQVLGHUDWLRQ�PHDQV�WKH�DJJUHJDWH�QXPEHU�RI�5RO,&R�6KDUHV�WR�EH�
SURYLGHG�WR�6FKHPH�6KDUHKROGHUV�XQGHU�WKH�6FKHPH��WDNLQJ�LQWR�DFFRXQW�DOO�9DOLG�
(OHFWLRQV�DQG�WKH�WHUPV�RI�WKH�6FKHPH���

$OO�&DVK�&RQVLGHUDWLRQ�PHDQV�WKH�&DVK�&RQVLGHUDWLRQ�IRU�HDFK�6FKHPH�6KDUH�KHOG�
E\�D�6FKHPH�6KDUHKROGHU��

$OO�6FULS�&RQVLGHUDWLRQ�PHDQV�WKH�6FULS�&RQVLGHUDWLRQ�IRU�HDFK�6FKHPH�6KDUH�KHOG�
E\�D�6FKHPH�6KDUHKROGHU��

$6,&�PHDQV�WKH�$XVWUDOLDQ�6HFXULWLHV�DQG�,QYHVWPHQWV�&RPPLVVLRQ���

$6;�PHDQV�$6;�/LPLWHG��$&1��������������RU��ZKHUH�WKH�FRQWH[W�UHTXLUHV��WKH�
ILQDQFLDO�PDUNHW�RSHUDWHG�E\�LW�NQRZQ�DV�WKH��$XVWUDOLDQ�6HFXULWLHV�([FKDQJH���

$YDLODEOH�5ROO&R�6KDUHV�PHDQV�WKH�QXPEHU�RI�5ROO&R�6KDUHV�ZKLFK�UHSUHVHQWV�
�������RI�WKH�WRWDO�LVVXHG�FDSLWDO�RI�5ROO&R�DV�DW�WKH�,PSOHPHQWDWLRQ�'DWH��DVVXPLQJ�DOO�
6FULS�&RQVLGHUDWLRQ�KDV�EHHQ�LVVXHG�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKLV�6FKHPH��DQG�
DV�LI�DOO�RWKHU�5ROO&R�6KDUHV�WKDW�KDYH�EHHQ�DJUHHG�WR�EH�LVVXHG�LQ�FRQQHFWLRQ�ZLWK�WKH�
6FKHPH�DQG�FRQWHPSODWHG�E\�WKH�,PSOHPHQWDWLRQ�'HHG�KDYH�EHHQ�LVVXHG�RQ�WKH�
,PSOHPHQWDWLRQ�'DWH���

%LGGHU�PHDQV�5&0�%LG&R�3W\�/WG�$&1��������������

%XVLQHVV�'D\�KDV�WKH�PHDQLQJ�JLYHQ�LQ�WKH�/LVWLQJ�5XOHV��

&DVK�&RQVLGHUDWLRQ�PHDQV�DQ�DPRXQW�RI�������IRU�HDFK�6FKHPH�6KDUH��DV�DGMXVWHG�
LQ�DFFRUGDQFH�ZLWK�FODXVH�����RI�WKH�,PSOHPHQWDWLRQ�'HHG��LI�DSSOLFDEOH���

&+(66�PHDQV�WKH�&OHDULQJ�+RXVH�(OHFWURQLF�6XEUHJLVWHU�6\VWHP�RSHUDWHG�E\�$6;�
6HWWOHPHQW�3W\�/WG�DQG�$6;�&OHDU�3W\�/LPLWHG��

&RUSRUDWLRQV�$FW�PHDQV�WKH�&RUSRUDWLRQV�$FW�������&WK���

&RXUW�PHDQV�WKH�)HGHUDO�&RXUW�RI�$XVWUDOLD��9LFWRULDQ�5HJLVWU\��RU�VXFK�RWKHU�FRXUW�RI�
FRPSHWHQW�MXULVGLFWLRQ�XQGHU�WKH�&RUSRUDWLRQV�$FW�DJUHHG�WR�LQ�ZULWLQJ�E\�0LGZD\�DQG�
%LGGHU��
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'HHG�3ROO�PHDQV�WKH�GHHG�SROO��VXEVWDQWLDOO\�LQ�WKH�IRUP�RI�$QQH[XUH�%�RI�WKH�
,PSOHPHQWDWLRQ�'HHG��XQGHU�ZKLFK�%LGGHU�DQG�5ROO&R�FRYHQDQWV�LQ�IDYRXU�RI�WKH�
6FKHPH�6KDUHKROGHUV�WR�SHUIRUP�DOO�DFWLRQV�DWWULEXWHG�WR�LW�XQGHU�WKLV�6FKHPH��

(IIHFWLYH�PHDQV��ZKHQ�XVHG�LQ�UHODWLRQ�WR�WKH�6FKHPH��WKH�FRPLQJ�LQWR�HIIHFW��XQGHU�
VHFWLRQ���������RI�WKH�&RUSRUDWLRQV�$FW��RI�WKH�RUGHU�RI�WKH�&RXUW�PDGH�XQGHU�VHFWLRQ�
�������E��RI�WKH�&RUSRUDWLRQV�$FW�LQ�UHODWLRQ�WR�WKDW�6FKHPH��

(IIHFWLYH�'DWH�PHDQV�WKH�GDWH�RQ�ZKLFK�WKLV�6FKHPH�EHFRPHV�(IIHFWLYH��

(OHFWLRQ�PHDQV�DQ�HOHFWLRQ�E\�D�0LGZD\�6KDUHKROGHU��RWKHU�WKDQ�DQ�,QHOLJLEOH�
6KDUHKROGHU��WR�UHFHLYH�IRU�WKH�6FKHPH�6KDUHV�KHOG�E\�WKDW�0LGZD\�6KDUHKROGHU��

�D�� $OO�&DVK�&RQVLGHUDWLRQ��

�E�� $OO�6FULS�&RQVLGHUDWLRQ��RU�

�F�� 0L[HG�&RQVLGHUDWLRQ��

(OHFWLRQ�)RUP�PHDQV�WKH�IRUP�RI�HOHFWLRQ�XQGHU�ZKLFK�D�0LGZD\�6KDUHKROGHU�LV�RIIHUHG�
WKH�RSSRUWXQLW\�WR�PDNH�DQ�(OHFWLRQ��

(OHFWLRQ�7LPH�PHDQV������SP�RQ�WKH�GDWH�ZKLFK�LV���%XVLQHVV�'D\V�SULRU�WR�WKH�GDWH�RI�
WKH�6FKHPH�0HHWLQJ��RU�VXFK�RWKHU�GDWH�DJUHHG�LQ�ZULWLQJ�EHWZHHQ�%LGGHU�DQG�0LGZD\��

(QG�'DWH�PHDQV��

�D�� WKH�GDWH�WKDW�LV�VL[�PRQWKV�DIWHU�WKH�GDWH�RI�WKLV�GHHG��DQG�

�E�� VXFK�RWKHU�GDWH�DQG�WLPH�DJUHHG�LQ�ZULWLQJ�EHWZHHQ�%LGGHU�DQG�0LGZD\��

)LUVW�&RXUW�'DWH�PHDQV�WKH�ILUVW�GD\�RQ�ZKLFK�DQ�DSSOLFDWLRQ�PDGH�WR�WKH�&RXUW�IRU�DQ�
RUGHU�XQGHU�VHFWLRQ��������RI�WKH�&RUSRUDWLRQV�$FW�GLUHFWLQJ�0LGZD\�WR�FRQYHQH�WKH�
6FKHPH�0HHWLQJ�LV�KHDUG��ZLWK�VXFK�KHDULQJ�EHLQJ�WKH�)LUVW�&RXUW�+HDULQJ��

*RYHUQPHQW�$JHQF\�PHDQV�DQ\�IRUHLJQ�RU�$XVWUDOLDQ�JRYHUQPHQW�RU�JRYHUQPHQWDO��
VHPL�JRYHUQPHQWDO��DGPLQLVWUDWLYH��ILVFDO�RU�MXGLFLDO�ERG\��GHSDUWPHQW��ILQDQFLDO�RU�RWKHU�
UHJXODWRU�RU�VXSHUYLVRU\�DXWKRULW\��FRPPLVVLRQ��DXWKRULW\��WULEXQDO��DJHQF\�RU�HQWLW\��RU�
DQ\�PLQLVWHU�RI�WKH�&URZQ�LQ�ULJKW�RI�WKH�&RPPRQZHDOWK�RI�$XVWUDOLD�RU�DQ\�VWDWH��RU�DQ\�
RWKHU�IHGHUDO��VWDWH��SURYLQFLDO��ORFDO�RU�RWKHU�JRYHUQPHQW��ZKHWKHU�IRUHLJQ�RU�$XVWUDOLDQ��

,PSOHPHQWDWLRQ�'DWH�PHDQV�WKH�ILIWK�%XVLQHVV�'D\�DIWHU�WKH�6FKHPH�5HFRUG�'DWH�RU�
VXFK�RWKHU�GD\�DV�%LGGHU�DQG�0LGZD\�DJUHH�LQ�ZULWLQJ��

,PSOHPHQWDWLRQ�'HHG�PHDQV�WKH�VFKHPH�LPSOHPHQWDWLRQ�GHHG�GDWHG�>�@�1RYHPEHU�
�����EHWZHHQ�%LGGHU�DQG�0LGZD\��

,QHOLJLEOH�6KDUHKROGHU�PHDQV�D�6FKHPH�6KDUHKROGHU�ZKRVH�DGGUHVV�DV�VKRZQ�LQ�WKH�
0LGZD\�5HJLVWHU��DV�DW�WKH�6FKHPH�5HFRUG�'DWH��LV�LQ�D�SODFH�RXWVLGH�$XVWUDOLD��XQOHVV�
%LGGHU�DQG�0LGZD\�DJUHH�LQ�ZULWLQJ�WKDW�LW�LV�ODZIXO�DQG�QRW�XQGXO\�RQHURXV�RU�
LPSUDFWLFDEOH�WR�LVVXH�5ROO&R�6KDUHV�WR�WKDW�6FKHPH�6KDUHKROGHU�RQ�WKH�
,PSOHPHQWDWLRQ�'DWH�LI�WKH�6FKHPH�6KDUHKROGHU�VR�HOHFWV�XQGHU�WKH�6FKHPH��

/LVWLQJ�5XOHV�PHDQV�WKH�RIILFLDO�OLVWLQJ�UXOHV�RI�$6;��

0DUNHWDEOH�3DUFHO�KDV�WKH�PHDQLQJ�JLYHQ�WR�WKDW�WHUP�LQ�WKH�/LVWLQJ�5XOHV��

0D[LPXP�&DVK�&RQVLGHUDWLRQ�PHDQV�D�FDVK�DPRXQW�HTXDO�WR�WKH�&DVK�&RQVLGHUDWLRQ�
PXOWLSOLHG�E\�WKH�WRWDO�QXPEHU�RI�6FKHPH�6KDUHV��
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0LGZD\�PHDQV�0LGZD\�/LPLWHG�$&1��������������

0LGZD\�5HJLVWHU�PHDQV�WKH�UHJLVWHU�RI�PHPEHUV�RI�0LGZD\�PDLQWDLQHG�E\�RU�RQ�EHKDOI�
RI�0LGZD\�LQ�DFFRUGDQFH�ZLWK�VHFWLRQ��������RI�WKH�&RUSRUDWLRQV�$FW��

0LGZD\�5HJLVWU\�PHDQV�&RPSXWHUVKDUH�,QYHVWRU�6HUYLFHV�3W\�/WG�RU�DQ\�UHSODFHPHQW�
VKDUH�UHJLVWU\�VHUYLFHV�SURYLGHU�WR�0LGZD\��

0LGZD\�5LJKW�PHDQV�D�SHUIRUPDQFH�ULJKW�RU�RSWLRQ�RU�RWKHU�HQWLWOHPHQW�JUDQWHG�XQGHU�
0LGZD\
V�VKRUW�WHUP�LQFHQWLYH�SODQ��ORQJ�WHUP�LQFHQWLYH�SODQ�RU�DQ\�RWKHU�HPSOR\HH�RU�
RIILFHU�LQFHQWLYH�SODQ�WR�DFTXLUH�E\�ZD\�RI�LVVXH�RU�WUDQVIHU��RU�KDYH�YHVWLQJ�RU�IRUIHLWXUH�
FRQGLWLRQV�VDWLVILHG�LQ�UHVSHFW�RI��RQH�RU�PRUH�0LGZD\�6KDUHV�VXEMHFW�WR�WKH�WHUPV�RI�
WKDW�SODQ��

0LGZD\�6KDUH�PHDQV�D�IXOO\�SDLG�RUGLQDU\�VKDUH�LQ�WKH�FDSLWDO�RI�0LGZD\��

0LGZD\�6KDUHKROGHU�PHDQV�D�KROGHU�RI�RQH�RU�PRUH�0LGZD\�6KDUHV��DV�VKRZQ�LQ�WKH�
0LGZD\�5HJLVWHU��

0LQLPXP�6FULS�7KUHVKROG�PHDQV�VXFK�QXPEHU�RI�5ROO&R�6KDUHV�DV�LV�HTXDO�WR�����RU�
VXFK�OHVVHU�SHUFHQWDJH�DV�QRWLILHG�E\�%LGGHU�WR�0LGZD\�LQ�ZULWLQJ�DW�OHDVW���%XVLQHVV�
'D\V�SULRU�WR�WKH�GDWH�RI�WKH�6FKHPH�0HHWLQJ��RI�WKH�WRWDO�LVVXHG�VKDUH�FDSLWDO�RI�5ROO&R�
DV�DW�WKH�,PSOHPHQWDWLRQ�'DWH��

0L[HG�&RQVLGHUDWLRQ�PHDQV��LQ�UHVSHFW�RI�D�6FKHPH�6KDUHKROGHU�ZKR�KDV�PDGH�D�
9DOLG�(OHFWLRQ�WR�UHFHLYH�0L[HG�&RQVLGHUDWLRQ�RQH�RI�WKH�IROORZLQJ�DV�SHU�WKHLU�9DOLG�
(OHFWLRQ���

�D�� 0L[HG�&RQVLGHUDWLRQ�2SWLRQ����LQ�UHVSHFW�RI�����RI�WKH�6FKHPH�6KDUHV��WKH�
&DVK�&RQVLGHUDWLRQ�IRU�HDFK�6FKHPH�6KDUH��DQG�LQ�UHVSHFW�RI�WKH�RWKHU�����RI�
WKH�6FKHPH�6KDUHV��WKH�6FULS�&RQVLGHUDWLRQ�IRU�HDFK�6FKHPH�6KDUH�KHOG�E\�
WKDW�6FKHPH�6KDUHKROGHU�DQG�ZKR�KDV�PDGH�D�9DOLG�(OHFWLRQ�IRU�0L[HG�
&RQVLGHUDWLRQ�2SWLRQ����

�E�� 0L[HG�&RQVLGHUDWLRQ�2SWLRQ����LQ�UHVSHFW�RI�����RI�WKH�6FKHPH�6KDUHV��WKH�
&DVK�&RQVLGHUDWLRQ�IRU�HDFK�6FKHPH�6KDUH��DQG�LQ�UHVSHFW�RI�WKH�RWKHU�����RI�
WKH�6FKHPH�6KDUHV��WKH�6FULS�&RQVLGHUDWLRQ�IRU�HDFK�6FKHPH�6KDUH�KHOG�E\�
WKDW�6FKHPH�6KDUHKROGHU�DQG�ZKR�KDV�PDGH�D�9DOLG�(OHFWLRQ�IRU�0L[HG�
&RQVLGHUDWLRQ�2SWLRQ����DQG�

�F�� 0L[HG�&RQVLGHUDWLRQ�2SWLRQ����LQ�UHVSHFW�RI�����RI�WKH�6FKHPH�6KDUHV��WKH�
&DVK�&RQVLGHUDWLRQ�IRU�HDFK�6FKHPH�6KDUH��DQG�LQ�UHVSHFW�RI�WKH�RWKHU�����RI�
WKH�6FKHPH�6KDUHV��WKH�6FULS�&RQVLGHUDWLRQ�IRU�HDFK�6FKHPH�6KDUH�KHOG�E\�
WKDW�6FKHPH�6KDUHKROGHU�DQG�ZKR�KDV�PDGH�D�9DOLG�(OHFWLRQ�IRU�0L[HG�
&RQVLGHUDWLRQ�2SWLRQ����

VXEMHFW�LQ�HDFK�FDVH�WR�WKH�WHUPV�RI�WKLV�6FKHPH�DQG�WKH�6FDOHEDFN�$UUDQJHPHQWV��

1RPLQHH�KDV�WKH�PHDQLQJ�JLYHQ�LQ�WKH�5ROO&R�6KDUHKROGHUV
�'HHG��

1RPLQHH�'HHG�KDV�WKH�PHDQLQJ�JLYHQ�LQ�WKH�5ROO&R�6KDUHKROGHUV
�'HHG��

5HJLVWHUHG�$GGUHVV�PHDQV��LQ�UHODWLRQ�WR�D�0LGZD\�6KDUHKROGHU��WKH�DGGUHVV�RI�WKH�
6FKHPH�6KDUHKROGHU�DV�UHFRUGHG�LQ�WKH�0LGZD\�5HJLVWHU��

5ROO&R�PHDQV�5&0�5ROO&R�/WG�$&1��������������
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5ROO&R�&RQVWLWXWLRQ�PHDQV�WKH�FRQVWLWXWLRQ�RI�5ROO&R�LQ�WKH�IRUP�DJUHHG�LQ�ZULWLQJ�E\�
WKH�SDUWLHV��

5ROO&R�5HJLVWHU�PHDQV�WKH�UHJLVWHU�RI�5ROO&R��

5ROO&R�6KDUH�PHDQV�D�IXOO\�SDLG�&ODVV�%�6KDUH��KDYLQJ�WKH�VDPH�YRWLQJ�DQG�HFRQRPLF�
ULJKWV�DV�RWKHU�IXOO\�SDLG�RUGLQDU\�VKDUHV�LQ�5ROO&R�RQ�WKH�WHUPV�VHW�RXW�LQ�WKH�5ROO&R�
&RQVWLWXWLRQ�DQG�WKH�5ROO&R�6KDUHKROGHUV
�'HHG��WR�EH�SURYLGHG�WR�6FKHPH�
6KDUHKROGHUV�ZKR�PDNH�DQ�(OHFWLRQ�WR�UHFHLYH�6FULS�&RQVLGHUDWLRQ�XQGHU�DQG�VXEMHFW�WR�
WKH�WHUPV�RI�WKLV�6FKHPH��

5ROO&R�6KDUHKROGHUV
�'HHG�PHDQV�WKH�VKDUHKROGHUV
�GHHG�LQ�UHODWLRQ�WR�5ROO&R�WR�EH�
HQWHUHG�LQWR�E\�WKH�VKDUHKROGHUV�RI�5ROO&R�DPRQJVW�RWKHUV��RQ�VXEVWDQWLDOO\�WKH�WHUPV�
VHW�RXW�WKH�,PSOHPHQWDWLRQ�'HHG�DQG�RWKHUZLVH�LQ�WKH�IRUP�DJUHHG�LQ�ZULWLQJ�E\�WKH�
SDUWLHV��

6FDOHEDFN�$UUDQJHPHQWV�PHDQV�WKH�VFDOHEDFN�DUUDQJHPHQWV�VHW�RXW�LQ�FODXVH�������

6FDOHEDFN�6KDUHV�KDV�WKH�PHDQLQJ�JLYHQ�LQ�FODXVH������E���

6FKHPH�PHDQV�WKLV�VFKHPH�RI�DUUDQJHPHQW�XQGHU�3DUW�����RI�WKH�&RUSRUDWLRQV�$FW�
EHWZHHQ�0LGZD\�DQG�WKH�6FKHPH�6KDUHKROGHUV��VXEMHFW�WR�DQ\�DOWHUDWLRQV�RU�FRQGLWLRQV�
PDGH�RU�UHTXLUHG�E\�WKH�&RXUW�XQGHU�VHFWLRQ��������RI�WKH�&RUSRUDWLRQV�$FW�DV�DUH�
DFFHSWDEOH�WR�%LGGHU��

6FKHPH�%RRNOHW�PHDQV�WKH�VFKHPH�ERRNOHW�SXEOLVKHG�E\�0LGZD\�LQ�UHVSHFW�RI�WKLV�
6FKHPH�SXUVXDQW�WR�VHFWLRQ�����RI�WKH�&RUSRUDWLRQV�$FW�DQG�GDWHG�>�@��

6FKHPH�&RQVLGHUDWLRQ�PHDQV��LQ�UHVSHFW�RI�HDFK�6FKHPH�6KDUH��WKH�FRQVLGHUDWLRQ�
SD\DEOH�WR�6FKHPH�6KDUHKROGHUV�XQGHU�WKH�6FKHPH��EHLQJ�HLWKHU��

�D�� $OO�&DVK�&RQVLGHUDWLRQ��

�E�� $OO�6FULS�&RQVLGHUDWLRQ��RU�

�F�� 0L[HG�&RQVLGHUDWLRQ��

GHSHQGLQJ�RQ�WKH�9DOLG�(OHFWLRQV�PDGH�DQG�VXEMHFW�WR�WKH�6FDOHEDFN�$UUDQJHPHQWV�DQG�
WKH�WHUPV�RI�WKH�6FKHPH��

6FKHPH�0HHWLQJ�PHDQV�WKH�PHHWLQJ�RI�0LGZD\�6KDUHKROGHUV�RUGHUHG�E\�WKH�&RXUW�WR�
EH�FRQYHQHG�DW�WKH�)LUVW�&RXUW�+HDULQJ�RU�DQ\�DGMRXUQPHQW�RU�SRVWSRQHPHQW�WKHUHRI��

6FKHPH�2UGHU�PHDQV�WKH�RUGHUV�RI�WKH�&RXUW�PDGH�XQGHU�VHFWLRQ��������E��RI�WKH�
&RUSRUDWLRQV�$FW��DQG��LI�DSSOLFDEOH��VHFWLRQ��������RI�WKH�&RUSRUDWLRQV�$FW��LQ�UHODWLRQ�WR�
WKLV�6FKHPH��

6FKHPH�5HFRUG�'DWH�PHDQV������SP�RQ�WKH�ILIWK�%XVLQHVV�'D\�DIWHU�WKH�(IIHFWLYH�'DWH�
RU�VXFK�RWKHU�WLPH�DQG�GDWH�DV�WKH�SDUWLHV�DJUHH�LQ�ZULWLQJ��

6FKHPH�6KDUH�PHDQV�D�0LGZD\�6KDUH�KHOG�E\�D�6FKHPH�6KDUHKROGHU�DV�DW�WKH�
6FKHPH�5HFRUG�'DWH��

6FKHPH�6KDUHKROGHU�PHDQV�D�0LGZD\�6KDUHKROGHU�DV�DW�WKH�6FKHPH�5HFRUG�'DWH��

6FKHPH�7UDQVIHU�PHDQV��LQ�UHODWLRQ�WR�HDFK�6FKHPH�6KDUHKROGHU��D�GXO\�FRPSOHWHG�
DQG�H[HFXWHG�SURSHU�LQVWUXPHQW�RI�WUDQVIHU�LQ�UHVSHFW�RI�WKH�6FKHPH�6KDUHV�IRU�WKH�
SXUSRVHV�RI�VHFWLRQ�����%�RI�WKH�&RUSRUDWLRQV�$FW��ZKLFK�PD\�EH�D�PDVWHU�WUDQVIHU�RI�
DOO�RU�SDUW�RI�DOO�RI�WKH�6FKHPH�6KDUHV��
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6FULS�&RQVLGHUDWLRQ�PHDQV�D�5ROO&R�6KDUH�IRU�HDFK�6FKHPH�6KDUH�LQ�UHVSHFW�RI�
ZKLFK�D�9DOLG�(OHFWLRQ�LV�PDGH�LQ�DFFRUGDQFH�ZLWK�WKH�6FKHPH��VXEMHFW�WR�WKH�
6FDOHEDFN�$UUDQJHPHQWV�DQG�WKH�WHUPV�RI�WKH�6FKHPH��

6HFRQG�&RXUW�'DWH�PHDQV�WKH�ILUVW�GD\�RQ�ZKLFK�DQ�DSSOLFDWLRQ�PDGH�WR�WKH�&RXUW�IRU�
DQ�RUGHU�XQGHU�VHFWLRQ��������E��RI�WKH�&RUSRUDWLRQV�$FW�DSSURYLQJ�WKH�6FKHPH�LV�KHDUG�
�RU��LI�WKH�DSSOLFDWLRQ�LV�DGMRXUQHG�RU�VXEMHFW�WR�DSSHDO�IRU�DQ\�UHDVRQ��WKH�GD\�RQ�ZKLFK�
WKH�DGMRXUQHG�DSSOLFDWLRQ�LV�KHDUG���

6KDUH�6SOLWWLQJ�PHDQV�WKH�VSOLWWLQJ�RU�VXEGLYLVLRQ�E\�D�KROGHU�RI�0LGZD\�6KDUHV�LQWR�
WZR�RU�PRUH�SDUFHOV�RI�0LGZD\�6KDUHV�ZKHWKHU�RU�QRW�LW�UHVXOWV�LQ�DQ\�FKDQJH�LQ�
EHQHILFLDO�RZQHUVKLS�RI�WKH�0LGZD\�6KDUHV��

7UXVW�$FFRXQW�PHDQV�DQ�$XVWUDOLDQ�GROODU�GHQRPLQDWHG�WUXVW�DFFRXQW�RSHUDWHG�E\�RU�RQ�
EHKDOI�RI�0LGZD\�DV�WUXVWHH�IRU�WKH�EHQHILW�RI�WKH�6FKHPH�6KDUHKROGHUV��

9DOLG�(OHFWLRQ�KDV�WKH�PHDQLQJ�JLYHQ�WR�LW�LQ�FODXVH�����G��L���

��� ,QWHUSUHWDWLRQ�
8QOHVV�WKH�FRQWH[W�UHTXLUHV�RWKHUZLVH��LQ�WKLV�6FKHPH��

�D�� +HDGLQJV�DUH�IRU�FRQYHQLHQFH�RQO\�DQG�GR�QRW�DIIHFW�WKH�LQWHUSUHWDWLRQ�RI�WKLV�
GHHG��

�E�� 7KH�VLQJXODU�LQFOXGHV�WKH�SOXUDO�DQG�YLFH�YHUVD��

�F�� :RUGV�WKDW�DUH�JHQGHU�QHXWUDO�RU�JHQGHU�VSHFLILF�LQFOXGH�HDFK�JHQGHU��

�G�� :KHUH�D�ZRUG�RU�SKUDVH�LV�JLYHQ�D�SDUWLFXODU�PHDQLQJ��RWKHU�SDUWV�RI�VSHHFK�DQG�
JUDPPDWLFDO�IRUPV�RI�WKDW�ZRUG�RU�SKUDVH�KDYH�FRUUHVSRQGLQJ�PHDQLQJV��

�H�� 7KH�ZRUGV��LQFOXGH����LQFOXGLQJ����VXFK�DV����WR�DYRLG�GRXEW��DQG�VLPLODU�
H[SUHVVLRQV�DUH�QRW�ZRUGV�RI�OLPLWDWLRQ�DQG�GR�QRW�OLPLW�ZKDW�HOVH�PLJKW�EH�
LQFOXGHG��

�I�� $�UHIHUHQFH�WR��

�L�� D�SHUVRQ�LQFOXGHV�D�QDWXUDO�SHUVRQ��SDUWQHUVKLS��MRLQW�YHQWXUH��JRYHUQPHQW�
DJHQF\��DVVRFLDWLRQ��FRUSRUDWLRQ�RU�RWKHU�ERG\�FRUSRUDWH�RU�HQWLW\��DV�WKDW�
WHUP�LV�GHILQHG�LQ�VHFWLRQ���$�RI�WKH�&RUSRUDWLRQV�$FW���

�LL�� D�WKLQJ��LQFOXGLQJ�D�FKRVH�LQ�DFWLRQ�RU�RWKHU�ULJKW��LQFOXGHV�D�SDUW�RI�WKDW�
WKLQJ��

�LLL�� D�SDUW\�LQFOXGHV�LWV�VXFFHVVRUV�DQG�SHUPLWWHG�DVVLJQV��

�LY�� D�GRFXPHQW�LQFOXGHV�DOO�DPHQGPHQWV�RU�VXSSOHPHQWV�WR�WKDW�GRFXPHQW��

�Y�� D�FODXVH��WHUP��SDUW\��VFKHGXOH�RU�DWWDFKPHQW�LV�D�UHIHUHQFH�WR�D�FODXVH�RU�
WHUP�RI��RU�D�SDUW\��VFKHGXOH�RU�DWWDFKPHQW�WR��WKLV�GHHG��DV�DSSOLFDEOH���

�YL�� WKLV�GHHG�LQFOXGHV�DOO�VFKHGXOHV�DQG�DWWDFKPHQWV�WR�LW��

�YLL�� D�ODZ�LQFOXGHV�D�FRQVWLWXWLRQDO�SURYLVLRQ��WUHDW\��GHFUHH��FRQYHQWLRQ��
VWDWXWH��UHJXODWLRQ��RUGLQDQFH��E\�ODZ��MXGJPHQW��UXOH�RI�FRPPRQ�ODZ�RU�
HTXLW\�RU�D�/LVWLQJ�5XOH�DQG�LV�D�UHIHUHQFH�WR�WKDW�ODZ�DV�DPHQGHG��
FRQVROLGDWHG�RU�UHSODFHG��
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�YLLL�� DQ�DJUHHPHQW��RWKHU�WKDQ�WKLV�GHHG��LQFOXGHV�DQ�XQGHUWDNLQJ�RU�OHJDOO\�
HQIRUFHDEOH�DUUDQJHPHQW�RU�XQGHUVWDQGLQJ��ZKHWKHU�RU�QRW�LQ�ZULWLQJ���

�L[�� D�WLPH�SHULRG�LQFOXGHV�WKH�GDWH�UHIHUUHG�WR�DV�WKDW�RQ�ZKLFK�WKH�SHULRG�
EHJLQV�DQG�WKH�GDWH�UHIHUUHG�WR�DV�WKDW�RQ�ZKLFK�WKH�SHULRG�HQGV��DQG�

�[�� D�PRQHWDU\�DPRXQW�LV�LQ�$XVWUDOLDQ�GROODUV��

�J�� $Q�DJUHHPHQW�RQ�WKH�SDUW�RI�WZR�RU�PRUH�SHUVRQV�ELQGV�WKHP�MRLQWO\�DQG�
VHYHUDOO\��

�K�� :KHQ�WKH�GD\�RQ�ZKLFK�VRPHWKLQJ�PXVW�EH�GRQH�LV�QRW�D�%XVLQHVV�'D\��WKDW�
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THIS DEED POLL is made on        16 December 2024 

BY:

(1) RCM BidCo Pty Ltd ACN 682 228 280 of Level 18, 644 Chapel Street, South Yarra,

Victoria, 3141 (Bidder); and 

(2) RCM RollCo Ltd ACN 682 218 579 of Level 18, 644 Chapel Street, South Yarra,

Victoria, 3141 (RollCo). 

IN FAVOUR OF:

(3) Each person registered as a holder of Midway Shares as at the Scheme Record Date

(Scheme Shareholders). 

RECITALS:

(A) Bidder and Midway have entered into the Implementation Deed. 

(B) In the Implementation Deed, Bidder agreed to make this deed poll and procure that 

RollCo make this deed poll. 

(C) Bidder and RollCo are executing this deed poll for the purpose of covenanting in favour 

of the Scheme Shareholders to perform the actions and obligations attributed to them

under the Implementation Deed and the Scheme. 

THIS DEED POLL PROVIDES AS FOLLOWS: 

1. Defined terms and interpretation

Defined terms 

(a) The meanings of the terms used in this deed poll are set out below: 

First Court Date means the date the Court first hears the application to order the 

convening of the Scheme Meeting under section 411(1) of the Corporations Act 

or, if the application is adjourned or subject to appeal for any reason, the day on 

which the adjourned application is heard.

Implementation Deed means the scheme implementation deed dated 13 

November 2024 between Midway and Bidder relating to the implementation of 

the Scheme. 

Scheme means the scheme of arrangement under Part 5.1 of the Corporations 

Act between Midway and the Scheme Shareholders under which all of the

Scheme Shares will be transferred to Bidder, the form of which is set out in 

Annexure B to the Implementation Deed (or such other form as agreed in writing 

by Bidder and Midway), subject to any alterations or conditions made or required 

by the Court under subsection 411(6) of the Corporations Act and agreed to in 

writing by Bidder and Midway. 

(b) Unless the context otherwise requires, terms defined in the Scheme have the 

same meaning when used in this deed poll. 
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Interpretation 

Clause 2 of Schedule 1 of the Implementation Deed applies to the interpretation of this 

deed poll, except those references to 'this deed' are to be read as references to 'this 

deed poll'. 

Nature of deed poll 

Bidder and RollCo acknowledge that: 

(a) this deed poll may be relied on and enforced by any Scheme Shareholder in 

accordance with its terms even though the Scheme Shareholders are not party to 

it; and 

(b) under the Scheme each Scheme Shareholder irrevocably appoints Midway and 

all of its directors, secretaries and officers (jointly and each of them severally) as 

its agent and attorney to enforce this deed poll against Bidder and RollCo. 

2. Conditions 

Conditions 

This deed poll and the obligations of Bidder and RollCo under this deed poll are subject 

to the Scheme becoming Effective.

Termination 

The obligations of Bidder and RollCo under this deed poll to the Scheme Shareholders 

will automatically terminate and the terms of this deed poll will be of no force or effect if: 

(a) the Implementation Deed is terminated in accordance with its terms before the 

Effective Date; or 

(b) the Scheme is not Effective on or before the End Date, 

unless Midway and Bidder otherwise agree in writing.

Consequences of termination 

If this deed poll terminates under clause 2.2:

(a) Bidder and RollCo are released from their obligations to further perform this deed 

poll except those obligations contained in clause 6.1; and 

(b) in addition and without prejudice to any other rights, powers or remedies 

available to the Scheme Shareholders, each Scheme Shareholder retains the

rights and remedies they have against Bidder and RollCo in respect of any 

breach of this deed poll which occurred before it was terminated.

3. Scheme obligations 

Undertaking to provide Scheme Consideration and perform other actions 

Subject to clause 2, Bidder and RollCo undertakes in favour of each Scheme 

Shareholder to: 

(a) provide, or procure the provision of, the Scheme Consideration to each Scheme 

Shareholder in accordance with the terms of the Scheme; and

(b) undertake or procure the undertaking of all other actions, and give each 

acknowledgement, representation and warranty (if any) attributed to it under the 

Scheme,
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in each case, subject to and in accordance with the terms of the Scheme.

Status of RollCo Shares 

Bidder and RollCo undertake in favour of each Scheme Shareholder that the RollCo 

Shares which are issued to Scheme Shareholders in accordance with the Scheme will: 

(a) rank equally in all respects with each existing share (if any) of the same class 

and will have the rights set out in the RollCo Constitution and the RollCo 

Shareholders' Deed; 

(b) be duly and validly issued in accordance with the RollCo Constitution and the 

RollCo Shareholders' Deed; and

(c) be issued fully paid and free from any mortgage, charge, lien, encumbrance, 

pledge or other security interest (including any 'security interest' within the 

meaning of section 12 of the Personal Property Securities Act 2009 (Cth)).

4. Warranties 

Each of Bidder and RollCo represents and warrants in favour of each Scheme 

Shareholder, in respect of itself, that: 

(a) it is a corporation validly existing under the laws of its place of incorporation; 

(b) it has the full capacity, corporate power and lawful authority to enter into and 

perform its obligations under this deed poll and to carry out the transactions 

contemplated by this deed poll; 

(c) it has taken all necessary corporate action to authorise its entry into this deed 

poll and has taken or will take all necessary corporate action to authorise the 

performance by it of this deed poll and to carry out the transactions contemplated

by this deed poll; 

(d) this deed poll is valid and binding on it and is enforceable against it in 

accordance with its terms; and

(e) this deed poll does not conflict with, or result in the breach of or default under, 

any provision of its constitution, or any writ, order or injunction, judgment, law, 

rule or regulation to which it is a party or subject or by which it is bound.

5. Continuing obligations

This deed poll is irrevocable and, subject to clause 2, remains in full force and effect 

until: 

(a) Bidder and RollCo have fully performed their obligations under this deed poll; or 

(b) the earlier termination of this deed poll under clause 2.2.

6. General 

Duty 

Bidder will: 

(a) pay all duty (including stamp duty and any related fines, penalties and interest) 

payable in respect of the Scheme and this deed poll, the performance of this 

deed poll and each transaction effected by or made under the Scheme and this 

deed poll; and 
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(b) indemnify each Scheme Shareholder against any liability arising from failure to 

comply with clause 6.1(a).

Governing law and jurisdiction 

(a) This deed poll is governed by the laws in force in Victoria. 

(b) Bidder and RollCo irrevocably submit to the non-exclusive jurisdiction of courts 

exercising jurisdiction in Victoria and courts competent to determine appeals 

from those courts in respect of any proceedings arising out of or in connection 

with this deed poll. Bidder and RollCo irrevocably waives any objection to the 

venue of any legal process in these courts on the basis that the process has 

been brought in an inconvenient forum.

Notices 

(a) Any notice or other communication to Bidder and RollCo in connection with this 

deed poll must be:

(i) in writing, in English and sent by a person duly authorised by the sender; 

(ii) marked for the attention of the relevant person named below; and 

(iii) hand delivered or sent by pre-paid post or email to the recipient's address 

set out below: 

Bidder and RollCo 

Attention: Josh Ludski 

Address: Level 18, 644 Chapel St, South Yarra, Victoria 3141 

Email: jludski@rivercapital.com.au

with a copy (for information purposes only) to: 

Attention: Neil Pathak / Ben Landau 

Address: Level 16, 80 Collins Street, Melbourne, Victoria 3000 

Email: neil.pathak@ashurst.com and ben.landau@ashurst.com 

(b) Any notice or other communication given in accordance with clause 6.3(a) is 

taken to be received:

(i) if hand delivered, on delivery; or 

(ii) if sent by pre-paid post, on the 2nd Business Day after the date of posting 

(or on the 7th Business Day after the date of posting if posted to or from a 

place outside Australia); and 

(iii) if sent by email, immediately unless the sender receives a message 

indicating that the email has not been received by the intended recipient, 

but, if the delivery, receipt or transmission is not on a Business Day or is after 

5:00 pm on a Business Day, the Notice is taken to be received at 9:00 am on the 

next Business Day.

Waiver 

(a) A party waives a right under this deed poll only by written notice that it waives

that right. A waiver is limited to the specific instance to which it relates and to the 

specific purpose for which it is given.
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(b) Failure to exercise or enforce, a delay in exercising or enforcing or the partial 

exercise or enforcement of: 

(i) any right, power or remedy provided by law or under this deed poll; or 

(ii) any right, power, authority, discretion or remedy created or arising upon 

default under this deed poll, 

by any party will not in any way preclude, or operate as a waiver of, any exercise 

or enforcement, or further exercise or enforcement, of that or any other right, 

power or remedy provided by law or under this deed poll. 

Variation

A provision of this deed poll or any right created under it may not be varied unless: 

(a) if before the First Court Date, the variation is agreed to by Midway in writing; or 

(b) if on or after the First Court Date, the variation is agreed to by Midway in writing 

and the Court indicates that the variation would not of itself preclude approval of 

the Scheme, 

in which event Bidder and RollCo must enter into a further deed poll in favour of the 

Scheme Shareholders giving effect to the variation. 

Cumulative rights 

The rights, powers and remedies of Bidder, RollCo and the Scheme Shareholders under 

this deed poll are cumulative and do not exclude any other rights, powers or remedies 

provided by law independently of this deed poll. 

Assignment 

(a) The rights created by this deed poll are personal to each Scheme Shareholder 

and must not be dealt with at law or in equity without the prior written consent of 

Bidder or RollCo. 

(b) Any purported dealing in contravention of clause 6.7(a) is invalid. 

Joint and several obligations 

Bidder and RollCo are jointly and severally liable for each obligation imposed on both of 

them by the terms of this deed poll. 

Further action 

Bidder and RollCo must, at their own expense, do all things and execute all documents 

necessary to give full effect to this deed poll and the transactions contemplated by it.
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EXECUTED as a deed poll. 

EXECUTED by RCM BIDCO PTY LTD, by 

its sole director (and the company does not 

have a company secretary):

  

Signature of sole director  

  

Name 

EXECUTED by RCM ROLLCO LIMITED:   

  

Signature of director Signature of director/secretary 

  

Name Name 
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Final Draft

Shareholders' Deed 

RCM RollCo Limited 
$&1�������������

River Capital Pty Ltd  
$&1�������������

as trustee for River Capital Midway Trust

River Capital Pty Ltd 
$&1�������������

as trustee for River Capital Midway Carry Trust
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�E�� $XVWUDOLD
V�HTXLYDOHQW�WR�WKH�,QWHUQDWLRQDO�)LQDQFLDO�5HSRUWLQJ�6WDQGDUGV�DV�
DSSURYHG�E\�WKH�$XVWUDOLD�$FFRXQWLQJ�6WDQGDUGV�%RDUG��

$IILOLDWH�PHDQV��

�D�� LQ�UHODWLRQ�WR�DQ\�SHUVRQ��ILUVW�SHUVRQ���D�SHUVRQ�ZKLFK��GLUHFWO\�RU�LQGLUHFWO\��
&RQWUROV��LV�&RQWUROOHG�E\��RU�LV�XQGHU�FRPPRQ�&RQWURO�ZLWK��VXFK�ILUVW�SHUVRQ��

�E�� LQ�UHODWLRQ�WR�DQ�,QYHVWRU�6KDUHKROGHU��DOVR�LQFOXGHV���

�L�� DQ\�SDUWQHUVKLS��OLPLWHG�SDUWQHUVKLS��YHQWXUH�FDSLWDO�OLPLWHG�SDUWQHUVKLS��
WUXVW��PDQDJHG�LQYHVWPHQW�VFKHPH��OLPLWHG�OLDELOLW\�FRPSDQ\�RU�ERG\�
FRUSRUDWH��RU�RWKHU�IXQG�RU�HQWLW\�RI�ZKLFK�DQ\�,QYHVWRU�$GYLVRU��RU�DQ\�
SHUVRQ�DVVXPLQJ�WKH�ULJKWV�DQG�REOLJDWLRQV�RI�VXFK�,QYHVWRU�$GYLVRU��LV�
WKH�PDQDJHU��WUXVWHH��UHVSRQVLEOH�HQWLW\��JHQHUDO�SDUWQHU�RU�LQYHVWPHQW�
DGYLVRU��,QYHVWRU�)XQG���

�LL�� DQ\�HQWLWLHV�&RQWUROOHG�E\�RU�XQGHU�FRPPRQ�&RQWURO�ZLWK�WKH�,QYHVWRU�
6KDUHKROGHU�RU�DQ�,QYHVWRU�)XQG��ZKHWKHU�LQGLYLGXDOO\�RU�FROOHFWLYHO\���

�LLL�� DQ\�LQYHVWRU��SDUWQHU��OLPLWHG�SDUWQHU��XQLWKROGHU��VKDUHKROGHU��WUXVWHH��
UHVSRQVLEOH�HQWLW\�RU�FXVWRGLDQ�RI�DQ\�RI�WKH�HQWLWLHV��IXQGV��WUXVWV�RU�RWKHU�
WKLQJV�VHW�RXW�LQ�DQ\�RI�SDUDJUDSKV��L��RU��LL��DERYH���

�F�� LQ�UHODWLRQ�WR�DQ\�6KDUHKROGHU�RU�$SSRLQWLQJ�%HQHILFLDU\�ZKR�LV�D�QDWXUDO�SHUVRQ��
DOVR�LQFOXGHV��

�L�� DQ\�)DPLO\�(QWLW\�RI�WKDW�LQGLYLGXDO���

�LL�� DQ\�VHOI�PDQDJHG�VXSHUDQQXDWLRQ�IXQG�IRU�WKDW�LQGLYLGXDO��WKH�WUXVWHH�RI�
ZKLFK�LV�WKDW�LQGLYLGXDO��WKDW�LQGLYLGXDO�DQG�WKHLU�VSRXVH��RU�D�)DPLO\�(QWLW\�
RI�WKDW�LQGLYLGXDO��

$JUHHPHQW�3URYLVLRQV�KDV�WKH�PHDQLQJ�JLYHQ�LQ�FODXVH�������

$OWHUQDWH�PHDQV�DQ�DOWHUQDWH�'LUHFWRU�DSSRLQWHG�XQGHU�FODXVH������

$SSRLQWHU�KDV�WKH�PHDQLQJ�JLYHQ�LQ�FODXVH�������

$SSRLQWLQJ�%HQHILFLDU\�PHDQV�D�&ODVV�%�6KDUHKROGHU��0DQDJHPHQW�6KDUHKROGHU�RU�
RWKHU�3DUW\�ZKR�KDV�DSSRLQWHG�WKH�1RPLQHH�WR�KROG�6KDUHV�RQ�EDUH�WUXVW�IRU�LW�LQ�
DFFRUGDQFH�ZLWK�FODXVH����DQG�WKH�1RPLQHH�'HHG��

$VVHW�6DOH�PHDQV�WKH�VDOH�RI�DOO�RU�VXEVWDQWLDOO\�DOO�RI�WKH�%XVLQHVV�RU�WKH�VDOH�RI�DOO�RU�
VXEVWDQWLDOO\�DOO�RI�WKH�DVVHWV�RI�WKH�*URXS��ZKHWKHU�E\�ZD\�RI�D�VDOH�RI�DVVHWV�RI�WKH�
&RPSDQ\�RU�E\�WKH�VDOH�RI�DVVHWV�RU�VKDUHV�RI�DQ\�*URXS�&RPSDQ\��RWKHU�WKDQ�WKH�
&RPSDQ\���H[FOXGLQJ�DQ\�5HRUJDQLVDWLRQ�(YHQW��

$WWRUQH\�KDV�WKH�PHDQLQJ�JLYHQ�LQ�FODXVH�������

$XGLWRU�PHDQV�WKH�SHUVRQ�DSSRLQWHG�IURP�WLPH�WR�WLPH�WR�WKH�RIILFH�RI�WKH�DXGLWRU�RI�WKH�
&RPSDQ\��

%DUH�7UXVW�PHDQV�D�WUXVW�HVWDEOLVKHG�XQGHU�WKH�1RPLQHH�'HHG�XQGHU�ZKLFK�WKH�
1RPLQHH�KROGV�%HQHILFLDO�6KDUHV�IRU�DQ�$SSRLQWLQJ�%HQHILFLDU\��
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%HQHILFLDO�6KDUHV�PHDQV�LQ�UHODWLRQ�WR�DQ�$SSRLQWLQJ�%HQHILFLDU\��WKH�6KDUHV�KHOG�E\�
WKH�1RPLQHH�DV�EDUH�WUXVWHH�IRU�WKDW�$SSRLQWLQJ�%HQHILFLDU\��

%RDUG�PHDQV�WKH�ERDUG�RI�'LUHFWRUV�RI�WKH�&RPSDQ\�DV�FRQVWLWXWHG�IURP�WLPH�WR�WLPH��

%XVLQHVV�PHDQV�WKH�EXVLQHVV�FRQGXFWHG�E\�WKH�*URXS�IURP�WLPH�WR�WLPH��

%XVLQHVV�'D\�PHDQV�D�GD\��RWKHU�WKDQ�D�6DWXUGD\��6XQGD\�RU�SXEOLF�KROLGD\��RQ�ZKLFK�
EDQNV�DUH�RSHQ�IRU�JHQHUDO�EDQNLQJ�EXVLQHVV�LQ�6\GQH\��1HZ�6RXWK�:DOHV��

%XVLQHVV�2EMHFWLYHV�KDV�WKH�PHDQLQJ�JLYHQ�LQ�FODXVH������

%XVLQHVV�3ODQ�DQG�%XGJHW�PHDQV�WKH�EXVLQHVV�SODQ�DQG�EXGJHW�LQ�UHVSHFW�RI�WKH�
%XVLQHVV�IRU�D�SDUWLFXODU�)LQDQFLDO�<HDU�ZKLFK�ZLOO�EH�LQ�WKH�IRUP�DQG�LQFOXGH�VXFK�
VWDWHPHQWV��UHSRUWV��IRUHFDVWV��SURMHFWLRQV�DQG�RWKHU�LQIRUPDWLRQ�DV�GHWHUPLQHG�DQG�DV�
DGRSWHG�E\�WKH�'LUHFWRUV�IURP�WLPH�WR�WLPH�XQGHU�FODXVH������

&(2�PHDQV�WKH�SHUVRQ�DSSRLQWHG�DV�&(2�RI�WKH�*URXS�E\�WKH�%RDUG�IURP�WLPH�WR�WLPH��

&ODLP�PHDQV��LQ�UHODWLRQ�WR�D�SHUVRQ��DQ\�FODLP��DOOHJDWLRQ��FDXVH�RI�DFWLRQ��SURFHHGLQJ��
/LDELOLW\��VXLW�RU�GHPDQG�PDGH�DJDLQVW�WKH�SHUVRQ�FRQFHUQHG�KRZHYHU�LW�DULVHV�DQG�
ZKHWKHU�LW�LV�SUHVHQW�RU�IXWXUH��IL[HG�RU�XQDVFHUWDLQHG��DFWXDO�RU�FRQWLQJHQW��

&ODVV�$�6KDUH�PHDQV�DQ�RUGLQDU\�VKDUH�LQ�WKH�FDSLWDO�RI�WKH�&RPSDQ\�ZKLFK�LV�
GHVLJQDWHG�DV�D��&ODVV�$�6KDUH��DQG�KDV�WKH�ULJKWV�VHW�RXW�LQ�WKLV�GRFXPHQW�DQG�WKH�
&RQVWLWXWLRQ��

&ODVV�%�6KDUH�PHDQV�DQ�RUGLQDU\�VKDUH�LQ�WKH�FDSLWDO�RI�WKH�&RPSDQ\�ZKLFK�LV�
GHVLJQDWHG�DV�D��&ODVV�%�6KDUH��DQG�KDV�WKH�ULJKWV�VHW�RXW�LQ�WKLV�GRFXPHQW�DQG�WKH�
&RQVWLWXWLRQ���

&ODVV�%�6KDUHKROGHU�PHDQV�D�SHUVRQ�KROGLQJ�WKH�OHJDO�RU�EHQHILFLDO�LQWHUHVW�WR�D�&ODVV�
%�6KDUH��DQG�ZKR�LV�QRW�DQ�,QYHVWRU�6KDUHKROGHU�RU�WKH�1RPLQHH����

&ODVV�%�6KDUHKROGHU�0HHWLQJ�KDV�WKH�PHDQLQJ�JLYHQ�LQ�FODXVH�������

&RQVWLWXWLRQ�PHDQV�WKH�FRQVWLWXWLRQ�RI�WKH�&RPSDQ\��DV�DPHQGHG�IURP�WLPH�WR�WLPH�
DIWHU�WKH�GDWH�RI�WKLV�GRFXPHQW���

&RQWURO�KDV�WKH�PHDQLQJ�JLYHQ�LQ�VHFWLRQ���$$�RI�WKH�&RUSRUDWLRQV�$FW�DQG��LQ�DGGLWLRQ��

�D�� D�JHQHUDO�SDUWQHU�LV�GHHPHG�WR��&RQWURO��D�OLPLWHG�SDUWQHUVKLS�RI�ZKLFK�LW�LV�WKH�
JHQHUDO�SDUWQHU��

�E�� D�SHUVRQ�LV�GHHPHG�WR��&RQWURO��D�FRUSRUDWLRQ�LI�WKH�SHUVRQ�KDV�WKH�SRZHU�WR�
FRQWURO��ZKHWKHU�GLUHFWO\�RU�LQGLUHFWO\��WKH�FRPSRVLWLRQ�RI�D�PDMRULW\�RI�WKH�ERDUG�
RI�GLUHFWRUV�RI�WKDW�FRUSRUDWLRQ�RU�WKH�YRWLQJ�ULJKWV�RI�WKH�PDMRULW\�RI�WKH�YRWLQJ�
VKDUHV�RI�WKH�FRUSRUDWLRQ��

�F�� D�SHUVRQ�LV�GHHPHG�WR��&RQWURO��D�WUXVW�LI��

�L�� WKH�SHUVRQ�LV�WKH�VROH�WUXVWHH�RI�WKH�WUXVW��

�LL�� WKH�FRPSRVLWLRQ�RI�WKH�ERDUG�RI�GLUHFWRUV�RI�DQ\�FRUSRUDWH�WUXVWHH�RI�WKH�
WUXVW�LV�GHWHUPLQHG�E\�WKH�SHUVRQ��DORQH�RU�ZLWK�LWV�$IILOLDWHV���

�LLL�� WKH�ERDUG�RI�GLUHFWRUV�RI�DQ\�WUXVWHH�FRPSDQ\�RI�WKH�WUXVW�LV�DFFXVWRPHG�
WR�DFW�LQ�DFFRUGDQFH�ZLWK�WKH�LQVWUXFWLRQV��GLUHFWLRQV�RU�ZLVKHV�RI�WKH�
SHUVRQ��HLWKHU�DORQH�RU�ZLWK�LWV�$IILOLDWHV���
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�LY�� WKH�SHUVRQ�KROGV�RU�RZQV��DORQH�RU�ZLWK�LWV�$IILOLDWHV��DQG�ZKHWKHU�GLUHFWO\�
RU�LQGLUHFWO\��

�$�� WKH�PDMRULW\�RI�WKH�LVVXHG�YRWLQJ�VKDUHV�RI�DQ\�FRUSRUDWH�WUXVWHH�RI�
WKH�WUXVW��

�%�� WKH�PDMRULW\�RI�WKH�LVVXHG�YRWLQJ�VKDUHV�RI�WKH�XOWLPDWH�FRQWUROOLQJ�
HQWLW\�RI�DQ\�FRUSRUDWH�WUXVWHH�RI�WKH�WUXVW��RU�

�&�� WKH�PDMRULW\�RI�WKH�XQLWV��VHFXULWLHV�RU�RWKHU�ULJKWV�JUDQWHG�E\�WKH�
WUXVW�HQWLWOLQJ�KROGHUV�WR�GLVWULEXWLRQV�IURP�WKH�WUXVW��RU�

�Y�� WKH�SHUVRQ�KDV�WKH�SRZHU�WR�DSSRLQW�WKH�WUXVWHHV�RU�EHQHILFLDULHV�RI�WKH�
WUXVW��

DQG�&RQWUROOHG�DQG�&RQWUROOHU�KDYH�D�FRUUHVSRQGLQJ�PHDQLQJ��

&RUSRUDWLRQV�$FW�PHDQV�WKH�&RUSRUDWLRQV�$FW�������&WK���

'HIDXOW�1RWLFH�KDV�WKH�PHDQLQJ�JLYHQ�LQ�FODXVH������F���

'HIDXOW�6DOH�6KDUHV�KDV�WKH�PHDQLQJ�JLYHQ�LQ�FODXVH������F���

'HIDXOWLQJ�6KDUHKROGHU�KDV�WKH�PHDQLQJ�JLYHQ�LQ�FODXVH������E�����

'LUHFWHG�%UHDFK�KDV�WKH�PHDQLQJ�JLYHQ�LQ�FODXVH��������

'LUHFWRU�PHDQV�D�SHUVRQ�ZKR�LV��IRU�WKH�WLPH�EHLQJ��GLUHFWRU�RI�WKH�&RPSDQ\��LQFOXGLQJ�
DQ�$OWHUQDWH��ZKHQ�DFWLQJ�DV�WKH�DOWHUQDWH��

'LVSRVH��LQ�UHODWLRQ�WR�DQ\�SURSHUW\��PHDQV�WR��RU�WR�DJUHH�WR��VHOO��WUDQVIHU��DVVLJQ��
PDNH�D�JLIW�RI��JUDQW�DQ�RSWLRQ�RYHU��GHFODUH�D�WUXVW�RYHU��SDUW�ZLWK�WKH�EHQHILW�RI��RU�
RWKHUZLVH�GHDO�ZLWK��GLVSRVH�RI�RU�FUHDWH�DQ�LQWHUHVW�LQ�WKH�SURSHUW\���RU��LI�DSSOLFDEOH��
DQ\�LQWHUHVW�LQ�LW��RWKHU�WKDQ�E\�FUHDWLQJ�DQ�(QFXPEUDQFH�EXW�LQFOXGHV�WR�HQWHU�LQWR�D�
WUDQVDFWLRQ�LQ�UHODWLRQ�WR�D�6KDUH��RU�DQ\�LQWHUHVW�LQ�WKH�6KDUH��ZKLFK�UHVXOWV�LQ�D�SHUVRQ�
RWKHU�WKDQ�WKH�UHJLVWHUHG�KROGHU�RI�WKH�6KDUH��

�D�� DFTXLULQJ�DQ\�HTXLWDEOH�LQWHUHVW�LQ�WKH�6KDUH��LQFOXGLQJ�DQ�HTXLWDEOH�LQWHUHVW�
DULVLQJ�XQGHU�D�GHFODUDWLRQ�RI�WUXVW��DQ�DJUHHPHQW�IRU�VDOH�DQG�SXUFKDVH�RU�DQ�
RSWLRQ�DJUHHPHQW��

�E�� DFTXLULQJ�DQ\�ULJKW�WR�UHFHLYH�GLUHFWO\�RU�LQGLUHFWO\�DQ\�GLYLGHQGV�SD\DEOH�LQ�
UHVSHFW�RI�WKH�6KDUH��

�F�� DFTXLULQJ�DQ\�ULJKW�RI�SUH�HPSWLRQ��ILUVW�UHIXVDO�RU�RWKHU�FRQWURO�RYHU�WKH�GLVSRVDO�
RI�WKH�6KDUH��

�G�� DFTXLULQJ�DQ\�ULJKW�RI�FRQWURO�RYHU�WKH�H[HUFLVH�RI�DQ\�YRWLQJ�ULJKWV�RU�ULJKWV�WR�
DSSRLQW�'LUHFWRUV�DWWDFKLQJ�WR�WKH�6KDUH��RU�

�H�� RWKHUZLVH�DFTXLULQJ�OHJDO�RU�HTXLWDEOH�ULJKWV�DJDLQVW�WKH�UHJLVWHUHG�KROGHU�RI�WKH�
6KDUH�ZKLFK�KDYH�WKH�HIIHFW�RI�SODFLQJ�WKH�SHUVRQ�LQ�WKH�VDPH�SRVLWLRQ�DV�LI�WKH�
SHUVRQ�KDG�DFTXLUHG�D�OHJDO�RU�HTXLWDEOH�LQWHUHVW�LQ�WKH�6KDUH�LWVHOI���

DQG�LQFOXGHV�JLYLQJ�DQ�LQVWUXFWLRQ�RU�GLUHFWLRQ�WR�DQ\�SHUVRQ��LQFOXGLQJ�WKH�1RPLQHH��WR�
WDNH�DQ\�DFWLRQ�LQ�UHVSHFW�RI�DQ\�RI�WKH�WKLQJV�FRQWHPSODWHG�LQ�WKLV�GHILQLWLRQ��KDYLQJ�
UHJDUG�WR�FODXVH������D���
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'LVSXWLQJ�6KDUHKROGHU�PHDQV��

�D�� WKH�6PDOO�6KDUHKROGHU�ZKR�LVVXHV�D�5HIHUUDO�1RWLFH�SXUVXDQW�WR�FODXVH������D���
RU��

�E�� WKH�'HIDXOWLQJ�6KDUHKROGHU�ZKR�LVVXHV�D�5HIHUUDO�1RWLFH�SXUVXDQW�WR�FODXVH�������

DV�WKH�FRQWH[W�UHTXLUHV���

'UDJ�%X\HU�KDV�WKH�PHDQLQJ�JLYHQ�LQ�FODXVH�������

'UDJ�1RWLFH�KDV�WKH�PHDQLQJ�JLYHQ�LQ�FODXVH�������

'UDJ�3URSRUWLRQ�KDV�WKH�PHDQLQJ�JLYHQ�LQ�FODXVH������G���

'UDJ�6DOH�3ULFH�KDV�WKH�PHDQLQJ�JLYHQ�LQ�FODXVH������H���

'UDJ�6HOOHU�KDV�WKH�PHDQLQJ�JLYHQ�LQ�FODXVH�������

'UDJ�7UDQVDFWLRQ�PHDQV�D�'LVSRVDO�RI�6KDUHV�LQ�DFFRUGDQFH�ZLWK�FODXVH�����

'UDJJHG�6KDUHKROGHU�KDV�WKH�PHDQLQJ�JLYHQ�LQ�FODXVH�������

'UDJJHG�6KDUHV�KDV�WKH�PHDQLQJ�JLYHQ�LQ�FODXVH������I���

(PHUJHQF\�)XQGLQJ�6KDUHKROGHU�KDV�WKH�PHDQLQJ�JLYHQ�LQ�FODXVH������K���

(PHUJHQF\�)XQGLQJ�6KDUHV�KDV�WKH�PHDQLQJ�JLYHQ�LQ�FODXVH������K���

(PHUJHQF\�,VVXH�KDV�WKH�PHDQLQJ�JLYHQ�LQ�FODXVH������K���

(QFXPEUDQFH�PHDQV��

�D�� D�6HFXULW\�,QWHUHVW��RU�

�E�� DQ�HDVHPHQW��UHVWULFWLYH�FRYHQDQW��FDYHDW�RU�VLPLODU�UHVWULFWLRQ�RYHU�SURSHUW\��

(YHQW�RI�'HIDXOW�PHDQV�LQ�UHODWLRQ�WR�D�3DUW\��RWKHU�WKDQ�WKH�&RPSDQ\�RU�DQ�,QYHVWRU�
6KDUHKROGHU����

�D�� �1RQ�SHUPLWWHG�GHDOLQJ�RU�GLVSRVDO��D�EUHDFK�RI�DQ\�RI�WKHLU�REOLJDWLRQV�XQGHU�
RU�LQ�UHODWLRQ�WR�FODXVHV�����'HDOLQJ�ZLWK�6KDUHV��RU�����'LVSRVDO�RI�6KDUHV���
ZKLFK�FDQQRW�EH�UHPHGLHG�RU�ZKLFK�UHPDLQV�XQUHPHGLHG�IRU����%XVLQHVV�'D\V�
DIWHU�WKH�&RPSDQ\�KDV�QRWLILHG�LW�RU��ZKHUH�DSSOLFDEOH��LWV�5HOHYDQW�0DQDJHU�RI�
WKH�EUHDFK��

�E�� �%UHDFK�RI�PDWHULDO�REOLJDWLRQV��D�EUHDFK�RI�DQ\�RWKHU�RI�WKHLU�PDWHULDO�
REOLJDWLRQV�XQGHU�DQ\�7UDQVDFWLRQ�'RFXPHQW��ZKLFK�FDQQRW�EH�UHPHGLHG�RU�
ZKLFK�UHPDLQV�XQUHPHGLHG�IRU����%XVLQHVV�'D\V�DIWHU�WKH�&RPSDQ\�KDV�QRWLILHG�
LW�RU��ZKHUH�DSSOLFDEOH��LWV�5HOHYDQW�0DQDJHU�RI�WKH�EUHDFK��

�F�� �5HVWUDLQW��D�EUHDFK�E\�LW�RU��ZKHUH�DSSOLFDEOH��LWV�5HOHYDQW�0DQDJHU�RI�FODXVH�
����5HVWUDLQW��RU�DQ\�RWKHU�UHVWUDLQW�JLYHQ�E\�LW�RU��ZKHUH�DSSOLFDEOH��LWV�5HOHYDQW�
0DQDJHU�WR�DQ\�*URXS�&RPSDQ\���

�G�� �,QVROYHQF\�(YHQW��LW�RU��ZKHUH�DSSOLFDEOH��LWV�5HOHYDQW�0DQDJHU�EHFRPHV�WKH�
VXEMHFW�RI�DQ�,QVROYHQF\�(YHQW��

�H�� �1RQ�SHUPLWWHG�WUDQVIHU�RU�3HUPLWWHG�+ROGHU��D�SHUVRQ�EHFRPHV�D�
6KDUHKROGHU�RU�$SSRLQWLQJ�%HQHILFLDU\�SXUVXDQW�WR�D�WUDQVIHU�RI�6KDUHV�LQ�EUHDFK�
RI�WKLV�GRFXPHQW�RU�WKH�SHUVRQ�FHDVHV�WR�EH�D�3HUPLWWHG�+ROGHU�DQG�GRHV�QRW�
FRPSO\�ZLWK�WKH�SURYLVLRQV�LQ�FODXVH�����'LVSRVDO�RI�6KDUHV���
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�I�� �&KDQJH�LQ�&RQWURO��D�FKDQJH�LQ�&RQWURO�RFFXUV�LQ�UHODWLRQ�WR�LW�VXFK�WKDW�D�
SHUVRQ�ZKR�KDV�&RQWURO�DV�D�UHVXOW�RI�WKDW�FKDQJH�ZDV�QRW�D�3HUPLWWHG�+ROGHU�RI�
LW�LPPHGLDWHO\�SULRU�WR�WKH�FKDQJH�LQ�&RQWURO��RU�

�J�� �2IIHQFH��LW�RU�LWV�5HOHYDQW�0DQDJHU�LV�JXLOW\�RI�D�FULPLQDO�RIIHQFH�LQ�DQ\�
MXULVGLFWLRQ�ZKLFK�ZRXOG��LQ�WKH�UHDVRQDEOH�RSLQLRQ�RI�WKH�%RDUG�PDWHULDOO\�DIIHFW�
WKH�%XVLQHVV�RU�WKH�GXWLHV�RI�LW�RU�LWV�5HOHYDQW�0DQDJHU�LQ�UHVSHFW�RI�WKH�
%XVLQHVV��

(YHQW�RI�'HIDXOW�'DWH�PHDQV��LQ�UHODWLRQ�WR�WKH�UHOHYDQW�3DUW\��RWKHU�WKDQ�WKH�&RPSDQ\�
RU�DQ�,QYHVWRU�6KDUHKROGHU���WKH�GDWH�WKDW�ERWK�WKH�,QYHVWRU�6KDUHKROGHUV�DQG�WKH�
&RPSDQ\�EHFRPH�DFWXDOO\�DZDUH�WKDW�LW�RU�LWV�5HOHYDQW�0DQDJHU�KDV�FRPPLWWHG�RU�LV�
VXEMHFW�WR�DQ�(YHQW�RI�'HIDXOW��

([LW�PHDQV�DQ�$VVHW�6DOH��D�6KDUH�6DOH�RU�DQ�,32��

)DLU�0DUNHW�9DOXH�PHDQV�WKH�IDLU�PDUNHW�YDOXH�RI�D�6KDUH�DV�GHWHUPLQHG�E\�WKH�%RDUG��
RU�LI�D�5HIHUUDO�1RWLFH�LV�YDOLGO\�LVVXHG��WKH�YDOXH�GHWHUPLQHG�XQGHU�FODXVH�����

)DPLO\�(QWLW\�PHDQV��

�D�� D�ERG\�FRUSRUDWH�ZKLFK�WKH�LQGLYLGXDO��HLWKHU�DORQH�RU�ZLWK�WKHLU�VSRXVH��&RQWUROV�
DQG�ZKHUH�DOO�RI�WKH�VKDUHV�LQ�WKH�ERG\�FRUSRUDWH�DUH�RZQHG��OHJDOO\�DQG�
EHQHILFLDOO\��E\�WKH�LQGLYLGXDO�DQG�RU�WKH�VSRXVH�RI�WKH�LQGLYLGXDO�DQG�RU�WUXVWHHV�
RI�D�WUXVW�GHVFULEHG�LQ�SDUDJUDSK��E��RU��F��EHORZ�RI�WKH�LQGLYLGXDO���

�E�� D�WUXVW�ZKLFK�WKH�LQGLYLGXDO�&RQWUROV��HLWKHU�DORQH�RU�ZLWK�WKHLU�VSRXVH��DQG�ZKHUH�
DOO�WKH�EHQHILFLDULHV�RU�SRWHQWLDO�EHQHILFLDULHV�DUH�WKH�LQGLYLGXDO�DQG�RU�WKH�VSRXVH�
RI�WKH�LQGLYLGXDO�DQG�RU�FKDULWLHV��RU�

�F�� D�FRPSDQ\�RU�WUXVW�ZKLFK�LV�RWKHUZLVH�DVVRFLDWHG�ZLWK�WKH�LQGLYLGXDO�DQG�
DSSURYHG�E\�WKH�%RDUG��

)LQDQFLDO�$GYLVRU�KDV�WKH�PHDQLQJ�JLYHQ�LQ�FODXVH������H���

)LQDQFLDO�<HDU�PHDQV�HDFK����PRQWK�SHULRG�HQGLQJ�RQ����-XQH�HDFK�\HDU�RU�VXFK�
RWKHU�GDWHV�DV�WKH�%RDUG�DSSURYHV����

*RYHUQPHQW�$JHQF\�PHDQV��

�D�� D�JRYHUQPHQW�RU�JRYHUQPHQW�GHSDUWPHQW�RU�RWKHU�ERG\��

�E�� D�JRYHUQPHQWDO��VHPL�JRYHUQPHQWDO�RU�MXGLFLDO�SHUVRQ��RU�

�F�� D�SHUVRQ��ZKHWKHU�DXWRQRPRXV�RU�QRW��ZKR�LV�FKDUJHG�ZLWK�WKH�DGPLQLVWUDWLRQ�RI�
D�ODZ��

DQG�LQFOXGHV�WKH�$XVWUDOLDQ�6HFXULWLHV�DQG�,QYHVWPHQWV�&RPPLVVLRQ�DQG�WKH�$XVWUDOLDQ�
6HFXULWLHV�([FKDQJH��DQG�DQ\�RWKHU�VWRFN�H[FKDQJH���

*URXS�PHDQV�WKH�&RPSDQ\�DQG�HDFK�RI�LWV�6XEVLGLDULHV�DQG�&RQWUROOHG�HQWLWLHV�IURP�
WLPH�WR�WLPH��DQG�*URXS�&RPSDQ\�PHDQV�DQ\�RI�WKHP���

*67�PHDQV��

�D�� WKH�VDPH�DV�LQ�WKH�*67�$FW��

�E�� DQ\�RWKHU�JRRGV�DQG�VHUYLFHV�WD[��RU�DQ\�7D[�DSSO\LQJ�WR�WKLV�WUDQVDFWLRQ�LQ�D�
VLPLODU�ZD\��DQG�
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�F�� DQ\�DGGLWLRQDO�WD[��SHQDOW\�WD[��ILQH��LQWHUHVW�RU�RWKHU�FKDUJH�XQGHU�D�ODZ�IRU�VXFK�
D�WD[��

*67�$FW�PHDQV�$�1HZ�7D[�6\VWHP��*RRGV�DQG�6HUYLFHV�7D[��������&WK����

,PSOHPHQWDWLRQ�'DWH�PHDQV�WKH�GDWH�RQ�ZKLFK�WKH�6FKHPH�LV�LPSOHPHQWHG�LQ�
DFFRUGDQFH�ZLWK�LWV�WHUPV��

,PSOHPHQWDWLRQ�'HHG�PHDQV�WKH�GRFXPHQW�HQWLWOHG��6FKHPH�LPSOHPHQWDWLRQ�GHHG��
GDWHG����1RYHPEHU������EHWZHHQ�WKH�7DUJHW�DQG�%LG&R��UHODWLQJ�WR�WKH�6FKHPH��

,QGHSHQGHQW�'LUHFWRU�KDV�WKH�PHDQLQJ�JLYHQ�LQ�FODXVH������

,QVROYHQF\�(YHQW�PHDQV��LQ�UHVSHFW�RI�D�SHUVRQ��

�D�� DQ�RUGHU�EHLQJ�PDGH��RU�WKH�SHUVRQ�SDVVLQJ�D�UHVROXWLRQ��IRU�LWV�ZLQGLQJ�XS��

�E�� DQ�DSSOLFDWLRQ�EHLQJ�PDGH�WR�D�FRXUW�IRU�DQ�RUGHU�IRU�LWV�ZLQGLQJ�XS��XQOHVV�WKH�
DSSOLFDWLRQ�LV�ZLWKGUDZQ�RU�GLVPLVVHG�ZLWKLQ���GD\V��

�F�� DQ�DGPLQLVWUDWRU�EHLQJ�DSSRLQWHG�WR�WKH�SHUVRQ��

�L�� D�FRQWUROOHU�RU�DQDORJRXV�SHUVRQ�EHLQJ�DSSRLQWHG�WR�WKH�SHUVRQ�RU�DQ\�RI�
WKH�SHUVRQ
V�SURSHUW\��

�LL�� DQ�DSSOLFDWLRQ�EHLQJ�PDGH�WR�D�FRXUW�IRU�DQ�RUGHU�WR�DSSRLQW�D�FRQWUROOHU��
SURYLVLRQDO�OLTXLGDWRU��WUXVWHH�IRU�FUHGLWRUV�RU�LQ�EDQNUXSWF\�RU�DQDORJRXV�
SHUVRQ�WR�WKH�SHUVRQ�RU�DQ\�RI�WKH�SHUVRQ
V�SURSHUW\��XQOHVV�WKH�
DSSOLFDWLRQ�LV�ZLWKGUDZQ�RU�GLVPLVVHG�ZLWKLQ���GD\V��RU�

�LLL�� DQ�DSSRLQWPHQW�RI�WKH�NLQG�UHIHUUHG�WR�LQ�SDUDJUDSK��LL��DERYH�EHLQJ�PDGH�
�ZKHWKHU�RU�QRW�IROORZLQJ�D�UHVROXWLRQ�RU�DSSOLFDWLRQ���

�G�� WKH�KROGHU�RI�D�6HFXULW\�,QWHUHVW�RU�DQ\�DJHQW�RQ�LWV�EHKDOI��DSSRLQWLQJ�D�FRQWUROOHU�
RU�WDNLQJ�SRVVHVVLRQ�RI�DQ\�RI�WKH�SHUVRQ
V�SURSHUW\��LQFOXGLQJ�VHL]LQJ�WKH�
SHUVRQ
V�SURSHUW\�ZLWKLQ�WKH�PHDQLQJ�RI�VHFWLRQ�����RI�WKH�336$��RU�RWKHUZLVH�
HQIRUFLQJ�RU�H[HUFLVLQJ�DQ\�ULJKWV�XQGHU�WKH�6HFXULW\�,QWHUHVW�RU�&KDSWHU���RI�WKH�
336$��

�H�� WKH�SHUVRQ�EHLQJ�WDNHQ�XQGHU�VHFWLRQ����)����RI�WKH�&RUSRUDWLRQV�$FW�WR�KDYH�
IDLOHG�WR�FRPSO\�ZLWK�D�VWDWXWRU\�GHPDQG��

�I�� WKH�SHUVRQ��

�L�� VXVSHQGLQJ�SD\PHQW�RI�LWV�GHEWV��FHDVLQJ��RU�WKUHDWHQLQJ�WR�FHDVH��WR�
FDUU\�RQ�DOO�RU�D�PDWHULDO�SDUW�RI�LWV�EXVLQHVV��VWDWLQJ�WKDW�LW�LV�XQDEOH�WR�
SD\�LWV�GHEWV�RU�EHLQJ�RU�EHFRPLQJ�RWKHUZLVH�LQVROYHQW��RU�

�LL�� EHLQJ�WDNHQ�E\�DSSOLFDEOH�ODZ�WR�EH��RU�LI�D�FRXUW�ZRXOG�EH�HQWLWOHG�RU�
UHTXLUHG�WR�SUHVXPH�WKDW�WKH�SHUVRQ�LV��XQDEOH�WR�SD\�LWV�GHEWV�RU�
RWKHUZLVH�LQVROYHQW��

�J�� WKH�SURFHVV�RI�DQ\�FRXUW�RU�DXWKRULW\�EHLQJ�LQYRNHG�DJDLQVW�WKH�SHUVRQ�RU�DQ\�RI�
LWV�SURSHUW\�WR�HQIRUFH�DQ\�MXGJPHQW�RU�RUGHU�IRU�WKH�SD\PHQW�RI�PRQH\�RU�WKH�
UHFRYHU\�RI�DQ\�SURSHUW\��XQOHVV�WKH�SHUVRQ�LV�DEOH��ZLWKLQ�VHYHQ�GD\V��WR�VDWLVI\�
WKH�FRXUW�RU�DXWKRULW\�WKDW�WKHUH�LV�QR�VXEVWDQWLDO�EDVLV�IRU�WKH�MXGJPHQW�RU�RUGHU�
LQ�UHVSHFW�RI�ZKLFK�WKH�SURFHVV�ZDV�LQYRNHG��
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�K�� WKH�SHUVRQ�G\LQJ��FHDVLQJ�WR�EH�RI�IXOO�OHJDO�FDSDFLW\�RU�RWKHUZLVH�EHFRPLQJ�
LQFDSDEOH�RI�PDQDJLQJ�LWV�RZQ�DIIDLUV�IRU�DQ\�UHDVRQ��

�L�� WKH�SHUVRQ�WDNLQJ�DQ\�VWHS�WKDW�FRXOG�UHVXOW�LQ�WKH�SHUVRQ�EHFRPLQJ�DQ�LQVROYHQW�
XQGHU�DGPLQLVWUDWLRQ��DV�GHILQHG�LQ�VHFWLRQ���RI�WKH�&RUSRUDWLRQV�$FW���

�M�� WKH�SHUVRQ�WDNLQJ�DQ\�VWHS�WRZDUG�HQWHULQJ�LQWR�D�FRPSURPLVH�RU�DUUDQJHPHQW�
ZLWK��RU�DVVLJQPHQW�IRU�WKH�EHQHILW�RI��DQ\�RI�LWV�VKDUHKROGHUV�RU�FUHGLWRUV��RU�

�N�� DQ\�DQDORJRXV�HYHQW��

,QWHUHVWHG�3HUVRQ�PHDQV��LQ�UHODWLRQ�WR�D�&ODVV�%�6KDUHKROGHU��DQ\�SHUVRQ�ZKR��

�D�� KDV�D�UHOHYDQW�LQWHUHVW�LQ�WKDW�&ODVV�%�6KDUHKROGHU��

�E�� LV�DQ�XOWLPDWH�EHQHILFLDO�RZQHU�RI�WKDW�&ODVV�%�6KDUHKROGHU��DQG�RU�

�F�� LV�D�&RQWUROOHU�RI�WKDW�&ODVV�%�6KDUHKROGHU���

,QYHVWRU�$GYLVRU�PHDQV�DQ\�PDQDJHPHQW�HQWLW\�RU�JHQHUDO�SDUWQHU�WKDW�IURP�WLPH�WR�
WLPH�SURYLGHV�LQYHVWPHQW�DGYLFH��PDQDJHPHQW�VHUYLFHV��DQG�RU�DGYLVRU\�VHUYLFHV��LQ�
HDFK�FDVH��ZKHWKHU�GLUHFWO\�RU�LQGLUHFWO\��WR�DQ�,QYHVWRU�6KDUHKROGHU�RU�DQ\�RI�LWV�
$IILOLDWHV�DQG�RU�DQ\�PDQDJHPHQW�HQWLW\�RU�JHQHUDO�SDUWQHU�WKDW�IURP�WLPH�WR�WLPH�
&RQWUROV�DQ�,QYHVWRU�6KDUHKROGHU�RU�DQ\�RI�LWV�$IILOLDWHV��

,QYHVWRU�'LUHFWRU�PHDQV�D�'LUHFWRU�DSSRLQWHG�E\�WKH�,QYHVWRU�6KDUHKROGHUV�SXUVXDQW�WR�
WKLV�GRFXPHQW�DQG�GHVLJQDWHG�E\�WKH�,QYHVWRU�6KDUHKROGHUV�DV�DQ�,QYHVWRU�'LUHFWRU���

,QYHVWRU�6KDUHKROGHU�KDV�WKH�PHDQLQJ�JLYHQ�LQ�WKH��3DUWLHV��VHFWLRQ�RI�WKLV�GRFXPHQW�
RU�DV�RWKHUZLVH�QRWLILHG�LQ�D�'HHG�RI�$GKHUHQFH��DQG�LQFOXGHV�D�3HUPLWWHG�+ROGHU�RI�
VXFK�SHUVRQ��DQG�LV�WR�EH�UHDG�KDYLQJ�UHJDUG�WR�FODXVH�����

,QYLWDWLRQ�WR�7DJ�KDV�WKH�PHDQLQJ�JLYHQ�LQ�FODXVH�������

,32�PHDQV��

�D�� DQ�LQLWLDO�SXEOLF�RIIHULQJ�RI�DOO�RU�SDUW�RI�WKH�%XVLQHVV�E\�ZD\�RI�DQ�RIIHU�RI�6KDUHV�
LQ�WKH�&RPSDQ\�RU�VHFXULWLHV�LQ�DQ�,32�9HKLFOH��DQG�RU�

�E�� D�VHOO�GRZQ�E\�WKH�,QYHVWRU�6KDUHKROGHUV�RI�WKHLU�6KDUHV�LQ�WKH�&RPSDQ\�RU�
VHFXULWLHV�LQ�DQ�,32�9HKLFOH�E\�ZD\�RI�SXEOLF�RIIHULQJ��

LQ�FRQMXQFWLRQ�ZLWK�DQ�DSSOLFDWLRQ�IRU�WKH�TXRWDWLRQ�RI�WKRVH�VHFXULWLHV�RQ�D�UHFRJQLVHG�
VWRFN�H[FKDQJH��LQFOXGLQJ�$6;���

,32�9HKLFOH�PHDQV�DQ\�5HODWHG�%RG\�&RUSRUDWH��DFWXDO�RU�SURSRVHG��RI�WKH�&RPSDQ\�
DQG�RU�DQ\�VSHFLDO�SXUSRVH�YHKLFOH�HVWDEOLVKHG�IRU�WKH�SXUSRVH�RI�DQ�,32��

,VVXH�1RWLFH�KDV�WKH�PHDQLQJ�JLYHQ�LQ�FODXVH�������

/LDELOLW\�PHDQV��LQ�UHODWLRQ�WR�D�SHUVRQ��DQ\�OLDELOLW\�RU�REOLJDWLRQ�KRZHYHU�LW�DULVHV�DQG�
ZKHWKHU�LW�LV�SUHVHQW�RU�IXWXUH��IL[HG�RU�XQDVFHUWDLQHG��DFWXDO�RU�FRQWLQJHQW��

/RVV�LQFOXGHV�DQ\�ORVV��GDPDJH��/LDELOLW\��FRPSHQVDWLRQ��ILQH��SHQDOW\��FKDUJH��
SD\PHQW��FRVW�RU�H[SHQVH��LQFOXGLQJ�DQ\�OHJDO�FRVW�DQG�H[SHQVH��KRZHYHU�LW�DULVHV�DQG�
ZKHWKHU�LW�LV�SUHVHQW�RU�IXWXUH��IL[HG�RU�XQDVFHUWDLQHG��DFWXDO�RU�FRQWLQJHQW��

0DQDJHPHQW�(TXLW\�3ODQ�PHDQV�DQ\�PDQDJHPHQW�HTXLW\�SODQ�RU�RWKHU�HTXLW\�
DJUHHPHQW�RU�DUUDQJHPHQW�ZKLFK�LV�DSSURYHG�E\�WKH�%RDUG�DQG�SURYLGHV�0DQDJHUV�RI�
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WKH�*URXS��RU�WKHLU�$IILOLDWHV��DQ�RSSRUWXQLW\�WR�DFTXLUH�6KDUHV�RU�RSWLRQV�RU�ULJKWV�WR�
DFTXLUH�6KDUHV��

0DQDJHPHQW�6KDUHKROGHU�PHDQV�D�SHUVRQ�ZKR�LV�DQ\�RQH�RU�PRUH�RI�WKH�IROORZLQJ��

�D�� D�SHUVRQ�ZKR�KROGV�6KDUHV�RU�%HQHILFLDO�6KDUHV�LVVXHG�SXUVXDQW�WR�RU�LQ�
FRQQHFWLRQ�ZLWK�D�0DQDJHPHQW�(TXLW\�3ODQ���

�E�� D�SHUVRQ��RWKHU�WKDQ�WKH�1RPLQHH��KROGLQJ�WKH�OHJDO�RU�EHQHILFLDO�LQWHUHVW�WR�DQ\�
6KDUHV�ZKR�H[HFXWHV�DQ�$FFHVVLRQ�'HHG�3ROO�DV�D��0DQDJHPHQW�6KDUHKROGHU���
RU�

�F�� ZKHUH�DSSOLFDEOH��D�5HOHYDQW�0DQDJHU��

0DQDJHU�PHDQV�D�SHUVRQ�WKDW�LV��

�D�� LQYLWHG�E\�WKH�%RDUG�WR�SDUWLFLSDWH�LQ�D�0DQDJHPHQW�(TXLW\�3ODQ��DQG��

�E�� DQ�HPSOR\HH��VHQLRU�FRQVXOWDQW��FRQWUDFWRU�RU�GLUHFWRU�RI�D�*URXS�&RPSDQ\��

1RPLQDWHG�'LUHFWRU�PHDQV�D�'LUHFWRU�QRPLQDWHG�E\�WKH�&ODVV�%�6KDUHKROGHUV�
SXUVXDQW�WR�WKLV�GRFXPHQW��

1RPLQHH�KDV�WKH�PHDQLQJ�JLYHQ�LQ�WKH��3DUWLHV��VHFWLRQ�RI�WKLV�GRFXPHQW�RU�DQ\�RWKHU�
WKLUG�SDUW\�WUXVWHH�FRPSDQ\�DSSRLQWHG�SXUVXDQW�WR�WKH�1RPLQHH�'HHG�WR�KROG�&ODVV�%�
6KDUHV��DQ\�6KDUHV�LVVXHG�SXUVXDQW�WR�RU�LQ�FRQQHFWLRQ�ZLWK�D�0DQDJHPHQW�(TXLW\�
3ODQ��RU�DQ\�RWKHU�6KDUHV�RI�D�3DUW\��RQ�%DUH�7UXVW��DV�PD\�EH�UHSODFHG�E\�WKH�%RDUG�
IURP�WLPH�WR�WLPH���

1RPLQHH�$FFHVVLRQ�'HHG�KDV�WKH�PHDQLQJ�JLYHQ�WR�WKH�WHUP��$FFHVVLRQ�'HHG�3ROO��LQ�
WKH�1RPLQHH�'HHG��

1RPLQHH�'HHG�PHDQV�WKH�GHHG�EHWZHHQ�WKH�1RPLQHH�DQG�WKH�&RPSDQ\�LQ�D�IRUP�
ZKLFK�LV�VXEVWDQWLDOO\�VLPLODU�WR�WKDW�VHW�RXW�LQ�6FKHGXOH����VXEMHFW�WR�DQ\�FKDQJHV�
UHDVRQDEO\�UHTXLUHG�E\�WKH�1RPLQHH�LQ�DFFRUGDQFH�ZLWK�LWV�XVXDO�EXVLQHVV�SUDFWLFHV�
DQG�DFFHSWHG�E\�WKH�&RPSDQ\��

1RPLQHH�7UDQVIHU�PHDQV�D�WUDQVIHU�RI�OHJDO�WLWOH�WR�6KDUHV��

�D�� E\�D�6KDUHKROGHU�WR�WKH�1RPLQHH�WR�EH�KHOG�XQGHU�D�%DUH�7UXVW��HLWKHU�DW�WKH�
UHTXHVW�RI�WKH�%RDUG�RU�ZLWK�WKH�SULRU�ZULWWHQ�FRQVHQW�RI�WKH�%RDUG��

�E�� LQ�FRQQHFWLRQ�ZLWK�WKH�UHSODFHPHQW�RI�WKH�1RPLQHH�LQ�DFFRUGDQFH�ZLWK�WKH�
SURFHVV�VHW�RXW�LQ�WKH�1RPLQHH�'HHG��RU�

�F�� E\�WKH�1RPLQHH�WR�DQ�$SSRLQWLQJ�%HQHILFLDU\�LI�WKH�WUDQVIHU�KDV�WKH�SULRU�ZULWWHQ�
DSSURYDO�RI�WKH�%RDUG��

1RQ�FRQWULEXWLQJ�6KDUHKROGHU�KDV�WKH�PHDQLQJ�JLYHQ�LQ�FODXVH������G����

2IIHUHH�6KDUHKROGHU�KDV�WKH�PHDQLQJ�JLYHQ�LQ�FODXVH�������

2YHUVXEVFULELQJ�6KDUHKROGHU�KDV�WKH�PHDQLQJ�JLYHQ�LQ�FODXVH������G���

3DUWLFLSDWLQJ�,VVXH�6KDUHKROGHU�KDV�WKH�PHDQLQJ�JLYHQ�LQ�FODXVH������F���

3DUWLFLSDWLQJ�7DJ�6KDUHKROGHU�KDV�WKH�PHDQLQJ�JLYHQ�LQ�FODXVH�������

3DUW\�PHDQV�D�SDUW\�WR�WKLV�GRFXPHQW��LQFOXGLQJ�DQ\�SHUVRQ�ZKR�EHFRPHV�ERXQG�E\�WKH�
WHUPV�RI�WKLV�GRFXPHQW�SXUVXDQW�WR�WKH�6FKHPH�RU�XQGHU�DQ�$FFHVVLRQ�'HHG�3ROO��
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3HUPLWWHG�+ROGHU�PHDQV��LQ�WKH�FDVH�RI��

�D�� DQ\�6KDUHKROGHU��DQ�$IILOLDWH�RI�WKDW�6KDUHKROGHU���

�E�� DQ�,QYHVWRU�6KDUHKROGHU�DQG�DQ\�$IILOLDWH�RI�DQ�,QYHVWRU�6KDUHKROGHU��D�FXVWRGLDQ�
DV�FRQWHPSODWHG�E\�FODXVH�����RU�

�F�� D�0DQDJHPHQW�6KDUHKROGHU�DQG�LQ�UHVSHFW�RI�VKDUHV�KHOG�XQGHU�D�0DQDJHPHQW�
(TXLW\�3ODQ��D�SHUVRQ�WR�ZKRP�D�'LVSRVDO�PD\�EH�PDGH�SXUVXDQW�WR�WKH�WHUPV�RI�
WKH�0DQDJHPHQW�(TXLW\�3ODQ��

336�6HFXULW\�,QWHUHVW�PHDQV�D�VHFXULW\�LQWHUHVW�WKDW�LV�VXEMHFW�WR�WKH�336$��

336$�PHDQV�WKH�3HUVRQDO�3URSHUW\�6HFXULWLHV�$FW�������&WK���

4XDOLILHG�3HUVRQ�PHDQV�D�SHUVRQ�ZKR��

�D�� LV�QRW�VXEMHFW�WR�DQ\�FRPPHUFLDO�RU�RWKHU�FRQIOLFW�RI�LQWHUHVW�LQ�UHODWLRQ�WR�WKH�
%XVLQHVV�RU�RSHUDWLRQV�RI�WKH�*URXS��H[FOXGLQJ�DQ\�FRQIOLFW�DULVLQJ�VROHO\�IURP�
WKH�SHUVRQ�KROGLQJ�RU�KDYLQJ�D�UHOHYDQW�LQWHUHVW��DV�GHILQHG�LQ�WKH�&RUSRUDWLRQV�
$FW��LQ�DQ\�&ODVV�%�6KDUHV��DQG�

�E�� KDV�WKH�QHFHVVDU\�NQRZOHGJH��VNLOOV�DQG�H[SHUWLVH��KDYLQJ�UHJDUG�WR�WKH�
%XVLQHVV��WR�VHUYH�DV�D�'LUHFWRU�RI�WKH�&RPSDQ\�DQG�FRQWULEXWH�WR�DFKLHYHPHQW�
RI�WKH�%XVLQHVV�2EMHFWLYHV���

5HIHUUDO�1RWLFH�KDV�WKH�PHDQLQJ�JLYHQ�LQ�FODXVH������D��RU�FODXVH�������DV�WKH�FRQWH[W�
UHTXLUHV��

5HODWHG�%RG\�&RUSRUDWH�KDV�WKH�VDPH�PHDQLQJ�DV�LQ�VHFWLRQ���RI�WKH�&RUSRUDWLRQV�
$FW��

5HOHYDQW�&ODXVH�KDV�WKH�PHDQLQJ�JLYHQ�LQ�FODXVH�������

5HOHYDQW�0DQDJHU�PHDQV��

�D�� LQ�UHODWLRQ�WR�D�0DQDJHPHQW�6KDUHKROGHU��WKH�SHUVRQ�ZKR�LV�D�0DQDJHU�WKDW�LV�DQ�
$IILOLDWH�RI�WKDW�0DQDJHPHQW�6KDUHKROGHU��LUUHVSHFWLYH�RI�ZKHWKHU�RU�QRW�VXFK�
0DQDJHU�LV�D�3DUW\�WR�WKLV�GRFXPHQW�����

�E�� LQ�UHODWLRQ�WR�D�&ODVV�%�6KDUHKROGHU��

�L�� WKDW�&ODVV�%�6KDUHKROGHU��LI�WKH�&ODVV�%�6KDUHKROGHU�LV�DQ�HPSOR\HH��
VHQLRU�FRQVXOWDQW�RU�GLUHFWRU�RI�D�*URXS�&RPSDQ\���

�LL�� WKH�SHUVRQ�WKDW�LV�DQ�HPSOR\HH��VHQLRU�FRQVXOWDQW�RU�GLUHFWRU�RI�D�*URXS�
&RPSDQ\�WKDW�LV�DQ�$IILOLDWH�RI�WKDW�&ODVV�%�6KDUHKROGHU��

�LUUHVSHFWLYH�RI�ZKHWKHU�RU�QRW�VXFK�SHUVRQ�LV�D�3DUW\�WR�WKLV�GRFXPHQW���DQG�

�F�� LQ�UHODWLRQ�WR�D�6KDUHKROGHU�RU�$SSRLQWLQJ�%HQHILFLDU\�ZKR�DFTXLUHV�6KDUHV�
�LQFOXGLQJ�YLD�WKH�1RPLQHH��DV�D�3HUPLWWHG�+ROGHU�RI�WKH�&ODVV�%�6KDUHKROGHU�RU�
0DQDJHPHQW�6KDUHKROGHU�WUDQVIHUULQJ�6KDUHV��WKH�SHUVRQ�ZKR�LV�D�0DQDJHU�RU�
HPSOR\HH��VHQLRU�FRQVXOWDQW�RU�GLUHFWRU�RI�D�*URXS�&RPSDQ\��WKDW�LV�RU�LV�DQ�
$IILOLDWH�RI�WKH�WUDQVIHURU��LUUHVSHFWLYH�RI�ZKHWKHU�RU�QRW�VXFK�SHUVRQ�LV�D�3DUW\�WR�
WKLV�GRFXPHQW���

5HOHYDQW�3URSRUWLRQ�PHDQV��LQ�UHODWLRQ�WR�D�6KDUHKROGHU��

�D�� VXEMHFW�WR�SDUDJUDSK��E��EHORZ��WKH�SURSRUWLRQ�ZKLFK�LWV�DJJUHJDWH�KROGLQJ�RI�
9RWLQJ�6KDUH�&DSLWDO�EHDUV�WR�WKH�DJJUHJDWH�RI�DOO�9RWLQJ�6KDUH�&DSLWDO��DQG�

�E�� ZKHUH�WKH�FRQWH[W�UHTXLUHV�D��5HOHYDQW�3URSRUWLRQ��WR�EH�GHWHUPLQHG�ZLWK�
UHIHUHQFH�WR�D�SDUWLFXODU�FODVV�RI�6KDUHV��WKH�SURSRUWLRQDWH�KROGLQJV�IRU�WKH�
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SXUSRVHV�RI�SDUDJUDSK��D��LV�WR�EH�GHWHUPLQHG�ZLWK�UHIHUHQFH�WR�WKH�UHOHYDQW�
6KDUHKROGHU
V�KROGLQJV�RI�WKDW�SDUWLFXODU�FODVV��WKDW�LV��RQO\�6KDUHV�RI�WKH�
SDUWLFXODU�FODVV�ZLOO�FRPSULVH�WKH�QXPHUDWRU�DQG�GHQRPLQDWRU�IRU�SXUSRVHV�RI�WKH�
FDOFXODWLRQ��DQG�IRU�WKH�DYRLGDQFH�RI�GRXEW��&ODVV�$�6KDUHV�DQG�&ODVV�%�6KDUHV�
IRUP�RQH�DQG�WKH�VDPH�FODVV�RI�6KDUHV��EHLQJ�2UGLQDU\�6KDUHV��ZLWK�
&ODVV�$
�
DQG�
&ODVV�%
�EHLQJ�GHVLJQDWLRQV�IRU�WKH�SXUSRVH�RI�LGHQWLILFDWLRQ�RQO\����

5HOHYDQW�5LJKWV�DQG�2EOLJDWLRQV�KDV�WKH�PHDQLQJ�JLYHQ�LQ�FODXVH������E���

5HOHYDQW�7UDQVDFWLRQ�KDV�WKH�PHDQLQJ�JLYHQ�LQ�FODXVH�������

5HRUJDQLVDWLRQ�(YHQW�PHDQV��

�D�� D�ERQXV�LVVXH�RI�6KDUHV��

�E�� D�VXE�GLYLVLRQ�RU�FRQVROLGDWLRQ�RI�6KDUHV��RU�

�F�� DQ\�RWKHU�UHRUJDQLVDWLRQ�RU�UHFRQVWUXFWLRQ�RI�WKH�6KDUHV�ZKHUH�WKH�&RPSDQ\�
QHLWKHU�SD\V�QRU�UHFHLYHV�FDVK�RU�DQ\�RWKHU�IRUP�RI�FRQVLGHUDWLRQ��RU�DQ\�RWKHU�
UHRUJDQLVDWLRQ�RU�UHFRQVWUXFWLRQ�ZKLFK�DQ�,QYHVWRU�6KDUHKROGHU�QRWLILHV�WKH�
&RPSDQ\�LQ�ZULWLQJ�LV�SDUW�RI�D�JHQXLQH�FRUSRUDWH�UHVWUXFWXULQJ�RU�WUDQVDFWLRQ�WKDW�
ZLOO�QRW�UHVXOW�LQ�WKH�DFWXDO�ILQDO�UHDOLVDWLRQ�RI�WKH�,QYHVWRU�6KDUHKROGHUV
�
HFRQRPLF�LQWHUHVWV�LQ�WKH�*URXS��

5HSUHVHQWDWLYHV�PHDQV�LQ�UHODWLRQ�WR�D�3DUW\��DQ�HPSOR\HH��RIILFHU��GLUHFWRU�RU�DGYLVRU�
RI�WKDW�3DUW\��

5HTXLUHG�5HVROXWLRQ�PHDQV��

�D�� D�UHVROXWLRQ�SDVVHG�DW�D�6KDUHKROGHUV�0HHWLQJ�ZLWK�DW�OHDVW�����RI�YRWHV�FDVW�LQ�
IDYRXU��RU�

�E�� D�ZULWWHQ�UHVROXWLRQ�SDVVHG�LQ�DFFRUGDQFH�ZLWK�FODXVH�����E\�6KDUHKROGHUV�
WRJHWKHU�KROGLQJ�DW�OHDVW�����RI�WKH�9RWLQJ�6KDUH�&DSLWDO���

LQ�HDFK�FDVH�ZKR�DUH�HQWLWOHG�WR�YRWH�RQ�WKH�UHVROXWLRQ���

5HVWULFWHG�$UHD�PHDQV���

�D�� $XVWUDOLD��

�E�� 1RUWKHUQ�7HUULWRU\��4XHHQVODQG��7DVPDQLD�DQG�9LFWRULD��

�F�� 4XHHQVODQG��7DVPDQLD�DQG�9LFWRULD��

�G�� 4XHHQVODQG�DQG�9LFWRULD��

�H�� 9LFWRULD��

�I�� DQ\�RWKHU�FRXQWULHV�RU�VWDWHV�RI�$XVWUDOLD�WKDW�WKH�%XVLQHVV�RSHUDWHV�LQ�DW�DQ\�
WLPH�LQ�WKH����PRQWKV�SULRU�WR�WKH�7ULJJHU�'DWH��DQG�

�J�� DQ\�RWKHU�PHWURSROLWDQ�DQG�RU�UHJLRQDO�DUHDV�WKDW�WKH�%XVLQHVV�RSHUDWHV�LQ�DW�DQ\�
WLPH�LQ�WKH����PRQWKV�SULRU�WR�WKH�7ULJJHU�'DWH����

5HVWULFWHG�%XVLQHVV�PHDQV�DQ\�EXVLQHVV�RU�DFWLYLW\�ZKLFK��

�D�� LV�WKH�VDPH�DV�RU�VXEVWDQWLDOO\�VLPLODU�WR�WKH�%XVLQHVV�DV�FDUULHG�RQ�E\�WKH�*URXS�
�RU�DQ\�SDUW�RI�LW��DW�DQ\�WLPH�LQ�WKH����PRQWKV�SULRU�WR�WKH�7ULJJHU�'DWH��DQG�RU�

�E�� FRPSHWHV�ZLWK�WKH�%XVLQHVV�DV�FDUULHG�RQ�E\�WKH�*URXS��RU�DQ\�PDWHULDO�SDUW�RI�
LW��DW�DQ\�WLPH�LQ�WKH����PRQWKV�SULRU�WR�WKH�7ULJJHU�'DWH���
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5HVWULFWHG�3HULRG�PHDQV�WKH�SHULRG�FRPPHQFLQJ�RQ�WKH�GDWH�RQ�ZKLFK�WKH�UHOHYDQW�
5HVWULFWHG�3HUVRQ�EHFRPHV�3DUW\�WR�WKLV�GRFXPHQW��ZKHWKHU�E\�$FFHVVLRQ�'HHG�3ROO�RU�
RWKHUZLVH��DQG�HQGLQJ�RQ�WKH�GDWH�WKDW�LV�WKH�ODWHU�RI��

�D�� ���PRQWKV�DIWHU�LWV�7ULJJHU�'DWH��RU�RQO\�LI�WKDW�SHULRG�LV�KHOG�WR�EH�XQHQIRUFHDEOH�
E\�D�FRXUW�RI�FRPSHWHQW�MXULVGLFWLRQ�

�E�� ���PRQWKV�DIWHU�LWV�7ULJJHU�'DWH��RU�RQO\�LI�WKDW�SHULRG�LV�KHOG�WR�EH�XQHQIRUFHDEOH�
E\�D�FRXUW�RI�FRPSHWHQW�MXULVGLFWLRQ��

�F�� ���PRQWKV�DIWHU�LWV�7ULJJHU�'DWH��RU�RQO\�LI�WKDW�SHULRG�LV�KHOG�WR�EH�XQHQIRUFHDEOH�
E\�D�FRXUW�RI�FRPSHWHQW�MXULVGLFWLRQ��

�G�� ���PRQWKV�DIWHU�LWV�7ULJJHU�'DWH��RU�RQO\�LI�WKDW�SHULRG�LV�KHOG�WR�EH�XQHQIRUFHDEOH�
E\�D�FRXUW�RI�FRPSHWHQW�MXULVGLFWLRQ��

�H�� ��PRQWKV�DIWHU�LWV�7ULJJHU�'DWH��RU�RQO\�LI�WKDW�SHULRG�LV�KHOG�WR�EH�XQHQIRUFHDEOH�
E\�D�FRXUW�RI�FRPSHWHQW�MXULVGLFWLRQ��

�I�� ��PRQWKV�DIWHU�LWV�7ULJJHU�'DWH����

5HVWULFWHG�3HUVRQ�PHDQV�HDFK��

�D�� &ODVV�%�6KDUHKROGHU�DQG��ZKHUH�DSSOLFDEOH��LWV�5HOHYDQW�0DQDJHU���

�E�� 0DQDJHPHQW�6KDUHKROGHU�DQG��ZKHUH�DSSOLFDEOH��LWV�5HOHYDQW�0DQDJHU��DQG�

�F�� RWKHU�SHUVRQ�ZKRVH�$FFHVVLRQ�'HHG�3ROO�VWLSXODWHV�LV�D��5HVWULFWHG�3HUVRQ����

5HWDLQHG�$PRXQWV�KDV�WKH�PHDQLQJ�JLYHQ�LQ�FODXVH��������

6DOH�3ULFH�KDV�WKH�PHDQLQJ�JLYHQ�LQ�FODXVH������H���

6FKHPH�PHDQV�WKH�VFKHPH�RI�DUUDQJHPHQW�XQGHU�3DUW�����RI�WKH�&RUSRUDWLRQV�$FW�
XQGHU�ZKLFK�%LG&R��ZKLFK�LV�D�6XEVLGLDU\�RI�WKH�&RPSDQ\��DFTXLUHV�DOO�RI�WKH�LVVXHG�
VKDUHV�LQ�WKH�7DUJHW���

6HFRQGDU\�$FFHSWDQFH�3HULRG�KDV�WKH�PHDQLQJ�JLYHQ�LQ�FODXVH������G��LLL���

6HFXULW\�,QWHUHVW�PHDQV��

�D�� D�336�6HFXULW\�,QWHUHVW��

�E�� DQ\�RWKHU�PRUWJDJH��SOHGJH��OLHQ�RU�FKDUJH��RU�

�F�� DQ\�RWKHU�LQWHUHVW�RU�DUUDQJHPHQW�RI�DQ\�NLQG�WKDW�LQ�VXEVWDQFH�VHFXUHV�WKH�
SD\PHQW�RI�PRQH\�RU�WKH�SHUIRUPDQFH�RI�DQ�REOLJDWLRQ��RU�WKDW�JLYHV�D�FUHGLWRU�
SULRULW\�RYHU�XQVHFXUHG�FUHGLWRUV�LQ�UHODWLRQ�WR�DQ\�SURSHUW\��

6KDUH�PHDQV�DQ�LVVXHG�VKDUH�RU�VHFXULW\�RI�DQ\�FODVV�LQ�WKH�FDSLWDO�RI�WKH�&RPSDQ\��

6KDUH�&DSLWDO�PHDQV�DOO�RI�WKH�6KDUHV�RQ�LVVXH�IURP�WLPH�WR�WLPH���

6KDUH�6DOH�PHDQV�D�VDOH�RI�DOO�RI�WKH�6KDUH�&DSLWDO��RWKHU�WKDQ�LQ�FRQQHFWLRQ�ZLWK�DQ�
,32�RU�DQ\�5HRUJDQLVDWLRQ�(YHQW���

6KDUHKROGHU�PHDQV�D�SHUVRQ�WKDW�LV�D�UHJLVWHUHG�KROGHU�RI�D�6KDUH�IURP�WLPH�WR�WLPH��
DQG�ZKHUH�WKH�FRQWH[W�UHTXLUHV��LV�WR�EH�UHDG�KDYLQJ�UHJDUG�WR�FODXVH�����1RPLQHH�
DUUDQJHPHQWV��DQG�����,QYHVWRU�6KDUHKROGHUV�PD\�XVH�FXVWRGLDQ���

F
or

 p
er

so
na

l u
se

 o
nl

y



�

$VKXUVW� � ��
�

6KDUHKROGHUV�0HHWLQJ�PHDQV�D�PHHWLQJ�RI�6KDUHKROGHUV�RI�WKH�&RPSDQ\�KHOG��RU�
WDNHQ�WR�EH�KHOG��LQ�DFFRUGDQFH�ZLWK�WKLV�GRFXPHQW�DQG�WKH�&RQVWLWXWLRQ��

6LPSOH�0DMRULW\�PHDQV�D�UHVROXWLRQ�SDVVHG��

�D�� E\�6KDUHKROGHUV��

�L�� DW�D�6KDUHKROGHUV�0HHWLQJ�ZLWK�PRUH�WKDQ�����RI�YRWHV�FDVW�LQ�IDYRXU��RU��

�LL�� E\�ZULWWHQ�UHVROXWLRQ�SDVVHG�LQ�DFFRUGDQFH�ZLWK�FODXVH�����E\�
6KDUHKROGHUV�WRJHWKHU�KROGLQJ�PRUH�WKDQ�����RI�WKH�9RWLQJ�6KDUH�
&DSLWDO���

LQ�HDFK�FDVH�ZKR�DUH�HQWLWOHG�WR�YRWH�RQ�WKH�UHVROXWLRQ��DQG�

�E�� E\�WKH�%RDUG��

�L�� DW�D�GXO\�FRQYHQHG�DQG�TXRUDWH�%RDUG�PHHWLQJ�E\�D�PDMRULW\�RI�YRWHV�FDVW�
E\�'LUHFWRUV�ZKR�DUH�HQWLWOHG�WR�YRWH�RQ�WKH�UHVROXWLRQ��RU�

�LL�� E\�ZULWWHQ�UHVROXWLRQ�SDVVHG�LQ�DFFRUGDQFH�ZLWK�FODXVH������

6PDOO�+ROGLQJ�6KDUHV�PHDQV�WKH�6KDUHV�KHOG�E\�RU�RQ�EHKDOI�RI�D�6PDOO�6KDUHKROGHU��

6PDOO�+ROGLQJ�7UDQVDFWLRQ�PHDQV�D�'LVSRVDO�RI�6KDUHV�LQ�DFFRUGDQFH�ZLWK�FODXVH�����

6PDOO�6KDUHKROGHU�PHDQV�D�&ODVV�%�6KDUHKROGHU�ZKR�KROGV�&ODVV�%�6KDUHV��LQFOXGLQJ�
WKURXJK�WKH�1RPLQHH��ZKLFK�KDG��DW�WKH�WLPH�RU�WLPHV�RI�WKHLU�LVVXH��DQ�DJJUHJDWH�LVVXH�
SULFH�DQG�RU�IDFH�YDOXH��DV�DSSOLFDEOH��RI���������RU�OHVV��

6XEVLGLDU\�KDV�WKH�PHDQLQJ�JLYHQ�WR�LW�LQ�WKH�&RUSRUDWLRQV�$FW��

7DJ�%X\HU�KDV�WKH�PHDQLQJ�JLYHQ�LQ�FODXVH������D��L���

7DJ�([HUFLVH�3HULRG�KDV�WKH�PHDQLQJ�JLYHQ�LQ�FODXVH������D��YL���

7DJ�2SWLRQ�KDV�WKH�PHDQLQJ�JLYHQ�LQ�FODXVH������D��Y���

7DJ�3URSRUWLRQ�KDV�WKH�PHDQLQJ�JLYHQ�LQ�FODXVH������D��LLL���

7DJ�6DOH�3ULFH�KDV�WKH�PHDQLQJ�JLYHQ�LQ�FODXVH������D��LY����

7DJ�6KDUHKROGHU�KDV�WKH�PHDQLQJ�JLYHQ�LQ�FODXVH�������

7DJ�6KDUHV�KDV�WKH�PHDQLQJ�JLYHQ�LQ�FODXVH������D��Y���

7DJ�7UDQVDFWLRQ�PHDQV�D�'LVSRVDO�RI�6KDUHV�LQ�DFFRUGDQFH�ZLWK�FODXVH�����

7DUJHW�PHDQV�0LGZD\�/LPLWHG��$&1���������������

7D[�PHDQV�D�WD[��OHY\��GXW\��FKDUJH��GHGXFWLRQ�RU�ZLWKKROGLQJ��KRZHYHU�LW�LV�GHVFULEHG��
WKDW�LV�LPSRVHG�E\�ODZ�RU�E\�D�*RYHUQPHQW�$JHQF\��WRJHWKHU�ZLWK�DQ\�UHODWHG�LQWHUHVW��
SHQDOW\��ILQH�RU�RWKHU�FKDUJH��

7KLUG�3DUW\�PHDQV�D�SHUVRQ�RWKHU�WKDQ�D�3DUW\�RU�DQ�$IILOLDWH�RI�WKH�3DUW\��

7UDQVDFWLRQ�'RFXPHQW�PHDQV��

�D�� WKLV�GRFXPHQW��

�E�� WKH�&RQVWLWXWLRQ��
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�F�� WKH�1RPLQHH�'HHG���

�G�� WKH�GRFXPHQWV�JLYLQJ�HIIHFW�WR�DQ\�0DQDJHPHQW�(TXLW\�3ODQ��DQG�

�H�� DQ\�RWKHU�DJUHHPHQW�RU�GRFXPHQW�WKDW�WKH�,QYHVWRU�6KDUHKROGHUV�DQG�WKH�
&RPSDQ\�DJUHH�LV�D�7UDQVDFWLRQ�'RFXPHQW��

7ULJJHU�'DWH��LQ�UHVSHFW�RI�D�SDUWLFXODU�5HVWULFWHG�3HUVRQ��LV�WKH�HDUOLHU�RI��

�D�� WKH�GDWH�RQ�ZKLFK�WKDW�5HVWULFWHG�3HUVRQ�DQG�LWV�3HUPLWWHG�+ROGHUV�FHDVHV�WR�EH�
WKH�KROGHU�RI�DQ\�OHJDO�RU�EHQHILFLDO�LQWHUHVW�LQ�DQ\�6KDUHV��LQFOXGLQJ�WKURXJK�WKH�
1RPLQHH���RU��

�E�� WKH�GDWH�RQ�ZKLFK�WKDW�5HVWULFWHG�3HUVRQ�FHDVHV�WR�EH�HPSOR\HG�E\�D�*URXS�
&RPSDQ\�RU�HQJDJHG�DV�DQ�RIILFHU��GLUHFWRU�RU�FRQWUDFWRU�RI��RU�WR��D�*URXS�
&RPSDQ\���

9DOXHU�PHDQV�DQ�LQGHSHQGHQW�FKDUWHUHG�DFFRXQWDQW�IURP�RQH�RI�.30*��'HORLWWH��3Z&�
RU�(UQVW�	�<RXQJ��XQOHVV�RWKHUZLVH�DJUHHG�WR�E\�WKH�,QYHVWRU�6KDUHKROGHUV����

9DOXHU
V�&HUWLILFDWH�KDV�WKH�PHDQLQJ�JLYHQ�LQ�FODXVH������D��LL���

9RWLQJ�6KDUH�&DSLWDO�PHDQV�WKRVH�6KDUHV�LQ�WKH�6KDUH�&DSLWDO�ZKLFK�FDUU\�WKH�ULJKW�WR�
YRWH�DW�DQ\�JHQHUDO�PHHWLQJ�RI�WKH�&RPSDQ\��ZKLFK�LPPHGLDWHO\�IROORZLQJ�
LPSOHPHQWDWLRQ�RI�WKH�6FKHPH�ZLOO�FRPSULVH�&ODVV�$�6KDUHV�DQG�&ODVV�%�6KDUHV��

5XOHV�IRU�LQWHUSUHWLQJ�WKLV�GRFXPHQW�
+HDGLQJV�DUH�IRU�FRQYHQLHQFH�RQO\��DQG�GR�QRW�DIIHFW�LQWHUSUHWDWLRQ��7KH�IROORZLQJ�UXOHV�
DOVR�DSSO\�LQ�LQWHUSUHWLQJ�WKLV�GRFXPHQW��H[FHSW�ZKHUH�WKH�FRQWH[W�PDNHV�LW�FOHDU�WKDW�D�
UXOH�LV�QRW�LQWHQGHG�WR�DSSO\��

�D�� $�UHIHUHQFH�WR��

�L�� D�OHJLVODWLYH�SURYLVLRQ�RU�OHJLVODWLRQ��LQFOXGLQJ�VXERUGLQDWH�OHJLVODWLRQ��LV�WR�
WKDW�SURYLVLRQ�RU�OHJLVODWLRQ�DV�DPHQGHG��UH�HQDFWHG�RU�UHSODFHG��DQG�
LQFOXGHV�DQ\�VXERUGLQDWH�OHJLVODWLRQ�LVVXHG�XQGHU�LW��

�LL�� D�GRFXPHQW��LQFOXGLQJ�WKLV�GRFXPHQW��RU�DJUHHPHQW��RU�D�SURYLVLRQ�RI�D�
GRFXPHQW��LQFOXGLQJ�WKLV�GRFXPHQW��RU�DJUHHPHQW��LV�WR�WKDW�GRFXPHQW��
DJUHHPHQW�RU�SURYLVLRQ�DV�DPHQGHG��VXSSOHPHQWHG��UHSODFHG�RU�QRYDWHG��

�LLL�� D�SDUW\�WR�WKLV�GRFXPHQW�RU�WR�DQ\�RWKHU�GRFXPHQW�RU�DJUHHPHQW�LQFOXGHV�
D�SHUPLWWHG�VXEVWLWXWH�RU�D�SHUPLWWHG�DVVLJQ�RI�WKDW�SDUW\��

�LY�� D�SHUVRQ�LQFOXGHV�DQ\�W\SH�RI�HQWLW\�RU�ERG\�RI�SHUVRQV��ZKHWKHU�RU�QRW�LW�
LV�LQFRUSRUDWHG�RU�KDV�D�VHSDUDWH�OHJDO�LGHQWLW\��DQG�DQ\�H[HFXWRU��
DGPLQLVWUDWRU�RU�VXFFHVVRU�LQ�ODZ�RI�WKH�SHUVRQ��

�Y�� DQ\WKLQJ��LQFOXGLQJ�D�ULJKW��REOLJDWLRQ�RU�FRQFHSW��LQFOXGHV�HDFK�SDUW�RI�LW��
DQG�

�YL�� H[FHSW�DV�RWKHUZLVH�SURYLGHG��D�UHIHUHQFH�WR�D�SHULRG�RI�WLPH��LQFOXGLQJ�
ZLWKRXW�OLPLWDWLRQ��D�\HDU��D�PRQWK�DQG�D�GD\��LV�WR�D�FDOHQGDU�SHULRG�

�E�� $�VLQJXODU�ZRUG�LQFOXGHV�WKH�SOXUDO��DQG�YLFH�YHUVD��

�F�� $�UHFLWDO��VFKHGXOH��DQQH[XUH�RU�D�GHVFULSWLRQ�RI�WKH�SDUWLHV�IRUPV�SDUW�RI�WKLV�
GRFXPHQW��

�G�� $�ZRUG�ZKLFK�VXJJHVWV�RQH�JHQGHU�LQFOXGHV�WKH�RWKHU�JHQGHUV��
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�H�� ,I�D�ZRUG�RU�SKUDVH�LV�GHILQHG��DQ\�RWKHU�JUDPPDWLFDO�IRUP�RI�WKDW�ZRUG�RU�SKUDVH�
KDV�D�FRUUHVSRQGLQJ�PHDQLQJ��

�I�� ,I�DQ�H[DPSOH�LV�JLYHQ�RI�DQ\WKLQJ��LQFOXGLQJ�D�ULJKW��REOLJDWLRQ�RU�FRQFHSW���VXFK�
DV�E\�VD\LQJ�LW�LQFOXGHV�VRPHWKLQJ�HOVH��WKH�H[DPSOH�GRHV�QRW�OLPLW�WKH�VFRSH�RI�
WKDW�WKLQJ��

�J�� 7KH�ZRUG�DJUHHPHQW�LQFOXGHV�DQ�XQGHUWDNLQJ�RU�RWKHU�ELQGLQJ�DUUDQJHPHQW�RU�
XQGHUVWDQGLQJ��ZKHWKHU�RU�QRW�LQ�ZULWLQJ��

�K�� 7KH�H[SUHVVLRQ�WKLV�GRFXPHQW�LQFOXGHV�WKH�DJUHHPHQW��DUUDQJHPHQW��
XQGHUVWDQGLQJ�RU�WUDQVDFWLRQ�UHFRUGHG�LQ�WKLV�GRFXPHQW��

�L�� 7KH�ZRUG�GLYLGHQG�LQFOXGHV�D�ERQXV�RU�RWKHU�GLVWULEXWLRQ�LQ�FDVK�RU�NLQG��

�M�� 7KH�H[SUHVVLRQV�KROGLQJ�FRPSDQ\��RIILFHU��UHODWHG�ERG\�FRUSRUDWH��
VXEVLGLDU\�DQG�FRQWUROOHU�KDYH�WKH�VDPH�PHDQLQJV�DV�LQ�WKH�&RUSRUDWLRQV�$FW��

�N�� 7KH�ZRUG�UHSUHVHQWDWLYH�LQFOXGHV�D�SUR[\�RU�DWWRUQH\�DSSRLQWHG�E\�D�3DUW\�

�O�� $�UHIHUHQFH�WR�LQIRUPDWLRQ�LV�WR�LQIRUPDWLRQ�RI�DQ\�NLQG�LQ�DQ\�IRUP�RU�PHGLXP��
ZKHWKHU�IRUPDO�RU�LQIRUPDO��ZULWWHQ�RU�XQZULWWHQ��IRU�H[DPSOH��FRPSXWHU�VRIWZDUH�
RU�SURJUDPV��FRQFHSWV��GDWD��GUDZLQJV��LGHDV��NQRZOHGJH��SURFHGXUHV��VRXUFH�
FRGHV�RU�REMHFW�FRGHV��WHFKQRORJ\�RU�WUDGH�VHFUHWV��

�P�� :RUGV�GHILQHG�LQ�WKH�*67�$FW�KDYH�WKH�VDPH�PHDQLQJ�LQ�FODXVHV�FRQFHUQLQJ�
*67��

�Q�� ,I�D�SHUVRQ�LV�D�PHPEHU�RI�D�*67�JURXS��UHIHUHQFHV�WR�*67�IRU�ZKLFK�WKH�SHUVRQ�
LV�OLDEOH�DQG�WR�LQSXW�WD[�FUHGLWV�WR�ZKLFK�WKH�SHUVRQ�LV�HQWLWOHG�LQFOXGH�*67�IRU�
ZKLFK�WKH�UHSUHVHQWDWLYH�PHPEHU�RI�WKH�*67�JURXS�LV�OLDEOH�PXVW�SD\�DQG�LQSXW�
WD[�FUHGLWV�WR�ZKLFK�WKH�UHSUHVHQWDWLYH�PHPEHU�LV�HQWLWOHG��

�R�� ,I�D�SHUVRQ�LV�QRWLRQDOO\�OLDEOH�IRU�*67�RU�LV�OLDEOH�IRU�DQ�DPRXQW�ZKLFK�LV�WUHDWHG�
DV�*67�XQGHU�WKH�*67�$FW��UHIHUHQFHV�WR�*67�IRU�ZKLFK�WKH�SHUVRQ�LV�OLDEOH�
H[WHQG�WR�DQ\�QRWLRQDO�OLDELOLW\�RI�WKH�SHUVRQ�IRU�*67�DQG�UHIHUHQFHV�WR�DQ�LQSXW�
WD[�FUHGLW�H[WHQG�WR�DQ\�QRWLRQDO�LQSXW�WD[�FUHGLW�WR�ZKLFK�WKH�SHUVRQ�LV�HQWLWOHG��

1RQ�%XVLQHVV�'D\V�
,I�WKH�GD\�RQ�RU�E\�ZKLFK�D�SHUVRQ�PXVW�GR�VRPHWKLQJ�XQGHU�WKLV�GRFXPHQW�LV�QRW�D�
%XVLQHVV�'D\��

�D�� LI�WKH�DFW�LQYROYHV�D�SD\PHQW�WKDW�LV�GXH�RQ�GHPDQG��WKH�SHUVRQ�PXVW�GR�LW�RQ�RU�
E\�WKH�QH[W�%XVLQHVV�'D\��DQG�

�E�� LQ�DQ\�RWKHU�FDVH��WKH�SHUVRQ�PXVW�GR�LW�RQ�RU�E\�WKH�SUHYLRXV�%XVLQHVV�'D\��

7KH�UXOH�DERXW��FRQWUD�SURIHUHQWHP��
7KLV�GRFXPHQW�LV�QRW�WR�EH�LQWHUSUHWHG�DJDLQVW�WKH�LQWHUHVWV�RI�D�3DUW\�PHUHO\�EHFDXVH�
WKDW�3DUW\�SURSRVHG�WKLV�GRFXPHQW�RU�VRPH�SURYLVLRQ�LQ�LW�RU�EHFDXVH�WKDW�3DUW\�UHOLHV�
RQ�D�SURYLVLRQ�RI�WKLV�GRFXPHQW�WR�SURWHFW�LWVHOI��

��� &DSLWDO�VWUXFWXUH�DQG�HIIHFW�
6KDUHV�
�D�� $V�DW�WKH�GDWH�RI�WKLV�GRFXPHQW��WKH�,QYHVWRU�6KDUHKROGHUV�DUH�WKH�RQO\�

6KDUHKROGHUV�LQ�WKH�&RPSDQ\�DQG�KROG�DOO�RI�WKH�6KDUHV��EHLQJ�&ODVV�$�6KDUHV��
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�E�� 2Q�LPSOHPHQWDWLRQ�RI�WKH�6FKHPH��WKH�1RPLQHH�ZLOO�EH�LVVXHG�DQG�VXEVFULEH�IRU�
&ODVV�%�6KDUHV�LQ�WKH�&RPSDQ\�WR�KROG�DV�EDUH�WUXVWHH�IRU�FHUWDLQ�VKDUHKROGHUV�
RI�WKH�7DUJHW�SXUVXDQW�WR�WKH�1RPLQHH�'HHG�DQG�WKH�WHUPV�RI�WKH�6FKHPH���

5HFODVVLILFDWLRQ�DQG�UHGHVLJQDWLRQ�RI�6KDUHV�
$Q\�6KDUHV�ZKLFK�PD\�EH�DFTXLUHG�E\�DQ�,QYHVWRU�6KDUHKROGHU�RU�LWV�3HUPLWWHG�+ROGHUV�
IURP�D�&ODVV�%�6KDUHKROGHU�RU�D�0DQDJHPHQW�6KDUHKROGHU�ZLOO��XQOHVV�WKH�%RDUG�
GHWHUPLQHV�RWKHUZLVH��DXWRPDWLFDOO\�EH�UH�GHVLJQDWHG�RU�UH�FODVVLILHG��DV�WKH�FDVH�PD\�
EH��DV�&ODVV�$�6KDUHV���

(IIHFW�
7KLV�GRFXPHQW�FRPHV�LQWR�HIIHFW�RQ�DQG�IURP�WKH�,PSOHPHQWDWLRQ�'DWH��H[FHSW�IRU�WKLV�
FODXVH���DQG�FODXVHV����,QWHUSUHWDWLRQ�������7HUPLQDWLRQ�������'LVFODLPHUV�����
�&RQILGHQWLDOLW\�DQG�DQQRXQFHPHQW�������1RWLFHV�������7UXVWHH�OLPLWDWLRQ�RI�OLDELOLW\�����
�,QYHVWRU�6KDUHKROGHUV�PD\�XVH�FXVWRGLDQ��DQG�����*HQHUDO��HDFK�RI�ZKLFK�FRPH�LQWR�
HIIHFW�RQ�WKH�GDWH�RI�WKLV�GRFXPHQW��

)DLOXUH�WR�DFKLHYH�6FKHPH�LPSOHPHQWDWLRQ�
8QOHVV�WKH�,QYHVWRU�6KDUHKROGHUV�DJUHH�RWKHUZLVH�LQ�ZULWLQJ��WKLV�GRFXPHQW�WHUPLQDWHV�
LI���

�D�� WKH�6FKHPH�IDLOV�DQG�FDQQRW�EH�LPSOHPHQWHG�IRU�DQ\�UHDVRQ��RU�

�E�� WKH�,PSOHPHQWDWLRQ�'HHG�LV�WHUPLQDWHG�IRU�DQ\�UHDVRQ��

��� %XVLQHVV�DQG�REMHFWLYHV�
2EMHFWLYHV�DQG�EXVLQHVV�
�D�� 7KH�REMHFWLYHV�RI�WKH�*URXS�DUH�WR�RSHUDWH��FDUU\�RQ�DQG�JURZ�WKH�%XVLQHVV�LQ�

DFFRUGDQFH�ZLWK�WKLV�GRFXPHQW��%XVLQHVV�2EMHFWLYHV���

�E�� 7KH�3DUWLHV�DFNQRZOHGJH�WKDW�WKH�*URXS�LQWHQGV�WR�SXUVXH�WKH�%XVLQHVV�
2EMHFWLYHV�ZLWK�UHJDUG�WR�UHVSRQVLEOH�EXVLQHVV�DQG�LQYHVWLQJ�SUDFWLFHV���

3DUWLHV
�GXWLHV�
7R�WKH�PD[LPXP�H[WHQW�SHUPLWWHG�E\�ODZ��QR�3DUW\�VKDOO�RZH�DQ\�RWKHU�3DUW\�DQ\�GXW\�RU�
REOLJDWLRQV�LQ�UHODWLRQ�WR�WKH�%XVLQHVV�RU�WKH�&RPSDQ\�H[FHSW�DV�VHW�RXW�LQ�WKLV�
GRFXPHQW��

��� 7KH�%RDUG�
1XPEHU�RI�'LUHFWRUV�
7KH�%RDUG�PXVW�FRQVLVW�RI�D�PLQLPXP�RI�ILYH�'LUHFWRUV�DQG�D�PD[LPXP�RI�QLQH�'LUHFWRUV�
�RU�VXFK�RWKHU�PD[LPXP�QXPEHU�DV�GHWHUPLQHG�E\�WKH�%RDUG���

$SSRLQWPHQW�DQG�UHPRYDO�RI�'LUHFWRUV�
�D�� 6XEMHFW�WR�WKH�PD[LPXP�QXPEHU�RI�'LUHFWRUV�ZKLFK�PD\�EH�DSSRLQWHG�WR�WKH�

%RDUG�LQ�DFFRUGDQFH�ZLWK�FODXVH������DIWHU�DOORZLQJ�IRU��LI�DSSOLFDEOH��

�L�� DQ\�'LUHFWRUV�ZKLFK�PD\�EH�DSSRLQWHG�E\�WKH�%�&ODVV�6KDUHKROGHUV�LQ�
DFFRUGDQFH�ZLWK�FODXVH�����E���DQG�

�LL�� WKH�DSSRLQWPHQW�RI�DQ\�,QGHSHQGHQW�'LUHFWRUV�LQ�DFFRUGDQFH�ZLWK�FODXVH�
�����
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WKH�,QYHVWRU�6KDUHKROGHUV�ZLOO�KDYH�WKH�ULJKW�WR�DSSRLQW��UHPRYH�DQG�UHSODFH�WKH�
EDODQFH�RI�WKH�'LUHFWRUV�WR�WKH�%RDUG��VXFK�QXPEHU�'LUHFWRUV�EHLQJ�WKH�%RDUG�
%DODQFH���ZLWK�HDFK�,QYHVWRU�6KDUHKROGHU�KDYLQJ�WKH�ULJKW�WR�DSSRLQW��UHPRYH�
DQG�UHSODFH�VXFK�QXPEHU�RI�WKH�%RDUG�%DODQFH�SUR�UDWD�WR�HDFK�,QYHVWRU�
6KDUHKROGHU
V�KROGLQJ�RI�6KDUHV�DV�D�SURSRUWLRQ��DV�QHDU�DV�SRVVLEOH��KDYLQJ�
UHJDUG�WR�URXQGLQJ��WR�DOO�,QYHVWRU�6KDUHKROGHUV
�KROGLQJ�RI�6KDUHV���

�E�� 6XEMHFW�WR�FODXVH������WKH�UHPDLQGHU�RI�WKLV�FODXVH�����DQG�FODXVH��������

�L�� DQ�LQGLYLGXDO�%�&ODVV�6KDUHKROGHU�KDV�WKH�ULJKW��E\�ZULWWHQ�QRWLFH�WR�WKH�
&RPSDQ\��WR�DSSRLQW��UHPRYH�DQG�UHSODFH�RQH�'LUHFWRU�WR�WKH�%RDUG�IRU�
HYHU\�����RI�WKH�9RWLQJ�6KDUH�&DSLWDO�WKDW�LW�KROGV��SURYLGHG�WKDW�IRU�VR�
ORQJ�DV�DQ�LQGLYLGXDO�%�&ODVV�6KDUHKROGHU�KROGV�����RU�PRUH�RI�WKH�
9RWLQJ�6KDUH�&DSLWDO�LW�PD\�DSSRLQW��UHPRYH�DQG�UHSODFH�DW�OHDVW�WKUHH�
'LUHFWRUV��DQG�

�LL�� %�&ODVV�6KDUHKROGHUV���

�$�� ZKR�HDFK�LQGLYLGXDOO\�KROG�OHVV�WKDQ�����RI�WKH�9RWLQJ�6KDUH�
&DSLWDO��DQG�

�%�� ZKR�LQ�DJJUHJDWH�KROG�PRUH�WKDQ�����RI�WKH�9RWLQJ�6KDUH�&DSLWDO��

KDYH�WKH�MRLQW�ULJKW��E\�ZULWWHQ�QRWLFH�WR�WKH�&RPSDQ\��WR�DSSRLQW��UHPRYH�
DQG�UHSODFH�RQH�'LUHFWRU�WR�WKH�%RDUG���

�F�� 6KDUHV�PD\�RQO\�EH�FRXQWHG�RQFH�IRU�WKH�SXUSRVHV�RI�FODXVH�����E���

�G�� $Q\�SHUVRQ�QRPLQDWHG�DV�D�SURSRVHG�'LUHFWRU�E\�WKH�&ODVV�%�6KDUHKROGHUV�PXVW�
EH��

�L�� D�4XDOLILHG�3HUVRQ��DQG�

�LL�� DSSURYHG�E\�WKH�,QYHVWRU�6KDUHKROGHUV�LQ�ZULWLQJ��ZLWK�VXFK�DSSURYDO�QRW�
WR�EH�XQUHDVRQDEO\�ZLWKKHOG�RU�GHOD\HG���

�H�� $Q\�1RPLQDWHG�'LUHFWRU�ZKR�FHDVHV�WR�EH�D�4XDOLILHG�3HUVRQ�PD\�EH�UHPRYHG�
DV�D�'LUHFWRU�E\�WKH�%RDUG�RU�WKH�,QYHVWRU�6KDUHKROGHUV���

�I�� 7KH�,QYHVWRU�6KDUHKROGHUV�RU�WKH�&ODVV�%�6KDUHKROGHUV�PD\�E\�QRWLFH�WR�WKH�
&RPSDQ\�UHPRYH�DQ\�'LUHFWRU�VR�DSSRLQWHG�E\�WKHP�DQG�UHSODFH�DQ\�'LUHFWRU�
ZKR�LV�VR�UHPRYHG�RU�ZKR�FHDVHV�IRU�DQ\�UHDVRQ�WR�EH�D�'LUHFWRU��SURYLGHG�LW�LV�
HQWLWOHG�WR�DSSRLQW�D�'LUHFWRU�LQ�DFFRUGDQFH�ZLWK�WKLV�GRFXPHQW��

�J�� $�SHUVRQ�ZLOO�DXWRPDWLFDOO\�EH�UHPRYHG�DV�D�'LUHFWRU�RI�WKH�&RPSDQ\�LI�WKH�
SHUVRQ�LV��RU�EHFRPHV��LQHOLJLEOH�WR�EH�D�'LUHFWRU�LQ�DFFRUGDQFH�ZLWK�WKLV�
GRFXPHQW��DQ\�DSSOLFDEOH�ODZ�RU�XQGHU�WKH�SURYLVLRQV�RI�WKH�&RQVWLWXWLRQ��

�K�� (DFK�&ODVV�%�6KDUHKROGHU�LUUHYRFDEO\�DSSRLQWV�WKH�&RPSDQ\�DV�LWV�DWWRUQH\�LQ�
DFFRUGDQFH�ZLWK�FODXVH����WR�GR�DQ\�WKLQJ�QHFHVVDU\�RU�GHVLUDEOH�WR�UHPRYH�D�
1RPLQDWHG�'LUHFWRU�ZKHUH�WKH�'LUHFWRU�KDV�FHDVHG�WR�EH�HQWLWOHG�WR�EH�D�'LUHFWRU�
�LQFOXGLQJ�FHDVLQJ�WR�EH�D�4XDOLILHG�3HUVRQ��RU�ZKHUH�WKH�&ODVV�%�6KDUHKROGHUV�
KDYH�FHDVHG�WR�EH�HQWLWOHG�WR�DSSRLQW�RU�QRPLQDWH�D�'LUHFWRU�LQ�DFFRUGDQFH�ZLWK�
WKLV�GRFXPHQW��LQFOXGLQJ�WR�SDVV�DQ\�UHVROXWLRQ�RU�JLYH�DQ\�GLUHFWLRQ�WR�WKH�
1RPLQHH�LQ�UHVSHFW�RI�DQ\�VXFK�UHVROXWLRQ���

F
or

 p
er

so
na

l u
se

 o
nl

y



$VKXUVW ��

�L�� (DFK�6KDUHKROGHU�PXVW�XVH�LWV�EHVW�HQGHDYRXUV�WR�HQVXUH�WKDW�DQ\�'LUHFWRU�LW�
DSSRLQWV��RU�SDUWLFLSDWHV�LQ�DSSRLQWLQJ��FRPSOLHV�ZLWK�WKLV�GRFXPHQW�DQG�GRHV�DOO�
WKLQJV�UHTXLUHG�WR�JLYH�HIIHFW�WR�WKLV�GRFXPHQW���

$SSRLQWPHQW�DQG�UHPRYDO�RI�,QGHSHQGHQW�'LUHFWRUV�
�D�� 7KH�,QYHVWRU�6KDUHKROGHUV�PD\��IURP�WLPH�WR�WLPH��DQG�DW�WKHLU�DEVROXWH�

GLVFUHWLRQ��QRPLQDWH�DQG�DSSRLQW�LQGHSHQGHQW�'LUHFWRUV��,QGHSHQGHQW
'LUHFWRUV���

�E�� $Q�,QGHSHQGHQW�'LUHFWRU�VR�QRPLQDWHG�ZLOO�EH�DSSRLQWHG�E\�WKH�%RDUG��

�F�� $Q�,QGHSHQGHQW�'LUHFWRU�DSSRLQWHG�XQGHU�WKLV�FODXVH�����PD\�DW�DQ\�WLPH�EH�
UHPRYHG�IURP�WKH�%RDUG�E\�WKH�,QYHVWRU�6KDUHKROGHUV�E\�QRWLFH�LQ�ZULWLQJ�WR�WKH�
&RPSDQ\���

([LVWLQJ�RIILFHUV�DQG�QHZ�DSSRLQWHHV�
)URP�WKH�,PSOHPHQWDWLRQ�'DWH��WKH�IROORZLQJ�SHUVRQ�ZLOO�EH�DSSRLQWHG�RU�FRQWLQXH�LQ�
RIILFH��DV�WKH�FDVH�PD\�EH��DV�,QYHVWRU�'LUHFWRUV�RI�WKH�&RPSDQ\�XQWLO�WKH\�DUH�UHPRYHG�
RU�RWKHUZLVH�FHDVH�WR�KROG�RIILFH�SXUVXDQW�WR�WKLV�GRFXPHQW���

�D�� -LP�&UDLJ��

�E�� -RVK�/XGVNL��

�F�� 7LP�3RROH��DQG�

�G�� 0LFKDHO�1RVVDO��

'LUHFWRU
V�LQWHUHVWV�
�D�� $�'LUHFWRU�LV�QRW�GLVTXDOLILHG�IURP�KROGLQJ�DQ\�RIILFH�RU�SODFH�RI�SURILW�ZLWK�DQ�

,QYHVWRU�6KDUHKROGHU�RU�DQ\�RI�LWV�$IILOLDWHV���)RU�WKH�DYRLGDQFH�RI�GRXEW��DQ�
,QYHVWRU�'LUHFWRU�PD\��

�L�� EH�RU�EHFRPH�D�GLUHFWRU�RI�RU�RWKHUZLVH�KROG�RIILFH�RU�D�SODFH�RI�SURILW�LQ�
DQ\�HQWLW\�SURPRWHG�E\�DQ�,QYHVWRU�6KDUHKROGHU�RU�DQ\�RI�LWV�$IILOLDWHV��RU�
LQ�ZKLFK�DQ�,QYHVWRU�6KDUHKROGHU�RU�DQ\�RI�LWV�$IILOLDWHV�PD\�EH�LQWHUHVWHG��
DQG�

�LL�� FRQWUDFW�RU�PDNH�DQ\�DUUDQJHPHQW�ZLWK�DQ�,QYHVWRU�6KDUHKROGHU�RU�DQ\�RI�
LWV�$IILOLDWHV��

�E�� $�'LUHFWRU�ZKR�KDV�D�PDWHULDO�SHUVRQDO�LQWHUHVW�LQ�D�PDWWHU�WKDW�UHODWHV�WR�WKH�
%XVLQHVV��RWKHU�WKDQ�DV�D�UHVXOW�RI�VXFK�'LUHFWRU
V�UHODWLRQVKLS�ZLWK�DQ�,QYHVWRU�
6KDUHKROGHU�RU�DQ\�RI�LWV�$IILOLDWHV��PXVW�JLYH�WKH�RWKHU�'LUHFWRUV�QRWLFH�RI�WKDW�
LQWHUHVW�DQG�DEVWDLQ�IURP�EHLQJ�SUHVHQW�RU�YRWLQJ�RQ�WKDW�PDWWHU�XQOHVV��

�L�� WKH�LQWHUHVW�GRHV�QRW�QHHG�WR�EH�GLVFORVHG�XQGHU�VHFWLRQ�����RI�WKH�
&RUSRUDWLRQV�$FW����

�LL�� WKH�'LUHFWRUV�ZKR�GR�QRW�KDYH�D�PDWHULDO�SHUVRQDO�LQWHUHVW�LQ�WKH�PDWWHU�
KDYH�SDVVHG�D�UHVROXWLRQ�LQ�DFFRUGDQFH�ZLWK�VHFWLRQ��������RI�WKH�
&RUSRUDWLRQV�$FW��RU�

�LLL�� WKH�'LUHFWRU�LV�RWKHUZLVH�SHUPLWWHG�WR�EH�SUHVHQW�DQG�WR�YRWH�LQ�
DFFRUGDQFH�ZLWK�VHFWLRQ��������RI�WKH�&RUSRUDWLRQV�$FW���
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�F�� (DFK�3DUW\�DFNQRZOHGJHV�WKDW�DQ�,QYHVWRU�'LUHFWRU�DV�QRPLQDWHG�DQG�DSSRLQWHG�
E\�DQ�,QYHVWRU�6KDUHKROGHU�LV�WKH�QRPLQHH�RI�WKH�UHOHYDQW�DSSRLQWLQJ�,QYHVWRU�
6KDUHKROGHU���

�G�� 6XEMHFW�WR�WKH�'LUHFWRU
V�GXWLHV�DW�ODZ�DQG�WKLV�GRFXPHQW��WKH�'LUHFWRU�DSSRLQWHG�
E\�D�6KDUHKROGHU��

�L�� PD\�KDYH�UHJDUG�WR�DQG�UHSUHVHQW�WKH�LQWHUHVWV�RI�WKH�DSSRLQWLQJ�
6KDUHKROGHU���

�LL�� PD\�DFW�LQ�WKH�LQWHUHVWV�RI�WKH�DSSRLQWLQJ�6KDUHKROGHU�LQ�SHUIRUPLQJ�DQ\�RI�
WKH�'LUHFWRU
V�GXWLHV�RU�H[HUFLVLQJ�DQ\�SRZHU��ULJKW�RU�GLVFUHWLRQ�DV�D�
'LUHFWRU��DQG�ZLOO�QRW�EH�LQ�EUHDFK�RI�WKHLU�GXWLHV�WR�WKH�&RPSDQ\�RU�WKH�
*URXS�VROHO\�EHFDXVH�WKH�'LUHFWRU�KDV�KDG�UHJDUG�WR�RU�DFWV�LQ�WKH�
LQWHUHVWV�RI�LWV�DSSRLQWLQJ�6KDUHKROGHU��DQG

�LLL�� PD\�YRWH�RQ�DQ\�UHODWHG�SDUW\�WUDQVDFWLRQ�EHWZHHQ�D�*URXS�&RPSDQ\�DQG�
WKDW�'LUHFWRU
V�DSSRLQWLQJ�6KDUHKROGHU��LQFOXGLQJ�DQ�DUUDQJHPHQW�XQGHU�
FODXVH�������SURYLGHG�WKDW�WKH�WUDQVDFWLRQ�LV�RQ�FRPPHUFLDO�DUPV
�OHQJWK�
WHUPV���

$OWHUQDWHV�
�D�� (DFK�'LUHFWRU��RWKHU�WKDQ�DQ�$OWHUQDWH��PD\�DSSRLQW�D�SHUVRQ�WR�DFW�DV�DQ�

$OWHUQDWH����

�E�� ,Q�WKH�FDVH�RI�D�1RPLQDWHG�'LUHFWRU�DQG�DQ�,QGHSHQGHQW�'LUHFWRU��WKH�LGHQWLW\�RI�
WKH�'LUHFWRU
V�$OWHUQDWH�LV�VXEMHFW�WR�SULRU�DSSURYDO�RI�WKH�%RDUG��

�F�� 6XEMHFW�WR�FODXVH�����E���WKH�DSSRLQWPHQW��

�L�� PXVW�EH�PDGH�E\�QRWLFH�WR�WKH�&RPSDQ\�E\�WKH�DSSRLQWLQJ�'LUHFWRU��DQG�

�LL�� PD\�EH�IRU�D�VSHFLILHG�SHULRG��XQWLO�WKH�DSSRLQWPHQW�LV�UHYRNHG�RU�WKH�
DSSRLQWLQJ�'LUHFWRU�LV�UHPRYHG�RU�UHVLJQV��ZKLFKHYHU�RFFXUV�ILUVW��

�G�� (DFK�$OWHUQDWH�KDV�DOO�WKH�SRZHUV�DQG�GXWLHV�RI�WKH�'LUHFWRU�ZKHQ�DFWLQJ�DV�DQ�
$OWHUQDWH��LQFOXGLQJ�WKH�ULJKW�WR�DWWHQG�%RDUG�PHHWLQJV�EXW�H[FOXGLQJ�WKH�SRZHU�WR�
DSSRLQW�DQ�$OWHUQDWH��7KHVH�SRZHUV�DQG�GXWLHV�DUH�LQ�DGGLWLRQ�WR�DQ\�RWKHU�
SRZHUV�DQG�GXWLHV�WKH�$OWHUQDWH�PD\�KDYH�DQG�RZH��

2EVHUYHU�
�D�� 7KH�%RDUG�PD\�IURP�WLPH�WR�WLPH�DSSRLQW�DQG�UHPRYH�DQ\�SHUVRQ�DV�DQ�REVHUYHU�

WR�WKH�%RDUG���

�E�� $Q�REVHUYHU�KDV�WKH�ULJKW�WR�EH�QRWLILHG�RI�DQG�DWWHQG�%RDUG�PHHWLQJV��DQG�
UHFHLYH�FRSLHV�RI�DOO�%RDUG�SDSHUV��EXW�GRHV�QRW�KDYH�WKH�ULJKW�WR�YRWH�QRU�WKH�
ULJKW�WR�EH�FRXQWHG�LQ�D�TXRUXP��

'LUHFWRUV
�UHPXQHUDWLRQ�
�D�� 7KH�&RPSDQ\�PD\�SD\�IHHV�WR�RQH�RU�PRUH�'LUHFWRUV��DV�GHWHUPLQHG�E\�WKH�

%RDUG�

�E�� $OO�UHDVRQDEOH�H[SHQVHV�LQFXUUHG�E\�D�'LUHFWRU�ZKLFK�DUH�DVVRFLDWHG�ZLWK��RU�
LQFLGHQWDO�WR��WKH�GLVFKDUJH�RI�KLV�RU�KHU�REOLJDWLRQV�DV�'LUHFWRUV�RU�DUH�RWKHUZLVH�
LQFXUUHG�LQ�FRQQHFWLRQ�ZLWK�WKH�%XVLQHVV�DUH�WR�EH�UHLPEXUVHG�E\�WKH�&RPSDQ\�
WR�WKH�'LUHFWRU�LQ�DFFRUGDQFH�ZLWK�DQ\�SROLF\�ZKLFK�PD\�EH�DGRSWHG�E\�WKH�%RDUG�
IURP�WLPH�WR�WLPH���
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��� %RDUG�PHHWLQJV�
%RDUG�PHHWLQJ�
�D�� %RDUG�PHHWLQJV�VKDOO�EH�KHOG�DW�OHDVW�RQFH�D�TXDUWHU�RU�DV�GHWHUPLQHG�E\�WKH�

%RDUG��IURP�WLPH�WR�WLPH��

�E�� (DFK�'LUHFWRU�PXVW�EH�JLYHQ�DW�OHDVW���%XVLQHVV�'D\V
�SULRU�ZULWWHQ�QRWLFH�RI�DQ\�
%RDUG�PHHWLQJ��XQOHVV�DOO�'LUHFWRUV�RWKHUZLVH�DJUHH���7KH�QRWLFH�PXVW�SURYLGH�
UHDVRQDEOH�GHWDLOV�RI�WKH�PDWWHUV�WR�EH�FRQVLGHUHG�DW�WKH�PHHWLQJ�DQG�WKH�
EXVLQHVV�WR�EH�SXW�WR�WKH�YRWH�RI�WKH�'LUHFWRUV�DV�ZHOO�DV�WKH�PDWWHUV�UHTXLUHG�E\�
FODXVH�����F���

�F�� 7KH�QRWLFH�RI�D�%RDUG�PHHWLQJ�PXVW�LQFOXGH��

�L�� DQ�DJHQGD���

�LL�� DQ\�SURSRVHG�UHVROXWLRQV��DQG��

�LLL�� D�FRS\�RI�DOO�SDSHUV�WR�EH�FRQVLGHUHG�DW�WKDW�PHHWLQJ��

�G�� $OO�%RDUG�PHHWLQJV�WR�EH�KHOG�PXVW�SHUPLW�'LUHFWRUV�WR�SDUWLFLSDWH�WKURXJK�
WHFKQRORJLFDO�PHDQV�VXFK�DV�YLGHR�FRQIHUHQFH�RU�WHOHFRQIHUHQFH���

�H�� ,I�D�%RDUG�PHHWLQJ�LV�KHOG�LQ�WZR�RU�PRUH�SODFHV�OLQNHG�WRJHWKHU�E\�DQ\�
WHFKQRORJ\��

�L�� D�'LUHFWRU�SUHVHQW�DW�RQH�RI�WKH�SODFHV�LV�WDNHQ�WR�EH�SUHVHQW�DW�WKH�
PHHWLQJ�XQOHVV�DQG�XQWLO�WKH�'LUHFWRU�VWDWHV�WR�WKH�FKDLUSHUVRQ�RI�WKH�
PHHWLQJ�WKDW�WKH�'LUHFWRU�LV�GLVFRQWLQXLQJ�KLV�RU�KHU�SDUWLFLSDWLRQ�LQ�WKH�
PHHWLQJ��DQG��

�LL�� WKH�FKDLUSHUVRQ�RI�WKH�PHHWLQJ�PD\�GHWHUPLQH�DW�ZKLFK�SODFH�WKH�PHHWLQJ�
ZLOO�EH�WDNHQ�WR�KDYH�EHHQ�KHOG��

4XRUXP�IRU�%RDUG�PHHWLQJV�
�D�� 6XEMHFW�WR�FODXVH�����E���WKH�TXRUXP�IRU�D�PHHWLQJ�RI�WKH�%RDUG�LV�WZR�'LUHFWRUV��

RI�ZKRP�DW�OHDVW�RQH�PXVW�EH�DQ�,QYHVWRU�'LUHFWRU�DQG��WR�WKH�H[WHQW�D�'LUHFWRU�
KDV�EHHQ�DSSRLQWHG�E\�WKH�&ODVV�%�6KDUHKROGHUV�LQ�DFFRUGDQFH�ZLWK�FODXVH������
DW�OHDVW�RQH�PXVW�EH�D�1RPLQDWHG�'LUHFWRU��

�E�� ,I�D�TXRUXP�LV�QRW�SUHVHQW�ZLWKLQ����PLQXWHV�RI�WKH�WLPH�VHW�IRU�WKH�PHHWLQJ��WKH�
PHHWLQJ�LV�DGMRXUQHG�WR�WKH�VDPH�WLPH�DQG�SODFH�WZR�%XVLQHVV�'D\V�ODWHU�DQG�
QRWLFH�UHFRQYHQLQJ�WKH�DGMRXUQHG�PHHWLQJ�PXVW�EH�SURPSWO\�JLYHQ�WR�DOO�'LUHFWRUV�
DQG�WKH�TXRUXP�DW�WKH�DGMRXUQHG�PHHWLQJ�ZLOO�EH�DW�OHDVW�RQH�,QYHVWRU�'LUHFWRU���

'LUHFWRUV
�YRWLQJ�ULJKWV�
$W�D�PHHWLQJ�RI�WKH�%RDUG��

�D�� HDFK�'LUHFWRU�LV�HQWLWOHG�WR�RQH�YRWH��SOXV�

�E�� DQ�,QYHVWRU�'LUHFWRU�ZKR�LV�SUHVHQW�DW�D�PHHWLQJ�RI�WKH�%RDUG�DQG�LV�HQWLWOHG�WR�
YRWH�RQ�D�UHVROXWLRQ�PD\�FDVW�DQ�DGGLWLRQDO�YRWH�IRU��

�L�� HDFK�RWKHU�,QYHVWRU�'LUHFWRU�ZKR�LV�DOVR�SUHVHQW�DW�WKH�PHHWLQJ�EXW�XQDEOH�
WR�YRWH�RQ�WKDW�UHVROXWLRQ��LQFOXGLQJ�GXH�WR�D�PDWHULDO�SHUVRQDO�LQWHUHVW���
DQG�

�LL�� HDFK�RWKHU�,QYHVWRU�'LUHFWRU�ZKR�LV�QRW�SUHVHQW�DW�WKH�PHHWLQJ���
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�F�� 2QO\�RQH�,QYHVWRU�'LUHFWRU�ZKR�LV�SUHVHQW�DW�D�PHHWLQJ�RI�WKH�%RDUG�DQG�HQWLWOHG�
WR�YRWH�RQ�D�UHVROXWLRQ�PD\�FDVW�DQ�DGGLWLRQDO�YRWH�RU�YRWHV�XQGHU�FODXVH�����E���

�G�� ,I�WKHUH�LV�PRUH�WKDQ�RQH�1RPLQDWHG�'LUHFWRU�DSSRLQWHG�WR�WKH�%RDUG��WKH�
1RPLQDWHG�'LUHFWRU�ZKR�LV�SUHVHQW�DW�D�PHHWLQJ�RI�WKH�%RDUG�DQG�LV�HQWLWOHG�WR�
YRWH�RQ�D�UHVROXWLRQ�PD\�FDVW�DQ�DGGLWLRQDO�YRWH�IRU��

�L�� HDFK�RWKHU�1RPLQDWHG�'LUHFWRU�ZKR�LV�DOVR�SUHVHQW�DW�WKH�PHHWLQJ�EXW�
XQDEOH�WR�YRWH�RQ�WKDW�UHVROXWLRQ��LQFOXGLQJ�GXH�WR�D�PDWHULDO�SHUVRQDO�
LQWHUHVW���DQG�

�LL�� HDFK�RWKHU�1RPLQDWHG�'LUHFWRU�ZKR�LV�QRW�SUHVHQW�DW�WKH�PHHWLQJ��

�H�� 2QO\�RQH�1RPLQDWHG�'LUHFWRU�ZKR�LV�SUHVHQW�DW�D�PHHWLQJ�RI�WKH�%RDUG�DQG�
HQWLWOHG�WR�YRWH�RQ�D�UHVROXWLRQ�PD\�FDVW�DQ�DGGLWLRQDO�YRWH�RU�YRWHV�XQGHU�FODXVH�
����G���

�I�� 7KH�FKDLUSHUVRQ��LI�DQ\��ZLOO�QRW�KDYH�D�FDVWLQJ�YRWH�LQ�DGGLWLRQ�WR�KLV�RU�KHU�
GHOLEHUDWLYH�YRWH��

:ULWWHQ�5HVROXWLRQV�
�D�� $�ZULWWHQ�UHVROXWLRQ�FLUFXODWHG�WR�DOO�WKH�'LUHFWRUV��DQG�VLJQHG�E\�WKRVH�'LUHFWRUV�

ZKR�ZRXOG�EH�FDSDEOH�RI�DSSURYLQJ�WKH�UHOHYDQW�UHVROXWLRQ�LI�LW�ZHUH�FRQVLGHUHG�
DW�D�%RDUG�PHHWLQJ�GXO\�FRQYHQHG�LQ�DFFRUGDQFH�ZLWK�WKLV�GRFXPHQW��ZLOO�EH�DV�
YDOLG�DQG�HIIHFWLYH�DV�D�UHVROXWLRQ�GXO\�SDVVHG�DW�D�PHHWLQJ�RI�WKH�%RDUG�FDOOHG�
DQG�KHOG�LQ�DFFRUGDQFH�ZLWK�WKLV�GRFXPHQW��7KH�UHVROXWLRQ�LV�WDNHQ�WR�KDYH�
SDVVHG�RQ�WKH�GDWH�WKDW�WKH�ODVW�'LUHFWRU�UHTXLUHG�WR�UHDFK�WKH�QXPEHU�RI�
'LUHFWRUV�WR�DSSURYH�VXFK�UHVROXWLRQ�VLJQV�WKH�GRFXPHQW��

�E�� 7KH�GRFXPHQW�PD\�EH�LQ�FRXQWHUSDUW��VLJQHG�E\�RQH�RU�PRUH�'LUHFWRUV�DQG�PD\�
EH�FLUFXODWHG�E\�HPDLO�RU�VXFK�RWKHU�WHFKQRORJ\�SODWIRUP�RU�GRFXPHQW�H[FKDQJH�
V\VWHP�DSSURYHG�IURP�WLPH�WR�WLPH�E\�WKH�%RDUG��

%RDUG�GHFLVLRQV�
1R�UHVROXWLRQ�RI�WKH�'LUHFWRUV�ZLOO�EH�FDUULHG�DQG�WKH�%RDUG�PXVW�QRW�DSSURYH�RU�FRQVHQW�
WR�D�PDWWHU�XQGHU�WKLV�GRFXPHQW�XQOHVV��VXEMHFW�WR�WKH�&RUSRUDWLRQV�$FW�RU�DV�RWKHUZLVH�
H[SUHVVO\�SURYLGHG�XQGHU�WKLV�GRFXPHQW��LW�LV�SDVVHG�E\�D�6LPSOH�0DMRULW\���

&RPPLWWHHV�
�D�� 7KH�%RDUG�PD\�FRQVWLWXWH�FRPPLWWHHV�RI�WKH�%RDUG�IURP�WLPH�WR�WLPH��6XFK�

FRPPLWWHHV�ZLOO�KDYH�DXWKRULW\�WR�DSSURYH�DQ\�PDWWHUV�GHOHJDWHG�WR�LW�E\�WKH�
%RDUG��VXEMHFW�WR�WKH�WHUPV�RI�WKLV�GRFXPHQW��

�E�� 7KH�FRPSRVLWLRQ�RI�VXFK�FRPPLWWHHV�ZLOO�EH�DV�GHWHUPLQHG�E\�WKH�%RDUG�IURP�
WLPH�WR�WLPH��

�F�� 7KH�'LUHFWRUV�PD\��DW�DQ\�WLPH�DQG�IURP�WLPH�WR�WLPH��UHYRNH�RU�YDU\�DQ\�DQG�DOO�
SRZHUV�GHOHJDWHG�E\�WKH�%RDUG�WR�DQ\�FRPPLWWHH�SXUVXDQW�WR�WKH�WHUPV�RI�WKLV�
FODXVH������

9DOLG�SURFHHGLQJV�
(DFK�UHVROXWLRQ�SDVVHG�RU�WKLQJ�GRQH�E\��RU�ZLWK�WKH�SDUWLFLSDWLRQ�RI��D�SHUVRQ�DFWLQJ�DV�
DQ�,QYHVWRU�'LUHFWRU�LV�YDOLG�HYHQ�LI�LW�LV�ODWHU�GLVFRYHUHG�WKDW��

�D�� WKHUH�ZDV�D�GHIHFW�LQ�WKH�DSSRLQWPHQW�RI�WKH�SHUVRQ��RU�
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�E�� WKH�SHUVRQ�ZDV�GLVTXDOLILHG�IURP�FRQWLQXLQJ�LQ�RIILFH��YRWLQJ�RQ�WKH�UHVROXWLRQ�RU�
GRLQJ�WKH�WKLQJ��

��� 6KDUHKROGHUV
�PHHWLQJV�
&DOOLQJ�D�6KDUHKROGHUV�0HHWLQJ�
6XEMHFW�WR�WKH�&RUSRUDWLRQV�$FW��D�6KDUHKROGHUV�0HHWLQJ�PD\�EH�FRQYHQHG�DW�DQ\�WLPH�
E\�WKH�%RDUG��

4XRUXP�
�D�� $�TXRUXP�IRU�D�PHHWLQJ�RI�6KDUHKROGHUV�LV�FRQVWLWXWHG�E\�DQ\�WZR�6KDUHKROGHUV��

RQH�RI�ZKLFK�PXVW�EH�DQ�,QYHVWRU�6KDUHKROGHU��

�E�� 1R�EXVLQHVV�PD\�EH�WUDQVDFWHG�DW�DQ\�6KDUHKROGHUV�0HHWLQJ�XQOHVV�D�TXRUXP�LV�
SUHVHQW�DW�WKH�FRPPHQFHPHQW�RI�WKH�PHHWLQJ��H[FHSW�IRU�WKH�DGMRXUQPHQW�RI�WKH�
PHHWLQJ��

�F�� ,I�D�TXRUXP�LV�QRW�SUHVHQW�ZLWKLQ����PLQXWHV�DIWHU�WKH�WLPH�DSSRLQWHG�IRU�D�
6KDUHKROGHUV�0HHWLQJ��WKH�PHHWLQJ�VKDOO�EH�DGMRXUQHG�WR�WKH�GDWH���%XVLQHVV�
'D\V�IURP�WKH�GDWH�RI�WKH�RULJLQDO�PHHWLQJ��DW�WKH�VDPH�WLPH�DQG�SODFH�RI�WKH�
RULJLQDO�PHHWLQJ�DQG�WKH�TXRUXP�IRU�WKDW�UH�FRQYHQHG�6KDUHKROGHUV�0HHWLQJ�LV�
WKH�6KDUHKROGHUV�SUHVHQW��

&KDLULQJ�6KDUHKROGHUV�0HHWLQJV�
�D�� 7KH�FKDLU�RI�WKH�%RDUG��LI�SUHVHQW�DW�D�6KDUHKROGHUV�0HHWLQJ��PXVW�FKDLU�WKH�

6KDUHKROGHUV�0HHWLQJ��

�E�� ,I�WKH�FKDLU�RI�WKH�%RDUG�LV�QRW�SUHVHQW�DW�WKH�6KDUHKROGHUV�0HHWLQJ�RU��LI�SUHVHQW��
LV�QRW�ZLOOLQJ�WR�FKDLU�WKH�6KDUHKROGHUV�0HHWLQJ��WKH�,QYHVWRU�6KDUHKROGHUV�
SUHVHQW�PD\�HOHFW�D�6KDUHKROGHU�RU�'LUHFWRU�SUHVHQW�WR�FKDLU�WKH�PHHWLQJ��

'HFLVLRQ�PDNLQJ�
�D�� 1R�UHVROXWLRQ�RI�6KDUHKROGHUV�LV�FDUULHG�XQOHVV��VXEMHFW�WR�WKH�&RUSRUDWLRQV�$FW�

DQG�FODXVH������LW�LV�SDVVHG�E\�D�6LPSOH�0DMRULW\��

�E�� $�6KDUHKROGHU�PD\�KDYH�UHJDUG�WR�DQG�UHSUHVHQW�WKH�LQWHUHVWV�RI�WKH�
6KDUHKROGHU�DQG�PD\�DFW�RQ�WKH�ZLVKHV�RI�WKH�6KDUHKROGHU�LQ�H[HUFLVLQJ�DQ\�
SRZHU�WR�YRWH�LQ�UHODWLRQ�WR�WKH�&RPSDQ\��

�F�� 7KH�FKDLU�RI�WKH�6KDUHKROGHUV�0HHWLQJ�GRHV�QRW�KDYH�D�FDVWLQJ�YRWH��

0DWWHUV�UHTXLULQJ�5HTXLUHG�5HVROXWLRQ�RI�6KDUHKROGHUV�
�D�� 7KH�&RPSDQ\�PXVW�QRW�DQG�PXVW�HQVXUH�WKDW�HDFK�*URXS�&RPSDQ\�GRHV�QRW�

WDNH�DQ\�DFWLRQ�RU�SDVV�DQ\�UHVROXWLRQ�LQ�UHVSHFW�RI�WKH�PDWWHUV�VHW�RXW�LQ�
6FKHGXOH���XQOHVV�WKH�DFWLRQ�RU�UHVROXWLRQ�KDV�ILUVW�EHHQ�DSSURYHG�E\�D�5HTXLUHG�
5HVROXWLRQ��

�E�� (DFK�6KDUHKROGHU��WR�WKH�H[WHQW�WKH\�DUH�DEOH��PXVW�HQVXUH�WKDW�WKH�&RPSDQ\�
DQG�HDFK�*URXS�&RPSDQ\�FRPSOLHV�ZLWK�FODXVH�����D����

:ULWWHQ�5HVROXWLRQV�
�D�� $�ZULWWHQ�UHVROXWLRQ�FLUFXODWHG�WR�DOO�WKH�6KDUHKROGHUV��DQG�VLJQHG�E\�WKRVH�

6KDUHKROGHUV�ZKR�ZRXOG�EH�FDSDEOH�RI�DSSURYLQJ�WKH�UHOHYDQW�UHVROXWLRQ�LI�LW�
ZHUH�FRQVLGHUHG�DW�D�6KDUHKROGHUV�0HHWLQJ�GXO\�FRQYHQHG�LQ�DFFRUGDQFH�ZLWK�
WKLV�GRFXPHQW��ZLOO�EH�DV�YDOLG�DQG�HIIHFWLYH�DV�D�UHVROXWLRQ�GXO\�SDVVHG�DW�D�
6KDUHKROGHUV�0HHWLQJ�FDOOHG�DQG�KHOG�LQ�DFFRUGDQFH�ZLWK�WKLV�GRFXPHQW��7KH�
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UHVROXWLRQ�LV�WDNHQ�WR�KDYH�SDVVHG�RQ�WKH�GDWH�WKDW�WKH�ODVW�6KDUHKROGHU�UHTXLUHG�
WR�UHDFK�WKH�QXPEHU�RI�6KDUHKROGHUV�WR�DSSURYH�VXFK�UHVROXWLRQ�VLJQV�WKH�
GRFXPHQW��

�E�� 7KH�GRFXPHQW�PD\�EH�LQ�FRXQWHUSDUW��VLJQHG�E\�RQH�RU�PRUH�6KDUHKROGHU��

0HHWLQJV�RI�&ODVV�%�6KDUHKROGHUV��
�D�� 0HHWLQJV�RI�&ODVV�%�6KDUHKROGHUV��&ODVV�%�6KDUHKROGHU�0HHWLQJ��PD\�EH�

FRQYHQHG�DW�DQ\�WLPH�E\�WKH�%RDUG��RU�E\�RQH�RU�PRUH�&ODVV�%�6KDUHKROGHUV�
KROGLQJ����RU�PRUH�RI�WKH�&ODVV�%�6KDUHV�RQ�LVVXH��

�E�� &ODVV�%�6KDUHKROGHU�0HHWLQJV�PD\�EH�KHOG�LQ�RUGHU�WR��DPRQJ�RWKHU�WKLQJV��
IDFLOLWDWH�WKH�H[HUFLVH�RI�&ODVV�%�6KDUHKROGHUV
�ULJKWV�WR�DSSRLQW��UHPRYH�DQG�
UHSODFH�'LUHFWRUV�XQGHU�FODXVHV�����E���

�F�� 7KH�SURYLVLRQV�RI�FODXVHV����������DQG�����DSSO\�WR�&ODVV�%�6KDUHKROGHU�
0HHWLQJV��ZLWK�WKH�IROORZLQJ�FKDQJHV���

�L�� DQ\�DFWLRQ�RU�UHVROXWLRQ�LQ�D�&ODVV�%�6KDUHKROGHU�0HHWLQJ�ZLOO�EH�PDGH�E\�
WKH�DIILUPDWLYH�YRWH�RI�D�6LPSOH�0DMRULW\�RI�&ODVV�%�6KDUHKROGHUV��

�LL�� D�TXRUXP�IRU�D�&ODVV�%�6KDUHKROGHU�0HHWLQJ�LV�FRQVWLWXWHG�E\�WKH�
SUHVHQFH�RI�WZR�RU�PRUH�&ODVV�%�6KDUHKROGHUV��DQG�

�LLL�� RQO\�&ODVV�%�6KDUHKROGHUV�DUH�SHUPLWWHG�WR�YRWH�DW�D�&ODVV�%�6KDUHKROGHU�
0HHWLQJ�RU�VLJQ�D�ZULWWHQ�UHVROXWLRQ�LQ�UHVSHFW�RI�UHVROXWLRQV�WR�EH�
FRQVLGHUHG�DW�D�&ODVV�%�6KDUHKROGHU�0HHWLQJ��

6KDUHKROGHU�DSSURYDOV�VXEMHFW�WR�SRZHU�RI�DWWRUQH\�
�D�� (DFK�3DUW\��RWKHU�WKDQ�DQ�,QYHVWRU�6KDUHKROGHU��LUUHYRFDEO\�DSSRLQWV�WKH�

&RPSDQ\�DV�LWV�DWWRUQH\�LQ�DFFRUGDQFH�ZLWK�FODXVH����WR�WDNH�DQ\�DFWLRQ�
�LQFOXGLQJ�WR�JLYH�GLUHFWLRQV�WR�WKH�1RPLQHH�RU�SDVV�DQ\�UHVROXWLRQ��LQ�UHVSHFW�RI�
DQ\�PDWWHU�UHTXLULQJ�LWV�DSSURYDO�XQGHU�DQ\�DSSOLFDEOH�ODZ��LQFOXGLQJ�ZLWKRXW�
OLPLWDWLRQ�LQ�UHODWLRQ�WR��

�L�� �:LQGLQJ�XS��WKH�PDNLQJ�RI�DQ�DSSOLFDWLRQ�RU�WKH�FRPPHQFHPHQW�RI�DQ\�
SURFHHGLQJV�RU�WKH�WDNLQJ�RI�DQ\�RWKHU�VWHSV�IRU�WKH�ZLQGLQJ�XS��
GLVVROXWLRQ��GHUHJLVWUDWLRQ�RU�DSSRLQWPHQW�RU�DGPLQLVWUDWRU�RI�D�*URXS�
&RPSDQ\��RU�WKH�HQWHULQJ�LQWR�E\�D�*URXS�&RPSDQ\�RI�DQ�DUUDQJHPHQW��
FRPSURPLVH�RU�FRPSRVLWLRQ�ZLWK�RU�DVVLJQPHQW�IRU�WKH�EHQHILW�RI�LWV�
FUHGLWRUV��D�FODVV�RI�WKHP�RU�DQ\�RI�WKHP��

�LL�� �&RQVWLWXWLRQ��WKH�PDNLQJ�RI�DQ\�DPHQGPHQW�WR�WKH�&RQVWLWXWLRQ�RU�WKH�
PRGLILFDWLRQ�RU�DEURJDWLRQ�RI�DQ\�ULJKWV�DWWDFKHG�WR�DQ\�6KDUHV��ZKHWKHU�
LVVXHG�RU�XQLVVXHG��RI�WKH�&RPSDQ\��

�LLL�� �UH�FODVVLILFDWLRQ�RU�UH�GHVLJQDWLRQ��DQ\�UH�FODVVLILFDWLRQ�RU�UH�
GHVLJQDWLRQ�RI�6KDUHV�ZKLFK�LV�FRQWHPSODWHG�E\�WKLV�GRFXPHQW��

�LY�� �YDULDWLRQ�WR�FODVV�ULJKWV��DQ\�YDULDWLRQ��FDQFHOODWLRQ�RU�PRGLILFDWLRQ�WR�
WKH�ULJKWV�DWWDFKHG�WR�DQ\�6KDUHV�RI�WKH�&RPSDQ\��XQOHVV�RWKHUZLVH�
VSHFLILFDOO\�SHUPLWWHG�E\�WKH�WHUPV�RI�WKLV�GRFXPHQW�RU�WKH�&RQVWLWXWLRQ���

�Y�� �5HODWHG�SDUW\�WUDQVDFWLRQV��DQ\�WUDQVDFWLRQ�WKDW�ZRXOG�UHTXLUH�PHPEHU�
DSSURYDO�XQGHU�&KDSWHU��(�RI�WKH�&RUSRUDWLRQV�$FW��DQG��
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�YL�� �%X\�EDFN��DQ\�EX\�EDFN��UHGHPSWLRQ��FDQFHOODWLRQ��UHGXFWLRQ�RI�FDSLWDO�
RU�SXUFKDVH�E\�WKH�&RPSDQ\�RI�DQ\�6KDUHV��

VXEMHFW�WR�DQ\�5HTXLUHG�5HVROXWLRQ��LI�UHTXLUHG��KDYLQJ�EHLQJ�SDVVHG���

��� 0DQDJHPHQW�
0DQDJHPHQW�YHVWV�LQ�WKH�%RDUG�
�D�� 6XEMHFW�WR�WKLV�GRFXPHQW�DQG�DSSOLFDEOH�ODZ��PDQDJHPHQW�RI�WKH�&RPSDQ\�DQG�

HDFK�RWKHU�*URXS�&RPSDQ\�YHVWV�LQ�WKH�%RDUG���

�E�� 7KH�%RDUG�PXVW�HQVXUH��DQG�PXVW�SURFXUH�WKDW�WKH�ERDUG�RI�HDFK�RWKHU�*URXS�
&RPSDQ\�HQVXUHV�WKDW��WKH�%XVLQHVV�LV�PDQDJHG�LQ�DFFRUGDQFH�ZLWK�WKLV�
GRFXPHQW��WKH�&RQVWLWXWLRQ�DQG�WKH�%XVLQHVV�3ODQ�DQG�%XGJHW��

'HOHJDWLRQ�RI�DXWKRULW\�
7KH�%RDUG�ZLOO�DGRSW�D�GHOHJDWLRQV�SROLF\�ZKLFK�ZLOO�SURYLGH�IRU��

�D�� FHUWDLQ�PDWHULDO�PDWWHUV�LQ�UHODWLRQ�WR�WKH�%XVLQHVV��DQG�LWV�VWUDWHJ\�DQG�GLUHFWLRQ��
WR�EH�UHVHUYHG�IRU�FRQVLGHUDWLRQ�E\�WKH�%RDUG��

�E�� D�GHOHJDWLRQ�RI�FHUWDLQ�PDWWHUV�IRU�FRQVLGHUDWLRQ�E\�D�PDQDJHPHQW�FRPPLWWHH��WR�
EH�FRPSULVHG�RI�*URXS�H[HFXWLYHV�DQG�RWKHU�NH\�LQGLYLGXDOV�LQ�WKH�%XVLQHVV���
DQG�

�F�� D�GHOHJDWLRQ�RI�FHUWDLQ�PDWWHUV�UHODWLQJ�WR�WKH�GD\�WR�GD\�PDQDJHPHQW�RI�WKH�
%XVLQHVV�WR�WKH�&(2�DQG�RU�RWKHU�*URXS�H[HFXWLYHV��

'LUHFWRUV
�DQG�RIILFHUV
�LQVXUDQFH��
7KH�&RPSDQ\����

�D�� PXVW�WR�WKH�IXOOHVW�H[WHQW�SHUPLWWHG�E\�ODZ��SXUFKDVH�DQG�PDLQWDLQ�LQVXUDQFH�IRU�
HDFK�'LUHFWRU�DJDLQVW�DQ\�OLDELOLW\�LQFXUUHG�E\�WKH�'LUHFWRU�DV�DQ�RIILFHU�RI�DQ\�
*URXS�&RPSDQ\�LQFOXGLQJ�OLDELOLW\�IRU�QHJOLJHQFH��DQG�IRU�UHDVRQDEOH�FRVWV�DQG�
H[SHQVHV�LQFXUUHG�LQ�GHIHQGLQJ�SURFHHGLQJV��ZKHWKHU�FLYLO�RU�FULPLQDO��RQ�SROLF\�
WHUPV�DSSURYHG�E\�WKH�%RDUG�DQG�ZKLFK�DUH�RQ�WHUPV�UHDVRQDEO\�DYDLODEOH�LQ�WKH�
PDUNHW�DQG�DSSURSULDWH�IRU�WKH�RSHUDWLRQ�RI�WKH�*URXS�DQG�LWV�%XVLQHVV��DQG�

�E�� PXVW�HQWHU�LQWR��DQG�PXVW�SURFXUH�HDFK�*URXS�&RPSDQ\�HQWHU�LQWR��GHHGV�RI�
DFFHVV�DQG�LQGHPQLW\�ZLWK�HDFK�'LUHFWRU��ZKLFK�GHHGV�VKDOO�SURYLGH�IRU�
LQGHPQLILFDWLRQ�RI�WKH�'LUHFWRU�DQG�DFFHVV�WR�FRPSDQ\�ERRNV�E\�WKH�'LUHFWRU�IRU�
WKH�SXUSRVH�RI�GHIHQGLQJ�DQ�DFWLRQ�DJDLQVW�WKH�'LUHFWRU��LQ�UHVSHFW�RI�WKH�SHULRG�
GXULQJ�ZKLFK�WKH�'LUHFWRU�LV�RU�ZDV�DQ�RIILFHU�RI�D�*URXS�&RPSDQ\���

%XVLQHVV�3ODQ�DQG�%XGJHW�
�D�� 7KH�&RPSDQ\�PXVW�HQVXUH�WKDW�WKH�*URXS�FRQGXFWV�WKH�%XVLQHVV�LQ�DFFRUGDQFH�

ZLWK�WKH�%XVLQHVV�3ODQ�DQG�%XGJHW�DSSURYHG�DQG�DGRSWHG�E\�WKH�%RDUG�IRU�WKDW�
)LQDQFLDO�<HDU��RU�DV�PD\�EH�DPHQGHG�E\�WKH�%RDUG�IURP�WLPH�WR�WLPH���$Q\�
PDWHULDO�GHYLDWLRQ�IURP�RU�YDULDWLRQ�WR�WKH�%XVLQHVV�3ODQ�DQG�%XGJHW�PXVW�KDYH�
SULRU�DSSURYDO�RI�WKH�%RDUG����

�E�� $W�OHDVW�RQH�PRQWK�EHIRUH�WKH�VWDUW�RI�HDFK�)LQDQFLDO�<HDU�WKH�&RPSDQ\�PXVW�
SURFXUH�WKDW�WKH�*URXS
V�PDQDJHPHQW�SUHSDUH�DQG�GLVWULEXWH�WR�WKH�%RDUG��D�
GUDIW�%XVLQHVV�3ODQ�DQG�%XGJHW��LQ�WKH�IRUP�GHWHUPLQHG�E\�WKH�%RDUG��IRU�WKH�
QH[W�IROORZLQJ�)LQDQFLDO�<HDU��ZKLFK�PXVW�LQFOXGH�WKH�IROORZLQJ��

�L�� SURILW�DQG�ORVV�EXGJHW���
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�LL�� FDSLWDO�H[SHQGLWXUH�EXGJHW��DQG��

�LLL�� FDVK�IORZ�IRUHFDVW�DQG�SURMHFWLRQ��

SURYLGHG�WKDW�WKH�%RDUG�PD\�DSSURYH��DFWLQJ�UHDVRQDEO\��VXFK�RWKHU�SHULRG�IRU�
GHOLYHU\�RI�WKH�GUDIW�%XVLQHVV�3ODQ�DQG�%XGJHW�LI�LW�FRQVLGHUV�WKHUH�DUH�
H[FHSWLRQDO�FLUFXPVWDQFHV�ZDUUDQWLQJ�D�VKRUWHU�SHULRG��RU�LW�LV�QRW�UHDVRQDEO\�
SUDFWLFDEOH�WR�GHOLYHU�WKH�GUDIW�LQ�WKH�FLUFXPVWDQFHV���

�F�� ,I�WKH�%RDUG�IDLOV�WR�DGRSW�D�%XVLQHVV�3ODQ�DQG�%XGJHW�IRU�D�)LQDQFLDO�<HDU��WKHQ�
WKH�%XVLQHVV�3ODQ�DQG�%XGJHW�IRU�WKH�)LQDQFLDO�<HDU�FRQVLVWV�RI��

�L�� WKDW�SDUW�RI�WKH�%XVLQHVV�3ODQ�DQG�%XGJHW�IRU�WKH�LPPHGLDWHO\�SUHFHGLQJ�
)LQDQFLDO�<HDU��DQG�

�LL�� D�FRQWLQXDWLRQ�RI�WKH�%XVLQHVV�DQG�EXVLQHVV�DFWLYLWLHV�SURSRVHG�LQ�WKH�
%XVLQHVV�3ODQ�DQG�%XGJHW�IRU�WKH�LPPHGLDWHO\�SUHFHGLQJ�)LQDQFLDO�<HDU��
WR�WKH�H[WHQW�DSSOLFDEOH�WR�WKH�FXUUHQW�)LQDQFLDO�<HDU��

�G�� 7KH�%RDUG�PD\�DPHQG�WKH�%XVLQHVV�3ODQ�DQG�%XGJHW��HLWKHU�EHIRUH�RU�GXULQJ�WKH�
)LQDQFLDO�<HDU�WR�ZKLFK�D�%XVLQHVV�3ODQ�DQG�%XGJHW�UHODWHV��

$QQXDO�$XGLW�
7KH�&RPSDQ\�PXVW�HQVXUH�WKDW�WKH�DFFRXQWV�RI�WKH�*URXS�DUH�DXGLWHG�DQQXDOO\�E\�WKH�
$XGLWRU���

0DQDJHPHQW�IHHV�
,W�LV�DFNQRZOHGJHG�DQG�DJUHHG�WKDW�WKH�&RPSDQ\�RU�D�*URXS�&RPSDQ\�PD\�HQWHU�LQWR�D�
PDQDJHPHQW�VHUYLFHV�DJUHHPHQW�ZLWK�WKH�,QYHVWRU�$GYLVRU��RU�DQ�$IILOLDWH�RI�WKH�
,QYHVWRU�$GYLVRU��SXUVXDQW�WR�ZKLFK��LQ�DGGLWLRQ�WR�UHLPEXUVHPHQW�IRU�FRVWV�IRU�
VSHFLDOLVHG�RSHUDWLRQDO�VHUYLFHV�SURYLGHG�WR�WKH�*URXS��WKH�,QYHVWRU�$GYLVRU��RU�DQ�
$IILOLDWH�RI�WKH�,QYHVWRU�$GYLVRU��ZLOO�EH�SDLG�IHHV�E\�WKH�&RPSDQ\�RU�D�*URXS�&RPSDQ\�
DV�FRQVLGHUDWLRQ�IRU�WKH�VHUYLFHV�SURYLGHG�XQGHU�WKH�DJUHHPHQW���

��� 'LYLGHQG�SROLF\��
6XEMHFW�WR�WKH�&RUSRUDWLRQV�$FW��D�GHFLVLRQ�WR�SD\�DQG�WKH�DPRXQW�RI�DQ\�GLYLGHQG�ZLOO�
EH�GHWHUPLQHG�E\�WKH�%RDUG�WDNLQJ�LQWR�DFFRXQW��LQ�HDFK�FDVH�DV�WKH�%RDUG�FRQVLGHUV�
DSSURSULDWH���

�D�� UHWHQWLRQ�RI�VXFK�UHDVRQDEOH�DQG�SURSHU�UHVHUYHV�IRU�ZRUNLQJ�FDSLWDO�
UHTXLUHPHQWV��SRVVLEOH�IXWXUH�DFTXLVLWLRQV��FDSLWDO�H[SHQGLWXUH��GHEW�DPRUWLVDWLRQ�
RU�RWKHU�DFWXDO�RU�FRQWLQJHQW�OLDELOLWLHV�RU�FRPPLWPHQWV�RI�WKH�*URXS��

�E�� VXFK�GLYLGHQG�QRW�UHVXOWLQJ�LQ�D�EUHDFK�RI�DQ\�FRYHQDQW�RU�XQGHUWDNLQJ�RI�DQ\�
*URXS�&RPSDQ\�WR�DQ\�EDQN�RU�ILQDQFLDO�LQVWLWXWLRQ��DQG

�F�� WKH�GLYLGHQG�SROLF\�IRU�WKH�*URXS��ZKLFK�SROLF\�ZLOO�EH�GHWHUPLQHG�E\�WKH�%RDUG�
IURP�WLPH�WR�WLPH��ZKLFK�ZLOO�KDYH�UHJDUG�WR�WKH�%XVLQHVV�3ODQ�DQG�%XGJHW��

��� 5HSRUWLQJ�DQG�LQIRUPDWLRQ�
,QIRUPDWLRQ�WR�WKH�,QYHVWRU�6KDUHKROGHU�
�D�� 7KH�&RPSDQ\�PXVW��DQG�PXVW�SURFXUH�WKDW�HDFK�*URXS�&RPSDQ\�DQG�WKH�

*URXS
V�PDQDJHPHQW��SURPSWO\�GHOLYHU�WR��RU�DV�GLUHFWHG�E\��DQ�,QYHVWRU�
6KDUHKROGHU�VXFK�ILQDQFLDO�DQG�RWKHU�LQIRUPDWLRQ�UHODWLQJ�WR�WKH�*URXS�DV�DQ�
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,QYHVWRU�6KDUHKROGHU�PD\�UHTXHVW��LQFOXGLQJ�DQ\�LQIRUPDWLRQ�UHTXLUHG�E\�DQ\�
ILQDQFLHUV�RU�SURVSHFWLYH�ILQDQFLHUV�RI�WKH�&RPSDQ\�RU�WKH�*URXS��

�E�� 7KH�&RPSDQ\�PXVW�SURYLGH�WR�WKH�,QYHVWRU�6KDUHKROGHUV��

�L�� �)LQDQFLDO�VWDWHPHQWV��QR�PRUH�WKDQ����%XVLQHVV�'D\V�IROORZLQJ�WKH�HQG�
RI�HDFK�)LQDQFLDO�<HDU��FRQVROLGDWHG�DXGLWHG�ILQDQFLDO�VWDWHPHQWV��ZKLFK�
PXVW�LQFOXGH��

�$�� FRQVROLGDWHG�SURILW�DQG�ORVV�DFFRXQW���

�%�� FRQVROLGDWHG�EDODQFH�VKHHW���

�&�� FRQVROLGDWHG�FDVK�IORZ�VWDWHPHQW��DQG��

�'�� QRWHV�DQG�UHSRUWV�RI�WKH�'LUHFWRUV�DQG�$XGLWRU��

�LL�� �(6*��QR�PRUH�WKDQ����%XVLQHVV�'D\V�IROORZLQJ�WKH�HQG�RI�HDFK�
)LQDQFLDO�<HDU��UHSRUWV�RQ�DQQXDO�HQYLURQPHQWDO��VRFLDO��DQG�JRYHUQDQFH�
PHWULFV��ZKLFK�PXVW�LQFOXGH�JUHHQKRXVH�HPLVVLRQV�UHSRUWLQJ�LQ�D�IRUPDW�
GHWHUPLQHG�E\�WKH�,QYHVWRU�6KDUHKROGHUV���

�LLL�� �0DQDJHPHQW�DFFRXQWV��QR�PRUH�WKDQ����GD\V�IROORZLQJ�WKH�HQG�RI�HDFK�
FDOHQGDU�PRQWK��PDQDJHPHQW�DFFRXQWV��ZKLFK�PXVW�LQFOXGH��

�$�� FRQVROLGDWHG�SURILW�DQG�ORVV�DFFRXQW���

�%�� FRQVROLGDWHG�EDODQFH�VKHHW���

�&�� FRPSDULVRQ�RI��DQG�FRPPHQWDU\�RQ��DFWXDO�WR�EXGJHWHG�UHVXOWV�IRU�
WKH�PRQWK�DQG�\HDU�WR�GDWH��DQG�DFWXDO�WR�SULRU�\HDU�IRU�WKH�PRQWK�
DQG�\HDU�WR�GDWH���

�'�� UHYLVHG�IRUHFDVW�RI�UHYHQXH�DQG�SURILWV�IRU�WKH�UHPDLQGHU�RI�WKH�
)LQDQFLDO�<HDU���

�(�� VWDWHPHQW�RI�FDVK�IORZ���

�)�� VWDWHPHQW�RI�FDVK�SRVLWLRQ��DW�EDQN�DQG�LQ�ERRNV�RI�DFFRXQW��DQG�
FXUUHQW�OHYHO�RI�XWLOLVDWLRQ�RI�EDQNLQJ�IDFLOLWLHV���

�*�� VWDWHPHQW�RI�KHDGURRP�DYDLODEOH�XQGHU�ILQDQFLDO�FRYHQDQWV�LQ�
EDQNLQJ�IDFLOLWLHV���

�+�� DQ\�RWKHU�UHSRUWLQJ��DV�UHTXLUHG�E\�DQ\�ILQDQFLHUV��RU�SURVSHFWLYH�
ILQDQFLHUV��RI�WKH�&RPSDQ\�RU�WKH�*URXS��

SURYLGHG�LQ�HDFK�FDVH�WKDW�WKH�%RDUG�PD\�DSSURYH��DFWLQJ�UHDVRQDEO\��
VXFK�RWKHU�SHULRG�IRU�GHOLYHU\�RI�WKH�LQIRUPDWLRQ�VSHFLILHG�LQ�WKLV�FODXVH�
����E��LI�LW�FRQVLGHUV�WKHUH�DUH�H[FHSWLRQDO�FLUFXPVWDQFHV�ZDUUDQWLQJ�D�
VKRUWHU�SHULRG��RU�LW�LV�QRW�UHDVRQDEO\�SUDFWLFDEOH�WR�GHOLYHU�WKH�LQIRUPDWLRQ�
LQ�WKH�FLUFXPVWDQFHV���

�F�� 7KH�&RPSDQ\�PXVW�SURYLGH�WR�DQ�,QYHVWRU�6KDUHKROGHU��XSRQ�ZULWWHQ�UHTXHVW��IXOO�
DFFHVV�WR��

�L�� LQVSHFW�WKH�DVVHWV�RI�WKH�*URXS��
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�LL�� LQVSHFW�DQG�WDNH�FRSLHV�RI�GRFXPHQWV��UHFRUGV��LQFOXGLQJ�ILQDQFLDO�
UHFRUGV��DQG�DFFRXQWV�UHODWLQJ�WR�WKH�%XVLQHVV�RU�WKH�*URXS��DQG�

�LLL�� GLVFXVV�WKH�DIIDLUV��ILQDQFHV�DQG�DFFRXQWV�RI�WKH�*URXS�ZLWK�WKH�*URXS
V�
RIILFHUV��HPSOR\HHV��DJHQWV��UHSUHVHQWDWLYHV�RU�FRQWUDFWRUV�DQG�WKH�
$XGLWRU��

,QIRUPDWLRQ�WR�&ODVV�%�6KDUHKROGHUV�
1R�PRUH�WKDQ����%XVLQHVV�'D\V�IROORZLQJ�WKH�HQG�RI�HDFK�)LQDQFLDO�<HDU��WKH�&RPSDQ\�
PXVW�SURYLGH�D�FRS\�RI�WKH�ODWHVW�DXGLWHG�ILQDQFLDO�VWDWHPHQWV�RI�WKH�*URXS�WR�WKH�&ODVV�
%�6KDUHKROGHUV����

,QIRUPDWLRQ�WR�&RPSDQ\�DERXW�EHQHILFLDO�RZQHUVKLS�DQG�FRQWUROOHUV�
8SRQ�ZULWWHQ�UHTXHVW�IURP�WKH�&RPSDQ\��D�&ODVV�%�6KDUHKROGHU�PXVW�ZLWKLQ���%XVLQHVV�
'D\V�RI�WKH�UHTXHVW��SURYLGH�WR�WKH�&RPSDQ\�IXOO�ZULWWHQ�GHWDLOV�RI�LWV�,QWHUHVWHG�
3HUVRQV��LQFOXGLQJ��

�D�� WKH�QDPH�DQG�DGGUHVV�RI�HDFK�,QWHUHVWHG�3HUVRQ��

�E�� WKH�FLUFXPVWDQFHV�WKDW�JLYH�ULVH�WR�WKDW�UHODWLRQVKLS�DQG�D�VXPPDU\�RI�WKH�QDWXUH�
DQG�H[WHQW�RI�WKH�UHODWLRQVKLS��DQG�

�F�� DQ\�RWKHU�LQIRUPDWLRQ�DV�UHDVRQDEO\�UHTXHVWHG�E\�WKH�&RPSDQ\�LQ�UHODWLRQ�WR�WKH�
RZQHUVKLS�RI�WKH�&ODVV�%�6KDUHKROGHU��LQFOXGLQJ�WR�DVVLVW�WKH�&RPSDQ\�LQ�
DVVHVVLQJ�ZKHWKHU�D�FKDQJH�LQ�&RQWURO�KDV�RFFXUUHG�LQ�UHODWLRQ�WR�WKH�&ODVV�%�
6KDUHKROGHU���

���� )LQDQFLQJ�DQG�LVVXH�RI�IXUWKHU�6KDUHV�
1R�REOLJDWLRQ�
1R�6KDUHKROGHU�ZLOO�EH�REOLJHG�WR�SURYLGH�DQ\�IXQGV�RI�DQ\�QDWXUH�ZKDWVRHYHU�WR�RU�RQ�
EHKDOI�RI�DQ\�*URXS�&RPSDQ\��ZKHWKHU�E\�ZD\�RI�ORDQV�RU�VXEVFULSWLRQ�IRU�6KDUHV�RU�
GHEHQWXUHV��SURYLGH�DQ\�IRUP�RI�ILQDQFLDO�DFFRPPRGDWLRQ�WR�RU�RQ�EHKDOI�RI�DQ\�*URXS�
&RPSDQ\��RU�JXDUDQWHH�RU�VHFXUH�WKH�REOLJDWLRQV�RI�DQ\�*URXS�&RPSDQ\��

,VVXHV�RI�6KDUHV�
7KH�&RPSDQ\�PXVW�QRW�LVVXH�DQ\�6KDUHV�XQOHVV�WKH�LVVXH�LV��

�D�� DQ�LVVXH�RI�6KDUHV�SHUPLWWHG�E\�FODXVH�������LQFOXGLQJ��ZKHUH�DSSOLFDEOH��WKH�
H[HUFLVH�RI�DQ\�RSWLRQ�RU�ULJKW�WR�LVVXH�6KDUHV�ZKLFK�LV�SHUPLWWHG�E\�FODXVH��������
RU�

�E�� DQ�LVVXH�RI�6KDUHV�SXUVXDQW�WR�D�SUR�UDWD�RIIHU�LQ�DFFRUGDQFH�ZLWK�FODXVH�����

3HUPLWWHG�LVVXHV�
)RU�WKH�SXUSRVHV�RI�FODXVH������D���WKH�&RPSDQ\�PD\�LVVXH�6KDUHV��RU�DJUHH�WR�LVVXH�
RU�JUDQW�DQ\�RSWLRQ�RU�ULJKW�WR�LVVXH�6KDUHV��RU�HQWHU�LQWR�D�FRQWUDFW��DUUDQJHPHQW�RU�
XQGHUVWDQGLQJ�ZLWK�D�VLPLODU�HFRQRPLF�HIIHFW��LI�WKH�LVVXH�LV�DSSURYHG�E\�WKH�%RDUG�DQG�
LV���

�D�� �&ODVV�$��DQ�LVVXH�RI�&ODVV�$�6KDUHV�WR�SURYLGH�IXQGLQJ�WR�PHHW�WUDQVDFWLRQ�
FRVWV�LQ�FRQQHFWLRQ�ZLWK�WKH�6FKHPH�RU�WR�ILQDQFH�WKH�SD\PHQW�RI�FDVK�
FRQVLGHUDWLRQ�XQGHU�WKH�6FKHPH�WR�7DUJHW�VKDUHKROGHUV�RU�WR�UHSD\�GHEWV�RI�WKH�
7DUJHW�RU�LWV�6XEVLGLDULHV�LQ�SODFH�SULRU�WR�LPSOHPHQWDWLRQ�RI�WKH�6FKHPH�RU�WR�
IXQG�WKH�ZRUNLQJ�FDSLWDO�RI�WKH�7DUJHW�RU�LWV�6XEVLGLDULHV���
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�E�� �&ODVV�%��DQ�LVVXH�RI�&ODVV�%�6KDUHV�SXUVXDQW�WR�WKH�6FKHPH��RU�RWKHUZLVH�LQ�
FRQQHFWLRQ�ZLWK�WKH�6FKHPH�DQG�DV�FRQWHPSODWHG�E\�WKH�,PSOHPHQWDWLRQ�'HHG��

�F�� �0(3��DQ�LVVXH�RI�DQ\�FODVV�RI�6KDUHV�WR�D�0DQDJHU��RU�DQ�$IILOLDWH�RI�D�
0DQDJHU��SXUVXDQW�WR��RU�DV�FRQWHPSODWHG�E\��WKH�0DQDJHPHQW�(TXLW\�3ODQ�
�LQFOXGLQJ�XSRQ�H[HUFLVH�RI�RSWLRQV�RU�SHUIRUPDQFH�ULJKWV�RU�FRQYHUVLRQ�RI�
LQVWUXPHQWV�LQWR�6KDUHV��LI�DSSOLFDEOH��JUDQWHG�XQGHU�WKH�0DQDJHPHQW�(TXLW\�
3ODQ����

�G�� �,32��DQ�LVVXH�RI�6KDUHV�SXUVXDQW�WR�RU�LQ�FRQQHFWLRQ�ZLWK�DQ�,32��LQFOXGLQJ�D�
�SUH�,32��LVVXH�RI�VKDUHV�VKRUWO\�EHIRUH�DQ�,32���

�H�� �0	$��DQ�LVVXH�RI�6KDUHV�DV�QRQ�FDVK�FRQVLGHUDWLRQ�IRU�DQ�DUPV
�OHQJWK��ERQD�
ILGH�DFTXLVLWLRQ�RI��RU�PHUJHU�ZLWK��D�FRPSDQ\��EXVLQHVV�RU�DVVHWV��E\�D�*URXS�
&RPSDQ\��

�I�� �5HRUJDQLVDWLRQ�(YHQW��DQ�LVVXH�RI�6KDUHV�XQGHU�D�5HRUJDQLVDWLRQ�(YHQW�
SURYLGHG�WKDW�WKH�5HRUJDQLVDWLRQ�(YHQW�GRHV�QRW�GLOXWH�D�6KDUHKROGHU
V�
SURSRUWLRQ�RI���

�L�� 6KDUHV�RI�D�JLYHQ�W\SH�RU�FODVV�DV�WKDW�EHDUV�WR�WKH�WRWDO�QXPEHU�RI�
6KDUHV�RI�WKDW�W\SH�RU�FODVV�KHOG�E\�DOO�6KDUHKROGHUV�KROGLQJ�WKDW�W\SH�RU�
FODVV��DQG�

�LL�� 6KDUHV�RI�D�JLYHQ�W\SH�RU�FODVV�DV�WKDW�EHDUV�WR�WKH�WRWDO�QXPEHU�RI�
6KDUHV�KHOG�E\�DOO�6KDUHKROGHUV���
�

�J�� �5HTXLUHG�5HVROXWLRQ��DQ�LVVXH�RI�6KDUHV�ZKLFK�KDV�EHHQ�DSSURYHG�E\�D�
5HTXLUHG�5HVROXWLRQ��

�K�� �(PHUJHQF\�)XQGLQJ��DQ�LVVXH�RI�6KDUHV�WR�DQ�,QYHVWRU�6KDUHKROGHU�RU�DQ�
$IILOLDWH�RI�DQ�,QYHVWRU�6KDUHKROGHU��(PHUJHQF\�)XQGLQJ�6KDUHV���LI�WKH�%RDUG�
GHWHUPLQHV��DFWLQJ�UHDVRQDEO\���WKDW�DQ�XUJHQW�LQMHFWLRQ�RI�IXQGV�LV�QHFHVVDU\�RU�
GHVLUDEOH�LQ�RUGHU�WR��

�L�� HQVXUH�WKDW�D�*URXS�&RPSDQ\�GRHV�QRW�EUHDFK��RU�FHDVHV�WR�EUHDFK��D�
FRYHQDQW�RU�D�FRQGLWLRQ�RI�LWV�H[WHUQDO�GHEW�ILQDQFLQJ�IDFLOLWLHV��RU�LV�
RWKHUZLVH�UHTXLUHG�E\�LWV�H[WHUQDO�GHEW�ILQDQFLHUV��RU�

�LL�� HQVXUH�WKDW�D�*URXS�&RPSDQ\�GRHV�QRW�H[SHULHQFH��RU�FHDVHV�WR�
H[SHULHQFH��DQ�,QVROYHQF\�(YHQW��

VXFK�LVVXH�EHLQJ�WKH�(PHUJHQF\�,VVXH��DQG�VXFK�,QYHVWRU�6KDUHKROGHU�RU�LWV�
$IILOLDWH�EHLQJ�WKH�(PHUJHQF\�)XQGLQJ�6KDUHKROGHU��DQG�SURYLGHG�WKDW�DV�VRRQ�
DV�SRVVLEOH�DIWHU�WKH�(PHUJHQF\�,VVXH���

�LLL�� WKH�SURFHVV�VHW�RXW�LQ�FODXVH����LV�IROORZHG�DIWHU�VXFK�(PHUJHQF\�,VVXH�
VXFK�WKDW��VXEMHFW�WR�FODXVH�����HLWKHU��

�$�� WKH�(PHUJHQF\�)XQGLQJ�6KDUHKROGHU�RIIHUV�HDFK�RWKHU�KROGHU�RI�
9RWLQJ�6KDUH�&DSLWDO�WKH�RSSRUWXQLW\�WR�DFTXLUH�(PHUJHQF\�
)XQGLQJ�6KDUHV�IURP�LW��RU��

�%�� WKH�&RPSDQ\�RIIHUV�WR�HDFK�RWKHU�KROGHU�RI�9RWLQJ�6KDUH�&DSLWDO�
WKH�RSSRUWXQLW\�WR�VXEVFULEH�IRU�IXUWKHU�6KDUHV�RQ�WKH�VDPH�WHUPV�
DV�WKH�(PHUJHQF\�,VVXH��

LQ�HDFK�FDVH��

F
or

 p
er

so
na

l u
se

 o
nl

y



$VKXUVW ��

�&�� XVLQJ�WKH�SURFHVV�VHW�RXW�LQ�FODXVH�����ZLWK�VXFK�DGMXVWPHQWV�DV�
DUH�QHFHVVDU\��DV�WKRXJK�WKH�(PHUJHQF\�,VVXH�ZHUH�LQ�VDWLVIDFWLRQ�
RI�D�SUR�UDWD�RIIHU�WR�WKH�,QYHVWRU�6KDUHKROGHUV�DQG�RWKHU�KROGHUV�
RI�9RWLQJ�6KDUH�&DSLWDO��LQ�DFFRUGDQFH�ZLWK�FODXVH�����DQG�

�'�� VR�DV�WR�HQDEOH�WKH�RWKHU�KROGHUV�RI�9RWLQJ�6KDUH�&DSLWDO�WR�
PDLQWDLQ�WKHLU�5HOHYDQW�3URSRUWLRQ�SULRU�WR�WKH�(PHUJHQF\�,VVXH���

���� 3UR�UDWD�LVVXH�RI�VKDUHV�
3UR�UDWD�RIIHU�
�D�� 7KH�%RDUG�PD\�UHVROYH�WR�LVVXH�6KDUHV�IRU�WKH�SXUSRVHV�RI�FODXVH������E���E\�

HQVXULQJ�WKDW�6KDUHV�DUH��VXEMHFW�WR�FODXVH�����RIIHUHG�WR�DOO�KROGHUV�RI�9RWLQJ�
6KDUH�&DSLWDO��2IIHUHH�6KDUHKROGHU��LQ�DFFRUGDQFH�ZLWK�WKLV�FODXVH������

�E�� $Q\�LVVXH�RI�6KDUHV�LQ�DFFRUGDQFH�ZLWK�WKLV�FODXVH����WR�DQ�2IIHUHH�6KDUHKROGHU�
WKDW�LV�QRW�DQ�,QYHVWRU�6KDUHKROGHU�ZLOO�EH�LVVXHG�WR�WKH�1RPLQHH��XQOHVV�WKH�
%RDUG�KDV�GHWHUPLQHG�RWKHUZLVH�LQ�UHVSHFW�RI�VXFK�2IIHUHH�6KDUHKROGHU��

%DVLV�RI�3UR�UDWD�LVVXH�
6XEMHFW�WR�FODXVH�����WKH�&RPSDQ\�PXVW�HQVXUH�WKDW�WKH�LVVXH�LV�FRQGXFWHG�RQ�WKH�
IROORZLQJ�EDVLV��

�D�� WKH�&RPSDQ\�PXVW�LQ�WKH�ILUVW�LQVWDQFH��RIIHU�HDFK�2IIHUHH�6KDUHKROGHU�LWV�
5HOHYDQW�3URSRUWLRQ�RI�WKH�WRWDO�QXPEHU�RI�6KDUHV�WR�EH�LVVXHG��7KH�&RPSDQ\�
PXVW�VHUYH�QRWLFH�RQ�WKH�2IIHUHH�6KDUHKROGHUV��,VVXH�1RWLFH��VSHFLI\LQJ��

�L�� WKH�WHUPV�RI�LVVXH��

�LL�� WKH�LVVXH�SULFH�SHU�QHZ�6KDUHV�DV�GHWHUPLQHG�E\�WKH�%RDUG��

�LLL�� WKH�WRWDO�QXPEHU�RI�QHZ�6KDUHV�WR�EH�LVVXHG��

�LY�� WKH�QXPEHU�RI�QHZ�6KDUHV�IRU�ZKLFK�WKH�2IIHUHH�6KDUHKROGHU�ZRXOG�QHHG�
WR�VXEVFULEH�WR�PDLQWDLQ�LWV�5HOHYDQW�3URSRUWLRQ��

�Y�� WKH�GDWH�RQ�ZKLFK�WKH�DFFHSWDQFH�RI�WKH�RIIHU�PXVW�EH�UHFHLYHG��ZKLFK�
DFFHSWDQFH�PXVW�EH�LQ�IXOO�DQG�QRW�LQ�SDUW�RI�WKH�DOORFDWLRQ�RI�QHZ�6KDUHV�
FRQWHPSODWHG�E\�SDUDJUDSK��LY��DERYH��E\�WKH�&RPSDQ\�ZKLFK�GDWH�PXVW�
QRW�EH�OHVV�WKDQ���%XVLQHVV�'D\V�DIWHU�WKH�GDWH�RI�WKH�,VVXH�1RWLFH�
�$FFHSWDQFH�3HULRG���DQG�

�YL�� WKH�DSSOLFDEOH�GDWH�E\�ZKLFK�HDFK�2IIHUHH�6KDUHKROGHU�PXVW�JLYH�QRWLFH�
WR�WKH�&RPSDQ\�IRU�WKH�SXUSRVHV�RI�DQ�HOHFWLRQ�XQGHU�FODXVH������G��LLL���
EHLQJ�WKH�HQG�RI�WKH�6HFRQGDU\�$FFHSWDQFH�3HULRG��

�E�� WKH�LVVXH�PXVW�EH�IRU�FDVK�DQG�WKH�QHZ�6KDUHV�PXVW�EH�RIIHUHG�RQ�WKH�VDPH�
WHUPV�WR�HDFK�2IIHUHH�6KDUHKROGHU�RQ�D�SUR�UDWD�EDVLV�LQ�WKHLU�5HOHYDQW�
3URSRUWLRQV�LQ�DFFRUGDQFH�ZLWK�WKLV�FODXVH�����SURYLGHG�WKDW�LI�WKH�QHZ�6KDUHV�
EHLQJ�LVVXHG�SXUVXDQW�WR�WKLV�FODXVH����DUH�2UGLQDU\�6KDUHV��WKHQ�WKH�2UGLQDU\�
6KDUHV�ZLOO�EH�GHVLJQDWHG��

�L�� &ODVV�$�6KDUHV�LI�WKH\�DUH�LVVXHG�WR�DQ\�6KDUHKROGHU�WKDW�LV�QRW�D�&ODVV�%�
6KDUHKROGHU��DQG�

�LL�� &ODVV�%�6KDUHV�LI�WKH\�DUH�LVVXHG�WR�D�&ODVV�%�6KDUHKROGHU��
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�F�� LI�DQ�2IIHUHH�6KDUHKROGHU�DFFHSWV�WKH�RIIHU�PDGH�WR�LW�SXUVXDQW�WR�WKH�,VVXH�
1RWLFH��3DUWLFLSDWLQJ�,VVXH�6KDUHKROGHU��ZLWKLQ�WKH�$FFHSWDQFH�3HULRG��WKH�
3DUWLFLSDWLQJ�,VVXH�6KDUHKROGHU�PXVW�SD\�WKH�DJUHHG�VXEVFULSWLRQ�DPRXQW�DW�
VXFK�WLPH�DQG�LQ�VXFK�PDQQHU�WKDW�WKH�&RPSDQ\�GLUHFWV�WKH�3DUWLFLSDWLQJ�,VVXH�
6KDUHKROGHU�LQ�ZULWLQJ�RU�DV�VHW�RXW�LQ�WKH�,VVXH�1RWLFH��QRW�EHLQJ�OHVV�WKDQ���
%XVLQHVV�'D\V�DIWHU�WKH�GDWH�RI�WKH�,VVXH�1RWLFH���

�G�� LQ�WKH�HYHQW�D�3DUWLFLSDWLQJ�,VVXH�6KDUHKROGHU��1RQ�FRQWULEXWLQJ�6KDUHKROGHU��
GRHV�QRW�WDNH�XS�LWV�HQWLWOHPHQW�ZLWKLQ�WKH�$FFHSWDQFH�3HULRG��

�L�� WKDW�1RQ�FRQWULEXWLQJ�6KDUHKROGHU�ZLOO�FHDVH�WR�KDYH�DQ\�ULJKW�WR�DSSO\�WR�
VXEVFULEH�IRU�WKH�6KDUHV�ZKLFK�KDYH�QRW�EHHQ�WDNHQ�XS����

�LL�� HDFK�RWKHU�3DUWLFLSDWLQJ�,VVXH�6KDUHKROGHU�ZLOO�EH�GHHPHG�WR�KDYH�EHHQ�
PDGH�DQ�RIIHU�WR�VXEVFULEH�IRU�QHZ�6KDUHV�QRW�WDNHQ�XS�E\�WKH�1RQ�
FRQWULEXWLQJ�6KDUHKROGHUV��5HPDLQLQJ�1HZ�6KDUHV���

�LLL�� WKH�3DUWLFLSDWLQJ�,VVXH�6KDUHKROGHUV�PD\�VXEVFULEH�IRU�5HPDLQLQJ�1HZ�
6KDUHV�E\�JLYLQJ�QRWLFH�WR�WKH�&RPSDQ\�ZLWKLQ���%XVLQHVV�'D\V�DIWHU�WKH�
H[SLU\�RI�WKH�$FFHSWDQFH�3HULRG��6HFRQGDU\�$FFHSWDQFH�3HULRG��WKDW�LW�
ZLVKHV�WR�VXEVFULEH�IRU�WKH�5HPDLQLQJ�1HZ�6KDUHV��HDFK�DQ�
2YHUVXEVFULELQJ 6KDUHKROGHU���DQG��

�LY�� DW�WKH�FRQFOXVLRQ�RI�WKH�6HFRQGDU\�$FFHSWDQFH�3HULRG�DQG�VXEMHFW�WR�
SD\PHQW�RI�WKH�UHOHYDQW�VXEVFULSWLRQ�SULFH��WKH�2YHUVXEVFULELQJ�
6KDUHKROGHUV�ZLOO�EH�LVVXHG�VXFK�QXPEHU�RI�5HPDLQLQJ�1HZ�6KDUHV�LQ�
DFFRUGDQFH�ZLWK�WKH�5HOHYDQW�3URSRUWLRQV�RI�9RWLQJ�6KDUH�&DSLWDO�KHOG�E\�
WKH�2YHUVXEVFULELQJ�6KDUHKROGHUV��

�H�� WKH�&RPSDQ\�PD\�LVVXH�DQ\�5HPDLQLQJ�1HZ�6KDUHV�WKDW�DUH�QRW�VXEVFULEHG�IRU�
E\�2YHUVXEVFULELQJ�6KDUHKROGHUV�LQ�DFFRUGDQFH�ZLWK�FODXVHV������D��WR������G�
WR�RQH�RU�PRUH�6KDUHKROGHUV�RU�DQ�$IILOLDWH�RI�D�6KDUHKROGHU��RU�7KLUG�3DUWLHV�
DSSURYHG�E\�WKH�%RDUG��ZLWKLQ����%XVLQHVV�'D\V�DIWHU�WKH�H[SLU\�RI�WKH�ODWHU�RI�
WKH�$FFHSWDQFH�3HULRG�DQG�WKH�6HFRQGDU\�$FFHSWDQFH�3HULRG��DV�DSSOLFDEOH��RQ�
WHUPV�QR�PRUH�EHQHILFLDO�WR�WKH�VXEVFULEHU�WKDQ�WKRVH�VHW�RXW�LQ�WKH�RIIHU�PDGH�
SXUVXDQW�WR�WKH�,VVXH�1RWLFH��DQG�

�I�� LI�WKH�&RPSDQ\�GRHV�QRW�LVVXH�WKH�QHZ�6KDUHV�ZLWKLQ����%XVLQHVV�'D\V�DIWHU�WKH�
H[SLU\�RI�WKH�$FFHSWDQFH�3HULRG�RU�WKH�6HFRQGDU\�$FFHSWDQFH�3HULRG��DV�
DSSOLFDEOH���LW�PD\�QRW�LVVXH�WKRVH�QHZ�6KDUHV�ZLWKRXW�ILUVW�FRPSO\LQJ�DJDLQ�ZLWK�
FODXVH�������

$FFHVVLRQ�'HHG�3ROO�
$Q�LVVXH�RI�6KDUHV�WR�D�SHUVRQ�WKDW�LV�QRW�D�3DUW\�WR�WKLV�GRFXPHQW�LV�YRLG�DQG�RI�QR�
HIIHFW�XQOHVV�DQG�XQWLO�WKH�SURSRVHG�VXEVFULEHU��RU�WKH�$SSRLQWLQJ�%HQHILFLDU\�ZKR�LV�WKH�
VXEVFULEHU��KDV�H[HFXWHG��DQG�GHOLYHUHG�WR�WKH�&RPSDQ\��DQ�$FFHVVLRQ�'HHG�3ROO�
�H[FHSW�IRU�DQ�LVVXH�LQ�FRQQHFWLRQ�ZLWK�DQ�,32��D�5HRUJDQLVDWLRQ�(YHQW�RU�WR�D�FXVWRGLDQ�
SXUVXDQW�WR�FODXVH������DQG�ZKHUH�UHTXLUHG�E\�WKH�&RPSDQ\��D�1RPLQHH�$FFHVVLRQ�
'HHG��

���� 1R�UHTXLUHPHQW�WR�SUHSDUH�GLVFORVXUH�GRFXPHQW�
�D�� 1RWZLWKVWDQGLQJ�DQ\WKLQJ�WR�WKH�FRQWUDU\�LQ�WKLV�GRFXPHQW��D�SHUVRQ
V�ULJKW�WR�EH�

RIIHUHG�6KDUHV��WR�VXEVFULEH�IRU��RU�WUDQVIHU��RU�RWKHUZLVH�'LVSRVH�RI�6KDUHV�
XQGHU�WKLV�GRFXPHQW��DUH�VXEMHFW�WR�WKRVH�ULJKWV�QRW�UHTXLULQJ�WKH�&RPSDQ\��DQ\�
*URXS�&RPSDQ\�RU�DQ�,QYHVWRU�6KDUHKROGHU�WR�LVVXH�D�GLVFORVXUH�GRFXPHQW�
�LQFOXGLQJ�D�SURVSHFWXV��RU�D�SURGXFW�GLVFORVXUH�VWDWHPHQW��XQGHUWDNH�DQ\�
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UHJLVWUDWLRQ�RU�ILOLQJ�ZLWK�DQ\�*RYHUQPHQW�$JHQF\�RU�WDNH�DQ\�FRPSDUDEOH�DFWLRQ��
ZKHWKHU�XQGHU�&KDSWHU��'�RU�&KDSWHU���RI�WKH�&RUSRUDWLRQV�$FW�RU�DQ\�
FRPSDUDEOH�OHJLVODWLRQ�LQ�DQ\�RWKHU�MXULVGLFWLRQ��XQOHVV�WKH�%RDUG�GHWHUPLQHV�
RWKHUZLVH��

�E�� 1HLWKHU�WKH�&RPSDQ\�QRU�DQ\�RWKHU�3DUW\�ZLOO�EH�LQ�EUHDFK�RI�WKLV�GRFXPHQW�LI�LW�
IDLOV�WR�RIIHU�RU�LVVXH�DQ\�6KDUHV�WR�DQ\�SHUVRQ��RU�JLYH�DQ\�QRWLFH�ZKLFK�ZRXOG�
FRQVWLWXWH�DQ�RIIHU�RI�DQ\�6KDUHV�WR�DQ\�SHUVRQ��LQ�FLUFXPVWDQFHV�ZKHUH�VXFK�
RIIHU�RU�LVVXH�RI�6KDUHV�ZRXOG�UHTXLUH�WKH�WDNLQJ�RI�DQ\�DFWLRQ�GHVFULEHG�LQ�WKLV�
FODXVH������

���� 'HDOLQJ�ZLWK�6KDUHV�
5HVWULFWLRQ�RQ�(QFXPEUDQFH�RYHU�6KDUHV�
1R�3DUW\��RWKHU�WKDQ�WKH�,QYHVWRU�6KDUHKROGHU��PD\�FUHDWH�RU�SHUPLW�WR�H[LVW�DQ\�
(QFXPEUDQFH�RYHU�DOO�RU�DQ\�RI�LWV�6KDUHV�XQOHVV��

�D�� WKH�(QFXPEUDQFH�LV�H[SUHVVO\�SHUPLWWHG�E\�DQG�IRUPV�SDUW�RI�WKLV�GRFXPHQW��RU�

�E�� WKH�,QYHVWRU�6KDUHKROGHUV�KDYH�DSSURYHG�WKH�(QFXPEUDQFH�LQ�ZULWLQJ��

���� 'LVSRVDO�RI�6KDUHV�
5HVWULFWLRQ�RQ�'LVSRVDO�RI�6KDUHV�
�D�� 1R�3DUW\��RWKHU�WKDQ�WKH�,QYHVWRU�6KDUHKROGHU��PD\�'LVSRVH�RI�DQ\�6KDUH��DQG�

WKH�%RDUG�PXVW�QRW�UHJLVWHU�DQ\�WUDQVIHU�RI�6KDUHV��XQOHVV�WKH�'LVSRVDO�LV��

�L�� D�1RPLQHH�7UDQVIHU��

�LL�� D�WUDQVIHU�RI�(PHUJHQF\�)XQGLQJ�6KDUHV�SXUVXDQW�WR�FODXVH������K�����

�LLL�� SHUPLWWHG�XQGHU�FODXVH�������3HUPLWWHG�WUDQVIHUV���

�LY�� UHTXLUHG�XQGHU�FODXVH�������&KDQJH�RI�3HUPLWWHG�+ROGHU����

�Y�� PDGH�LQ�DFFRUGDQFH�ZLWK�FODXVH�����7DJ�$ORQJ��RU�FODXVH�����'UDJ�
$ORQJ���

�YL�� PDGH�DV�SDUW�RI�DQ�([LW�SXUVXDQW�WR�FODXVH�����([LW���

�YLL�� PDGH�SXUVXDQW�WR�FODXVH�����'LVSRVDO�RI�6PDOO�+ROGLQJV���

�YLLL�� PDGH�SXUVXDQW�WR�FODXVH�����(YHQW�RI�'HIDXOW����

�L[�� SXUVXDQW�WR�RU�LQ�FRQQHFWLRQ�ZLWK�D�0DQDJHPHQW�(TXLW\�3ODQ���

�[�� WR�D�FXVWRGLDQ�SXUVXDQW�WR�FODXVH�����,QYHVWRU�6KDUHKROGHUV�PD\�XVH�
FXVWRGLDQ���RU�

�[L�� RWKHUZLVH�DSSURYHG�LQ�ZULWLQJ�E\�WKH�,QYHVWRU�6KDUHKROGHUV��

EXW�VXEMHFW�DOZD\V�WR�FODXVH�������

�E�� 7KH�&ODVV�%�6KDUHKROGHUV�PXVW�WDNH�DOO�VXFK�DFWLRQV�DV�WKH\�DUH�SHUPLWWHG�WR�GR�
E\�ODZ�VR�WKDW�DQ\�SXUSRUWHG�'LVSRVDO�RI�6KDUHV�ZKLFK�GRHV�QRW�FRPSO\�ZLWK�WKLV�
GRFXPHQW�ZLOO�EH�RI�QR�IRUFH�RU�HIIHFW��

3HUPLWWHG�WUDQVIHUV��
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6XEMHFW�WR�FODXVH������DQG�������D�6KDUHKROGHU�PD\�WUDQVIHU�6KDUHV�WR�D�3HUPLWWHG�
+ROGHU��SURYLGHG�WKDW�WKH�%RDUG�PD\�UHTXLUH�WKH�1RPLQHH�KROG�RU�FRQWLQXH�WR�KROG�WKH�
OHJDO�WLWOH�WR�WKH�6KDUHV�WR�EH�WUDQVIHUUHG�WR�D�3HUPLWWHG�+ROGHU��

&KDQJH�RI�3HUPLWWHG�+ROGHU�
,I�DQ\�SHUVRQ�WR�ZKRP�6KDUHV�DUH�'LVSRVHG�RI�SXUVXDQW�WR�FODXVH������FHDVHV�WR�EH�D�
3HUPLWWHG�+ROGHU�RI�WKH�RULJLQDO�WUDQVIHURU�WKHQ��WKDW�SHUVRQ�PXVW��ZLWKLQ����%XVLQHVV�
'D\V�RI�VR�FHDVLQJ�WR�EH�D�3HUPLWWHG�+ROGHU��'LVSRVH�RI�DOO�VXFK�6KDUHV�WR�WKH�RULJLQDO�
WUDQVIHURU�RU�WR�DQ\�SHUVRQ�ZKR�LV�D�3HUPLWWHG�+ROGHU�RI�WKH�RULJLQDO�WUDQVIHURU��RQ�WKH�
VDPH�WHUPV��H[FHSW�DV�WR�FRQVLGHUDWLRQ��DV�WKH\�ZHUH�RULJLQDOO\�WUDQVIHUUHG��

$FFHVVLRQ�'HHG�3ROO�
1RWZLWKVWDQGLQJ�DQ\�RWKHU�FODXVH�LQ�WKLV�GRFXPHQW��D�'LVSRVDO�RI�6KDUHV�WR�D�SHUVRQ�
WKDW�LV�QRW�D�3DUW\�WR�WKLV�GRFXPHQW�LV�YRLG�DQG�RI�QR�HIIHFW�XQOHVV�DQG�XQWLO�WKH�SURSRVHG�
WUDQVIHUHH��RU�$SSRLQWLQJ�%HQHILFLDU\��KDV�H[HFXWHG��DQG�GHOLYHUHG�WR�WKH�&RPSDQ\��DQ�
$FFHVVLRQ�'HHG�3ROO��H[FHSW�IRU�D�'LVSRVDO�LQ�FRQQHFWLRQ�ZLWK�DQ�([LW�RU�D�'LVSRVDO�WR�D�
FXVWRGLDQ�SXUVXDQW�WR�FODXVH������DQG�ZKHUH�UHTXLUHG�E\�WKH�&RPSDQ\��D�1RPLQHH�
$FFHVVLRQ�'HHG��

'HHPHG�UHOHDVH�
'HVSLWH�DQ\�RWKHU�SURYLVLRQ�RI�WKLV�GRFXPHQW��RQ�FRPSOHWLRQ�RI�DQ\�VDOH�RU�RWKHU�
'LVSRVDO�RI�6KDUHV�E\�DQ\�SHUVRQ��DIWHU�ZKLFK�WKH�UHOHYDQW�SHUVRQ�ZLOO�QR�ORQJHU�KROG�
DQ\�6KDUHV��LQFOXGLQJ�WKURXJK�WKH�1RPLQHH���WKH�&RPSDQ\��WKH�,QYHVWRU�6KDUHKROGHUV�
DQG�WKHLU�$IILOLDWHV�DQG�WKH�RWKHU�6KDUHKROGHUV�ZLOO�EH�GHHPHG�WR�EH�XQFRQGLWLRQDOO\�
UHOHDVHG�IURP�DOO�/LDELOLWLHV�WR�WKDW�GLVSRVLQJ�SHUVRQ�DQG�DQ\�RWKHU�&ODLPV�E\�WKDW�
GLVSRVLQJ�SHUVRQ�RI�DQ\�QDWXUH�ZKDWVRHYHU��DFWXDO�RU�FRQWLQJHQW��LQ�UHVSHFW�RI�DQ\�SULRU�
EUHDFK�E\�WKH�&RPSDQ\��WKH�,QYHVWRU�6KDUHKROGHUV�DQG�WKHLU�$IILOLDWHV�RU�DQ\�RWKHU�
6KDUHKROGHU�RI�DQ\�RI�WKHLU�UHVSHFWLYH�REOLJDWLRQV�XQGHU�WKLV�GRFXPHQW��ZKHWKHU�WKDW�
/LDELOLW\�RU�&ODLP�LV�NQRZQ�DW�WKH�UHOHYDQW�WLPH�RU�QRW���

1R�PRUH�WKDQ����PHPEHUV�
$�3DUW\�PXVW�QRW��QRU�PD\�LW�DWWHPSW�WR��'LVSRVH�RI�DOO�RU�DQ\�RI�LWV�6KDUHV�LI��IROORZLQJ�
VXFK�'LVSRVDO��WKH�&RPSDQ\�ZRXOG�KDYH�PRUH�WKDQ����PHPEHUV��RWKHU�WKDQ�LQ�
FRQQHFWLRQ�ZLWK�DQ�,32��

2EOLJDWLRQV�RQ�FHUWDLQ�FRQYHUVLRQV�DQG�'LVSRVDOV�RI�6KDUHV�
�D�� ,I�WKH�&RPSDQ\�ZLVKHV�WR�XQGHUWDNH�D�FRQYHUVLRQ��YDULDWLRQ��EX\�EDFN��

UHGHPSWLRQ�RU�FDQFHOODWLRQ�RI�DQ\�6KDUHV�LQ�DFFRUGDQFH�ZLWK�WKLV�GRFXPHQW��WKH�
&RQVWLWXWLRQ��D�0DQDJHPHQW�(TXLW\�3ODQ�RU�WKH�WHUPV�RI�LVVXH�RI�DQ\�6KDUHV�
�5HOHYDQW�7UDQVDFWLRQ���HDFK�3DUW\��LQ�DOO�UHOHYDQW�FDSDFLWLHV��PXVW�GR�DQG�
SHUIRUP��DQG�SURFXUH�WKDW�DQ\�'LUHFWRUV�DSSRLQWHG�RU�QRPLQDWHG�E\�LW�DQG�RU�LWV�
$IILOLDWHV�GR�DQG�SHUIRUP��DOO�DFWV�DQG�HQWHU�LQWR�DOO�GRFXPHQWV�ZKLFK�DUH�ZLWKLQ�
LWV�SRZHU��LQ�DQ\�FDSDFLW\���DQG�XVH�LWV�EHVW�HQGHDYRXUV�WR�SURFXUH�RWKHUV�WR�GR�
DQG�SHUIRUP�DOO�DFWV�DQG�HQWHU�LQWR�DOO�GRFXPHQWV��ZKLFK�DUH�UHTXHVWHG�E\�WKH�
%RDUG�WR�JLYH�HIIHFW�WR�WKH�5HOHYDQW�7UDQVDFWLRQ��LQFOXGLQJ��

�L�� YRWLQJ�LQ�IDYRXU�RI�WKH�5HOHYDQW�7UDQVDFWLRQ�DW�DQ\�%RDUG�DQG�
6KDUHKROGHU�0HHWLQJV�WKDW�PD\�EH�UHTXLUHG��

�LL�� LI�WKH�5HOHYDQW�7UDQVDFWLRQ�LQFOXGHV�D�EX\�EDFN�DQG�RU�FDQFHOODWLRQ�RI�DQ\�
6KDUHV��HQWHULQJ�LQWR�DQ\�EX\�EDFN�DJUHHPHQW�RU�FDQFHOODWLRQ�DJUHHPHQW�
WKDW�PD\�EH�UHTXLUHG�WR�HIIHFW�WKH�EX\�EDFN�DQG�RU�FDQFHOODWLRQ��
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�LLL�� ORGJLQJ�DOO�QHFHVVDU\�GRFXPHQWV�WR�HIIHFW�WKH�5HOHYDQW�7UDQVDFWLRQ�DQG�
JLYLQJ�DOO�QHFHVVDU\�QRWLILFDWLRQV�RI�WKH�5HOHYDQW�7UDQVDFWLRQ�WR�UHJXODWRU\�
DXWKRULWLHV��DQG�

�LY�� SHUIRUPLQJ�WKRVH�DFWV�QHFHVVDU\�WR�FRPSOHWH�WKH�5HOHYDQW�7UDQVDFWLRQ�LQ�
DFFRUGDQFH�ZLWK�LWV�WHUPV�LQFOXGLQJ�SD\LQJ�WKH�SULFH�IRU�WKH�6KDUHV�DQG�
GHOLYHULQJ�WKH�FHUWLILFDWH�V��DQG��LI�QHFHVVDU\��H[HFXWLQJ�WUDQVIHU�V��IRU�WKH�
6KDUHV��

VXEMHFW�WR�DQ\�5HTXLUHG�5HVROXWLRQ��LI�UHTXLUHG��KDYLQJ�EHLQJ�SDVVHG����

�E�� (DFK�3DUW\�LUUHYRFDEO\�DSSRLQWV�WKH�&RPSDQ\�DV�LWV�DWWRUQH\�LQ�DFFRUGDQFH�ZLWK�
FODXVH����WR�SHUIRUP�LWV�REOLJDWLRQV�XQGHU�WKLV�FODXVH�������

���� 7DJ�$ORQJ�ULJKWV�
7DJ�$ORQJ�2SWLRQ�
,I��VXEMHFW�WR�FODXVH������

�D�� VRPH�RU�DOO�RI�WKH�,QYHVWRU�6KDUHKROGHUV�ZLVK�WR�'LVSRVH�RI�VXFK�QXPEHU�RI�
&ODVV�$�6KDUHV�ZKLFK�FRPSULVH�����RU�PRUH�RI�WKH�,QYHVWRU�6KDUHKROGHUV
�
FROOHFWLYH�KROGLQJ�RI�&ODVV�$�6KDUHV�WR�D�7KLUG�3DUW\�LQ�RQH�WUDQVDFWLRQ�RU�D�
VHULHV�RI�UHODWHG�WUDQVDFWLRQV��7DJ�7UDQVDFWLRQ���DQG�

�E�� WKH�,QYHVWRU�6KDUHKROGHUV�KDYH�QRW�LVVXHG�D�'UDJ�1RWLFH��RU�KDV�ZLWKGUDZQ�DQ\
'UDJ�1RWLFH�ZKLFK�ZDV�LVVXHG�DQG�QRW�LVVXHG�D�IXUWKHU�'UDJ�1RWLFH���

WKH�,QYHVWRU�6KDUHKROGHUV�PXVW�VHUYH�D�QRWLFH��,QYLWDWLRQ�WR�7DJ��RQ�HDFK�RWKHU�
6KDUHKROGHU�KROGLQJ�9RWLQJ�6KDUH�&DSLWDO��7DJ�6KDUHKROGHU��ZLWK�D�FRS\�WR�WKH�
&RPSDQ\���

&RQWHQWV�RI�DQ�,QYLWDWLRQ�WR�7DJ�
�D�� $Q�,QYLWDWLRQ�WR�7DJ�PXVW�VWDWH��

�L�� WKH�LGHQWLW\�RI�WKH�7KLUG�3DUW\�ZKR�SURSRVHV�WR�DFTXLUH�6KDUHV�IURP�WKH�
,QYHVWRU�6KDUHKROGHUV��7DJ�%X\HU���WR�WKH�H[WHQW�WKHQ�NQRZQ��

�LL�� WKH�QXPEHU�DQG�FODVV�RU�FODVVHV�RI�6KDUHV�SURSRVHG�WR�EH�'LVSRVHG�RI�E\�
WKH�,QYHVWRU�6KDUHKROGHUV��

�LLL�� WKH�SHUFHQWDJH�RU�SHUFHQWDJHV�RI�WKH�WRWDO�QXPEHU�RI�6KDUHV�RI�HDFK�
FODVV�KHOG�E\�WKH�,QYHVWRU�6KDUHKROGHUV�DQG�SURSRVHG�WR�EH�'LVSRVHG�RI�
LQ�WKH�7DJ�7UDQVDFWLRQ��EHLQJ�D�7DJ�3URSRUWLRQ���

�LY�� IRU�HDFK�FODVV�RI�6KDUHV�SURSRVHG�WR�EH�'LVSRVHG�RI�LQ�WKH�7DJ�
7UDQVDFWLRQ��WKH�SURSRVHG�FRQVLGHUDWLRQ�SHU�6KDUH��ZKLFK�QHHG�QRW�EH�
SD\DEOH�DOO�LQ�FDVK��RU�WKH�PDQQHU�LQ�ZKLFK�WKDW�FRQVLGHUDWLRQ�LV�SURSRVHG�
WR�EH�FDOFXODWHG�RU�GHWHUPLQHG��VXEMHFW�WR�FODXVH�������7DJ�6DOH�3ULFH���

�Y�� WKDW�HDFK�7DJ�6KDUHKROGHU�KDV�DQ�RSWLRQ��7DJ�2SWLRQ��WR�SDUWLFLSDWH�LQ�
WKH�7DJ�7UDQVDFWLRQ�RQ�WKH�EDVLV�VHW�RXW�LQ�FODXVH������LQ�UHVSHFW�RI�WKH�
UHOHYDQW�7DJ�3URSRUWLRQ�RI�WKH�7DJ�6KDUHKROGHU
V�6KDUHV��LI�DQ\��LQ�HDFK�
FODVV�RI�6KDUHV�EHLQJ�'LVSRVHG�RI�E\�WKH�,QYHVWRU�6KDUHKROGHUV��VXFK�
SURSRUWLRQ�RI�HDFK�FODVV�RI�WKH�7DJ�6KDUHKROGHU
V�6KDUHV�EHLQJ�WKH�7DJ�
6KDUHV��DW�WKH�7DJ�6DOH�3ULFH�DQG�RWKHUZLVH�RQ�WHUPV�ZKLFK�DUH�
PDWHULDOO\�QR�OHVV�IDYRXUDEOH�WR�WKH�7DJ�6KDUHKROGHU��WDNHQ�DV�D�ZKROH��
WKDQ�WKH�WHUPV�RQ�ZKLFK�WKH�,QYHVWRU�6KDUHKROGHUV�DUH�SURSRVLQJ�WR�
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'LVSRVH�RI�6KDUHV�LQ�WKH�7DJ�7UDQVDFWLRQ��WDNLQJ�LQWR�DFFRXQW�WKH�UHODWLYH�
ULJKWV�RI�VXFK�6KDUHV�XQGHU�WKLV�GRFXPHQW�DQG�WKH�&RQVWLWXWLRQ���VXEMHFW�
WR�FODXVH�������DQG�

�YL�� WKH�SHULRG�GXULQJ�ZKLFK�WKH�7DJ�2SWLRQ�PD\�EH�H[HUFLVHG�ZKLFK��XQOHVV�
RWKHUZLVH�DJUHHG�LQ�ZULWLQJ�EHWZHHQ�WKH�,QYHVWRU�6KDUHKROGHUV�DQG�WKH�
7DJ�6KDUHKROGHUV��7DJ ([HUFLVH�3HULRG���PXVW�QRW�EH�OHVV�WKDQ���
%XVLQHVV�'D\V�IURP�WKH�GDWH�RI�WKH�,QYLWDWLRQ�WR�7DJ��

�E�� $Q�,QYLWDWLRQ�WR�7DJ�PD\�EH�UHYRNHG�RU�DPHQGHG�DW�DQ\�WLPH�E\�ZULWWHQ�QRWLFH�
IURP�WKH�,QYHVWRU�6KDUHKROGHUV�WR�WKH�7DJ�6KDUHKROGHUV�DQG�WKH�&RPSDQ\��

([HUFLVH�RI�D�7DJ�2SWLRQ�
�D�� $�7DJ�2SWLRQ�PD\�EH�H[HUFLVHG�E\�QRWLFH�LQ�ZULWLQJ�WR�WKH�,QYHVWRU�6KDUHKROGHUV�

ZLWK�D�FRS\�WR�WKH�&RPSDQ\�ZLWKLQ�WKH�7DJ�([HUFLVH�3HULRG��

�E�� $Q\�H[HUFLVH�RI�D�7DJ�2SWLRQ��

�L�� PXVW�EH�IRU�DOO��DQG�QRW�VRPH��RI�WKH�7DJ�6KDUHV�RI�WKH�UHOHYDQW�7DJ�
6KDUHKROGHU��

�LL�� LV�LUUHYRFDEOH��XQOHVV�RWKHUZLVH�DJUHHG�LQ�ZULWLQJ�EHWZHHQ�WKH�,QYHVWRU�
6KDUHKROGHUV�DQG�WKH�UHOHYDQW�7DJ�6KDUHKROGHU��

�LLL�� PXVW�LQFOXGH�EDQN�WUDQVIHU�LQVWUXFWLRQV�IRU�SD\PHQW�RI�DQ\�FDVK�SRUWLRQ�RI�
WKH�SXUFKDVH�SULFH�SD\DEOH�WR�WKH�7DJ�6KDUHKROGHU��DQG�

�LY�� LI�UHTXLUHG�E\�WKH�,QYHVWRU�6KDUHKROGHUV��PXVW�EH�DFFRPSDQLHG�E\�DOO�
GRFXPHQWV�UHTXLUHG�WR�EH�H[HFXWHG�LQ�FRQQHFWLRQ�ZLWK�WKH�7DJ�
7UDQVDFWLRQ��LQFOXGLQJ�WKH�FHUWLILFDWH�RU�RWKHU�GRFXPHQWV�UHSUHVHQWLQJ�WKH�
7DJ�6KDUHV��LI�DQ\��RU�D�FXVWRPDU\�XQGHUWDNLQJ�LQ�UHVSHFW�RI�DQ\�ORVW�RU�
GHVWUR\HG�FHUWLILFDWHV��WRJHWKHU�ZLWK�D�SRZHU�RI�DWWRUQH\�DXWKRULVLQJ�WKH�
,QYHVWRU�6KDUHKROGHUV�RU�WKHLU�QRPLQHH�WR�DFW�DV�LWV�DWWRUQH\�WR�'LVSRVH�RI�
WKH�7DJ�6KDUHV�WR�WKH�7DJ�%X\HU��

�F�� ,I�DW�WKH�HQG�RI�WKH�7DJ�([HUFLVH�3HULRG�VWDWHG�LQ�WKH�,QYLWDWLRQ�WR�7DJ��DQ\�7DJ�
6KDUHKROGHU�KDV�QRW�H[HUFLVHG�LWV�7DJ�2SWLRQ�E\�QRWLFH�LQ�ZULWLQJ�WR�WKH�,QYHVWRU�
6KDUHKROGHUV��WKDW�7DJ�6KDUHKROGHU�ZLOO�EH�GHHPHG�WR�KDYH�ZDLYHG�DOO�RI�LWV�
ULJKWV�XQGHU�WKLV�FODXVH����WR�SDUWLFLSDWH�LQ�WKH�UHOHYDQW�7DJ�7UDQVDFWLRQ���

(IIHFW�RI�H[HUFLVH�RI�7DJ�2SWLRQ�
�D�� ,I�D�7DJ�6KDUHKROGHU�YDOLGO\�H[HUFLVHV�LWV�7DJ�2SWLRQ�LQ�DFFRUGDQFH�ZLWK�FODXVH�

������3DUWLFLSDWLQJ�7DJ�6KDUHKROGHU���

�L�� WKH�3DUWLFLSDWLQJ�7DJ�6KDUHKROGHU�PXVW�'LVSRVH�RI�LWV�7DJ�6KDUHV�LQ�WKH�
7DJ�7UDQVDFWLRQ�RQ�WKH�WHUPV�VWDWHG�LQ�WKH�,QYLWDWLRQ�WR�7DJ��DQG�

�LL�� VXEMHFW�WR�FODXVH������E��DQG�������WKH�,QYHVWRU�6KDUHKROGHUV�PXVW�QRW�
FRPSOHWH�WKH�SURSRVHG�'LVSRVDO�RI�LWV�6KDUHV�WR�WKH�7DJ�%X\HU�XQOHVV�
FRPSOHWLRQ�RI�WKH�'LVSRVDO�RI�WKH�7DJ�6KDUHV�RI�HDFK�3DUWLFLSDWLQJ�7DJ�
6KDUHKROGHU�LQ�DFFRUGDQFH�ZLWK�WKLV�FODXVH����RFFXUV�FRQWHPSRUDQHRXVO\�
ZLWK�WKH�'LVSRVDO�RI�WKH�,QYHVWRU�6KDUHKROGHUV
�6KDUHV��SURYLGHG�WKDW�LI�
WKH�7DJ�%X\HU�LV�QRW�ZLOOLQJ�WR�SXUFKDVH�DOO�RI�WKH�7DJ�6KDUHV�RI�WKH�
3DUWLFLSDWLQJ�7DJ�6KDUHKROGHUV�DQG�WKH�6KDUHV�RIIHUHG�IRU�'LVSRVDO�E\�WKH�
,QYHVWRU�6KDUHKROGHUV��WKH�QXPEHUV�RI�HDFK�FODVV�RI�6KDUHV�'LVSRVHG�RI�
E\�WKH�,QYHVWRU�6KDUHKROGHUV�DQG�WKH�3DUWLFLSDWLQJ�7DJ�6KDUHKROGHUV�PD\�
�DW�WKH�GLVFUHWLRQ�RI�WKH�,QYHVWRU�6KDUHKROGHUV��EH�UHGXFHG�SUR�UDWD�
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EHWZHHQ�WKH�,QYHVWRU�6KDUHKROGHUV�DQG�WKH�3DUWLFLSDWLQJ�7DJ�
6KDUHKROGHUV�EDVHG�RQ�WKH�QXPEHU�RI�VXFK�FODVV�RI�6KDUHV�WKH�7DJ�
%X\HU�LV�ZLOOLQJ�WR�SXUFKDVH��RU�ZKLFK�PD\�RWKHUZLVH�EH�'LVSRVHG�RI�LQ�
WKH�7DJ�7UDQVDFWLRQ��DQG�WKH�QXPEHU�RI�VXFK�FODVV�RI�6KDUHV�RIIHUHG�IRU�
'LVSRVDO�E\�WKH�,QYHVWRU�6KDUHKROGHUV�DQG�DOO�3DUWLFLSDWLQJ�7DJ�
6KDUHKROGHUV��

�E�� 1RWZLWKVWDQGLQJ�DQ\WKLQJ�WR�WKH�FRQWUDU\�LQ�WKLV�GRFXPHQW��DQ�,QYHVWRU�
6KDUHKROGHU�ZLOO�QRW�KDYH�DQ\�REOLJDWLRQ�WR�LQFOXGH�D�3DUWLFLSDWLQJ�7DJ�
6KDUHKROGHU
V�7DJ�6KDUHV�LQ�D�7DJ�7UDQVDFWLRQ��DQG�ZLOO�EH�SHUPLWWHG�WR�
FRPSOHWH�WKH�SURSRVHG�'LVSRVDO�RI�LWV�6KDUHV�WR�WKH�7DJ�%X\HU�ZLWKRXW�WKH�7DJ�
%X\HU�EX\LQJ��RU�DQRWKHU�'LVSRVDO�RI��WKRVH�7DJ�6KDUHV��LI�WKH�3DUWLFLSDWLQJ�7DJ�
6KDUHKROGHU��

�L�� GHIDXOWV�LQ�LWV�REOLJDWLRQV�WR�'LVSRVH�RI�LWV�7DJ�6KDUHV�LQ�WKH�7DJ�
7UDQVDFWLRQ��RU�

�LL�� EUHDFKHV�LWV�REOLJDWLRQV�XQGHU�FODXVH������RU�RWKHUZLVH�XQGHU�WKLV�
GRFXPHQW�LQ�FRQQHFWLRQ�ZLWK�WKH�FRPSOHWLRQ�RI�WKH�7DJ�7UDQVDFWLRQ��

&RQGLWLRQV�WR�SDUWLFLSDWLQJ�LQ�7DJ�7UDQVDFWLRQ�
�D�� 'HVSLWH�DQ\WKLQJ�FRQWDLQHG�LQ�WKLV�FODXVH�����WKH�ULJKWV�DQG�REOLJDWLRQV�RI�WKH�

3DUWLFLSDWLQJ�7DJ�6KDUHKROGHUV�WR�SDUWLFLSDWH�LQ�D�7DJ�7UDQVDFWLRQ�DUH�VXEMHFW�WR�
WKH�IROORZLQJ�FRQGLWLRQV��HDFK�RI�ZKLFK�PXVW�EH�VDWLVILHG�ZLWKLQ�WKH�WLPH�SHULRGV�
VSHFLILHG�E\�WKH�,QYHVWRU�6KDUHKROGHUV���

�L�� 3DUWLFLSDWLQJ�7DJ�6KDUHKROGHUV�PXVW�HQWHU�LQWR�DQG�H[HFXWH�VXEVWDQWLDOO\�
LGHQWLFDO�GRFXPHQWV�DV�WKH�,QYHVWRU�6KDUHKROGHUV�HQWHU�LQWR�DQG�H[HFXWHV�
LQ�FRQQHFWLRQ�ZLWK�WKH�7DJ�7UDQVDFWLRQ�DQG�DQ\�RWKHU�GRFXPHQWV�
UHDVRQDEO\�UHTXHVWHG�E\�WKH�,QYHVWRU�6KDUHKROGHUV�IRU�WKH�SXUSRVHV�RI�
WKH�7DJ�7UDQVDFWLRQ��ZKLFK�IRU�WKH�DYRLGDQFH�RI�GRXEW�PD\�LQFOXGH�DQ\�
UHSUHVHQWDWLRQV��ZDUUDQWLHV�RU�LQGHPQLWLHV�DV�FRQWHPSODWHG�E\�FODXVH�
������

�LL�� H[FHSW�DV�RWKHUZLVH�H[SUHVVO\�SURYLGHG�LQ�WKLV�GRFXPHQW��HDFK�
3DUWLFLSDWLQJ�7DJ�6KDUHKROGHU�PXVW�SD\�LWV�SUR�UDWD�VKDUH��EDVHG�RQ�WKH�
UHODWLYH�DPRXQWV�RI�WKH�SURFHHGV�WR�WKH�,QYHVWRU�6KDUHKROGHUV�DQG�HDFK�
3DUWLFLSDWLQJ�7DJ�6KDUHKROGHU��RI�DOO�H[SHQVHV�LQFXUUHG�E\�WKH�,QYHVWRU�
6KDUHKROGHUV��WKH�3DUWLFLSDWLQJ�7DJ�6KDUHKROGHUV�DQG�WKH�*URXS�
&RPSDQLHV��DV�WKH�FDVH�PD\�EH��LQ�FRQQHFWLRQ�ZLWK�WKH�7DJ�7UDQVDFWLRQ�
�ZKHWKHU�FRQVXPPDWHG�RU�QRW���EXW�RQO\�WR�WKH�H[WHQW�VXFK�H[SHQVHV�DUH�
QRW�RWKHUZLVH�SDLG�E\�WKH�&RPSDQ\�RU�DQRWKHU�SHUVRQ��DQG�DUH�QRW�
LQGLYLGXDO�FRVWV��DQG�

�LLL�� LI�UHTXLUHG�E\�WKH�,QYHVWRU�6KDUHKROGHUV��HDFK�3DUWLFLSDWLQJ�7DJ�
6KDUHKROGHU�PXVW�DQG�PXVW�SURFXUH�WKHLU�5HOHYDQW�0DQDJHU�WR�FRPSO\�
ZLWK�FODXVH�������

�E�� $Q�,QYHVWRU�6KDUHKROGHU�ZLOO�QRW�EH�UHTXLUHG�WR�FRPSO\�ZLWK�FODXVH������LQ�
UHODWLRQ�WR�D�3DUWLFLSDWLQJ�7DJ�6KDUHKROGHU�ZKR�GRHV�QRW�FRPSO\�ZLWK�WKLV�FODXVH�
������

&R�RSHUDWLRQ�DQG�SRZHU�RI�DWWRUQH\�
�D�� 7KH�RWKHU�3DUWLHV�PXVW��DQG�WKH�&RPSDQ\�PXVW�SURFXUH�WKDW�WKH�*URXS�

&RPSDQLHV��FR�RSHUDWH�ZLWK�WKH�,QYHVWRU�6KDUHKROGHUV�DQG�HDFK�DFWXDO�RU�
SURVSHFWLYH�7DJ�%X\HU��DQG�WKHLU�UHVSHFWLYH�5HSUHVHQWDWLYHV��WR�IDFLOLWDWH�DQG�
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JLYH�HIIHFW�WR�DQ\�7DJ�7UDQVDFWLRQ��LQFOXGLQJ�E\�IDFLOLWDWLQJ�DQG�VXSSRUWLQJ�DQ\�
GXH�GLOLJHQFH�SURFHVV�UHTXLUHG��DQG�LQ�FRQQHFWLRQ�ZLWK�REWDLQLQJ�DOO�*RYHUQPHQW�
$JHQF\�DQG�WKLUG�SDUW\�DSSURYDOV�DQG�FRQVHQWV�DSSURSULDWH�WR�FRQVXPPDWH�WKH�
7DJ�7UDQVDFWLRQ���

�E�� (DFK�3DUWLFLSDWLQJ�7DJ�6KDUHKROGHU��ZKLFK��IRU�WKH�DYRLGDQFH�RI�GRXEW��LQFOXGHV�
WKH�UHOHYDQW�$SSRLQWLQJ�%HQHILFLDU\��LUUHYRFDEO\�DSSRLQWV�WKH�&RPSDQ\�DV�LWV�
DWWRUQH\�LQ�DFFRUGDQFH�ZLWK�FODXVH����WR�SHUIRUP�LWV�REOLJDWLRQV�XQGHU�WKLV�FODXVH�
����

1R�REOLJDWLRQ�WR�FRPSOHWH�
1RWZLWKVWDQGLQJ�DQ\WKLQJ�FRQWDLQHG�LQ�WKLV�FODXVH�����QHLWKHU�WKH�,QYHVWRU�6KDUHKROGHUV�
QRU�WKH�&RPSDQ\�LV�OLDEOH�WR�DQ\�3DUW\�RU�RWKHU�SHUVRQ�LI�DQ\�7DJ�7UDQVDFWLRQ�LV�QRW�
FRQVXPPDWHG�IRU�DQ\�UHDVRQ�RU�LI�WKH�QXPEHU�RI�7DJ�6KDUHV�'LVSRVHG�RI�LQ�D�7DJ�
7UDQVDFWLRQ�LV�VFDOHG�EDFN�XQGHU�FODXVH������D��LL���7KH�,QYHVWRU�6KDUHKROGHUV�PD\�
GHFLGH�ZKHWKHU�WR�'LVSRVH�RI�DQ\�6KDUHV�LQ�D�7DJ�7UDQVDFWLRQ�RU�WR�FRPSOHWH�D�7DJ�
7UDQVDFWLRQ�LQ�LWV�GLVFUHWLRQ��

7DJ�DORQJ�ULJKWV�GR�QRW�DSSO\�WR�FHUWDLQ�'LVSRVDOV�
)RU�WKH�DYRLGDQFH�RI�GRXEW��WKLV�FODXVH����GRHV�QRW�DSSO\�WR�WKH�IROORZLQJ��

�D�� D�1RPLQHH�7UDQVIHU��

�E�� 'LVSRVDOV�WR�D�6KDUHKROGHU�LQ�FRQQHFWLRQ�ZLWK�DQ�(PHUJHQF\�,VVXH�SXUVXDQW�WR�
FODXVH������K����

�F�� LI�DQ�,QYHVWRU�6KDUHKROGHU�KDV�LVVXHG�D�'UDJ�1RWLFH�DQG�QRW�ZLWKGUDZQ�LW��RU�KDV�
ZLWKGUDZQ�D�'UDJ�1RWLFH�DQG�LVVXHG�D�IXUWKHU�'UDJ�1RWLFH��

�G�� LQ�FRQQHFWLRQ�ZLWK�DQ�,32��

�H�� D�'LVSRVDO�WR�D�3HUPLWWHG�+ROGHU��

�I�� D�'LVSRVDO�SXUVXDQW�WR��RU�DV�FRQWHPSODWHG�E\��WKH�0DQDJHPHQW�(TXLW\�3ODQ��

�J�� D�'LVSRVDO�RI�D�6PDOO�+ROGLQJ�SXUVXDQW�WR�FODXVH�����

�K�� D�'LVSRVDO�IROORZLQJ�DQ�(YHQW�RI�'HIDXOW�LQ�DFFRUGDQFH�ZLWK�FODXVH�����RU�

�L�� D�'LVSRVDO�WR�D�FXVWRGLDQ�SXUVXDQW�WR�FODXVH�����

���� 'UDJ�ULJKWV�
5LJKW�WR�JLYH�'UDJ�1RWLFH�
,I�VRPH�RU�DOO�RI�WKH�,QYHVWRU�6KDUHKROGHUV�DQG�RU�WKHLU�$IILOLDWHV��'UDJ�6HOOHU��ZLVK�WR�
'LVSRVH�LQ�DJJUHJDWH�RI�PRUH�WKDQ�����RI�WKHLU�FROOHFWLYH�KROGLQJ�RI�&ODVV�$�6KDUHV�WR�
D�7KLUG�3DUW\��'UDJ�%X\HU��LQ�D�WUDQVDFWLRQ�RWKHU�WKDQ�RQH�VSHFLILHG�LQ�FODXVH�������WKHQ�
WKH�'UDJ�6HOOHU�PD\�JLYH�D�ZULWWHQ�QRWLFH��'UDJ�1RWLFH��VSHFLI\LQJ�WKH�PDWWHUV�OLVWHG�LQ�
FODXVH������WR�HDFK�RWKHU�6KDUHKROGHU��'UDJJHG�6KDUHKROGHU��ZLWK�D�FRS\�WR�WKH�
&RPSDQ\���

&RQWHQW�RI�'UDJ�1RWLFH�
$�'UDJ�1RWLFH�PXVW�VWDWH��

�D�� WKH�LGHQWLW\��RU�LGHQWLWLHV��RI�WKH�'UDJ�6HOOHU���

�E�� WKH�LGHQWLW\�RI�WKH�'UDJ�%X\HU��WR�WKH�H[WHQW�NQRZQ���
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�F�� WKH�FODVV�RU�FODVVHV�RI�6KDUHV�DQG�QXPEHU�LQ�HDFK�VXFK�FODVV��SURSRVHG�WR�EH�
'LVSRVHG�RI�E\�WKH�'UDJ�6HOOHU��

�G�� WKH�SHUFHQWDJH�RU�SHUFHQWDJHV�RI�WKH�WRWDO�QXPEHU�RI�6KDUHV�RI�HDFK�FODVV�KHOG�
E\�WKH�'UDJ�6HOOHU�DQG�SURSRVHG�WR�EH�'LVSRVHG�RI�LQ�WKH�'UDJ�7UDQVDFWLRQ�
�EHLQJ�D�'UDJ�3URSRUWLRQ���

�H�� IRU�HDFK�FODVV�RI�6KDUH�SURSRVHG�WR�EH�'LVSRVHG�RI�LQ�WKH�'UDJ�7UDQVDFWLRQ��WKH�
SURSRVHG�IRUP�DQG�DPRXQW�RI�FRQVLGHUDWLRQ�SHU�6KDUH��ZKLFK�QHHG�QRW�EH�
SD\DEOH�DOO�LQ�FDVK��RU�WKH�PDQQHU�LQ�ZKLFK�WKDW�FRQVLGHUDWLRQ�LV�SURSRVHG�WR�EH�
FDOFXODWHG�RU�GHWHUPLQHG��VXEMHFW�WR�FODXVH�������'UDJ�6DOH�3ULFH���DQG�

�I�� WKDW�WKH�'UDJ�6HOOHU�UHTXLUHV�HDFK�'UDJJHG�6KDUHKROGHU�WR�'LVSRVH�RI�WKH�
UHOHYDQW�'UDJ�3URSRUWLRQ�RI�HDFK�UHOHYDQW�FODVV�RI�WKH�'UDJJHG�6KDUHKROGHU
V�
6KDUHV��'UDJJHG�6KDUHV��RQ�PDWHULDOO\�QR�OHVV�IDYRXUDEOH�WHUPV�DV�WKH�WHUPV�
RQ�ZKLFK�WKH�'UDJ�6HOOHU�LV�SURSRVLQJ�WR�'LVSRVH�RI�LWV�6KDUHV�LQ�WKH�'UDJ�
7UDQVDFWLRQ��WDNLQJ�LQWR�DFFRXQW�WKH�UHODWLYH�ULJKWV�RI�VXFK�6KDUHV�XQGHU�WKLV�
GRFXPHQW�DQG�WKH�&RQVWLWXWLRQ���VXEMHFW�WR�FODXVH�������

:LWKGUDZDO�RI�'UDJ�1RWLFH�
$�'UDJ�1RWLFH�PD\�EH�UHYRNHG�RU�DPHQGHG�DW�DQ\�WLPH�E\�ZULWWHQ�QRWLFH�IURP�WKH�'UDJ�
6HOOHU�WR�WKH�&RPSDQ\��7KH�&RPSDQ\�PXVW�QRWLI\�HDFK�'UDJJHG�6KDUHKROGHU�SURPSWO\�LI�
DQ\�'UDJ�1RWLFH�LV�ZLWKGUDZQ�RU�DPHQGHG���

(IIHFW�RI�'UDJ�1RWLFH�
,I�D�'UDJ�1RWLFH�LV�JLYHQ��DQG�KDV�QRW�EHHQ�ZLWKGUDZQ�SXUVXDQW�WR�FODXVH��������

�D�� WKHQ�HDFK�'UDJJHG�6KDUHKROGHU�PXVW�'LVSRVH�RI�LWV�'UDJJHG�6KDUHV��RU�VXFK�
OHVVHU�QXPEHU�V��RI�WKH�6KDUHV�RZQHG�E\�WKH�'UDJJHG�6KDUHKROGHU�DV�LV�QRWLILHG�
LQ�ZULWLQJ�WR�WKH�'UDJJHG�6KDUHKROGHU�E\�WKH�'UDJ�6HOOHU��RQ�WKH�WHUPV�VWDWHG�LQ�
WKH�'UDJ�1RWLFH��

�E�� 'UDJJHG�6KDUHKROGHUV�PXVW�HQWHU�LQWR�DQG�H[HFXWH�VXEVWDQWLDOO\�LGHQWLFDO�
GRFXPHQWV�DV�WKH�'UDJ�6HOOHU�HQWHUV�LQWR�DQG�H[HFXWHV�LQ�FRQQHFWLRQ�ZLWK�WKH�
'UDJ�7UDQVDFWLRQ�DQG�DQ\�RWKHU�GRFXPHQWV�UHDVRQDEO\�UHTXHVWHG�E\�WKH�'UDJ�
6HOOHU�IRU�WKH�SXUSRVHV�RI�WKH�'UDJ�7UDQVDFWLRQ��ZKLFK�IRU�WKH�DYRLGDQFH�RI�GRXEW�
PD\�LQFOXGH�DQ\�UHSUHVHQWDWLRQV��ZDUUDQWLHV��LQGHPQLWLHV�RU�RWKHU�WHUPV�DV�
FRQWHPSODWHG�E\�FODXVH�������

�F�� H[FHSW�DV�RWKHUZLVH�H[SUHVVO\�SURYLGHG�LQ�WKLV�GRFXPHQW��HDFK�'UDJJHG�
6KDUHKROGHU�PXVW�SD\�LWV�SUR�UDWD�VKDUH��EDVHG�RQ�WKH�UHODWLYH�DPRXQWV�RI�WKH�
SURFHHGV�WR�WKH�'UDJ�6HOOHU�DQG�HDFK�'UDJJHG�6KDUHKROGHU��RI�DOO�H[SHQVHV�
LQFXUUHG�E\�WKH�'UDJ�6HOOHU��WKH�'UDJJHG�6KDUHKROGHUV�DQG�WKH�*URXS�
&RPSDQLHV���DV�WKH�FDVH�PD\�EH���LQ�FRQQHFWLRQ�ZLWK�WKH�'UDJ�7UDQVDFWLRQ�
�ZKHWKHU�FRQVXPPDWHG�RU�QRW���EXW�RQO\�WR�WKH�H[WHQW�VXFK�H[SHQVHV�DUH�QRW�
RWKHUZLVH�SDLG�E\�WKH�&RPSDQ\�RU�DQRWKHU�SHUVRQ��DQG�DUH�QRW�LQGLYLGXDO�FRVWV��
DQG�

�G�� LI�UHTXLUHG�E\�WKH�'UDJ�6HOOHU��HDFK�'UDJJHG�6KDUHKROGHU�PXVW�DQG�PXVW�SURFXUH�
WKHLU�5HOHYDQW�0DQDJHU�WR�FRPSO\�ZLWK�FODXVH�������

&R�RSHUDWLRQ�DQG�SRZHU�RI�DWWRUQH\�
�D�� 7KH�RWKHU�3DUWLHV�PXVW��DQG�WKH�&RPSDQ\�PXVW�SURFXUH�WKDW�WKH�*URXS�

&RPSDQLHV��FRRSHUDWH�ZLWK�WKH�'UDJ�6HOOHU�DQG�WKH�'UDJ�%X\HU��DQG�WKHLU�
UHVSHFWLYH�5HSUHVHQWDWLYHV��WR�IDFLOLWDWH�DQG�JLYH�HIIHFW�WR�DQ\�'UDJ�7UDQVDFWLRQ��
LQFOXGLQJ�E\�IDFLOLWDWLQJ�DQG�VXSSRUWLQJ�DQ\�GXH�GLOLJHQFH�SURFHVV�UHTXLUHG�DQG�LQ�
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FRQQHFWLRQ�ZLWK�REWDLQLQJ�DOO�*RYHUQPHQW�$JHQF\�DQG�WKLUG�SDUW\�DSSURYDOV�DQG�
FRQVHQWV�DSSURSULDWH�WR�FRQVXPPDWH�WKH�'UDJ�7UDQVDFWLRQ��

�E�� (DFK�'UDJJHG�6KDUHKROGHU��ZKLFK��IRU�WKH�DYRLGDQFH�RI�GRXEW��LQFOXGHV�WKH�
UHOHYDQW�$SSRLQWLQJ�%HQHILFLDU\��LUUHYRFDEO\�DSSRLQWV�WKH�&RPSDQ\�DV�LWV�
DWWRUQH\�LQ�DFFRUGDQFH�ZLWK�FODXVH����WR�SHUIRUP�LWV�REOLJDWLRQV�XQGHU�WKLV�FODXVH�
����

1R�REOLJDWLRQ�WR�FRPSOHWH�
1RWZLWKVWDQGLQJ�DQ\WKLQJ�FRQWDLQHG�LQ�WKLV�FODXVH�����QHLWKHU�D�'UDJ�6HOOHU�QRU�WKH�
&RPSDQ\�LV�OLDEOH�WR�DQ\�'UDJJHG�6KDUHKROGHU�RU�DQ\�RWKHU�SHUVRQ�LI�DQ\�'UDJ�
7UDQVDFWLRQ�LV�QRW�FRQVXPPDWHG�IRU�DQ\�UHDVRQ��$�'UDJ�6HOOHU�PD\�GHFLGH�ZKHWKHU�WR�
'LVSRVH�RI�DQ\�6KDUHV�LQ�D�'UDJ�7UDQVDFWLRQ�RU�FRPSOHWH�D�'UDJ�7UDQVDFWLRQ�DW�LWV�
GLVFUHWLRQ��

'UDJ�DORQJ�ULJKWV�GR�QRW�DSSO\�WR�FHUWDLQ�'LVSRVDO�
)RU�WKH�DYRLGDQFH�RI�GRXEW��WKLV�FODXVH����GRHV�QRW�DSSO\�LQ�UHVSHFW�RI�WKH�'LVSRVDO�RI�
DQ\�6KDUHV�LI�WKH�'LVSRVDO�LV��

�D�� D�1RPLQHH�7UDQVIHU��

�E�� LQ�FRQQHFWLRQ�ZLWK�DQ�,32���

�F�� WR�D�6KDUHKROGHU�LQ�FRQQHFWLRQ�ZLWK�DQ�(PHUJHQF\�,VVXH�SXUVXDQW�WR�FODXVH�
�����K���

�G�� E\�D�6PDOO�6KDUHKROGHU�SXUVXDQW�WR�FODXVH�����RU�

�H�� D�'LVSRVDO�IROORZLQJ�DQ�(YHQW�RI�'HIDXOW�LQ�DFFRUGDQFH�ZLWK�FODXVH�����

���� ([LW�
([LW�1RWLFH�
�D�� 7KH�,QYHVWRU�6KDUHKROGHUV�PD\��DW�DQ\�WLPH��JLYH�D�QRWLFH�WR�WKH�&RPSDQ\�WKDW�

WKH�,QYHVWRU�6KDUHKROGHUV�ZLVK�WR�FRPPHQFH�SUHSDUDWLRQV�IRU�DQ�([LW��LQFOXGLQJ�
WZR�RU�PRUH�([LW�RSWLRQV�FRQFXUUHQWO\���DQG�UHTXLUH�WKH�&RPSDQ\�DQG�WKH�RWKHU�
3DUWLHV�WR�DVVLVW�ZLWK�WKDW�([LW�DQG�WKH�SURFHVV�WR�GHWHUPLQH�ZKHWKHU�DQ�([LW�FDQ�
EH�DFKLHYHG�RQ�WHUPV�DFFHSWDEOH�WR�WKH�,QYHVWRU�6KDUHKROGHUV�LQ�DFFRUGDQFH�
ZLWK�WKLV�FODXVH����DQG�WKH�RWKHU�DSSOLFDEOH�SURYLVLRQV�RI�WKLV�GRFXPHQW��([LW�
1RWLFH���

�E�� 7KH�,QYHVWRU�6KDUHKROGHUV�ZLOO�GHWHUPLQH�DOO�PDWWHUV�UHODWHG�WR�WKH�FRQGXFW�DQG�
H[HFXWLRQ�RI�WKH�([LW��LQFOXGLQJ���

�L�� WKH�VWUXFWXUH�RI�WKH�([LW��

�LL�� WKH�DGYLVHUV��FRQVXOWDQWV�DQG�H[SHUWV�WR�EH�HQJDJHG�LQ�FRQQHFWLRQ�ZLWK�
WKH�([LW��LQFOXGLQJ��LI�DSSOLFDEOH��RQH�RU�PRUH�XQGHUZULWHUV�RU�OHDG�
PDQDJHUV��FR�OHDG�PDQDJHUV��FR�PDQDJHUV�DQG�EURNHUV�IRU�DQ�,32���DQG�
WKH�WHUPV�RI�HQJDJHPHQW�RI�VXFK�DGYLVHUV��FRQVXOWDQWV�DQG�H[SHUWV���

�LLL�� WKH�WLPHWDEOH�IRU�WKH�([LW��DQG��

�LY�� WKH�WHUPV�RI�DQ\�([LW��LQFOXGLQJ�WKH�YDOXDWLRQ�RI�WKH�&RPSDQ\�RU�*URXS�
LPSOLHG�E\�VXFK�([LW���
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�F�� %HIRUH�WDNLQJ�DQ\�PHDQLQJIXO�VWHSV�WR�H[HFXWH�D�SURSRVHG�([LW��WKH�,QYHVWRU�
6KDUHKROGHUV�ZLOO�LQIRUP�WKH�%RDUG��LQFOXGLQJ�WKH�1RPLQDWHG�'LUHFWRUV��RI�
PDWHULDO�PDWWHUV�LQ�UHODWLRQ�WR�WKH�SURSRVHG�([LW��DQG�ZLOO�NHHS�WKH�%RDUG�XSGDWHG�
RQ�PDWHULDO�GHYHORSPHQWV�LQ�UHODWLRQ�WR�WKH�SURSRVHG�([LW���

�G�� 7KLV�FODXVH����LV�LQ�DGGLWLRQ�WR�WKH�,QYHVWRU�6KDUHKROGHUV
�ULJKWV�XQGHU�FODXVH�����

$VVLVWDQFH�ZLWK�([LW�
:LWKRXW�OLPLWLQJ�DQ\�VSHFLILF�REOLJDWLRQ�ZKLFK�D�3DUW\�PD\�KDYH�XQGHU�WKLV�GRFXPHQW�LQ�
FRQQHFWLRQ�ZLWK�DQ�([LW��LI�WKH�,QYHVWRU�6KDUHKROGHUV�LVVXH�DQ�([LW�1RWLFH��WKH�&RPSDQ\�
DQG�HDFK�RWKHU�3DUW\�PXVW���

�D�� XVH�WKHLU�EHVW�HQGHDYRXUV�WR�HQVXUH�WKDW�WKH�([LW�RFFXUV�LQ�DFFRUGDQFH�ZLWK�WKH�
([LW�1RWLFH�DQG�WKH�,QYHVWRU�6KDUHKROGHUV
�RWKHU�UHTXLUHPHQWV��SURPSWO\�WDNH�DOO�
DFWLRQ�ZLWKLQ�LWV�SRZHU�WR�IDFLOLWDWH�DQG�RU�LPSOHPHQW�WKH�([LW�LQ�DFFRUGDQFH�ZLWK�
WKH�GLUHFWLRQV�RI�WKH�&RPSDQ\�RU�WKH�,QYHVWRU�6KDUHKROGHUV��DQG�FR�RSHUDWH�LQ�
JRRG�IDLWK�ZLWK�WKH�RWKHU�3DUWLHV�DQG�WKH�&RPSDQ\�LQ�FRQQHFWLRQ�ZLWK�DQ�([LW�
�LQFOXGLQJ�SURFXULQJ�WKDW�HDFK�*URXS�&RPSDQ\�GR�WKH�VDPH���

�E�� H[HUFLVH�DOO�ULJKWV�LW�KDV�LQ�UHODWLRQ�WR�WKH�*URXS�&RPSDQLHV�DQG�LWV�6KDUHV�WR�
HQVXUH�WKDW�DQ�([LW�LV�DFKLHYHG�LQ�DFFRUGDQFH�ZLWK�WKH�([LW�1RWLFH�DQG�WKH�
,QYHVWRU�6KDUHKROGHUV
�RWKHU�UHTXLUHPHQWV�DQG�QR�RWKHU�3DUW\�ZLOO�UDLVH�DQ\�
REMHFWLRQ�WR�WKH�([LW�RU�WKH�SURFHVV�E\�ZKLFK�WKH�([LW�LV�LPSOHPHQWHG�LQ�
DFFRUGDQFH�ZLWK�WKH�([LW�1RWLFH��

�F�� SURFXUH�WKDW�HDFK�'LUHFWRU�DSSRLQWHG�E\�LW�DQG�RU�LWV�$IILOLDWHV�DQG�3HUPLWWHG�
+ROGHUV��DV�DSSOLFDEOH���DSSURYH�DOO�PDWWHUV�DSSURSULDWH�WR�HQVXUH�WKDW�WKH�([LW�
RFFXUV�LQ�DFFRUGDQFH�ZLWK�WKH�([LW�1RWLFH�DQG�WKH�,QYHVWRU�6KDUHKROGHUV
�RWKHU�
UHTXLUHPHQWV�DQG�PXVW�QRW�ZLWKKROG��GHQ\�RU�GHOD\�DQ\�FRQVHQW�RU�DSSURYDO�ULJKW�
LW�KDV�LQ�FRQQHFWLRQ�ZLWK�DQ�([LW��

�G�� GR�DOO�WKLQJV��H[HFXWH�DOO�GRFXPHQWV�DQG�SURYLGH�DOO�VXFK�LQIRUPDWLRQ�DQG�
DVVLVWDQFH�DV�PD\�EH�UHTXLUHG�E\�WKH�&RPSDQ\�RU�WKH�,QYHVWRU�6KDUHKROGHUV�
�LQFOXGLQJ�WKH�SUHSDUDWLRQ�RI�DQ\�QHFHVVDU\�PDWHULDO�IRU��DQG�WKH�JLYLQJ�RI�
SUHVHQWDWLRQV�WR��WKLUG�SDUWLHV�DQG�SRWHQWLDO�ILQDQFLHUV��IDFLOLWDWLQJ�DQG�VXSSRUWLQJ�
DQ\�GXH�GLOLJHQFH�SURFHVV�UHTXLUHG��LQFOXGLQJ�E\�WKH�SURYLVLRQ�RI�LQIRUPDWLRQ�
UHTXHVWHG�E\�WKH�,QYHVWRU�6KDUHKROGHUV���DVVLVWDQFH�LQ�REWDLQLQJ�DOO�*RYHUQPHQW�
$JHQF\�DQG�WKLUG�SDUW\�DSSURYDOV�DQG�FRQVHQWV�DSSURSULDWH�LQ�FRQQHFWLRQ�ZLWK�
WKH�([LW�DQG�XQGHUWDNLQJ�DQ\�DFWLRQ�GHVFULEHG�LQ�FODXVH������LI�WKH�([LW�LV�QRW�DQ�
,32�EXW�WKH�,QYHVWRU�6KDUHKROGHUV�GHWHUPLQH�WKDW�WKH�DFWLRQ�LV�DSSURSULDWH�LQ�
FRQQHFWLRQ�ZLWK�WKH�([LW��WR�IDFLOLWDWH�WKH�([LW��LQFOXGLQJ�SURFXULQJ�WKDW�HDFK�
*URXS�&RPSDQ\�GR�WKH�VDPH���

�H�� LQ�WKH�FDVH�RI�WKH�&RPSDQ\��PXVW�DSSRLQW�D�ILQDQFLDO�DGYLVRU�RU�LQYHVWPHQW�EDQN�
RI�JRRG�VWDQGLQJ��)LQDQFLDO�$GYLVRU��DQG�RWKHU�ILQDQFLDO��WD[DWLRQ�DQG�OHJDO�
DGYLVHUV�UHTXHVWHG�LQ�ZULWLQJ�E\�WKH�,QYHVWRU�6KDUHKROGHUV��RU�WKH�,QYHVWRU�
6KDUHKROGHUV�PD\�DSSRLQW�D�)LQDQFLDO�$GYLVRU�DQG�RU�DQ\�RI�WKRVH�RWKHU�DGYLVHUV�
RQ�EHKDOI�RI�WKH�&RPSDQ\��LQ�HDFK�FDVH��WR�DGYLVH�RQ��DQG�DVVLVW�ZLWK��WKH�([LW��

�I�� DSSURYH�RU�DJUHH�WR��LQFOXGLQJ�E\�H[HFXWLQJ�GRFXPHQWV��FHUWDLQ�PDWWHUV��VXFK�DV��

�L�� FRQILGHQWLDOLW\�UHVWULFWLRQV��

�LL�� WKH�FKDQJH�RI�D�*URXS�&RPSDQ\
V�QDPH��

�LLL�� WKH�LQFRUSRUDWLRQ�RI�D�QHZ�KROGLQJ�FRPSDQ\�DQG�WKH�H[FKDQJH�RI�6KDUHV�
IRU�VHFXULWLHV�LQ�WKDW�QHZ�KROGLQJ�FRPSDQ\��
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�LY�� DQ\�DPHQGPHQW�WR��RU�DGRSWLRQ�RI�D�QHZ�FRQVWLWXWLRQ�IRU�D�*URXS�
&RPSDQ\�RU�D�QHZ�KROGLQJ�FRPSDQ\��

�Y�� WKH�HQWU\�LQWR�D�VKDUHKROGHUV
�DJUHHPHQW�IRU�WKH�&RPSDQ\�RU�D�QHZ�
KROGLQJ�FRPSDQ\�RQ�VLPLODU�WHUPV��

�YL�� DPHQGLQJ�WKLV�GRFXPHQW�WR�WKH�H[WHQW�UHTXLUHG�WR�IDFLOLWDWH�DQ�([LW��

�YLL�� FKDQJHV�WR�WKH�FDSLWDO�VWUXFWXUH�RI�WKH�&RPSDQ\�RU�D�QHZ�KROGLQJ�
FRPSDQ\��LQFOXGLQJ�DV�D�UHVXOW�RI�WKH�LVVXH�RI�VHFXULWLHV���DQG�RWKHU�
UHVWUXFWXUH�RU�SUHSDUDWRU\�VWHSV��LQFOXGLQJ�WKH�WUDQVIHU�RI�DVVHWV�RI�WKH�
*URXS���DQG�

�J�� ZLWKRXW�OLPLWLQJ�FODXVHV�����RU�������WDNH�DOO�DFWLRQV�UHDVRQDEO\�UHTXLUHG�E\�WKH�
&RPSDQ\�WR�HIIHFW�D�EX\�EDFN��H[FKDQJH�RU�FRQYHUVLRQ�RI�VRPH�RU�DOO�RI�LWV�
6KDUHV��ZKLFK�PD\�LQYROYH�WKH�H[FKDQJH�RI�VXFK�6KDUHV�IRU�RWKHU�VHFXULWLHV�LQ�D�
GLIIHUHQW�HQWLW\����

3UHSDUDWLRQ�IRU�DQ�,32�
,I�WKH�,QYHVWRU�6KDUHKROGHUV�JLYH�DQ�([LW�1RWLFH�UHTXLULQJ�WKDW�WKH�&RPSDQ\�DQG�RWKHU�
3DUWLHV�SUHSDUH�IRU�DQ�,32��RU�WKH�%RDUG�RWKHUZLVH�UHVROYHV�WR�XQGHUWDNH�DQ�,32�RU�WR�
WDNH�DQ\�RWKHU�DFWLRQ�ZKLFK�ZRXOG�IDFLOLWDWH�DQ�,32��LQFOXGLQJ��UH�RUJDQLVLQJ�WKH�
RXWVWDQGLQJ�VHFXULWLHV�RI�DQ\�*URXS�&RPSDQ\�RU�DPDOJDPDWLQJ�RU�UHFRQVWUXFWLQJ�DQ\�RU�
DOO�RI�WKH�*URXS�&RPSDQLHV���WR�WKH�H[WHQW�SHUPLWWHG�E\�ODZ��

�D�� HDFK�3DUW\��HDFK�*URXS�&RPSDQ\�DQG�HDFK�'LUHFWRU�PXVW�FR�RSHUDWH�DQG�XVH�LWV�
EHVW�HQGHDYRXUV�WR�GR�DOO�DFWV��PDWWHUV�DQG�WKLQJV�ZLWKLQ�LWV�SRZHU�WR�HIIHFW�WKH�
,32��LQFOXGLQJ�ZLWKRXW�OLPLWLQJ�FODXVHV�����RU�������

�L�� DSSO\LQJ�WR�WKH�$6;��RU�RWKHU�UHOHYDQW�UHFRJQLVHG�VWRFN�H[FKDQJH��IRU�
DGPLVVLRQ�RI�WKH�&RPSDQ\�RU�,32�9HKLFOH��DV�DSSOLFDEOH��WR�LWV�RIILFLDO�OLVW�
DQG�RIILFLDO�TXRWDWLRQ�RI�WKH�UHOHYDQW�VKDUHV�RQ�WKDW�VWRFN�H[FKDQJH��

�LL�� SURFXULQJ�WKH�XQDQLPRXV�SDVVLQJ�RI�DOO�DSSURSULDWH�UHVROXWLRQV�RI�D�*URXS�
&RPSDQ\�LQ�JHQHUDO�PHHWLQJ��LQFOXGLQJ�DQ\�FODVV�PHHWLQJ��RU�E\�LWV�
GLUHFWRUV��VXEMHFW�WR�WKHLU�ILGXFLDU\�REOLJDWLRQV���

�LLL�� H[FKDQJLQJ�LWV�6KDUHV�IRU�VHFXULWLHV�LQ�WKH�UHOHYDQW�,32�9HKLFOH�RU�DQ\�
RWKHU�FRPSDQ\�ZKLFK�LV�SURSRVHG�E\�WKH�%RDUG�WR�EHFRPH��DQG�IROORZLQJ�
VXFK�H[FKDQJH�ZLOO�EHFRPH��WKH�XOWLPDWH�KROGLQJ�FRPSDQ\�RI�WKH�*URXS��

�LY�� DFWLQJ�LQ�JRRG�IDLWK�WR�VHOO�GRZQ�RU�UHWDLQ�RQ�DQ�,32�VXFK�VHFXULWLHV�RU�
LQWHUHVWV�LQ�WKH�&RPSDQ\�RU�,32�9HKLFOH�DV�GHWHUPLQHG�E\�WKH�,QYHVWRU�
6KDUHKROGHUV��KDYLQJ�UHJDUG�WR�DSSURSULDWH�IDFWRUV�DW�WKH�WLPH��LQFOXGLQJ�
WKH�DGYLFH�RI�WKH�XQGHUZULWHUV��MRLQW�OHDG�PDQDJHUV�DQG�ILQDQFLDO�DGYLVHUV�
�DV�DSSOLFDEOH���

�Y�� DFWLQJ�LQ�JRRG�IDLWK�WR�UROORYHU�D�SRUWLRQ�RI�WKHLU�6KDUHV�RU�UHLQYHVW�D�
SRUWLRQ�RI�WKHLU�SURFHHGV�RI�WKH�([LW�LQ�FRQQHFWLRQ�ZLWK�DQ\�,32��ZLWK�DQ\�
UROORYHU�RU�UHLQYHVWPHQW�DPRXQW�WR�EH�GHWHUPLQHG�E\�WKH�,QYHVWRU�
6KDUHKROGHUV��KDYLQJ�UHJDUG�WR�DSSURSULDWH�IDFWRUV�DW�WKH�WLPH��LQFOXGLQJ�
WKH�DGYLFH�RI�WKH�XQGHUZULWHUV��MRLQW�OHDG�PDQDJHUV�DQG�ILQDQFLDO�DGYLVHUV�
�DV�DSSOLFDEOH���

�YL�� JLYLQJ�DOO�UHDVRQDEOH�XQGHUWDNLQJV�DQG�HQWHULQJ�LQWR�DQ\�UHDVRQDEOH�
HVFURZ�DUUDQJHPHQWV�LQ�UHODWLRQ�WR�WKHLU�6KDUHV�RU�VHFXULWLHV�LQ�WKH�,32�
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9HKLFOH�DV�PD\�UHDVRQDEO\�EH�UHTXLUHG�E\�WKH�%RDUG��WKH�UHOHYDQW�VWRFN�
H[FKDQJH�RU�XQGHUZULWHUV�RU�EURNHUV�WR�DQ�,32��

�YLL�� DSSRLQWLQJ�DSSURSULDWHO\�TXDOLILHG�SURIHVVLRQDO�DGYLVRUV��

�YLLL�� 'LVSRVLQJ�RI�VRPH�RU�DOO�RI�LWV�6KDUHV��WR�D�QHZO\�LQFRUSRUDWHG�VDOH�
YHKLFOH�RU�RWKHUZLVH��DQG�VXUUHQGHULQJ�WKH�FHUWLILFDWHV��LI�DQ\��IRU�LWV�
6KDUHV�LQ�HDFK�FDVH�DV�UHTXHVWHG�E\�WKH�%RDUG�DQG�DOORZLQJ��DQG�GRLQJ�
DOO�WKLQJV�UHDVRQDEO\�UHTXLUHG�E\�WKH�%RDUG�WR�JLYH�HIIHFW�WR��WKH�
UHGHPSWLRQ��EX\�EDFN��SXUFKDVH�DQG�RU�FDQFHOODWLRQ�E\�WKH�&RPSDQ\�RI�
DOO�RU�VRPH�RI�LWV�6KDUHV��SURYLGHG�WKDW�WKH�SULFH�SHU�6KDUH��QHW�RI�FRVWV��LI�
DSSOLFDEOH��IRU�DQ\�VXFK�'LVSRVDO��UHGHPSWLRQ��EX\�EDFN��SXUFKDVH�RU�
FDQFHOODWLRQ�LV�WKH�VDPH�IRU�DOO�6KDUHV�RI�WKH�VDPH�FODVV�LVVXHG�RQ�WKH�
VDPH�WHUPV��

�L[�� DVVLVWLQJ�LQ�SUHSDULQJ�D�SURVSHFWXV��LQIRUPDWLRQ�PHPRUDQGXP�RU�RWKHU�
GLVFORVXUH�GRFXPHQW�DQG�LQ�PDUNHWLQJ�DFWLYLWLHV��LQFOXGLQJ�SDUWLFLSDWLQJ�RU�
SURYLGLQJ�DVVLVWDQFH�LQ�URDG�VKRZV��

�[�� DSSRLQWLQJ�DQ�DSSURSULDWH�ERDUG�RI�GLUHFWRUV�WR�WKH�&RPSDQ\�RU�,32�
9HKLFOH�KDYLQJ�UHJDUG�WR�DQ\�DGYLFH�IURP�WKH�)LQDQFLDO�$GYLVRU�DSSRLQWHG�
LQ�FRQQHFWLRQ�ZLWK�WKH�,32��LQFOXGLQJ�DQ�DSSURSULDWH�QXPEHU�RI�
LQGHSHQGHQW�QRQ�H[HFXWLYH�GLUHFWRUV�IRU�WKH�&RPSDQ\
V�RU�WKH�,32�
9HKLFOH
V�OLVWHG�VWDWH��

�[L�� REWDLQLQJ�DQ\�QHFHVVDU\�$6;��RU�RWKHU�UHFRJQLVHG�VWRFN�H[FKDQJH��
DSSURYDOV�DQG�RWKHU�UHJXODWRU\�DSSURYDOV��

�[LL�� PHHWLQJ�WKH�ILQDQFLDO�UHSRUWLQJ�UHTXLUHPHQWV�RI�WKH�$6;�RU�RWKHU�UHOHYDQW�
VWRFN�H[FKDQJH�RU�WUDGLQJ�V\VWHP��LQFOXGLQJ�DV�WR�WUDGLQJ�KLVWRU\��H[WUDFWV�
IURP�DXGLWHG�DFFRXQWV�RI�SULRU�\HDUV��FDVK�IORZ�DQG�SURILW�IRUHFDVWV��
ZRUNLQJ�FDSLWDO�UHSRUWV�DQG�LQGHEWHGQHVV�VWDWHPHQWV���

�[LLL�� DSSURYLQJ�RU�DJUHHLQJ�WR��LQFOXGLQJ�E\�H[HFXWLQJ�GRFXPHQWV��WKRVH�
PDWWHUV�FRQWHPSODWHG�E\�FODXVH������I���DQG�FRQYHUVLRQ�RI�WKH�&RPSDQ\�
WR�D�OLVWHG�SXEOLF�FRPSDQ\�LQ�FRQQHFWLRQ�ZLWK�DQ�,32��

�E�� HDFK�3DUW\�PXVW�SURFXUH�WKDW�WKH�PDQDJHPHQW�RI�WKH�*URXS��WR�WKH�H[WHQW�
UHTXHVWHG�E\�WKH�%RDUG��DSSOLHV�DGHTXDWH�WLPH��UHVRXUFHV�DQG�FRPPLWPHQW�WR�
WKH�,32�SURFHVV�WR�HQDEOH�LW�WR�EH�VXFFHVVIXOO\�FRPSOHWHG��LQFOXGLQJ�IRU�WKH�
SXUSRVHV�RI��

�L�� GXH�GLOLJHQFH��PHPEHUVKLS�RI�WKH�GXH�GLOLJHQFH�FRPPLWWHH��DQG�SURYLGLQJ�
VLJQ�RIIV�WR�WKH�GXH�GLOLJHQFH�FRPPLWWHH�LQ�FRQQHFWLRQ�ZLWK�WKH�SUHSDUDWLRQ�
DQG�YHULILFDWLRQ�RI�WKH�,32�GLVFORVXUH�GRFXPHQWV��

�LL�� DWWHQGLQJ�DQG�IDFLOLWDWLQJ�PDQDJHPHQW�SUHVHQWDWLRQV��VLWH�YLVLWV�DQG�
LQYHVWRU�URDG�VKRZV��DQG�

�LLL�� VDWLVI\LQJ�DOO�WHUPV�DQG�FRQGLWLRQV�RI�DGPLVVLRQ�WR�OLVWLQJ�LPSRVHG�E\�WKH�
$6;�RU�RWKHU�UHOHYDQW�VWRFN�H[FKDQJH��

�F�� HDFK�3DUW\��WKH�*URXS�&RPSDQLHV��'LUHFWRUV�RI�WKH�&RPSDQ\�DQG�GLUHFWRUV�RI�WKH�
*URXS�&RPSDQLHV�PXVW�WDNH�VXFK�DFWLRQV�GHWHUPLQHG�E\�WKH�%RDUG�DV�DUH�
DSSURSULDWH�WR�HQVXUH�WKDW�WKH�FDSLWDO�VWUXFWXUH��GHEW�ILQDQFLQJ�DQG�OHYHUDJH�RI�
WKH�*URXS�LV�DSSURSULDWH�IRU�D�SXEOLF�FRPSDQ\�OLVWHG�RQ�D�VWRFN�H[FKDQJH��
LQFOXGLQJ�QHJRWLDWLQJ�DQG�HQWHULQJ�LQWR��QHZ�GHEW�ILQDQFH�IDFLOLWLHV��LI�DSSURSULDWH��
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6DOH�WHUPV�IRU�GUDJ�DORQJ��WDJ�DORQJ�DQG�([LW�
�D�� ,I��

�L�� D�6KDUHKROGHU�LV�D�3DUWLFLSDWLQJ�7DJ�6KDUHKROGHU��RU�

�LL�� WKHUH�LV�D�'UDJ�7UDQVDFWLRQ�RU�RWKHU�([LW�LQ�ZKLFK�D�6KDUHKROGHU�LV�
'LVSRVLQJ�RI�DQ\�6KDUHV�RU�ZLOO�RWKHUZLVH�UHFHLYH�SURFHHGV��

WKDW�6KDUHKROGHU�PXVW��LI�UHTXHVWHG�E\�WKH�,QYHVWRU�6KDUHKROGHUV�LQ�ZULWLQJ��

�LLL�� JLYH��

�$�� XQTXDOLILHG�UHSUHVHQWDWLRQV��ZDUUDQWLHV�DQG�LQGHPQLWLHV�UHODWLQJ�WR�
LWV�XQHQFXPEHUHG�WLWOH�WR�LWV�6KDUHV�DQG�LWV�DXWKRULW\��FDSDFLW\�DQG�
VROYHQF\�WR�H[HFXWH�DQG�GHOLYHU�WKH�GHILQLWLYH�GRFXPHQWDWLRQ�IRU�
WKH�7DJ�7UDQVDFWLRQ��'UDJ�7UDQVDFWLRQ�RU�([LW��DV�WKH�FDVH�PD\�
EH����

�%�� UHDVRQDEOH�UHSUHVHQWDWLRQV��ZDUUDQWLHV�DQG�LQGHPQLWLHV�XQGHU�DQ\�
DJUHHPHQWV�UHODWLQJ�WR�WKH�VDOH�DQG�SXUFKDVH�RI�LWV�6KDUHV��WKH�
%XVLQHVV�RU�WKH�*URXS��

�VXFK�UHSUHVHQWDWLRQV��ZDUUDQWLHV�DQG�LQGHPQLWLHV��WKH�$JUHHPHQW�
3URYLVLRQV����

�LY�� LQ�WKH�FDVH�RI�D�0DQDJHPHQW�6KDUHKROGHU��JLYH��DQG�PXVW�SURFXUH�LWV�
5HOHYDQW�0DQDJHU�JLYH��IRU�WKH�EHQHILW�RI�WKH�DFTXLUHU��UHDVRQDEOH�
UHVWULFWLYH�FRYHQDQWV�DV�UHTXLUHG�E\�WKH�%RDUG��DQG�

�Y�� LQ�WKH�FDVH�RI�D�0DQDJHPHQW�6KDUHKROGHU��JLYH�RU�SURFXUH�LWV�5HOHYDQW�
0DQDJHU�JLYH�DOO�UHDVRQDEOH�XQGHUWDNLQJV�DQG�FRPPLWWLQJ�WR�FRQWLQXH�
ZRUNLQJ�LQ�WKH�%XVLQHVV�LQ�DQ�H[HFXWLYH�FDSDFLW\��RQ�PDUNHW�WHUPV��DV�
UHDVRQDEO\�UHTXLUHG�E\�WKH�%RDUG��

SURYLGHG�WKDW��

�YL�� DQ\�$JUHHPHQW�3URYLVLRQV�DUH�JLYHQ�RQ�DQ�HTXLYDOHQW�EDVLV�WR�WKRVH�JLYHQ�
E\�WKH�,QYHVWRU�6KDUHKROGHUV��

�YLL�� OLDELOLW\�XQGHU�VXFK�$JUHHPHQW�3URYLVLRQ�LV�LQGLYLGXDO�DQG�VHYHUDO��DQG�QRW�
MRLQW��DQG�DOORFDWHG�EHWZHHQ�WKH�6KDUHKROGHUV�ZKR�DUH�JLYLQJ�WKH�
$JUHHPHQW�3URYLVLRQV�SUR�UDWD��EDVHG�RQ�WKH�UHVSHFWLYH�DPRXQWV�RI�
SURFHHGV�WR�EH�UHFHLYHG�E\�WKHP�LQ�FRQQHFWLRQ�ZLWK�WKH�WUDQVDFWLRQ����

�YLLL�� WKH�PD[LPXP�OLDELOLW\�RI�WKH�6KDUHKROGHUV�XQGHU�VXFK�$JUHHPHQW�
3URYLVLRQV�GRHV�QRW�H[FHHG������RI�WKH�SURFHHGV�WR�WKDW�SHUVRQ�LQ�
FRQQHFWLRQ�ZLWK�WKH�WUDQVDFWLRQ��

�E�� 7KH�6KDUHKROGHUV�DFNQRZOHGJH�WKDW�WKH�7DJ�6DOH�3ULFH�DQG�'UDJ�6DOH�3ULFH��DV�
DSSOLFDEOH���

�L�� PD\�EH�DGMXVWHG�E\�WKH�,QYHVWRU�6KDUHKROGHUV�DV�WKH\�FRQVLGHU�
DSSURSULDWH�IRU�GLIIHUHQW�FODVVHV�RI�6KDUHV�LQ�WKH�FRQWH[W�RI�WKH�SURSRVHG�
7DJ�7UDQVDFWLRQ�RU�'UDJ�7UDQVDFWLRQ��DV�DSSOLFDEOH���

�LL�� LI�WKH�7DJ�6DOH�3ULFH�RU�'UDJ�6DOH�3ULFH��DV�DSSOLFDEOH��LV�XQNQRZQ�GXH�WR�
WKH�SURSRVHG�VDOH�EHLQJ�E\�ZD\�RI�DXFWLRQ�RU�GXDO�WUDFN�6KDUH�6DOH�RU�
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,32��WKH�7DJ�6DOH�3ULFH�LQ�WKH�,QYLWDWLRQ�WR�7DJ�RU�'UDJ�6DOH�3ULFH�LQ�WKH�
'UDJ�1RWLFH��DV�DSSOLFDEOH��PD\�EH�D�PLQLPXP�VDOH�SULFH�SHU�6KDUH��DQG�

�LLL�� WR�WKH�H[WHQW�WKDW�WKH�,QYHVWRU�6KDUHKROGHUV�UHFHLYH�QRQ�FDVK�
FRQVLGHUDWLRQ�XQGHU�WKH�7DJ�7UDQVDFWLRQ�RU�'UDJ�7UDQVDFWLRQ��DV�
DSSOLFDEOH���WKH�7DJ�6DOH�3ULFH�IRU�D�7DJ�6KDUHKROGHU�DQG�WKH�'UDJ�6DOH�
3ULFH�IRU�D�'UDJJHG�6KDUHKROGHU��DV�DSSOLFDEOH��ZLOO�DOVR�FRPSULVH�D�
SRUWLRQ�RI�QRQ�FDVK�FRQVLGHUDWLRQ�WKDW�LV�SUR�UDWD�WR�WKH�DJJUHJDWH�
SURSRUWLRQ�RI�WKH�YDOXH�RI�QRQ�FDVK�FRQVLGHUDWLRQ�WR�WRWDO�FDVK�
FRQVLGHUDWLRQ�UHFHLYHG�E\�WKH�,QYHVWRU�6KDUHKROGHUV��SURYLGHG�WKDW�WKH�
%RDUG�PD\�GHWHUPLQH�WKDW�D�KLJKHU�SURSRUWLRQ�RI�QRQ�FDVK�FRQVLGHUDWLRQ�
ZLOO�EH�UHFHLYHG�E\�0DQDJHPHQW�6KDUHKROGHUV���

3DUWLFLSDWLRQ�LQ�DQ�,32�
6XEMHFW�WR�FODXVH�������DQ\�6KDUHKROGHU�PD\�SDUWLFLSDWH�DV�D�VHOOHU�LQ�DQ�,32�DQG�WKH�
&RPSDQ\�PXVW��RU�LI�DSSOLFDEOH�PXVW�HQVXUH�WKDW�WKH�,32�9HKLFOH�DQG�RU�DQ\�RWKHU�
UHOHYDQW�RIIHULQJ�HQWLW\�ZLOO��DOORZ�WKH�6KDUHKROGHU�WR�'LVSRVH�RI�LWV�6KDUHV�RU�LWV�
VHFXULWLHV�LQ�WKH�,32�9HKLFOH��DV�DSSOLFDEOH��LQ�WKH�,32��ZLWKRXW�LPSRVLQJ�DQ\�REOLJDWLRQ�
RQ�WKH�&RPSDQ\�WR�HQVXUH�RU�IDFLOLWDWH�DQ\�VXFK�'LVSRVDO�RI�6KDUHV�RU�RWKHU�VHFXULWLHV���

5HODWLRQVKLS�GHHG�
,I�DQ�,32�LV�XQGHUWDNHQ��WKH�3DUWLHV�PXVW�SURFXUH�WKDW��DW�WKH�,QYHVWRU�6KDUHKROGHUV
�
UHTXHVW��WKH�UHOHYDQW�OLVWHG�HQWLW\��EH�WKDW�WKH�&RPSDQ\�RU�WKH�,32�9HKLFOH��HQWHUV�LQWR�D�
UHODWLRQVKLS�GHHG�ZLWK�WKH�,QYHVWRU�6KDUHKROGHUV��RU�DQ\�SHUVRQ�QRPLQDWHG�E\�WKH�
,QYHVWRU�6KDUHKROGHUV��ZKLFK�LQFOXGHV�WKH�IROORZLQJ�WHUPV��

�D�� WKH�,QYHVWRU�6KDUHKROGHUV�ZLOO�EH�HQWLWOHG�WR�DSSRLQW�XS�WR���GLUHFWRUV�WR�WKH�ERDUG�
RI�WKH�OLVWHG�HQWLW\�IRU�VR�ORQJ�DV�WKH�,QYHVWRU�6KDUHKROGHUV�WRJHWKHU�ZLWK�WKHLU�
$IILOLDWHV�KROG�LQ�DJJUHJDWH�DW�OHDVW�����RI�WKH�LVVXHG�VKDUH�FDSLWDO�RI�WKH�
UHOHYDQW�OLVWHG�HQWLW\�DQG���GLUHFWRUV�WR�WKH�ERDUG�RI�WKH�OLVWHG�HQWLW\�IRU�VR�ORQJ�DV�
WKH�,QYHVWRU�6KDUHKROGHUV�WRJHWKHU�ZLWK�WKHLU�$IILOLDWHV�KROG�LQ�DJJUHJDWH�DW�OHDVW�
����RI�LWV�LVVXHG�VKDUH�FDSLWDO��

�E�� IRU�VR�ORQJ�DV�WKH�,QYHVWRU�6KDUHKROGHUV�DUH�HQWLWOHG�WR�DSSRLQW�DQ\�GLUHFWRUV�WR�
WKH�ERDUG�RI�WKH�UHOHYDQW�OLVWHG�HQWLW\��

�L�� WKH�,QYHVWRU�6KDUHKROGHUV�ZLOO�DOVR�EH�HQWLWOHG�WR�DSSRLQW�XS�WR���REVHUYHUV�
WR�DWWHQG�HDFK�ERDUG�PHHWLQJ�RI�WKH�UHOHYDQW�OLVWHG�HQWLW\��

�LL�� WKH�UHOHYDQW�OLVWHG�HQWLW\�PXVW��RQ�ZULWWHQ�UHTXHVW�RI�DQ�,QYHVWRU�
6KDUHKROGHU��SURYLGH�WKH�,QYHVWRU�6KDUHKROGHU�ZLWK��

�$�� ERDUG�SDFNV�LQFOXGLQJ�PRQWKO\�WUDGLQJ�XSGDWHV��

�%�� FRQVROLGDWHG�DXGLWHG�ILQDQFLDO�VWDWHPHQWV�DQG�TXDUWHUO\�XQDXGLWHG�
ILQDQFLDO�DQG�PDQDJHPHQW�UHSRUWV��DQG�

�&�� DQ\�RWKHU�LQIRUPDWLRQ�UHDVRQDEO\�UHTXHVWHG�E\�WKH�,QYHVWRU�
6KDUHKROGHUV�IRU�DFFRXQWLQJ�SXUSRVHV�RU�WR�RWKHUZLVH�PDQDJH�
WKHLU�LQYHVWPHQW�LQ�WKH�UHOHYDQW�OLVWHG�HQWLW\��DQG�

�LLL�� WKH�OLVWHG�HQWLW\�DJUHHV�WR�JLYH�D�FOHDQVLQJ�VWDWHPHQW�XQGHU�VHFWLRQ����$�
RI�WKH�&RUSRUDWLRQV�$FW�RQ�WKH�UHTXHVW�RI�DQ\�,QYHVWRU�6KDUHKROGHU��RU�LWV�
QRPLQDWHG�SHUVRQ��ZKR�LV�SDUW\�WR�WKH�UHODWLRQVKLS�GHHG�DQG�KROGV�QRW�
OHVV�WKDQ����RI�WKH�VKDUHV�LQ�WKH�OLVWHG�HQWLW\�LI�LW�SURSRVHV�WR�VHOO�GRZQ�LWV�
VHFXULWLHV�LQ�WKH�OLVWHG�HQWLW\��
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$VVHW�6DOH�
�D�� ,I�WKH�,QYHVWRU�6KDUHKROGHUV�GHFLGH�WR�FRQGXFW�DQ�$VVHW�6DOH��HDFK�3DUW\�DQG�

HDFK�1RPLQDWHG�'LUHFWRU�PXVW�FR�RSHUDWH�DQG�XVH�LWV�EHVW�HQGHDYRXUV�WR�GR�DOO�
DFWV��PDWWHUV�DQG�WKLQJV�ZLWKLQ�LWV�SRZHU�WR�HIIHFW�WKH�$VVHW�6DOH���

�E�� ,I�DQ�$VVHW�6DOH�LV�LPSOHPHQWHG��WKH�3DUWLHV�DQG�HDFK�*URXS�&RPSDQ\�PXVW�GR�
DOO�WKLQJV�DQG�H[HFXWH�DOO�GRFXPHQWV�QHFHVVDU\�WR�HQVXUH�WKDW��

�L�� WKH�&RPSDQ\�GLVWULEXWHV�WKH�SURFHHGV�RI�WKH�$VVHW�6DOH�WR�WKH�
6KDUHKROGHUV�LQ�DFFRUGDQFH�ZLWK�WKHLU�HQWLWOHPHQWV�XQGHU�WKLV�GRFXPHQW��
WKH�&RQVWLWXWLRQ�DQG�WKH�WHUPV�RI�WKH�6KDUHV��QHW�RI�DQ\�7D[�RU�RWKHU�
FRVWV�DQG�H[SHQVHV�WR�EH�SDLG�RQ�EHKDOI�RI�WKH�*URXS�&RPSDQLHV�RU�WKH�
6KDUHKROGHUV�DQG�QHW�RI�DOO�DPRXQWV�ZKLFK�WKH�%RDUG�GHWHUPLQHV�VKRXOG�
EH�UHWDLQHG�E\�D�*URXS�&RPSDQ\�RU�DQ\�WKLUG�SDUW\�HVFURZ�DJHQW�RQ�
DFFRXQW�RI�DQ\�IXWXUH�FRQWLQJHQW�SD\PHQWV��LQFOXGLQJ�LQ�VXSSRUW�RI�DQ\�
LQGHPQLW\�RU�SRVW�FRPSOHWLRQ�DGMXVWPHQW��5HWDLQHG�$PRXQWV���DV�VRRQ�
DV�UHDVRQDEO\�SUDFWLFDEOH�DIWHU�FRPSOHWLRQ�RI�WKH�$VVHW�6DOH��

�LL�� DV�VRRQ�DV�UHDVRQDEO\�SUDFWLFDEOH��ZKLFK�PD\�EH�DW�PXOWLSOH�WLPHV���WKH�
&RPSDQ\�GLVWULEXWHV�VR�PXFK�RI�WKH�5HWDLQHG�$PRXQWV�DV�DUH�QR�ORQJHU�
UHTXLUHG�WR�EH�UHWDLQHG�RQ�DFFRXQW�RI�DQ\�IXWXUH�FRQWLQJHQW�SD\PHQWV��QHW�
RI�DQ\�7D[�RU�RWKHU�FRVWV�DQG�H[SHQVHV�WR�EH�SDLG�RQ�EHKDOI�RI�WKH�
6KDUHKROGHUV���DQG�

�LLL�� LI�UHTXLUHG�E\�WKH�,QYHVWRU�6KDUHKROGHUV��DQ\�*URXS�&RPSDQ\�LV�ZRXQG�
XS��

([LW�DQG�GUDJ�ULJKWV�
,I�DQ�([LW�LV�WR�EH�E\�ZD\�RI�D�6KDUH�6DOH��D�'UDJ�1RWLFH�PD\�EH�JLYHQ�WR�HIIHFW�WKH�
6KDUH�6DOH��LQ�ZKLFK�FDVH�FODXVH����DSSOLHV�ZLWK�DQ\�UHTXLUHG�PRGLILFDWLRQV�WR�UHIOHFW�
WKH�([LW�SURFHVV�VHW�RXW�LQ�WKH�([LW�1RWLFH�DQG�WKH�,QYHVWRU�6KDUHKROGHUV
�RWKHU�
UHTXLUHPHQWV�DQG��VXEMHFW�WR�WKH�H[SUHVV�REOLJDWLRQV�LQ�WKLV�FODXVH����ZKLFK�SUHYDLO�WR�
WKH�H[WHQW�RI�DQ\�LQFRQVLVWHQF\�ZLWK�FODXVH�����

$JHQW�IRU�UHFHLSW�RI�SURFHHGV�
�D�� ,Q�FRQQHFWLRQ�ZLWK�DQ\�7DJ�7UDQVDFWLRQ��'UDJ�7UDQVDFWLRQ�RU�([LW��WKH�&RPSDQ\�

RU�WKH�,QYHVWRU�6KDUHKROGHUV�PD\��

�L�� PDNH�DSSURSULDWH�DUUDQJHPHQWV�WR�SUHVHUYH�WKH�FRQILGHQWLDOLW\�RI�WKH�
GHWDLOV�RI�WKH�FRQVLGHUDWLRQ�UHFHLYHG�E\�HDFK�6KDUHKROGHU�LQ�FRQQHFWLRQ�
ZLWK�WKH�7DJ�7UDQVDFWLRQ��'UDJ�7UDQVDFWLRQ�RU�([LW��DQG��

�LL�� ZLWKRXW�OLPLWLQJ�FODXVH�������DFW�DV��RU�DSSRLQW�DQ\�RWKHU�SHUVRQ�ZLWK�WKHLU�
FRQVHQW�WR�DFW�DV��DJHQW�IRU�UHFHLSW�RI�WKH�SURFHHGV�WR�EH�SDLG�WR�VRPH�RU�
DOO�6KDUHKROGHUV�LQ�FRQQHFWLRQ�ZLWK�WKH�7DJ�7UDQVDFWLRQ��'UDJ�
7UDQVDFWLRQ�RU�([LW��

�E�� ,I�WKH�&RPSDQ\�DFWV�DV��RU�DSSRLQWV�DQRWKHU�SHUVRQ�WR�DFW�DV��DJHQW�IRU�WKH�
UHFHLSW�RI�SURFHHGV�LQ�DFFRUGDQFH�ZLWK�WKLV�FODXVH�������GLVWULEXWLRQ�RI�WKRVH�
SURFHHGV�LQ�DFFRUGDQFH�ZLWK�GLUHFWLRQV�UHFHLYHG�IURP�WKH�UHOHYDQW�6KDUHKROGHUV�
ZLOO�FRQVWLWXWH�D�IXOO�GLVFKDUJH�RI�WKH�UHOHYDQW�SD\HU
V�REOLJDWLRQV�LQ�UHVSHFW�RI�WKH�
SD\PHQW�DQG�GLVWULEXWLRQ�RI�WKH�SURFHHGV�DQG�QHLWKHU�WKH�&RPSDQ\�QRU�DQ\�RWKHU�
SHUVRQ�ZLOO�EH�OLDEOH�WR�VHH�WR�WKH�UHFHLSW�RI�WKRVH�SURFHHGV��LQ�WKH�DEVHQFH�RI�
IUDXG�RU�ZLOIXO�PLVFRQGXFW��

2WKHU�REOLJDWLRQV�DQG�DFNQRZOHGJHPHQWV�
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�D�� 7KH��

�L�� &RPSDQ\�PXVW��WR�WKH�H[WHQW�DSSOLFDEOH��HQVXUH�WKDW�HDFK�RWKHU�*URXS�
&RPSDQ\�XQGHUWDNH�WKH�DFWLRQV�LQ�FODXVHV������������DQG�������

�LL�� &ODVV�%�6KDUHKROGHUV�PXVW��WR�WKH�H[WHQW�DSSOLFDEOH��HQVXUH�WKDW�LWV�
1RPLQHH��HDFK�1RPLQDWHG�'LUHFWRU��HDFK�GLUHFWRU�RI�D�*URXS�&RPSDQ\�
WKDW�LV�$IILOLDWHG�ZLWK�D�&ODVV�%�6KDUHKROGHU��DQG�WKHLU�5HOHYDQW�0DQDJHUV��
XQGHUWDNH�WKH�DFWLRQV�LQ�FODXVHV������������DQG�������

�LLL�� WKH�6KDUHKROGHUV��RWKHU�WKDQ�DQ�,QYHVWRU�6KDUHKROGHU��PXVW��WR�WKH�H[WHQW�
DSSOLFDEOH��HQVXUH�LWV�1RPLQHH�DQG�WKHLU�5HOHYDQW�0DQDJHUV�XQGHUWDNH�
WKH�DFWLRQV�LQ�FODXVHV������������DQG�������

�E�� :LWKRXW�OLPLWLQJ�FODXVHV������������RU�������HDFK�6KDUHKROGHU��RWKHU�WKDQ�DQ�
,QYHVWRU�6KDUHKROGHU��DFNQRZOHGJHV�DQG�DJUHHV�WKDW�DQ�([LW�PD\�QRW�QHFHVVDULO\�
LQYROYH�WKHP�KDYLQJ�WKH�ULJKW�RU�DELOLW\�WR�UHDOLVH�FDVK�IRU�LWV�6KDUHV�DV�SDUW�RI�WKH�
([LW��DQG�WR�WKH�H[WHQW�WKDW�DQ�([LW�GRHV�DOORZ�LW�WR�UHDOLVH�FDVK�IRU�VRPH�RU�DOO�RI�
LWV�6KDUHV��LW�PD\�QRW�EH�RQ�WKH�VDPH�WHUPV�DV�WKH�,QYHVWRU�6KDUHKROGHUV�
�LQFOXGLQJ�DQ\�HVFURZ�UHVWULFWLRQV��DV�FRQWHPSODWHG�E\�FODXVH��������

3RZHU�RI�DWWRUQH\�
(DFK�3DUW\��RWKHU�WKDQ�DQ�,QYHVWRU�6KDUHKROGHU��LUUHYRFDEO\�DSSRLQWV�WKH�&RPSDQ\�DV�
LWV�DWWRUQH\�LQ�DFFRUGDQFH�ZLWK�FODXVH����WR�SHUIRUP�LWV�REOLJDWLRQV�XQGHU�WKLV�FODXVH�����

���� 'LVSRVDO�RI�6PDOO�+ROGLQJV�
'LVSRVDO�RI�6PDOO�+ROGLQJV�
�D�� $IWHU�WKH�HQG�RI����PRQWKV�IROORZLQJ�WKH�,PSOHPHQWDWLRQ�'DWH��HLWKHU��

�L�� DQ�,QYHVWRU�6KDUHKROGHU�PD\�JLYH�ZULWWHQ�QRWLFH�WR�WKH�&RPSDQ\�VWDWLQJ�
WKDW�WKH\�ZLVK�WR�DFTXLUH�DQ\�RU�DOO�RI�WKH�6PDOO�+ROGLQJ�6KDUHV��RU�

�LL�� WKH�%RDUG�PD\�UHTXLUH�D�6PDOO�6KDUHKROGHU�WR�'LVSRVH�RI�DOO�RI�LWV�6KDUHV�
RQ�WKH�WHUPV�LQ�WKLV�FODXVH�����

,I�HLWKHU�FODXVH������D��L��RU������D��LL��DSSOLHV��WKH�%RDUG�PXVW�VHUYH�D�ZULWWHQ�
QRWLFH�RQ�HDFK�6PDOO�6KDUHKROGHU�QRWLI\LQJ�WKHP�RI�WKDW�IDFW��6PDOO�+ROGLQJ�
'LVSRVDO�1RWLFH���

�E�� )RU�WKH�DYRLGDQFH�RI�GRXEW��XQGHU�WKLV�FODXVH�����

�L�� 6PDOO�6KDUHKROGHUV�PD\�EH�UHTXHVWHG�E\�DQ�,QYHVWRU�6KDUHKROGHU�RU�WKH�
%RDUG�WR�'LVSRVH�RI�WKHLU�6PDOO�+ROGLQJ�6KDUHV�DW�GLIIHUHQW�WLPHV�DQG�LQ�
GLIIHUHQW�PDQQHUV��VXEMHFW�WR�WKH�SULFH�SHU�6PDOO�+ROGLQJ�6KDUH�EHLQJ�WKH�
)DLU�0DUNHW�9DOXH�RI�WKDW�6PDOO�+ROGLQJ�6KDUH�DW�WKH�GDWH�RI�WKH�UHOHYDQW�
6PDOO�+ROGLQJ�'LVSRVDO�1RWLFH�DQG�QR�6PDOO�6KDUHKROGHU�EHLQJ�UHTXLUHG�
WR�'LVSRVH�RI�RQO\�VRPH�RI�LWV�6KDUHV���DQG�

�LL�� 6PDOO�+ROGLQJ�'LVSRVDO�1RWLFHV�PD\�EH�JLYHQ�DW�PXOWLSOH�WLPHV��

6PDOO�+ROGLQJ�'LVSRVDO�1RWLFH�
$�6PDOO�+ROGLQJ�'LVSRVDO�1RWLFH�PXVW�VWDWH��

�D�� �W\SH�RI�'LVSRVDO��KRZ�WKH�,QYHVWRU�6KDUHKROGHUV�RU�WKH�%RDUG�UHTXLUHV�WKH�
6PDOO�6KDUHKROGHU�WR�'LVSRVH�RI�LWV�6PDOO�+ROGLQJ�6KDUHV��LQFOXGLQJ�ZKHWKHU�WKH�
6PDOO�+ROGLQJ�6KDUHV�ZLOO�EH�ERXJKW�EDFN��UHGHHPHG��FDQFHOOHG��LQFOXGLQJ�E\�
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ZD\�RI�FDSLWDO�UHGXFWLRQ��DQG�RU�WUDQVIHUUHG�WR�DQRWKHU�6KDUHKROGHU�RU�7KLUG�3DUW\�
QRPLQDWHG�E\�WKH�%RDUG��

�E�� �SULFH�IRU�6PDOO�+ROGLQJ�6KDUHV��WKH�%RDUG
V�GHWHUPLQDWLRQ�RI�WKH�)DLU�0DUNHW�
9DOXH�RI�D�6PDOO�+ROGLQJ�6KDUH��DQG�

�F�� �GDWH�RI�FRPSOHWLRQ��WKH�GDWH�RU�GDWHV�RQ�ZKLFK�WKH�'LVSRVDO�RI�WKH�6PDOO�
6KDUHKROGHU
V�6PDOO�+ROGLQJ�6KDUHV�ZLOO�EH�FRPSOHWHG��

(IIHFW�RI�6PDOO�+ROGLQJ�'LVSRVDO�1RWLFH�
�D�� ,I�D�6PDOO�+ROGLQJ�'LVSRVDO�1RWLFH�LV�JLYHQ��HDFK�6PDOO�6KDUHKROGHU�PXVW�

'LVSRVH�RI�LWV�6PDOO�+ROGLQJ�6KDUHV�RQ�WKH�WHUPV�VWDWHG�LQ�WKH�6PDOO�+ROGLQJ�
'LVSRVDO�1RWLFH��RU�DQ\�DPHQGHG�6PDOO�+ROGLQJ�'LVSRVDO�1RWLFH�JLYHQ�E\�WKH�
&RPSDQ\�LQ�DFFRUGDQFH�ZLWK�FODXVH������E����

�E�� $�6PDOO�+ROGLQJ�'LVSRVDO�1RWLFH�LV�UHYRFDEOH�DQG�PD\�EH�DPHQGHG�E\�WKH�
,QYHVWRU�6KDUHKROGHUV��LQ�WKH�FDVH�RI�FODXVH������D��L���RU�WKH�%RDUG��LQ�WKH�FDVH�
RI�FODXVH������D��LL����LQ�HDFK�FDVH��E\�ZULWWHQ�QRWLFH�WR�WKH�UHOHYDQW�6PDOO�
6KDUHKROGHU��ZLWKRXW�WKH�FRQVHQW�RI�WKH�6PDOO�6KDUHKROGHU��

&R�RSHUDWLRQ�
7KH�&RPSDQ\�DQG�DOO�3DUWLHV��

�D�� PXVW�WDNH�DOO�DFWLRQV�UHTXHVWHG�E\�WKH�%RDUG�WR�JLYH�HIIHFW�WR�D�6PDOO�+ROGLQJ�
7UDQVDFWLRQ��DQG�

�E�� PXVW�HQWHU�LQWR�DQG�H[HFXWH�DOO�GRFXPHQWV�DV�UHTXLUHG�E\�WKH�%RDUG�LQ�
FRQQHFWLRQ�ZLWK�D�6PDOO�+ROGLQJ�7UDQVDFWLRQ��

6PDOO�+ROGLQJ�6KDUH�SULFH�
�D�� ,I�D�6PDOO�6KDUHKROGHU��DFWLQJ�UHDVRQDEO\��GLVDJUHHV�ZLWK�WKH�%RDUG
V�

GHWHUPLQDWLRQ�RI�WKH�)DLU�0DUNHW�9DOXH�VSHFLILHG�LQ�WKH�6PDOO�+ROGLQJ�'LVSRVDO�
1RWLFH��LW�PXVW�JLYH�WKH�&RPSDQ\�D�QRWLFH��LQ�WKLV�FODXVH��WKH�5HIHUUDO�1RWLFH��
ZLWKLQ���%XVLQHVV�'D\V�RI�UHFHLYLQJ�WKH�6PDOO�+ROGLQJ�'LVSRVDO�1RWLFH�VSHFLI\LQJ�
WKH�JURXQGV�RQ�ZKLFK�LW�GLVDJUHHV�ZLWK�WKH�FDOFXODWLRQ�RI�WKH�)DLU�0DUNHW�9DOXH��,I�
WKH�&RPSDQ\�UHFHLYHV�D�5HIHUUDO�1RWLFH�LQ�DFFRUGDQFH�ZLWK�WKLV�FODXVH������WKH�
LQGHSHQGHQW�YDOXDWLRQ�SURFHVV�LQ�FODXVH����ZLOO�DSSO\��

�E�� 7KH�SULFH�SD\DEOH�IRU�D�6PDOO�6KDUHKROGHU
V�6PDOO�+ROGLQJ�6KDUHV�ZLOO�EH�WKH�
)DLU�0DUNHW�9DOXH�RI�WKRVH�6PDOO�+ROGLQJ�6KDUHV�DV�VSHFLILHG�LQ�WKH�6PDOO�
+ROGLQJ�'LVSRVDO�1RWLFH�RU�GHWHUPLQHG�LQ�DFFRUGDQFH�ZLWK�FODXVH�����RU�DQ\�
RWKHU�SULFH�DJUHHG�EHWZHHQ�WKH�6PDOO�6KDUHKROGHU�DQG�WKH�&RPSDQ\��ZLWK�%RDUG�
DSSURYDO���

&RPSOHWLRQ�RI�D�6PDOO�+ROGLQJ�7UDQVDFWLRQ�
&RPSOHWLRQ�RI�D�6PDOO�+ROGLQJ�7UDQVDFWLRQ�PXVW�RFFXU�RQ�WKH�GDWH�RU�GDWHV�VSHFLILHG�LQ�
WKH�6PDOO�+ROGLQJ�'LVSRVDO�1RWLFH�RU�DQ\�RWKHU�GDWH�GHWHUPLQHG�E\�WKH�,QYHVWRU�
6KDUHKROGHUV��LQ�WKH�FDVH�RI�FODXVH������D��L���RU�WKH�%RDUG��LQ�WKH�FDVH�RI�FODXVH��
�����D��LL���DQG�QRWLILHG�WR�WKH�UHOHYDQW�6PDOO�6KDUHKROGHU��

3RZHU�RI�DWWRUQH\�
(DFK�6PDOO�6KDUHKROGHU�LUUHYRFDEO\�DSSRLQWV�WKH�&RPSDQ\�DV�LWV�DWWRUQH\�LQ�
DFFRUGDQFH�ZLWK�FODXVH����WR�SHUIRUP�LWV�REOLJDWLRQV�XQGHU�WKLV�FODXVH�����

���� (YHQW�RI�'HIDXOW�

F
or

 p
er

so
na

l u
se

 o
nl

y



$VKXUVW ��

5LJKW�WR�SXUFKDVH�6KDUHV�IROORZLQJ�(YHQW�RI�'HIDXOW�
�D�� (DFK�3DUW\�PXVW�LPPHGLDWHO\�QRWLI\�WKH�,QYHVWRU�6KDUHKROGHUV�DQG�WKH�&RPSDQ\�

LI�DQ�(YHQW�RI�'HIDXOW�RFFXUV�LQ�UHODWLRQ�WR�LW��

�E�� 7KH�,QYHVWRU�6KDUHKROGHUV��RU�DW�WKHLU�HOHFWLRQ��D�QRPLQHH��LQFOXGLQJ�WKH�
&RPSDQ\��PD\�SXUFKDVH��RU�LQ�WKH�FDVH�RI�WKH�&RPSDQ\��EX\�EDFN��FDQFHO�RU�
UHGHHP��VRPH�RU�DOO�RI�WKH�6KDUHV�RI�WKH�UHOHYDQW�3DUW\�LQ�DFFRUGDQFH�ZLWK�WKLV�
FODXVH�����LI��

�L�� WKDW�3DUW\�FRPPLWV�DQ�(YHQW�RI�'HIDXOW��'HIDXOWLQJ�6KDUHKROGHU���DQG

�LL�� ZLWKLQ�VL[�PRQWKV�RI�WKH�(YHQW�RI�'HIDXOW�'DWH��WKH�,QYHVWRU�6KDUHKROGHUV�
QRWLI\�WKH�&RPSDQ\�DQG�WKH�'HIDXOWLQJ�6KDUHKROGHU�LQ�ZULWLQJ�WKDW�LW�
ZLVKHV�WR�SXUFKDVH��RU�DW�WKH�,QYHVWRU�6KDUHKROGHUV
�HOHFWLRQ��KDYH�WKHLU�
QRPLQHH��LQFOXGLQJ�WKH�&RPSDQ\��SXUFKDVH��DOO�RU�DQ\�SRUWLRQ�RI�WKH�
'HIDXOWLQJ�6KDUHKROGHU
V�6KDUHV��

�F�� 6KDUHV�VROG�XQGHU�FODXVH������E���'HIDXOW�6DOH�6KDUHV��PD\�EH�VROG�WR��

�L�� WKH�&RPSDQ\�E\�ZD\�RI�D�SXUFKDVH��EX\�EDFN��FDQFHOODWLRQ�DV�SDUW�RI�D�
UHGXFWLRQ�RI�FDSLWDO�RU�UHGHPSWLRQ�RI�WKH�UHOHYDQW�6KDUH��VXEMHFW�WR�
DSSOLFDEOH�ODZ���DQG�RU�

�LL�� WKH�,QYHVWRU�6KDUHKROGHUV�RU�WKHLU�QRPLQHH��ZKLFK�PD\�LQFOXGH�DQ\�RWKHU�
6KDUHKROGHU�DQG�RU�DQ\�7KLUG�3DUW\���

LQ�VXFK�FRPELQDWLRQ��DV�GHWHUPLQHG�E\�WKH�,QYHVWRU�6KDUHKROGHUV�DQG�QRWLILHG�WR�
WKH�&RPSDQ\��

�G�� 7KH�&RPSDQ\�PXVW�QRWLI\�WKH�'HIDXOWLQJ�6KDUHKROGHU�SURPSWO\�RI�DQ\�VXFK�
GHWHUPLQDWLRQ��D�'HIDXOW�1RWLFH���

�H�� 7KH�VDOH�SULFH�IRU�'HIDXOW�6DOH�6KDUHV�ZLOO�EH�DQ�DPRXQW�HTXDO�WR�����RI�WKH�)DLU�
0DUNHW�9DOXH��SURYLGHG�DOZD\V�WKDW�WKH�,QYHVWRU�6KDUHKROGHUV�LQ�WKHLU�DEVROXWH�
GLVFUHWLRQ�PD\��EXW�DUH�QRW�UHTXLUHG�WR���DJUHH�WR�D�KLJKHU�DPRXQW��6DOH�3ULFH���

'HIDXOW�QRWLFH�
,I�D�'HIDXOWLQJ�6KDUHKROGHU�LV�UHTXLUHG�WR�GLVSRVH�RI�LWV�'HIDXOW�6DOH�6KDUHV��WKH�'HIDXOW�
1RWLFH�PXVW�VSHFLI\�IRU�HDFK�'HIDXOW�6DOH�6KDUH��

�D�� WKH�)DLU�0DUNHW�9DOXH�GHWHUPLQHG�E\�WKH�%RDUG��DQG�WKH�6DOH�3ULFH�SD\DEOH�IRU�
WKH�'HIDXOW�6DOH�6KDUH�RQ�GLVSRVDO��

�E�� DQ\�FRQGLWLRQV�DQG�RWKHU�WHUPV�RI�WKH�GLVSRVDO�UHTXLUHG�E\�WKH�,QYHVWRU�
6KDUHKROGHUV�DQG�WKH�%RDUG��

�F�� WKH�&RPSDQ\
V�RU�,QYHVWRU�6KDUHKROGHUV
�UHDVRQDEOH�EHVW�HVWLPDWH�RI�WKH�GDWH�
IRU�FRPSOHWLRQ�RI�WKH�GLVSRVDO��

�G�� WKH�GRFXPHQWV�UHTXLUHG�WR�EH�VLJQHG�E\�RU�RQ�EHKDOI�RI�WKH�UHOHYDQW�'HIDXOWLQJ�
6KDUHKROGHU�WR�JLYH�HIIHFW�WR�WKH�GLVSRVDO�RI�WKH�'HIDXOW�6DOH�6KDUHV��FRSLHV�RI�
ZKLFK�PXVW�DFFRPSDQ\�WKH�'HIDXOW�1RWLFH��DQG�

�H�� VXFK�RWKHU�DUUDQJHPHQWV�DV�WKH�%RDUG�RU�WKH�,QYHVWRU�6KDUHKROGHUV�UHDVRQDEO\�
UHTXLUH�WR�JLYH�HIIHFW�WR�WKH�GLVSRVDO�RI�WKH�'HIDXOW�6DOH�6KDUHV��
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5HIHUUDO�WR�9DOXHU�
,I�D�'HIDXOWLQJ�6KDUHKROGHU��DFWLQJ�UHDVRQDEO\��GLVDJUHHV�ZLWK�WKH�%RDUG
V�GHWHUPLQDWLRQ�
RI�WKH�)DLU�0DUNHW�9DOXH�VSHFLILHG�LQ�WKH�'HIDXOW�1RWLFH��LW�PXVW�JLYH�WKH�&RPSDQ\�D�
QRWLFH��LQ�WKLV�FODXVH��WKH�5HIHUUDO�1RWLFH��ZLWKLQ���%XVLQHVV�'D\V�RI�UHFHLYLQJ�WKH�
'HIDXOW�1RWLFH�VSHFLI\LQJ�WKH�JURXQGV�RQ�ZKLFK�LW�GLVDJUHHV�ZLWK�WKH�FDOFXODWLRQ�RI�WKH�
)DLU�0DUNHW�9DOXH��,I�WKH�&RPSDQ\�UHFHLYHV�D�5HIHUUDO�1RWLFH�LQ�DFFRUGDQFH�ZLWK�WKLV�
FODXVH������WKH�LQGHSHQGHQW�YDOXDWLRQ�SURFHVV�LQ�FODXVH����ZLOO�DSSO\��

6XVSHQVLRQ�RI�ULJKWV�
�D�� ,I�DQ�(YHQW�RI�'HIDXOW�RFFXUV��WKH�ULJKWV�LQ�WKLV�FODXVH����DUH�ZLWKRXW�SUHMXGLFH�WR�

DQ\�RWKHU�ULJKWV�DQ\�RWKHU�3DUW\�PD\�KDYH��

�E�� :LWK�HIIHFW�IURP�WKH�GDWH�WKDW�LV�WKH�HDUOLHU�RI�WKH�(YHQW�RI�'HIDXOW�'DWH�RU�WKH�
GDWH�RQ�ZKLFK�WKH�'HIDXOWLQJ�6KDUHKROGHU�JLYHV�D�QRWLFH�XQGHU�FODXVH������D���DOO�
ULJKWV��YRWLQJ�ULJKWV�DQG�HQWLWOHPHQWV�KHOG�E\�WKH�'HIDXOWLQJ�6KDUHKROGHU�DUH�
LPPHGLDWHO\�VXVSHQGHG��LQFOXGLQJ�WKDW��

�L�� DQ\�'LUHFWRU�DSSRLQWHG�E\�WKH�'HIDXOWLQJ�6KDUHKROGHU��RWKHU�WKDQ�LQ�
FLUFXPVWDQFHV�ZKHUH�WKH�'LUHFWRU�LV�DSSRLQWHG�LQ�DFFRUGDQFH�ZLWK�FODXVH�
����E��LL���LV�QRW�HQWLWOHG�WR�YRWH�DW�D�%RDUG�PHHWLQJ�RU�H[HUFLVH�DQ\�RWKHU�
ULJKWV�JUDQWHG�WR�WKH�'LUHFWRU�XQGHU�WKLV�GRFXPHQW�RU�DW�ODZ��

�LL�� WKH�'HIDXOWLQJ�6KDUHKROGHU
V�6KDUHV�ZLOO�EH�GLVUHJDUGHG�IRU�WKH�SXUSRVH�RI�
FDOFXODWLQJ�WKH�DJJUHJDWH�9RWLQJ�6KDUH�&DSLWDO�KROGLQJ�IRU�WKH�SXUSRVH�RI�
FODXVH�����E��LL���

�LLL�� WKH�'HIDXOWLQJ�6KDUHKROGHU�LV�QRW�HQWLWOHG�WR�YRWH�DW�D�6KDUHKROGHUV�
0HHWLQJ�RU�H[HUFLVH�DQ\�RWKHU�ULJKWV�LW�KDV�XQGHU�WKLV�GRFXPHQW�RU�DW�ODZ��
DQG�

�LY�� DQ\�GLVWULEXWLRQV�RU�GLYLGHQGV�WKDW�ZRXOG�KDYH�EHHQ�SD\DEOH�WR�WKH�
'HIDXOWLQJ�6KDUHKROGHU�PXVW�EH�UHWDLQHG�E\�WKH�&RPSDQ\��XQOHVV�WKH�
%RDUG�UHVROYHV�RWKHUZLVH��

�F�� (DFK�VXVSHQVLRQ�XQGHU�FODXVH������E��FRQWLQXHV�LQ�UHVSHFW�RI�DQ\�6KDUHV�KHOG�
E\�WKH�'HIDXOWLQJ�6KDUHKROGHU�XQWLO�WKH�(YHQW�RI�'HIDXOW�KDV�EHHQ�UHPHGLHG�WR�
WKH�UHDVRQDEOH�VDWLVIDFWLRQ�RI�WKH�&RPSDQ\�DQG�WKH�,QYHVWRU�6KDUHKROGHUV��

�G�� )RU�WKH�SXUSRVHV�RI�WKLV�FODXVH�������D�'HIDXOWLQJ�6KDUHKROGHU�ZLOO�EH�GHHPHG�WR�
KDYH�UHPHGLHG�D�EUHDFK�RI�FODXVH����UHODWLQJ�WR�WKH�'LVSRVDO�RI�6KDUHV�LI�WKH�
6KDUHV�WKH�VXEMHFW�RI�WKDW�EUHDFK�DUH�WUDQVIHUUHG�EDFN�WR�WKH�'HIDXOWLQJ�
6KDUHKROGHU�DQG�QR�ORVV�KDV�EHHQ�VXIIHUHG�E\�DQ\�6KDUHKROGHU�RWKHU�WKDQ�WKH�
'HIDXOWLQJ�6KDUHKROGHU�DV�D�UHVXOW�RI�WKH�EUHDFK��

�H�� 7KH�'HIDXOWLQJ�6KDUHKROGHU
V�REOLJDWLRQV�XQGHU�WKLV�GRFXPHQW�FRQWLQXH�WR�DSSO\�
GXULQJ�WKH�SHULRG�RI�DQ\�VXVSHQVLRQ�RI�ULJKWV�XQGHU�WKLV�FODXVH�������

&RPSOHWLRQ�
�D�� 2Q�WKH�GDWH�ZKLFK�LV����%XVLQHVV�'D\V�DIWHU�WKH�GDWH�RI�VHUYLFH�RI�WKH�'HIDXOW�

1RWLFH�RU�LI�ODWHU��WKH�GDWH�RQ�ZKLFK�WKH�)DLU�0DUNHW�9DOXH�LV�GHWHUPLQHG�LQ�
DFFRUGDQFH�ZLWK�FODXVH�������LI�DSSOLFDEOH���RU�VXFK�RWKHU�GDWH�DV�WKH�'HIDXOWLQJ�
6KDUHKROGHU��WKH�&RPSDQ\�DQG�WKH�,QYHVWRU�6KDUHKROGHUV�PD\�DJUHH��WKH�
'HIDXOWLQJ�6KDUHKROGHU�PXVW�VHOO�DQG�WKH�UHOHYDQW�EX\HU�V��PXVW�EX\�WKH�'HIDXOW�
6DOH�6KDUHV�IUHH�DQG�FOHDU�RI�DOO�(QFXPEUDQFHV��
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�E�� 8SRQ�WKH�VDOH�RU�GLVSRVDO�RI�'HIDXOW�6DOH�6KDUHV��WKH�,QYHVWRU�6KDUHKROGHUV��RU�
WKHLU�QRPLQHH��LQFOXGLQJ�WKH�&RPSDQ\��PXVW�SD\�WKH�6DOH�3ULFH�WR�WKH�'HIDXOWLQJ�
6KDUHKROGHU��

�F�� :LWKRXW�OLPLWLQJ�FODXVHV�����RU�������WKH�'HIDXOWLQJ�6KDUHKROGHU�PXVW�GR�DQ\WKLQJ�
�LQFOXGLQJ�H[HFXWH�DQ\�GRFXPHQW�DQG�SDVV�DQ\�UHVROXWLRQ��UHDVRQDEO\�UHTXLUHG�
E\�WKH�,QYHVWRU�6KDUHKROGHUV��RU�WKHLU�QRPLQHH��LQFOXGLQJ�WKH�&RPSDQ\��WR�JLYH�
HIIHFW�WR�WKH�VDOH��UHGHPSWLRQ��EX\�EDFN�RU�FDQFHOODWLRQ��DV�DSSOLFDEOH��RI�WKH�
'HIDXOW�6DOH�6KDUHV�IUHH�IURP�DQ\�(QFXPEUDQFHV���

3RZHU�RI�DWWRUQH\�
(DFK�'HIDXOWLQJ�6KDUHKROGHU�WKDW�KDV�UHFHLYHG�D�'HIDXOW�1RWLFH�LUUHYRFDEO\�DSSRLQWV�WKH�
&RPSDQ\�DV�LWV�DWWRUQH\�LQ�DFFRUGDQFH�ZLWK�FODXVH����WR�SHUIRUP�LWV�REOLJDWLRQV�XQGHU�
WKLV�FODXVH�����

2WKHU�UHPHGLHV�
7KH�ULJKWV�DQG�UHPHGLHV�FRQWDLQHG�LQ�WKLV�FODXVH����DUH�LQ�DGGLWLRQ�WR�DQG�QRW�WR�WKH�
H[FOXVLRQ�RI�DQ\�RWKHU�ULJKWV�RU�UHPHGLHV�WKDW�D�3DUW\�PD\�KDYH�DJDLQVW�D�3DUW\�LQ�
GHIDXOW�RI�WKLV�GRFXPHQW��

���� 7HUPLQDWLRQ�
7HUPLQDWLRQ�
8QOHVV�RWKHUZLVH�H[SUHVVO\�SURYLGHG�WR�WKH�FRQWUDU\��WKLV�GRFXPHQW�WHUPLQDWHV�
DXWRPDWLFDOO\��

�D�� IRU�DQ�,QYHVWRU�6KDUHKROGHU��ZKHQ�LW�FHDVHV�WR�KROG�DQ\�6KDUHV�RWKHU�WKDQ�LQ�
FRQQHFWLRQ�ZLWK�DQ�DFWLRQ�UHTXLUHG�WR�SUHSDUH�IRU�DQ�,32�FRQWHPSODWHG�E\�FODXVH�
������XQOHVV�RWKHUZLVH�DJUHHG�E\�WKH�UHOHYDQW�,QYHVWRU�6KDUHKROGHU���$W�WKDW�WLPH�
RI�WHUPLQDWLRQ�WKH�,QYHVWRU�6KDUHKROGHU�ZLOO�KDYH�QR�IXUWKHU�ULJKWV�RU�REOLJDWLRQV�
XQGHU�WKLV�GRFXPHQW��H[FHSW�IRU�ULJKWV�RQO\�XQGHU�FODXVHV�����������������������
�������������������DQG������

�E�� VXEMHFW�WR�FODXVH�������IRU�DQ\�RWKHU�6KDUHKROGHU��ZKHQ�LW�DQG�HDFK�RI�LWV�
3HUPLWWHG�+ROGHUV�FHDVHV�WR�KROG�DQ\�OHJDO�RU�EHQHILFLDO�LQWHUHVW�LQ�DQ\�6KDUHV�
RWKHU�WKDQ�LQ�EUHDFK�RI�WKLV�GRFXPHQW�RU�LQ�FRQQHFWLRQ�ZLWK�DQ�DFWLRQ�UHTXLUHG�WR�
SUHSDUH�IRU�DQ�,32�FRQWHPSODWHG�E\�FODXVH�������XQOHVV�RWKHUZLVH�GHWHUPLQHG�
E\�WKH�,QYHVWRU�6KDUHKROGHUV���$W�WKDW�WLPH�RI�WHUPLQDWLRQ�WKH�6KDUHKROGHU�ZLOO�
KDYH�QR�IXUWKHU�ULJKWV�RU�REOLJDWLRQV�XQGHU�WKLV�GRFXPHQW��H[FHSW�IRU�ULJKWV�DQG�
REOLJDWLRQV�XQGHU�FODXVHV����������������������������������������DQG�������

�F�� ZKHQ�WKH�&RPSDQ\�LV�ZRXQG�XS�E\�DQ�RUGHU�RI�D�FRXUW��

�G�� LI�UHTXLUHG�E\�DSSOLFDEOH�ODZ��OLVWLQJ�UXOHV�RU�WKH�,QYHVWRU�6KDUHKROGHUV��RQ�
FRPSOHWLRQ�RI�DQ�,32��

�H�� RQ�WKH�GD\�RQ�ZKLFK�DOO�WKH�6KDUHV�DUH�KHOG�E\�RQH�SHUVRQ�RQO\���

�I�� ZKHQ�DOO�3DUWLHV�DJUHH�WR�WHUPLQDWH�WKLV�GRFXPHQW��RU�

�J�� RQ�WKH�GD\�RQ�ZKLFK�FRPSOHWLRQ�RI�DQ�([LW�RFFXUV��RWKHU�WKDQ�FODXVH�������

&HUWDLQ�SURYLVLRQV�FRQWLQXH�
7HUPLQDWLRQ�RI�WKLV�GRFXPHQW�ZLWK�UHVSHFW�WR�D�3DUW\�RU�DOO�3DUWLHV�GRHV�QRW�DIIHFW��

�D�� DQ\�REOLJDWLRQ�RI�WKDW�3DUW\�RU�WKRVH�3DUWLHV��DV�DSSOLFDEOH��XQGHU�WKLV�GRFXPHQW�
ZKLFK�DFFUXHG�SULRU�WR�WKDW�WHUPLQDWLRQ�DQG�ZKLFK�UHPDLQV�XQVDWLVILHG��
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�E�� DQ\�DFFUXHG�ULJKWV�RU�/LDELOLWLHV�RI�D�3DUW\�LQ�UHVSHFW�RI�D�EUHDFK�RI�WKLV�GRFXPHQW�
SULRU�WR�VXFK�WHUPLQDWLRQ��RU�

�F�� XQOHVV�RWKHUZLVH�GHWHUPLQHG�E\�WKH�,QYHVWRU�6KDUHKROGHU�LQ�FRQQHFWLRQ�ZLWK�DQ�
([LW��FODXVHV�����1RPLQHH�DUUDQJHPHQWV�������5HVWUDLQW�������'LVFODLPHUV��DQG�
DQ\�SURYLVLRQ�RI�WKLV�GRFXPHQW�ZKLFK�LV�H[SUHVVHG�WR�FRPH�LQWR�HIIHFW�RQ��RU�WR�
FRQWLQXH�LQ�HIIHFW�DIWHU��WKDW�WHUPLQDWLRQ��

���� 9DOXHU�
$SSRLQWPHQW�RI�9DOXHU�
�D�� 7KH�%RDUG�PXVW�DV�VRRQ�DV�UHDVRQDEO\�SUDFWLFDEOH�DQG�LQ�DQ\�HYHQW�QRW�PRUH�

WKDQ���%XVLQHVV�'D\V�DIWHU�WKH�GDWH�RI�UHFHLSW�RI�D�5HIHUUDO�1RWLFH��DSSRLQW�DQ�
DSSURSULDWH�9DOXHU�WR��

�L�� GHWHUPLQH�WKH�)DLU�0DUNHW�9DOXH�LQ�DFFRUGDQFH�ZLWK�FODXVH�������DQG�

�LL�� DV�VRRQ�DV�UHDVRQDEO\�SUDFWLFDEOH�DQG��LQ�DQ\�HYHQW��QR�ODWHU�WKDQ����
%XVLQHVV�'D\V�IROORZLQJ�WKH�9DOXHU
V�DSSRLQWPHQW�LVVXH�D�FHUWLILFDWH�
�9DOXHU
V�&HUWLILFDWH��VSHFLI\LQJ�WKH�)DLU�0DUNHW�9DOXH�RI�UHOHYDQW�
6KDUHV��H[SUHVVHG�DV�D�SULFH�SHU�6KDUH�DQG�SURYLGH�D�UHSRUW�WR�WKH�
&RPSDQ\�VHWWLQJ�RXW�WKH�UHVXOWV�RI�LWV�YDOXDWLRQ��LQFOXGLQJ�DQ�H[SODQDWLRQ�
RI�WKH�PHWKRGRORJLHV�XVHG�WR�FRQGXFW�WKH�YDOXDWLRQ��

�E�� (DFK�3DUW\�PXVW�SURYLGH�DOO�LQIRUPDWLRQ�DQG�DVVLVWDQFH�UHDVRQDEO\�UHTXHVWHG�E\�
WKH�9DOXHU��

�F�� 7KH�9DOXHU�DFWV�DV�DQ�LQGHSHQGHQW�H[SHUW�DQG�QRW�DV�DQ�DUELWUDWRU�ZKHQ�YDOXLQJ�
WKH�6KDUHV��

3URFHVV�IRU�9DOXDWLRQ�
�D�� 7KH�9DOXHU�PXVW�EH�LQVWUXFWHG�WR�FRQGXFW�WKH�YDOXDWLRQ��

�L�� LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKLV�GRFXPHQW��

�LL�� DV�DW�WKH�GDWH�VSHFLILHG�E\�WKH�%RDUG��

�LLL�� LQ�DFFRUGDQFH�ZLWK�WKH�YDOXDWLRQ�VWDQGDUGV��SUDFWLFHV�DQG�SULQFLSOHV�
JHQHUDOO\�DFFHSWHG�LQ�WKH�&RPPRQZHDOWK�RI�$XVWUDOLD��

�LY�� RQ�WKH�EDVLV�RI�DQ�DUP
V�OHQJWK�WUDQVDFWLRQ�EHWZHHQ�DQ�LQIRUPHG�DQG�
ZLOOLQJ�VHOOHU�DQG�DQ�LQIRUPHG�DQG�ZLOOLQJ�EX\HU�XQGHU�QR�FRPSXOVLRQ�WR�
VHOO�RU�EX\��UHVSHFWLYHO\��

�Y�� ZLWKRXW�WDNLQJ�LQWR�DFFRXQW�DQ\�HOHPHQW�RI�FRQWURO�WKDW�D�SHUVRQ�PD\�
REWDLQ�DV�D�UHVXOW�RI�DFTXLULQJ�DOO�RU�D�SDUW�RI�WKH�6KDUHV��

�YL�� ZLWKRXW�WDNLQJ�LQWR�DFFRXQW�DQ\�WUDQVIHU�UHVWULFWLRQV�RQ�WKH�6KDUHV��

�YLL�� DVVXPLQJ�D�UHDVRQDEOH�SHULRG�ZLWKLQ�ZKLFK�WR�QHJRWLDWH�WKH�VDOH�
FRQVLGHULQJ�WKH�VWDWH�RI�WKH�PDUNHW�RQ�WKH�YDOXDWLRQ�GDWH��

�YLLL�� DVVXPLQJ�QR�DFFRXQW�LV�WDNHQ�RI�DQ\�SURVSHFWLYH�SXUFKDVHU�ZLWK�XQLTXH�
DWWULEXWHV��

�L[�� DVVXPLQJ�WKH�EX\HU�ZRXOG�QRW�KDYH�WKH�EHQHILW�RI�DQ\�XQFRPPRQ�VDOH�
WHUPV�ZKLFK�ZRXOG�VHUYH�WR�LQFUHDVH�RU�GHFUHDVH�WKH�YDOXH�RI�WKH�6KDUHV�
RU�WKH�*URXS��
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�[�� LI�UHOHYDQW��DVVXPLQJ�QR�DOORZDQFH�IRU�DQ\�FKDUJHV��PRUWJDJHV�RU�
DPRXQWV�RZLQJ�RQ�WKH�6KDUHV��RU�IRU�DQ\�H[SHQVHV�RU�WD[DWLRQ�ZKLFK�PD\�
EH�LQFXUUHG�RU�SD\DEOH�LQ�HIIHFWLQJ�D�VDOH��DOWKRXJK�DQ�DOORZDQFH�ZLOO�EH�
PDGH�IRU�DQ\�(QFXPEUDQFHV��UHVWULFWLRQV�RU�RXWJRLQJV�RI�DQ�RQHURXV�
QDWXUH�ZKLFK�DUH�VSHFLILF�WR�WKH�6KDUHV�DQG�ZKLFK�ZRXOG�DIIHFW�YDOXH�LI�
WKH\�ZRXOG�QRW�EH�GLVFKDUJHG�LQ�WKH�RUGLQDU\�FRXUVH�SULRU�WR�D�WUDQVIHU����

�[L�� YDOXLQJ�WKH�ZKROH�&RPSDQ\�DV�LI�LW�ZHUH�EHLQJ�VROG�WR�D�7KLUG�3DUW\�LQ�
DFFRUGDQFH�ZLWK�WKH�$FFRXQWLQJ�6WDQGDUGV�DQG�KDYLQJ�UHJDUG�WR�WKH�
SURILW��VWUDWHJLF�SRVLWLRQLQJ��IXWXUH�SURVSHFWV�DQG�XQGHUWDNLQJ�RI�WKH�
%XVLQHVV��DQG�

�[LL�� GHWHUPLQLQJ�WKH�SULFH�SHU�6KDUH�RQ�WKH�EDVLV�RI�WKH�SURSRUWLRQ�WKDW�WKH�
YDOXH�RI�UHOHYDQW�SDUFHO�RI�6KDUHV�LQ�TXHVWLRQ�EHDUV�WR�WKH�WRWDO�YDOXH�RI�
6KDUHV�RQ�LVVXH��

9DOXDWLRQ�%LQGLQJ�
7KH�9DOXHU
V�&HUWLILFDWH�LV�FRQFOXVLYH�DQG�ELQGLQJ�RQ�WKH�3DUWLHV�DQG�LV�QRW�VXEMHFW�WR�
UHYLHZ�RU�DSSHDO�H[FHSW�LQ�WKH�FDVH�RI�PDQLIHVW�HUURU��

&RVWV�RI�9DOXHU�
7KH�3DUWLHV�DJUHH�WKDW�WKH�FRVWV�RI�WKH�9DOXHU�LQ�FRQQHFWLRQ�ZLWK�WKH�YDOXDWLRQ�DUH�WR�EH��

�D�� ERUQH�E\�WKH�'LVSXWLQJ�6KDUHKROGHU�LI��

�L�� WKH�9DOXHU�GHWHUPLQHG�D�VSHFLILF�GROODU�YDOXH�DQG�WKH�)DLU�0DUNHW�9DOXH�DV�
GHWHUPLQHG�E\�WKH�9DOXHU�LV��

�$�� QR�PRUH�WKDQ����JUHDWHU�WKDQ��RU�

�%�� HTXDO�WR�RU�OHVV�WKDQ��

WKH�SURSRVHG�)DLU�0DUNHW�9DOXH�GHWHUPLQHG�E\�WKH�%RDUG�WKDW�ZDV�WKH�
VXEMHFW�RI�WKH�UHOHYDQW�5HIHUUDO�1RWLFH��RU�

�LL�� WKH�9DOXHU�GHWHUPLQHG�D�UDQJH�RI�YDOXHV�DQG�WKH�SURSRVHG�)DLU�0DUNHW�
9DOXH�GHWHUPLQHG�E\�WKH�%RDUG�WKDW�ZDV�WKH�VXEMHFW�RI�WKH�UHOHYDQW�
5HIHUUDO�1RWLFH�LV��

�$�� ZLWKLQ�WKH�UDQJH�RI�YDOXHV�GHWHUPLQHG�E\�WKH�9DOXHU��RU��

�%�� LV�KLJKHU�WKDQ�WKH�KLJKHVW�HQGSRLQW�RI�WKH�UDQJH�RI�YDOXHV�
GHWHUPLQHG�E\�WKH�9DOXHU��RU�

�E�� ERUQH�E\�WKH�&RPSDQ\�LI��

�L�� WKH�9DOXHU�GHWHUPLQHG�D�VSHFLILF�GROODU�YDOXH�DQG�WKH�)DLU�0DUNHW�9DOXH�DV�
GHWHUPLQHG�E\�WKH�9DOXHU�LV�PRUH�WKDQ����JUHDWHU�WKDQ�WKH�SURSRVHG�)DLU�
0DUNHW�9DOXH�GHWHUPLQHG�E\�WKH�%RDUG�WKDW�ZDV�WKH�VXEMHFW�RI�WKH�
UHOHYDQW�5HIHUUDO�1RWLFH��RU�

�LL�� WKH�9DOXHU�GHWHUPLQHG�D�UDQJH�RI�YDOXHV�DQG�WKH�SURSRVHG�)DLU�0DUNHW�
9DOXH�GHWHUPLQHG�E\�WKH�%RDUG�WKDW�ZDV�WKH�VXEMHFW�RI�WKH�UHOHYDQW�
5HIHUUDO�1RWLFH�LV�ORZHU�E\�PRUH�WKDQ����WKDQ�WKH�ORZHVW�HQGSRLQW�RI�WKH�
UDQJH�RI�YDOXHV�GHWHUPLQHG�E\�WKH�9DOXHU��
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���� 1RPLQHH�DUUDQJHPHQWV�
'LVSRVDO�WR�1RPLQHH�
�D�� ,I�UHTXHVWHG�E\�WKH�&RPSDQ\��ZLWK�%RDUG�DSSURYDO��DW�DQ\�WLPH�E\�ZD\�RI�QRWLFH�

�1RPLQHH�'LVSRVDO�1RWLFH���DQ\�3DUW\��RWKHU�WKDQ�DQ�,QYHVWRU�6KDUHKROGHU��
PXVW�'LVSRVH�RI�WKH�6KDUHV�ZKLFK�LW�KROGV�WR�WKH�1RPLQHH��XQOHVV�WKH�,QYHVWRU�
6KDUHKROGHUV�KDYH�RWKHUZLVH�GHWHUPLQHG�LQ�ZULWLQJ�LQ�UHVSHFW�RI�D�3DUW\��

�E�� (DFK�VXFK�3DUW\�PXVW�FRPSO\�ZLWK�WKH�GLUHFWLRQV�RI�WKH�&RPSDQ\�IRU�WKH�
SXUSRVHV�RI�IDFLOLWDWLQJ�WKH�'LVSRVDO�RI�LWV�6KDUHV�WR�WKH�1RPLQHH�LQ�DFFRUGDQFH�
ZLWK�WKLV�FODXVH�������LQFOXGLQJ�H[HFXWLQJ�D�1RPLQHH�$FFHVVLRQ�'HHG�RU�DQ\�
RWKHU�GRFXPHQW�QHFHVVDU\�WR�IDFLOLWDWH�WKH�'LVSRVDO��

�F�� (DFK�VXFK�3DUW\�WKDW�KDV�UHFHLYHG�D�1RPLQHH�'LVSRVDO�1RWLFH�LUUHYRFDEO\�
DSSRLQWV�WKH�&RPSDQ\�DV�LWV�DWWRUQH\�LQ�DFFRUGDQFH�ZLWK�FODXVH����WR�SHUIRUP�LWV�
REOLJDWLRQV�XQGHU�WKLV�FODXVH�������

,QWHQGHG�RSHUDWLRQ�RI�WKLV�FODXVH�
�D�� 7KH�3DUWLHV�FRQILUP�WKDW�WKH�SULQFLSOH�WR�ZKLFK�WKLV�FODXVH����LV�LQWHQGHG�WR�JLYH�

HIIHFW��LV�WKDW�$SSRLQWLQJ�%HQHILFLDULHV�DV�&ODVV�%�6KDUHKROGHUV��0DQDJHPHQW�
6KDUHKROGHUV�RU�DUH�KROGHUV�RI�%HQHILFLDO�6KDUHV��

�L�� KDYH�ULJKWV�DQG�REOLJDWLRQV�XQGHU�WKLV�GRFXPHQW�WKDW�DUH�LQ�HIIHFW�
HTXLYDOHQW�WR��EXW�QRW�DGGLWLRQDO�WR��WKRVH�RI�6KDUHKROGHUV��DQG��

�LL�� GR�QRW�KROG�OHJDO�WLWOH�WR�6KDUHV�DQG�DUH�LQVWHDG�$SSRLQWLQJ�%HQHILFLDULHV�
LQ�UHODWLRQ�WR�%HQHILFLDO�6KDUHV��

VXFK�WKDW�WKH�YRWLQJ��HFRQRPLF�DQG�RWKHU�LQWHUHVWV�RI�DQ�$SSRLQWLQJ�%HQHILFLDU\�
XQGHU�WKLV�GRFXPHQW�DQG�LQ�UHVSHFW�RI�LWV�%HQHILFLDO�6KDUHV�VKRXOG��DVVXPLQJ�
WKDW�WKH�1RPLQHH��&ODVV�%�6KDUHKROGHU��0DQDJHPHQW�6KDUHKROGHU�DQG�KROGHU�RI�
%HQHILFLDO�6KDUHV��DV�WKH�FDVH�PD\�EH��DFW�LQ�DFFRUGDQFH�ZLWK�WKLV�GRFXPHQW�
DQG�WKH�1RPLQHH�'HHG��EH�QHLWKHU�HQKDQFHG�QRU�LPSDLUHG�DV�D�FRQVHTXHQFH�RI�
DSSRLQWLQJ�WKH�1RPLQHH�DV�EDUH�WUXVWHH�LQ�UHVSHFW�RI�WKDW�$SSRLQWLQJ�
%HQHILFLDU\
V�%HQHILFLDO�6KDUHV��

�E�� (DFK�3DUW\�PXVW�WDNH�DOO�DFWLRQV�ZLWKLQ�LWV�SRZHU�DQG�DXWKRULW\��LQFOXGLQJ�JLYLQJ�
UHOHYDQW�LQVWUXFWLRQV�WR�WKH�1RPLQHH�DQG��LQ�WKH�FDVH�RI�DQ�$SSRLQWLQJ�
%HQHILFLDU\��H[HUFLVLQJ�LWV�ULJKWV�LQ�LWV�FDSDFLW\�DV�DSSRLQWRU�RI�WKH�1RPLQHH�DV�
EDUH�WUXVWHH�IRU�LW��WR�JLYH�HIIHFW�WR�WKH�SULQFLSOH�LQ�FODXVH������D���

�F�� &ODXVHV������WR�������LQFOXVLYH��DUH�WR�EH�LQWHUSUHWHG�VXEMHFW�WR��DQG�LQ�D�PDQQHU�
LV�FRQVLVWHQW�ZLWK��WKH�SULQFLSOH�LQ�FODXVH������D���

�G�� 7KH�SURYLVLRQV�LQ�WKLV�FODXVH�����VXEMHFW�WR�DQ\�FKDQJHV�UHDVRQDEO\�UHTXLUHG�E\�
WKH�1RPLQHH�DQG�DFFHSWHG�E\�WKH�&RPSDQ\��DSSO\�LQ�WKHVH�FDVHV��

�H�� 7KLV�FODXVH����DSSOLHV�VHSDUDWHO\�LQ�UHODWLRQ�WR�WKH�1RPLQHH�LQ�LWV�FDSDFLW\�DV�
EDUH�WUXVWHH�IRU�HDFK�$SSRLQWLQJ�%HQHILFLDU\��

$SSRLQWLQJ�%HQHILFLDU\�ULJKWV�DQG�REOLJDWLRQV�
�D�� ,I�WKH�1RPLQHH�LV�WKH�UHJLVWHUHG�KROGHU�RI�6KDUHV��IRU�WKH�SXUSRVHV�RI�DQ\�

UHIHUHQFHV�LQ�WKLV�GRFXPHQW�WR�WKH�6KDUHKROGHU
V�RU�KROGHU
V�6KDUHV��RU�WR�6KDUHV�
KHOG�E\�WKH�6KDUHKROGHU�RU�KROGHU��RU�DQ\�VLPLODU�H[SUHVVLRQ���WKH�$SSRLQWLQJ�
%HQHILFLDU\�LV�WR�EH�UHJDUGHG�DV�KROGLQJ�LWV�%HQHILFLDO�6KDUHV��)RU�WKH�DYRLGDQFH�
RI�GRXEW��EXW�ZLWKRXW�OLPLWDWLRQ���
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�L�� LQ�WKH�FRQWH[W�RI�D�5HTXLUHG�5HVROXWLRQ��6LPSOH�0DMRULW\�RU�DQ\�
UHTXLUHPHQW�WKDW�DQ�DFW�EH�DSSURYHG�E\�6KDUHKROGHUV�RU�KROGHUV�KROGLQJ�
DW�OHDVW�D�JLYHQ�SHUFHQWDJH�RI�DOO�6KDUHV��$SSRLQWLQJ�%HQHILFLDULHV�DUH�WR�
EH�WUHDWHG�DV�KROGLQJ�WKHLU�%HQHILFLDO�6KDUHV����

�LL�� WKH�6KDUHV�RI��RU�KHOG�E\��WKH�&ODVV�%�6KDUHKROGHU��0DQDJHPHQW�
6KDUHKROGHU�RU�6KDUHKROGHU��RU�DQ\�FRPSDUDEOH�H[SUHVVLRQ��LQFOXGLQJ�IRU�
WKH�SXUSRVHV�RI�GHWHUPLQLQJ�WKH�5HOHYDQW�3URSRUWLRQV�RU�SUR�UDWD�
HQWLWOHPHQWV�RI�&ODVV�%�6KDUHKROGHUV��0DQDJHPHQW�6KDUHKROGHUV�RU�RWKHU�
6KDUHKROGHUV���DUH�WR�EH�UHJDUGHG�DV�LI�WKH�&ODVV�%�6KDUHKROGHU��
0DQDJHPHQW�6KDUHKROGHU�RU�RWKHU�6KDUHKROGHUV��DV�DSSOLFDEOH��KROGV�
OHJDO�WLWOH�WR�LWV�%HQHILFLDO�6KDUHV��DQG�

�LLL�� WKH�&ODVV�%�6KDUHKROGHU��0DQDJHPHQW�6KDUHKROGHU�RU�RWKHU�
6KDUHKROGHUV�WDNLQJ�DQ\�DFWLRQ�LQ�UHVSHFW�RI�DQ\�6KDUHV��LV�WDNHQ�WR�DOVR�
LQFOXGH�D�UHIHUHQFH�WR�WKH�1RPLQHH�WDNLQJ�WKDW�DFWLRQ�DV�EDUH�WUXVWHH�IRU�
WKH�&ODVV�%�6KDUHKROGHU��0DQDJHPHQW�6KDUHKROGHU�RU�6KDUHKROGHU�WKDW�LV�
WKH�$SSRLQWLQJ�%HQHILFLDU\��

�E�� (DFK�$SSRLQWLQJ�%HQHILFLDU\�ZLOO�FRQWLQXH�WR�KDYH�WKH�EHQHILW�RI��DQG�EH�ERXQG�
E\��DOO�WKH�SURYLVLRQV�RI�WKLV�GRFXPHQW�ZKLFK�ZRXOG�KDYH�DSSOLHG�WR�WKH�
$SSRLQWLQJ�%HQHILFLDU\�E\�YLUWXH�RI��RU�LQ�UHODWLRQ�WR��WKDW�$SSRLQWLQJ�%HQHILFLDU\
V�
KROGLQJ�RI�LWV�%HQHILFLDO�6KDUHV�KDG�LW�EHHQ�LVVXHG�RU�FRQWLQXHG�WR�KROG�OHJDO�WLWOH�
WR�LWV�%HQHILFLDO�6KDUHV�RU�QRW�WUDQVIHUUHG�OHJDO�WLWOH�WR�LWV�%HQHILFLDO�6KDUHV�WR�WKH�
1RPLQHH��5HOHYDQW�5LJKWV�DQG�2EOLJDWLRQV���VXEMHFW�WR�WKH�WHUPV�RI�WKLV�
GRFXPHQW�DQG�WKH�1RPLQHH�'HHG��

�F�� 7KH�5HOHYDQW�5LJKWV�DQG�2EOLJDWLRQV�ZLOO�VR�IDU�DV�SRVVLEOH�KDYH�DSSOLFDWLRQ�WR�
WKH�1RPLQHH�DQG�WKH�UHOHYDQW�$SSRLQWLQJ�%HQHILFLDU\�LQ�WKH�VDPH�ZD\�DV�WKH\�
ZRXOG�KDYH�DSSOLHG�WR�WKH�$SSRLQWLQJ�%HQHILFLDU\�LI�LW�KHOG�OHJDO�WLWOH�WR�LWV�
%HQHILFLDO�6KDUHV����

�G�� (DFK�$SSRLQWLQJ�%HQHILFLDU\�XQGHUWDNHV�WR�WKH�&RPSDQ\�DQG�WR�WKH�,QYHVWRU�
6KDUHKROGHUV�WKDW�LW�ZLOO�QRW��

�L�� WDNH�DQ\�DFWLRQ��RU�RPLW�WR�WDNH�DQ\�DFWLRQ��LQFOXGLQJ�WKH�JLYLQJ�RI�DQ\�
LQVWUXFWLRQ�WR�WKH�1RPLQHH�RU�IDLOLQJ�WR�JLYH�DQ\�LQVWUXFWLRQ�WR�WKH�
1RPLQHH��ZKLFK�ZRXOG�EUHDFK�LWV�RU�D�6KDUHKROGHU
V�REOLJDWLRQV�XQGHU�
WKLV�GRFXPHQW��

�LL�� IDLO�WR�JLYH��RU�GHOD\�LQ�JLYLQJ��DQ\�LQVWUXFWLRQ�WR�WKH�1RPLQHH�ZKLFK�LV�
UHTXLUHG�WR�HQDEOH�WKH�$SSRLQWLQJ�%HQHILFLDU\��D�6KDUHKROGHU�RU�WKH�
1RPLQHH�WR�FRPSO\�ZLWK�WKHLU�UHVSHFWLYH�REOLJDWLRQV�XQGHU�WKLV�GRFXPHQW�
RU�WKH�1RPLQHH�'HHG��RU�

�LLL�� JLYH�DQ�LQVWUXFWLRQ�WR�WKH�1RPLQHH�ZKLFK�KDV�WKH�HIIHFW�RI�FDQFHOOLQJ�RU�
VXSHUVHGLQJ�DQ�LQVWUXFWLRQ�JLYHQ�RQ�EHKDOI�RI�WKH�$SSRLQWLQJ�%HQHILFLDU\�
E\�DQ�DWWRUQH\�DFWLQJ�RQ�EHKDOI�RI�WKH�$SSRLQWLQJ�%HQHILFLDU\�XQGHU�FODXVH�
�����RU�FODXVH�����

'HILQLWLRQV�DQG�LQWHUSUHWDWLRQ�
�D�� :KHUH�WKH�FRQWH[W�UHTXLUHV�WR�JLYH�HIIHFW�WR�FODXVHV������DQG������DQG�ZLWKRXW�

OLPLWLQJ�DQ\�RWKHU�SURYLVLRQ�RI�WKLV�GRFXPHQW��LQFOXGLQJ�FODXVH������F���DQ\�
UHIHUHQFH�LQ�WKLV�GRFXPHQW�WR�D�&ODVV�%�6KDUHKROGHU��0DQDJHPHQW�6KDUHKROGHU�
RU�6KDUHKROGHU�ZKR�LV�DQ�$SSRLQWLQJ�%HQHILFLDU\�LV�WR�EH�WDNHQ�WR�DOVR�LQFOXGH�D�
UHIHUHQFH�WR�WKH�1RPLQHH�DV�EDUH�WUXVWHH�IRU�WKDW�$SSRLQWLQJ�%HQHILFLDU\��
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�E�� $�&ODVV�%�6KDUHKROGHU��0DQDJHPHQW�6KDUHKROGHU�RU�6KDUHKROGHU�ZLOO�FRQWLQXH�
WR�EH�D�&ODVV�%�6KDUHKROGHU��0DQDJHPHQW�6KDUHKROGHU�RU�6KDUHKROGHU��DV�
DSSOLFDEOH��IRU�WKH�SXUSRVHV�RI�WKLV�GRFXPHQW�LUUHVSHFWLYH�RI�ZKHWKHU�OHJDO�WLWOH�WR�
DOO�RU�DQ\�RI�WKDW�SHUVRQ
V�6KDUHV�DUH�KHOG�E\�WKH�1RPLQHH��

�F�� 2EOLJDWLRQV�XQGHU�WKLV�GRFXPHQW�RU�WKH�&RQVWLWXWLRQ�RQ�D�&ODVV�%�6KDUHKROGHU��
0DQDJHPHQW�6KDUHKROGHU�RU�6KDUHKROGHU�ZKR�LV�DQ�$SSRLQWLQJ�%HQHILFLDU\�WR�
H[HUFLVH�YRWLQJ�ULJKWV�RU�WDNH�RWKHU�DFWLRQV��LQFOXGLQJ�VLJQLQJ�GRFXPHQWV��DV�WKH�
UHJLVWHUHG�KROGHU�RU�EHQHILFLDO�RZQHU�RI�6KDUHV�DUH�WR�EH�LQWHUSUHWHG�DV�
REOLJDWLRQV�WR�HQVXUH�WKDW�WKH�1RPLQHH�WDNHV�WKH�UHOHYDQW�DFWLRQV�DW�WKH�
$SSRLQWLQJ�%HQHILFLDU\
V�GLUHFWLRQ��RU�E\�WKH�&RPSDQ\�RQ�EHKDOI�RI�WKH�$SSRLQWLQJ�
%HQHILFLDU\��DFWLQJ�XQGHU�SRZHU�RI�DWWRUQH\��RU�RWKHUZLVH��

�G�� 7KH�1RPLQHH�LV�QRW�LWVHOI�WR�EH�UHJDUGHG�IRU�WKH�SXUSRVHV�RI�WKLV�GRFXPHQW�DV��

�L�� D�6KDUHKROGHU��,QYHVWRU�6KDUHKROGHU��&ODVV�%�6KDUHKROGHU�RU�
0DQDJHPHQW�6KDUHKROGHU��RU�

�LL�� RWKHUZLVH�DV�D�KROGHU�RI�DQ\�6KDUHV�ZKR�KDV�LQGHSHQGHQW�REOLJDWLRQV�LQ�
WKHLU�FDSDFLW\�DV�VXFK��

9RWLQJ�
,QVWUXFWLRQV�PD\�EH�JLYHQ�E\�HDFK�$SSRLQWLQJ�%HQHILFLDU\�WR�WKH�1RPLQHH��DV�WKH�
SHUVRQ�OHJDOO\�HQWLWOHG�WR�YRWLQJ�ULJKWV��GLYLGHQGV�DQG�GLVWULEXWLRQV�LQ�UHVSHFW�RI�WKRVH�
6KDUHV��LQ�DFFRUGDQFH�ZLWK�WKLV�GRFXPHQW�DQG�WKH�1RPLQHH�'HHG��

�D�� LQ�UHODWLRQ�WR�YRWLQJ��'LVSRVDOV�DQG�RWKHU�GHDOLQJV�LQ�UHVSHFW�RI�WKH�$SSRLQWLQJ�
%HQHILFLDU\
V�%HQHILFLDO�6KDUHV��DQG�

�E�� LQ�UHVSHFW�RI�WKH�SD\PHQW�RI�GLYLGHQGV�DQG�GLVWULEXWLRQV��

'LYLGHQGV�
(DFK�$SSRLQWLQJ�%HQHILFLDU\�GLUHFWV�WKH�&RPSDQ\�WR�SD\�GLYLGHQGV�DQG�GLVWULEXWLRQV�LQ�
UHVSHFW�RI�LWV�%HQHILFLDO�6KDUHV�DV�LW�GLUHFWV�LQ�DFFRUGDQFH�ZLWK�WKH�1RPLQHH�'HHG��7KLV�
FODXVH������GRHV�QRW�DIIHFW�WKH�ULJKW�RI�DQ�$SSRLQWLQJ�%HQHILFLDU\�WR�FKDQJH�VXFK�D�
GLUHFWLRQ�IURP�WLPH�WR�WLPH��

'LVSRVDOV�RI�6KDUHV�
�D�� 5HIHUHQFHV�WR�D�'LVSRVDO�RI�6KDUHV�LQ�WKLV�GRFXPHQW�DQG�WKH�&RQVWLWXWLRQ�LQFOXGH�

D�'LVSRVDO�RI�D�EHQHILFLDO�LQWHUHVW�LQ�%HQHILFLDO�6KDUHV�DQG�DQ\�'LVSRVDO�RI�WKH�
OHJDO�WLWOH�WR�WKRVH�6KDUHV�E\�WKH�1RPLQHH��DW�WKH�$SSRLQWLQJ�%HQHILFLDU\
V�
GLUHFWLRQ��RU�E\�WKH�&RPSDQ\�RU�DQRWKHU�DWWRUQH\�RQ�EHKDOI�RI�WKH�$SSRLQWLQJ�
%HQHILFLDU\�DFWLQJ�XQGHU�SRZHU�RI�DWWRUQH\��RU�RWKHUZLVH���

�E�� :KHUH�WKLV�GRFXPHQW�FRQWHPSODWHV�WKH�VDOH��SXUFKDVH�RU�WUDQVIHU�RI�VRPH�RU�DOO�
RI�D�&ODVV�%�6KDUHKROGHUV
��0DQDJHPHQW�6KDUHKROGHUV
�RU�6KDUHKROGHUV
�6KDUHV�
DQG�WKH�1RPLQHH�LV�WKH�UHJLVWHUHG�KROGHU�RI�6KDUHV��WKH�UHOHYDQW�SURYLVLRQV�DSSO\�
VR�WKDW�UHIHUHQFHV�WR�WKH�VDOH��SXUFKDVH�RU�WUDQVIHU�RI�WKH�UHOHYDQW�6KDUHV�DUH�WR�
EH�FRQVWUXHG�DV�UHIHUHQFHV�WR���

�L�� WKH�VDOH��SXUFKDVH�RU�WUDQVIHU�RI�%HQHILFLDO�6KDUHV��DQG�

�LL�� �ZLWKRXW�OLPLWLQJ�FODXVH������F��EHORZ�LQ�FLUFXPVWDQFHV�ZKHUH�WKH�
1RPLQHH�LV�WR�UHWDLQ�OHJDO�WLWOH�WR�WKH�UHOHYDQW�6KDUHV��WKH�3DUW\�SURFXULQJ�
WKH�FRQFXUUHQW�WUDQVIHU�RI�OHJDO�WLWOH�LQ�WKRVH�%HQHILFLDO�6KDUHV�E\�WKH�
1RPLQHH��
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DQG�REOLJDWLRQV�RQ�&ODVV�%�6KDUHKROGHUV��0DQDJHPHQW�6KDUHKROGHUV�RU�
6KDUHKROGHUV�WR�RIIHU�6KDUHV�IRU�VDOH��SXUFKDVH��RU�WUDQVIHU�DUH�WR�EH�FRQVWUXHG�
LQ�D�FRUUHVSRQGLQJ�PDQQHU����

�F�� $Q�$SSRLQWLQJ�%HQHILFLDU\�PXVW�QRW�GLUHFW�WKH�1RPLQHH�WR�'LVSRVH�RI��QRU�
RWKHUZLVH�SURFXUH�WKH�'LVSRVDO�RI��

�L�� OHJDO�WLWOH�WR�DQ\�RI�LWV�%HQHILFLDO�6KDUHV�WR�LWVHOI��ZLWKRXW�WKH�SULRU�ZULWWHQ�
FRQVHQW�RI�WKH�,QYHVWRU�6KDUHKROGHU��RU�

�LL�� OHJDO�RU�EHQHILFLDO�WLWOH�WR�DQ\�RI�LWV�%HQHILFLDO�6KDUHV�WR�DQ\�RWKHU�SHUVRQ�
XQOHVV�LW�ZRXOG�EH�HQWLWOHG�LQ�DFFRUGDQFH�ZLWK�WKLV�GRFXPHQW�WR�'LVSRVH�RI�
WKRVH�6KDUHV�LQ�WKDW�PDQQHU�LQ�WKH�UHOHYDQW�FLUFXPVWDQFHV�LI�LW�KHOG�OHJDO�
WLWOH�WR�WKHP��SURYLGHG�WKH�1RPLQHH�FRQWLQXHV�WR�KROG�EDUH�OHJDO�WLWOH�WR�
WKRVH�6KDUHV�WKH�VXEMHFW�RI�VXFK�D�'LVSRVDO��XQOHVV�WKH�,QYHVWRU�
6KDUHKROGHU�KDV�SURYLGHG�LWV�ZULWWHQ�FRQVHQW�RWKHUZLVH��

�G�� :KHUH�WKLV�GRFXPHQW�SHUPLWV�WKH�&RPSDQ\�WR�LVVXH�RU�DQ\�RWKHU�3DUW\�WR�
WUDQVIHU��VHOO�RU�RWKHUZLVH�'LVSRVH�RI�6KDUHV�WR�DQ\�SHUVRQ��WKDW�SURYLVLRQ�
LQFOXGHV�SHUPLVVLRQ�WR�LVVXH��WUDQVIHU��VHOO�RU�RWKHUZLVH�'LVSRVH�RI�6KDUHV�WR�WKH�
1RPLQHH�DV�EDUH�WUXVWHH�IRU�WKH�$SSRLQWLQJ�%HQHILFLDU\��

�H�� :KHUH�DQ�$SSRLQWLQJ�%HQHILFLDU\�'LVSRVHV�RI�6KDUHV�WR�D�3HUPLWWHG�+ROGHU��LQ�
FLUFXPVWDQFHV�ZKHUH�WKH�1RPLQHH�FRQWLQXHV�WR�KROG�WKH�UHOHYDQW�%HQHILFLDO�
6KDUHV��VXFK�WUDQVIHUHH�3HUPLWWHG�+ROGHU�PXVW�H[HFXWH�DQG�GHOLYHU�WR�WKH�
&RPSDQ\�DQ�$FFHVVLRQ�'HHG�3ROO�DQG�1RPLQHH�$FFHVVLRQ�'HHG���

$GGLWLRQDO�6KDUHV�
�D�� ,I�DQ�$SSRLQWLQJ�%HQHILFLDU\�EHFRPHV�HQWLWOHG�WR�UHFHLYH�DQ\�DGGLWLRQDO�6KDUHV��

ZKHWKHU�E\�ZD\�RI�LVVXH�RU�'LVSRVDO��DQG�ZKHWKHU�XQGHU�WKLV�GRFXPHQW�RU�
RWKHUZLVH���WKHQ�XQOHVV�WKH�%RDUG�KDV�DSSURYHG�DQRWKHU�KROGLQJ�DUUDQJHPHQW�LQ�
UHODWLRQ�WR�WKH�UHOHYDQW�WUDQVDFWLRQ��WKH�LVVXH�RU�'LVSRVDO�PXVW�EH�PDGH�LQ�IDYRXU�
RI�WKH�1RPLQHH�RQ�WKH�EDVLV�WKDW�WKH�6KDUHV�DUH�WR�EH�KHOG�E\�WKH�1RPLQHH�DV�
EDUH�WUXVWHH�IRU�WKH�$SSRLQWLQJ�%HQHILFLDU\�DQG�ZLOO�EH�%HQHILFLDO�6KDUHV�RI�WKH�
$SSRLQWLQJ�%HQHILFLDU\��

�E�� $Q�RIIHU�WR�DQ�$SSRLQWLQJ�%HQHILFLDU\�WR�SDUWLFLSDWH�LQ�DQ�LVVXH�RI�6KDUHV�RU�RWKHU�
WUDQVDFWLRQ�RQ�WKH�EDVLV�WKDW�OHJDO�WLWOH�WR�WKH�UHOHYDQW�6KDUHV�ZLOO�EH�LVVXHG�WR�WKH�
1RPLQHH�DV�EDUH�WUXVWHH�IRU�WKH�$SSRLQWLQJ�%HQHILFLDU\�ZLOO�QRW�EH�UHJDUGHG�IRU�
WKDW�UHDVRQ�DORQH�DV�EHLQJ�RQ�GLIIHUHQW�WHUPV�IURP�WKH�WHUPV�RIIHUHG�WR�RWKHU�
6KDUHKROGHUV��

1RWLFHV�
$OO�QRWLFHV�RU�FRPPXQLFDWLRQV�XQGHU�WKLV�GRFXPHQW�RU�WKH�1RPLQHH�'HHG�ZKLFK�DUH�
SURYLGHG�WR�WKH�1RPLQHH�LQ�LWV�FDSDFLW\�DV�EDUH�WUXVWHH�IRU�D�SDUWLFXODU�$SSRLQWLQJ�
%HQHILFLDU\�PXVW�DOVR�EH�SURYLGHG�DW�WKH�VDPH�WLPH�WR�WKH�UHOHYDQW�$SSRLQWLQJ�
%HQHILFLDU\��

/LDELOLW\�RI�1RPLQHH�
(DFK�3DUW\�DFNQRZOHGJHV�WKDW��VXEMHFW�WR�WKH�WHUPV�RI�WKH�1RPLQHH�'HHG��WKH�1RPLQHH�
LV�REOLJHG�WR�DFW�LQ�DFFRUGDQFH�ZLWK�WKH�GLUHFWLRQV�RI�WKH�$SSRLQWLQJ�%HQHILFLDULHV�LQ�
UHODWLRQ�WR�WKHLU�UHVSHFWLYH�%HQHILFLDO�6KDUHV��(DFK�3DUW\�DJUHHV�WKDW�DQ\�EUHDFK�RI�WKLV�
GRFXPHQW�RU�WKH�&RQVWLWXWLRQ�ZKLFK�DULVHV�DV�D�UHVXOW�RI�WKH�1RPLQHH�FRPSO\LQJ�ZLWK�D�
GLUHFWLRQ�JLYHQ�E\�DQ�$SSRLQWLQJ�%HQHILFLDU\��'LUHFWHG�%UHDFK� LV�WR�EH�FRQVWUXHG�IRU�DOO�
SXUSRVHV�DV�D�EUHDFK�E\�WKH�UHOHYDQW�$SSRLQWLQJ�%HQHILFLDU\�IRU�ZKLFK�WKH�$SSRLQWLQJ�
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%HQHILFLDU\�LV�SHUVRQDOO\�OLDEOH��LQFOXGLQJ�LQ�DFFRUGDQFH�ZLWK�WKH�1RPLQHH�'HHG��DQG�
QRW�E\�WKH�1RPLQHH�DQG�ZLWKRXW�OLPLWLQJ�WKH�IRUHJRLQJ�EXW�VXEMHFW�WR�FODXVH��������

�D�� WKH�1RPLQHH�LV�UHOHDVHG�IURP�DQ\�FODLP�RU�/LDELOLW\�LQ�UHVSHFW�RI�DQ\�'LUHFWHG�
%UHDFK��DQG�

�E�� HDFK�3DUW\��RWKHU�WKDQ�WKH�1RPLQHH��FRYHQDQWV�QRW�WR�FODLP��VXH�RU�WDNH�DQ\�
DFWLRQ�DJDLQVW�WKH�1RPLQHH�LQ�UHVSHFW�RI�DQ\�'LUHFWHG�%UHDFK��

/LPLWDWLRQ�RI�1RPLQHH
V�OLDELOLW\�
�D�� (DFK�3DUW\�DFNQRZOHGJHV�WKDW�WKH�1RPLQHH�ZLOO�EH�ERXQG�E\�WKH�WHUPV�RI�WKLV�

GRFXPHQW�LQ�LWV�FDSDFLW\�DV�EDUH�WUXVWHH�RI�WKH�%DUH�7UXVWV�DQG�LQ�QR�RWKHU�
FDSDFLW\��

�E�� $Q\�/LDELOLW\�RI�WKH�1RPLQHH�DULVLQJ�XQGHU�RU�LQ�FRQQHFWLRQ�ZLWK�WKLV�GRFXPHQW�LV�
OLPLWHG�WR��DQG�FDQ�EH�HQIRUFHG�DJDLQVW�WKH�1RPLQHH�RQO\�WR�WKH�H[WHQW�WR�ZKLFK�LW�
FDQ�EH�VDWLVILHG�RXW�RI�WKH�DVVHWV�RI�WKH�%DUH�7UXVW�IURP�ZKLFK�WKH�1RPLQHH�LV�
DFWXDOO\�LQGHPQLILHG�IRU�WKH�/LDELOLW\�RU�WR�WKH�H[WHQW�WKDW�XQGHU�WKH�1RPLQHH�'HHG�
WKH�1RPLQHH�LV�DFWXDOO\�LQGHPQLILHG�IRU�WKH�/LDELOLW\��7KLV�OLPLWDWLRQ�RI�WKH�
1RPLQHH
V�/LDELOLW\�DSSOLHV�GHVSLWH�DQ\�RWKHU�SURYLVLRQ�RI�WKLV�GRFXPHQW�DQG�
H[WHQGV�WR�DOO�/LDELOLWLHV�RI�WKH�1RPLQHH�LQ�DQ\�ZD\�FRQQHFWHG�ZLWK�DQ\�
UHSUHVHQWDWLRQ��ZDUUDQW\��FRQGXFW��RPLVVLRQ��DJUHHPHQW�RU�WUDQVDFWLRQ�UHODWHG�WR�
WKLV�GRFXPHQW�RU�WKH�1RPLQHH�'HHG��

�F�� 1R�3DUW\�PD\�VXH�WKH�1RPLQHH�LQ�DQ\�FDSDFLW\�RWKHU�WKDQ�DV�WUXVWHH�RI�D�%DUH�
7UXVW��LQFOXGLQJ�VHHNLQJ�WKH�DSSRLQWPHQW�RI�D�UHFHLYHU��H[FHSW�LQ�UHODWLRQ�WR�
SURSHUW\�RI�D�%DUH�7UXVW���D�OLTXLGDWRU��DQ�DGPLQLVWUDWRU��RU�DQ\�VLPLODU�SHUVRQ�WR�
WKH�1RPLQHH�QRU�PD\�DQ\�3DUW\�SURYH�LQ�DQ\�OLTXLGDWLRQ��DGPLQLVWUDWLRQ�RU�
DUUDQJHPHQW�RI�RU�DIIHFWLQJ�WKH�1RPLQHH��H[FHSW�LQ�UHODWLRQ�WR�SURSHUW\�RI�WKH�
UHOHYDQW�%DUH�7UXVW���

�G�� 7KH�SURYLVLRQV�RI�FODXVHV�������DQG�������GR�QRW�DSSO\�WR�DQ\�/LDELOLW\�RI�WKH�
1RPLQHH�WR�WKH�H[WHQW�WKDW�LW�LV�QRW�VDWLVILHG�XQGHU�WKH�1RPLQHH�'HHG�RU�E\�
RSHUDWLRQ�RI�ODZ�RU�WKHUH�LV�D�UHGXFWLRQ�LQ�WKH�H[WHQW�RI�WKH�1RPLQHH
V�
LQGHPQLILFDWLRQ�RXW�RI�WKH�DVVHWV�RI�WKH�UHOHYDQW�%DUH�7UXVW��LQ�HDFK�FDVH�DV�D�
UHVXOW�RI�WKH�1RPLQHH
V�IUDXG��QHJOLJHQFH�RU�ZLOIXO�GHIDXOW���

�H�� 1R�DWWRUQH\��DJHQW��UHFHLYHU�RU�UHFHLYHU�DQG�PDQDJHU�DSSRLQWHG�LQ�DFFRUGDQFH�
ZLWK�WKLV�GRFXPHQW�KDV�DXWKRULW\�WR�DFW�RQ�EHKDOI�RI�WKH�1RPLQHH�LQ�D�ZD\�ZKLFK�
H[SRVHV�WKH�1RPLQHH�WR�DQ\�SHUVRQDO�/LDELOLW\��

,QGHPQLW\�IURP�$SSRLQWLQJ�%HQHILFLDULHV�DQG�FRVWV��
�D�� ,I�WKH�&RPSDQ\�SD\V��VXIIHUV��LQFXUV�RU�LV�OLDEOH�WR�WKH�1RPLQHH�IRU�DQ\�/LDELOLWLHV�

XQGHU�WKH�1RPLQHH�'HHG�DULVLQJ�RXW�RI�RU�LQ�FRQQHFWLRQ�ZLWK�DQ\�6KDUHV�KHOG�E\�
WKH�1RPLQHH�RQ�EHKDOI�RI�DQ�$SSRLQWLQJ�%HQHILFLDU\��WKH�UHOHYDQW�$SSRLQWLQJ�
%HQHILFLDU\�PXVW�LQGHPQLI\�WKH�&RPSDQ\�DJDLQVW�WKRVH�/LDELOLWLHV��

�E�� 7KH�3DUWLHV�DFNQRZOHGJH�WKDW�HDFK�$SSRLQWLQJ�%HQHILFLDU\�ZLOO�EH�ERXQG�E\�WKH�
WHUPV�RI�WKH�1RPLQHH�'HHG�ZKLFK�FRQWHPSODWH�WKDW�WKH�$SSRLQWLQJ�%HQHILFLDU\��

�L�� LQGHPQLILHV�WKH�1RPLQHH�IRU�RU�LQ�UHVSHFW�RI�DQ\�/LDELOLW\�RU�/RVV�ZKLFK�
WKH�1RPLQHH�SD\V��VXIIHUV��LQFXUV�RU�LV�OLDEOH�IRU�DULVLQJ�RXW�RI�RU�LQ�
FRQQHFWLRQ�ZLWK��DQG

�LL�� FRYHQDQWV�ZLWK�WKH�1RPLQHH�QRW�WR�FODLP��VXH�RU�WDNH�DQ\�DFWLRQ�DJDLQVW�
WKH�1RPLQHH�LQ�UHODWLRQ�WR��
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DQ\WKLQJ�GRQH�E\�WKH�1RPLQHH�DW�WKH�GLUHFWLRQ�RI�RU�RQ�EHKDOI�RI�WKH�$SSRLQWLQJ�
%HQHILFLDU\��RU�E\�UHDVRQ�RI�WKH�$SSRLQWLQJ�%HQHILFLDU\
V�%HQHILFLDO�6KDUHV�EHLQJ�
UHJLVWHUHG�LQ�WKH�QDPH�RI�WKH�1RPLQHH��RWKHU�WKDQ��

�LLL�� /LDELOLWLHV�RU�/RVVHV�DULVLQJ�RI�WKH�1RPLQHH
V��RU�DQ\�RI�LWV�RIILFHUV
��
HPSOR\HHV
��RU�DJHQWV
��IUDXG��QHJOLJHQFH��GLVKRQHVW\��ZLOIXO�PLVFRQGXFW��
EUHDFK�RI�DQ\�RI�LWV�REOLJDWLRQV�XQGHU�WKLV�GRFXPHQW�RU�WKH�1RPLQHH�'HHG�
RU�EUHDFK�RI�WUXVW��

�LY�� RYHUKHDG�FRVWV��LQFOXGLQJ�UHQW��RIILFH�PDLQWHQDQFH�DQG�VDODULHV��RI�WKH�
1RPLQHH��IHHV�RI�D�5HODWHG�%RG\�&RUSRUDWH�RI�WKH�1RPLQHH�DFWLQJ�DV�
FXVWRGLDQ�RI�WKH�1RPLQHH�DQG�IHHV�RI�D�VXE�FXVWRGLDQ��QRPLQHH�RU�RWKHU�
GHOHJDWH�RI�VXFK�D�FXVWRGLDQ�RI�WKH�1RPLQHH��RU�

�Y�� WR�WKH�H[WHQW�WKH�1RPLQHH�LV�HQWLWOHG�WR�UHFRYHU�DQG�LV�DFWXDOO\�LQGHPQLILHG�
IRU�DQ\�VXFK�DPRXQWV�LQ�SDUDJUDSKV��LLL��RU��LY��DERYH�E\�WKH�&RPSDQ\�
XQGHU�WKH�WHUPV�RI�WKH�1RPLQHH�'HHG�RU�IURP�WKH�DVVHWV�RI�WKH�UHOHYDQW�
%DUH�7UXVW�XQGHU�WKH�WHUPV�RI�WKH�1RPLQHH�'HHG����

�F�� (DFK�LQGHPQLW\�JLYHQ�E\�DQ�$SSRLQWLQJ�%HQHILFLDU\�UHIHUUHG�WR�LQ�WKLV�FODXVH�
�������

�L�� LV�DQ�DGGLWLRQDO��VHSDUDWH�DQG�LQGHSHQGHQW�REOLJDWLRQ�RI�WKH�$SSRLQWLQJ�
%HQHILFLDU\�DQG�QR�RQH�LQGHPQLW\�OLPLWV�WKH�JHQHUDOLW\�RI�DQ\�RWKHU�
LQGHPQLW\��DQG�

�LL�� VXUYLYHV�WHUPLQDWLRQ�RI�WKLV�GRFXPHQW�DQG�WKH�1RPLQHH�'HHG��

&RQYHUVLRQ�DQG�WHUPLQDWLRQ�
�D�� ,I�WKH�&RPSDQ\�DSSOLHV�WR�WKH�$XVWUDOLDQ�6HFXULWLHV�DQG�,QYHVWPHQWV�&RPPLVVLRQ�

WR�FKDQJH�LWV�W\SH�WR�D�SURSULHWDU\�FRPSDQ\�DW�D�WLPH�ZKHQ�LW�KDV�PRUH�WKDQ�
���QRQ�HPSOR\HH�$SSRLQWLQJ�%HQHILFLDULHV��

�L�� WKH�EDUH�WUXVWHH�DUUDQJHPHQWV�FRQWHPSODWHG�LQ�WKLV�FODXVH����ZLOO�
WHUPLQDWH�RQ�WKH�GDWH�RQ�ZKLFK�WKH�FKDQJH�RI�FRPSDQ\�W\SH�WDNHV�HIIHFW�
�7HUPLQDWLRQ�'DWH���DQG�

�LL�� WKH�1RPLQHH�PXVW�DV�VRRQ�DV�UHDVRQDEO\�SRVVLEOH��DQG��LQ�DQ\�HYHQW��
EHIRUH�WKH�7HUPLQDWLRQ�'DWH���WUDQVIHU�OHJDO�WLWOH�LQ�UHVSHFW�RI�DOO�RI�WKH�
%HQHILFLDO�6KDUHV�KHOG�E\�LW�WR�WKH�UHOHYDQW�$SSRLQWLQJ�%HQHILFLDULHV�ZKR�
PXVW�EH�UHJLVWHUHG�LQ�WKH�UHJLVWHU�RI�PHPEHUV�RI�WKH�&RPSDQ\�DV�OHJDO�
KROGHUV�RI�VXFK�%HQHILFLDO�6KDUHV���

�E�� 7KH�SURYLVLRQV�RI�FODXVH�������D��PXVW�QRW�EH�DPHQGHG�RU�YDULHG�XQOHVV�VXFK�
DPHQGPHQW�RU�YDULDWLRQ�KDV�EHHQ�DSSURYHG�E\�UHVROXWLRQ�E\�DW�OHDVW�����RI�WKH�
YRWHV�FDVW�E\�$SSRLQWLQJ�%HQHILFLDULHV�ZKHUH��

�L�� RQO\�$SSRLQWLQJ�%HQHILFLDULHV�FDQ�YRWH�RQ�WKH�UHVROXWLRQ����

�LL�� HDFK�$SSRLQWLQJ�%HQHILFLDU\�LV�HQWLWOHG�WR�FDVW�D�YRWH�IRU�HDFK�VHFXULW\�
KHOG�RQ�WUXVW�IRU��RU�RQ�EHKDOI�RI��LW�XQGHU�WKH�%DUH�7UXVW��DQG�

�LLL�� 3DUW��*���RI�WKH�&RUSRUDWLRQV�$FW�DSSOLHV�DV�LI�HDFK�$SSRLQWLQJ�
%HQHILFLDU\�ZHUH�D�PHPEHU�RI�WKH�&RPSDQ\��
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1R�WHUPLQDWLRQ�RI�%DUH�7UXVW�
(DFK�$SSRLQWLQJ�%HQHILFLDU\�XQGHUWDNHV�WR�WKH�&RPSDQ\�WKDW�LW�ZLOO�QRW��ZLWKRXW�WKH�SULRU�
ZULWWHQ�DSSURYDO�RI�WKH�%RDUG��JLYH�DQ\�QRWLFH�SXUVXDQW�WR�WKH�WHUPV�RI�WKH�1RPLQHH�
'HHG�WR�WHUPLQDWH�WKH�1RPLQHH
V�DSSRLQWPHQW�DV�QRPLQHH�RI�LWV�%DUH�7UXVW��

���� 5HSUHVHQWDWLRQV�DQG�ZDUUDQWLHV�
5HSUHVHQWDWLRQV�DQG�ZDUUDQWLHV�
(DFK�3DUW\�UHSUHVHQWV�DQG�ZDUUDQWV�WKDW�

�D�� �VWDWXV��LI�WKH�3DUW\�LV�D�ERG\�FRUSRUDWH��LW�LV�GXO\�UHJLVWHUHG�DQG�YDOLGO\�H[LVWLQJ�
XQGHU�WKH�ODZV�RI�WKH�FRXQWU\�RI�LWV�UHJLVWUDWLRQ��

�E�� �SRZHU��LW�KDV�IXOO�OHJDO�FDSDFLW\�DQG�SRZHU�WR��

�L�� RZQ�LWV�SURSHUW\�DQG�WR�FDUU\�RQ�LWV�EXVLQHVV��DQG�

�LL�� HQWHU�LQWR�WKLV�GRFXPHQW�DQG�WR�FDUU\�RXW�WKH�WUDQVDFWLRQV�WKDW�LW�
FRQWHPSODWHV��

�F�� �GRFXPHQWV�HIIHFWLYH��WKLV�GRFXPHQW�FRQVWLWXWHV�OHJDO��YDOLG�DQG�ELQGLQJ�
REOLJDWLRQV��HQIRUFHDEOH�DJDLQVW�LW�LQ�DFFRUGDQFH�ZLWK�LWV�WHUPV��

�G�� �QR�FRQWUDYHQWLRQ��QHLWKHU�LWV�H[HFXWLRQ�RI�WKLV�GRFXPHQW�QRU�WKH�FDUU\LQJ�RXW�E\�
LW�RI�WKH�WUDQVDFWLRQV�WKDW�WKLV�GRFXPHQW�FRQWHPSODWHV��GRHV�RU�ZLOO��

�L�� FRQWUDYHQH�DQ\�ODZ�WR�ZKLFK�LW�RU�DQ\�RI�LWV�SURSHUW\�LV�VXEMHFW�RU�DQ\�
RUGHU�RI�DQ\�*RYHUQPHQW�$JHQF\�WKDW�LV�ELQGLQJ�RQ�LW�RU�DQ\�RI�LWV�
SURSHUW\��

�LL�� FRQWUDYHQH�DQ\�DJUHHPHQW�ELQGLQJ�RQ�LW�RU�DQ\�RI�LWV�SURSHUW\��RU�

�LLL�� LI�WKH�3DUW\�LV�D�ERG\�FRUSRUDWH��FRQWUDYHQH�LWV�FRQVWLWXWLRQ�RU�WKH�SRZHUV�
RU�GXWLHV�RI�LWV�GLUHFWRUV��DQG�

�H�� �VROYHQF\��WKHUH�DUH�QR�UHDVRQDEOH�JURXQGV�WR�VXVSHFW�WKDW�LW�ZLOO�QRW�EH�DEOH�WR�
SD\�LWV�GHEWV�DV�DQG�ZKHQ�WKH\�EHFRPH�GXH�DQG�SD\DEOH���

5HOLDQFH�RQ�UHSUHVHQWDWLRQV�DQG�ZDUUDQWLHV�
(DFK�3DUW\�DFNQRZOHGJHV�WKDW�WKH�RWKHU�3DUWLHV KDYH�H[HFXWHG�WKLV�GRFXPHQW�DQG�
DJUHHG�WR�SHUIRUP�LWV�REOLJDWLRQV�XQGHU�WKLV�GRFXPHQW�LQ�UHOLDQFH�RQ�WKH�UHSUHVHQWDWLRQV�
DQG�ZDUUDQWLHV�WKDW�DUH�PDGH�RU�UHSHDWHG�LQ�WKLV�FODXVH�����

���� 5HVWUDLQW�
5HVWUDLQW�
(DFK�5HVWULFWHG�3HUVRQ�XQGHUWDNHV�WR�WKH�,QYHVWRU�6KDUHKROGHUV�DQG�WKH�&RPSDQ\�WKDW�
QHLWKHU�LW�QRU�DQ\�RI�LWV�$IILOLDWHV�ZLOO�GLUHFWO\�RU�LQGLUHFWO\��

�D�� GXULQJ�WKH�5HVWULFWHG�3HULRG��DQG�ZLWKLQ�WKH�5HVWULFWHG�$UHD��FRQGXFW��FDUU\�RQ��
SURPRWH�RU�EH�LQ�DQ\�ZD\�HQJDJHG�RU�LQYROYHG�LQ��DQ\�5HVWULFWHG�%XVLQHVV��LQ�
HDFK�FDVH��ZKHWKHU�DORQH�RU�LQ�FRQFHUW�ZLWK�RWKHUV�DQG�LQ�DQ\�FDSDFLW\���

�E�� GXULQJ�WKH�5HVWULFWHG�3HULRG��DQG�ZLWKLQ�WKH�5HVWULFWHG�$UHD��VROLFLW��FDQYDVV��
DSSURDFK�RU�DFFHSW�DQ�DSSURDFK�IURP�DQ\�H[LVWLQJ�RU�LGHQWLILHG�SURVSHFWLYH�
FXVWRPHU�RU�FOLHQW�RI��RU�DQ\�VXSSOLHU�WR��DQ\�*URXS�&RPSDQ\�RU�DQ\�RWKHU�
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SHUVRQ�ZLWK�ZKRP�DQ\�*URXS�&RPSDQ\�KDV�EXVLQHVV�GHDOLQJV��IRU�WKH�SXUSRVH�
RI�SHUVXDGLQJ��HQFRXUDJLQJ�RU�SURFXULQJ�WKDW�SHUVRQ�WR��

�L�� FHDVH�GRLQJ�EXVLQHVV�ZLWK�DQ\�*URXS�&RPSDQ\��

�LL�� UHGXFH�WKH�DPRXQW��RU�DGYHUVHO\�FKDQJH�WKH�QDWXUH��RI�EXVLQHVV�WKH\�GR�
ZLWK�DQ\�*URXS�&RPSDQ\��RU�

�LLL�� DGYHUVHO\�DOWHU�WKH�WHUPV�RQ�ZKLFK�WKH\�GR�EXVLQHVV�ZLWK�DQ\�*URXS�
&RPSDQ\��RU�

�F�� GXULQJ�WKH�5HVWULFWHG�3HULRG��DQG�ZLWKLQ�WKH�5HVWULFWHG�$UHD��GLVUXSW�RU�LQWHUIHUH�
ZLWK��RU�WDNH�DQ\�DFWLRQ�ZKLFK�LV�UHDVRQDEO\�OLNHO\�WR�SUHMXGLFH��GDPDJH�RU�EH�
KDUPIXO�WR��WKH�UHODWLRQVKLS�EHWZHHQ�DQ\�*URXS�&RPSDQ\�DQG�DQ\�RI�WKHLU�FOLHQWV�
RU�VXSSOLHUV�RU�DQ\�RWKHU�SHUVRQ�ZLWK�ZKRP�DQ\�*URXS�&RPSDQ\�KDV�VLJQLILFDQW�
EXVLQHVV�GHDOLQJV��RU�

�G�� GXULQJ�WKH�5HVWULFWHG�3HULRG��DQG�ZLWKLQ�WKH�5HVWULFWHG�$UHD��LQGXFH�RU�
HQFRXUDJH�DQ\�GLUHFWRU��RIILFHU��HPSOR\HH�RU�FRQWUDFWRU�RI�D�*URXS�&RPSDQ\�WR�
FHDVH�WKHLU�HPSOR\PHQW�RU�HQJDJHPHQW�ZLWK�WKDW�*URXS�&RPSDQ\��LQFOXGLQJ�E\�
GLUHFWO\�RU�LQGLUHFWO\�DSSURDFKLQJ�RU�VROLFLWLQJ�WKDW�GLUHFWRU��RIILFHU��HPSOR\HH�RU�
FRQWUDFWRU�IRU�WKH�SXUSRVH�RI�UHFUXLWPHQW�E\�DQ\�SHUVRQ���RU�HPSOR\�RU�HQJDJH�RU�
RIIHU�WR�HPSOR\�RU�HQJDJH�DQ\�SHUVRQ�ZKR�LV�HPSOR\HG�RU�HQJDJHG�E\�D�*URXS�
&RPSDQ\�RU�ZDV�VR�HPSOR\HG�RU�HQJDJHG�ZLWKLQ�WKH�ODVW����PRQWKV�RI�WKH�
7ULJJHU�'DWH��

'HOHWLRQ�RI�UHVWULFWLRQV�
,I�DQ\�SDUW�RI�WKH�UHVWULFWLRQV�LQ�FODXVH������JRHV�EH\RQG�ZKDW�LV�UHDVRQDEOH�LQ�WKH�
FLUFXPVWDQFHV�EXW�ZRXOG�EH�UHDVRQDEOH�LQ�WKH�FLUFXPVWDQFHV�LI�DQ\�DFWLYLW\�ZHUH�GHOHWHG�
RU�D�SHULRG�RU�DUHD�ZHUH�UHGXFHG��WKHQ�WKH�UHVWULFWLRQ�LQ�FODXVH������DSSOLHV�ZLWK�WKDW�
DFWLYLW\�GHOHWHG�RU�SHULRG�RU�DUHD�UHGXFHG�E\�WKH�PLQLPXP�DPRXQW�QHFHVVDU\�WR�PDNH�
WKH�UHVWULFWLRQ�UHDVRQDEOH�LQ�WKH�FLUFXPVWDQFHV��

6HYHUDQFH�
(DFK�SDUW�RI�D�UHVWULFWLRQ�LQ�FODXVH������UHVXOWLQJ�IURP�WKH�YDULRXV�FRPELQDWLRQV�RI�WKH�
5HVWULFWHG�3HULRGV�DQG�5HVWULFWHG�$UHDV�LV�LQGHSHQGHQW�DQG�KDV�HIIHFW�DV�D�VHSDUDWH�
DQG�VHYHUDEOH�UHVWULFWLRQ�DQG�LV�WR�EH�HQIRUFHG�DFFRUGLQJO\��,I�DQ\�SDUW�RI�WKH�UHVWULFWLRQ�
LQ�FODXVH������LV�XQHQIRUFHDEOH�LW�PD\�EH�VHYHUHG�ZLWKRXW�DIIHFWLQJ�WKH�UHPDLQLQJ�
HQIRUFHDELOLW\�RI�WKDW�SDUW�RU�DQ\�RWKHU�SDUW�RI�DQ\�RWKHU�UHVWULFWLRQ�LQ�FODXVH�������

([FHSWLRQV�
7KLV�FODXVH����GRHV�QRW�UHVWULFW�D�5HVWULFWHG�3HUVRQ�IURP��

�D�� KROGLQJ�DQ�LQWHUHVW�LQ�DQ\�6KDUHV��

�E�� KROGLQJ����RU�OHVV�RI�WKH�VHFXULWLHV�RI�DQ�HQWLW\�OLVWHG�RQ�D�VWRFN�H[FKDQJH�
SURYLGHG�VXFK�KROGLQJ�LV�RQO\�D�SDVVLYH�SRUWIROLR�KROGLQJ�IRU�LQYHVWPHQW�SXUSRVHV�
ZKHUH�QHLWKHU�WKH�5HVWULFWHG�3HUVRQ�QRU�DQ\�RI�LWV�$IILOLDWHV�GLUHFWO\�RU�LQGLUHFWO\�
H[HUFLVHV�D�UROH�LQ�WKH�RSHUDWLRQDO�GLUHFWLRQ�RU�PDQDJHPHQW�RI�WKH�UHOHYDQW�HQWLW\��

�F�� ZLWK�WKH�SULRU�ZULWWHQ�DSSURYDO�RI�WKH�%RDUG��QRW�WR�EH�XQUHDVRQDEO\�ZLWKKHOG�RU�
GHOD\HG���VHHNLQJ�HPSOR\PHQW�RU�HQJDJHPHQW��RU�EHLQJ�DQ�HPSOR\HH��FRQWUDFWRU�
RU�FRQVXOWDQW�LQ��

�L�� DQ�LQ�KRXVH�UROH�LQ�D�FRUSRUDWH�RUJDQLVDWLRQ��RU�

�LL�� DQ�LQGXVWU\�RUJDQLVDWLRQ�RU�UHJXODWRU���

F
or

 p
er

so
na

l u
se

 o
nl

y



$VKXUVW ��

WKDW�GRHV�QRW�SURYLGH�VHUYLFHV�VLPLODU�WR�WKH�VHUYLFHV�SURYLGHG�E\�WKH�%XVLQHVV���
RU

�G�� FRQGXFWLQJ�RU�HQJDJLQJ�LQ�DQ\�DFWLYLWLHV�ZLWK�WKH�SULRU�ZULWWHQ�FRQVHQW�RI�WKH�
,QYHVWRU�6KDUHKROGHUV��

$FNQRZOHGJHPHQWV�DERXW�UHVWUDLQW�
(DFK�5HVWULFWHG�3HUVRQ�DFNQRZOHGJHV�WKDW��

�D�� HDFK�UHVWULFWLRQ�LQ�FODXVH������LV�UHDVRQDEOH�LQ�WKH�FLUFXPVWDQFHV�DQG�QHFHVVDU\�
WR�SURWHFW�WKH�JRRGZLOO�RI�WKH�%XVLQHVV��

�E�� LW�KDV�UHFHLYHG�RU�KDV�KDG�WKH�RSSRUWXQLW\�WR�UHFHLYH�LQGHSHQGHQW�OHJDO�DGYLFH�DV�
WR�WKH�RSHUDWLRQ�DQG�HIIHFW�RI�WKLV�FODXVH�����DQG�

�F�� WKLV�FODXVH����VXUYLYHV�WHUPLQDWLRQ�RI�WKLV�GRFXPHQW���

5HVWUDLQHG�3DUWLHV�
(DFK�5HVWULFWHG�3HUVRQ�ZLOO�SURFXUH�WKDW�LWV�$IILOLDWHV�DQG�LWV�5HOHYDQW�0DQDJHU�FRPSO\�
ZLWK�HDFK�UHVWULFWLRQ�LQ�FODXVH��������

,QMXQFWLYH�UHOLHI�
'DPDJHV�PD\�QRW�EH�DQ�DGHTXDWH�UHPHG\�LQ�WKH�HYHQW�RI�D�EUHDFK�RI�WKLV�FODXVH������
7KH�&RPSDQ\�DQG�RU�WKH�,QYHVWRU�6KDUHKROGHU�PD\��LQ�DGGLWLRQ�WR�RWKHU�UHPHGLHV��
REWDLQ�DQ�LQMXQFWLRQ�UHVWUDLQLQJ�DQ\�IXUWKHU�YLRODWLRQ�DQG�RWKHU�HTXLWDEOH�UHOLHI��

���� 'LVFODLPHUV�
1R�UHSUHVHQWDWLRQV��
1RQH�RI�WKH�,QYHVWRU�6KDUHKROGHUV��WKH�&RPSDQ\�QRU�DQ\�RI�WKHLU�UHVSHFWLYH�
5HSUHVHQWDWLYHV�PDNHV��

�D�� DQ\�UHSUHVHQWDWLRQ�RU�ZDUUDQW\�WR�DQ\�3DUW\�LQ�UHODWLRQ�WR�DQ\�DFTXLVLWLRQ�E\�WKH�
*URXS��WKH�YDOXH�RI�DQ\�6KDUHV�RU�RWKHU�VHFXULWLHV�LQ�DQ\�*URXS�&RPSDQ\�DW�DQ\�
WLPH��WKH�SURSRVHG�EXVLQHVV�VWUDWHJ\�RI�DQ\�*URXS�&RPSDQ\��WKH�%XVLQHVV�
SHUIRUPDQFH�RU�WKH�SRWHQWLDO�([LW�VWUDWHJ\�RU�UHWXUQV�DFKLHYDEOH�RQ�DQ�([LW��RU�

�E�� DQ\�UHFRPPHQGDWLRQ�RQ�WKH�VXLWDELOLW\�RI�DQ�DFTXLVLWLRQ�E\�DQ\�*URXS�&RPSDQ\�
RU�RQ�WKH�VXLWDELOLW\�RI�DQ�LQYHVWPHQW�LQ�WKH�&RPSDQ\�E\�DQ\�RWKHU�3DUW\��

1R�OLDELOLW\�
7R�WKH�PD[LPXP�H[WHQW�SHUPLWWHG�E\�ODZ��WKH�&RPSDQ\��WKH�,QYHVWRU�6KDUHKROGHUV�DQG�
WKHLU�5HSUHVHQWDWLYHV�GLVFODLP�DOO�/LDELOLW\�LQ�UHODWLRQ�WR�WKH�PDWWHUV�UHIHUUHG�WR�LQ�FODXVH�
�����DQG�QR�3DUW\�PD\�WDNH�DQ\�DFWLRQ�DJDLQVW�WKH�&RPSDQ\��WKH�,QYHVWRU�6KDUHKROGHUV�
RU�DQ\�RI�WKHLU�5HSUHVHQWDWLYHV�IRU�DQ\�/LDELOLW\�VXIIHUHG�DV�D�UHVXOW�RI�WKDW�3DUW\
V�
GHFLVLRQ�WR�LQYHVW�LQ�WKH�&RPSDQ\��LQ�UHODWLRQ�WR�DQ\�PDWWHU�UHIHUUHG�WR�LQ�FODXVH������RU�
DV�D�UHVXOW�RI�DQ�,QYHVWRU�6KDUHKROGHU�ODZIXOO\�SHUIRUPLQJ�LWV�REOLJDWLRQV�DQG�RU�
H[HUFLVLQJ�LWV�ULJKWV�XQGHU�WKLV�GRFXPHQW��

,QGHSHQGHQW�DVVHVVPHQW�DQG�DGYLFH�
(DFK�3DUW\��

�F�� DFNQRZOHGJHV�DQG�DJUHHV�WKDW�LW�KDV�HQWHUHG�LQWR�WKLV�GRFXPHQW�RQ�WKH�EDVLV�RI�
LWV�RZQ�LQGHSHQGHQW�LQYHVWLJDWLRQ�DQG�DVVHVVPHQW�DQG�DIWHU�PDNLQJ�LWV�RZQ�
HQTXLULHV��DQG�
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�G�� FRQILUPV�WKDW�LW�KDV�UHFHLYHG�RU�KDV�KDG�WKH�RSSRUWXQLW\�WR�UHFHLYH�LQGHSHQGHQW�
OHJDO��DFFRXQWLQJ�DQG�WD[�DGYLFH�LQ�UHODWLRQ�WR�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�
GRFXPHQW��LQFOXGLQJ�WKH�HVFURZ�DUUDQJHPHQWV�FRQWHPSODWHG�E\�FODXVH������DQG�
WKH�UHVWUDLQWV�FRQWHPSODWHG�LQ�FODXVH��������

���� 3RZHU�RI�$WWRUQH\�
$SSRLQWPHQW�
(DFK�3DUW\��RWKHU�WKDQ�DQ�,QYHVWRU�6KDUHKROGHU���DQ�$SSRLQWHU��DSSRLQWV�HDFK�RI�WKH�
,QYHVWRU�'LUHFWRUV�LQ�KLV�RU�KHU�SHUVRQDO�FDSDFLW\��UDWKHU�WKDQ�KLV�RU�KHU�FDSDFLW\�DV�D�
GLUHFWRU��IURP�WLPH�WR�WLPH�MRLQWO\�DQG�VHYHUDOO\�DV�LWV�DWWRUQH\��WKH�$WWRUQH\��RQ�WKH�
WHUPV�VHW�RXW�LQ�WKLV�FODXVH����IRU�WKH�SXUSRVHV�RI�JLYLQJ�HIIHFW�WR�WKH�DWWRUQH\�
DSSRLQWPHQWV�FRQWHPSODWHG�E\�FODXVHV�����K���$SSRLQWPHQW�DQG�UHPRYDO�RI�'LUHFWRUV���
�����6KDUHKROGHU�DSSURYDOV�VXEMHFW�WR�SRZHU�RI�DWWRUQH\���FODXVH�������2EOLJDWLRQV�RQ�
FHUWDLQ�FRQYHUVLRQV�DQG�'LVSRVDOV�RI�6KDUHV��������7DJ�$ORQJ�ULJKWV�������'UDJ�ULJKWV���
����([LW�������'LVSRVDO�RI�6PDOO�+ROGLQJV�������(YHQW�RI�'HIDXOW�������1RPLQHH�
DUUDQJHPHQWV���������$PHQGPHQW��DQG��������,QFRQVLVWHQF\�ZLWK�RWKHU�GRFXPHQWV��
�HDFK�D�5HOHYDQW�&ODXVH����

3RZHUV�RI�DWWRUQH\�
(DFK�$WWRUQH\�KDV�SRZHU�WR��RQ�EHKDOI�RI�DQ�$SSRLQWHU�DQG�LQ�WKH�$SSRLQWHU
V�QDPH��GR�
DOO�DFWV�DQG�WKLQJV�DSSURSULDWH�WR�QHJRWLDWH�DQG�LPSOHPHQW�DQ\�DFWLRQ�RU�WUDQVDFWLRQ��GR�
DQ\�WKLQJ��RU�FDUU\�RXW�DQ\�RWKHU�PDWWHU��XQGHU�RU�FRQWHPSODWHG�E\�D�5HOHYDQW�&ODXVH�RU�
DQ\�GRFXPHQW�HQWHUHG�LQWR�LQ�FRQQHFWLRQ�ZLWK�D�WUDQVDFWLRQ�FRQWHPSODWHG�E\�D�5HOHYDQW�
&ODXVH��LQFOXGLQJ�WR�GR�HDFK�RI�WKH�IROORZLQJ�WR�JLYH�HIIHFW�WR��RU�RWKHUZLVH�LQ�FRQQHFWLRQ�
ZLWK��VXFK�DQ�DFWLRQ��WUDQVDFWLRQ�RU�PDWWHU��

�D�� FRPSOHWH��H[HFXWH�DQG�GHOLYHU�DQ\�GRFXPHQWDWLRQ��GHHG��LQVWUXPHQW��QRWLFH��
UHVROXWLRQ�RU�VLPLODU��

�E�� JLYH�UHSUHVHQWDWLRQV��ZDUUDQWLHV�DQG�LQGHPQLWLHV�DV�FRQWHPSODWHG�E\�FODXVH�����
DQG�WR�H[HFXWH�DQG�GHOLYHU�WKH�GHILQLWLYH�GRFXPHQWDWLRQ�IRU�D�'LVSRVDO�RI�6KDUHV�
LQ�DFFRUGDQFH�ZLWK�WKLV�GRFXPHQW��

�F�� QHJRWLDWH��DFFHSW�DQ\�RIIHU�RU�FRQWUDFW�LQ�UHVSHFW�RI��DQG�FRPSOHWH�DQ\�'LVSRVDO�
RI��DQ\�6KDUHV�KHOG�E\�WKH�$SSRLQWHU�ZKLFK�WKH�$SSRLQWHU�LV�REOLJHG�WR�FRPSOHWH�
XQGHU�WKLV�GRFXPHQW��

�G�� FDUU\�RXW�DQ\�DFW��FRQVHQW�RU�DJUHH�WR�DQ\�PDWWHU��DPHQG��YDU\�RU�ZDLYH�DQ\�
SURYLVLRQ�RU�PDWWHU��PDNH�DQ\�GHWHUPLQDWLRQ�DQG�SURYLGH�DQ\�QRWLFH�RU�GLUHFWLRQ�
LQ�FRQQHFWLRQ�ZLWK�WKLV�GRFXPHQW�RU�DQ\�GRFXPHQW�HQWHUHG�LQWR�LQ�FRQQHFWLRQ�
ZLWK�D�WUDQVDFWLRQ�FRQWHPSODWHG�E\�WKLV�GRFXPHQW��

�H�� LQVWUXFW�DQG�GLUHFW�WKH�1RPLQHH�WR�WDNH�DQ\�DFWLRQV��LQFOXGLQJ�WR�LQVWUXFW�VXFK�
SHUVRQ�WR�H[HFXWH��XQGHU�KDQG�RU�XQGHU�VHDO�DQG�GHOLYHU��FRQGLWLRQDOO\�RU�
XQFRQGLWLRQDOO\��DQ\�GRFXPHQW�DQG�RU�WR�'LVSRVH�RI�DQ\�6KDUHV��

�I�� WR�FDOO�IRU��DJUHH�WR�VKRUW�QRWLFH�EHLQJ�SURYLGHG�LQ�UHVSHFW�RI��DWWHQG�DQG�VSHDN�DW�
JHQHUDO�PHHWLQJV�RI��WKH�&RPSDQ\��LQFOXGLQJ�DQ\�FODVV�PHHWLQJ���

�J�� YRWH�RU�JUDQW�D�SUR[\�LQ�IDYRXU�RI�DQ\�SHUVRQ�WR�YRWH��RU�DSSRLQW�DQ�DXWKRULVHG�
UHSUHVHQWDWLYH�WR�YRWH��RQ�EHKDOI�RI�WKH�$SSRLQWHU��WR�WKH�H[FOXVLRQ�RI�WKH�
$SSRLQWHU��DW�DQ\�PHHWLQJ�RU�FODVV�PHHWLQJ�RI�KROGHUV�RI�6KDUHV���
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9DOLGLW\�DQG�,QGHPQLW\�
(DFK�$SSRLQWHU��

�D�� GHFODUHV�WKDW�DOO�DFWV�DQG�WKLQJV�GRQH�E\�DQ�$WWRUQH\�LQ�H[HUFLVLQJ�SRZHUV�XQGHU�
WKH�SRZHU�RI�DWWRUQH\�LQ�WKLV�FODXVH����ZLOO�EH�DV�JRRG�DQG�YDOLG�DV�LI�WKH\�KDG�
EHHQ�GRQH�E\�WKDW�$SSRLQWHU�DQG�UDWLILHV�DQG�FRQILUPV�ZKDWHYHU�WKH�$WWRUQH\�
ODZIXOO\�GRHV��RU�FDXVHV�WR�EH�GRQH��XQGHU�WKH�DSSRLQWPHQW�LQ�WKLV�FODXVH�����

�E�� DFNQRZOHGJHV�DQG�DJUHHV�WKDW�QR�RWKHU�3DUW\�QRU�DQ\�RWKHU�SHUVRQ�LV�UHTXLUHG�WR�
HQTXLUH�DQ\�IXUWKHU�LQ�UHVSHFW�RI�WKH�YDOLGLW\�RI�DQ\�DFWLRQ�RU�RPLVVLRQ�RI�DQ�
$WWRUQH\�XQGHU�WKH�SRZHU�RI�DWWRUQH\�LQ�WKLV�FODXVH�����

�F�� DJUHHV�WKDW�LW�ZLOO�QRW��IRU�VR�ORQJ�DV�WKH�SRZHU�RI�DWWRUQH\�LQ�WKLV�FODXVH����LV�LQ�
HIIHFW��

�L�� JUDQW�DQ\�SRZHU�RI�DWWRUQH\�RU�RWKHU�LQVWUXPHQW�FRQIHUULQJ�RQ�SHUVRQV�
RWKHU�WKDQ�WKH�$WWRUQH\
V�ULJKWV�ZKLFK�FRQWUDGLFW�RU�DUH�RWKHUZLVH�
LQFRQVLVWHQW�ZLWK�VRPH�RU�DOO�RI�WKH�ULJKWV�JUDQWHG�XQGHU�WKH�SRZHU�RI�
DWWRUQH\�LQ�WKLV�FODXVH�����QRU�

�LL�� SHUVRQDOO\�WDNH�DQ\�DFWLRQ�ZKLFK�ZRXOG�UHVXOW�LQ�WKH�VXVSHQVLRQ�RI�WKH�
SRZHU�RI�DWWRUQH\�LQ�WKLV�FODXVH����RU�RWKHUZLVH�EH�FRQWUDGLFWRU\�RU�
LQFRQVLVWHQW�ZLWK�WKH�SRZHU�RI�DWWRUQH\�LQ�WKLV�FODXVH�����LQFOXGLQJ�
DWWHQGLQJ�DQ\�PHHWLQJ�DQG�YRWLQJ�DW�WKDW�PHHWLQJ�LI�DQ�$WWRUQH\�LV�SUHVHQW�
DQG�LQWHQGV�WR�YRWH�DW�WKH�PHHWLQJ�SXUVXDQW�WR�D�ODZIXO�H[HUFLVH�RI�WKH�
$WWRUQH\
V�SRZHUV��

�G�� DJUHHV�WKDW�LW�ZLOO�QRW�FKDOOHQJH�WKH�YDOLGLW\�RI�DQ\�DFW�FDUULHG�RXW�E\�DQ�$WWRUQH\�
RQ�EHKDOI�RI�WKH�$SSRLQWHU��

�H�� LQGHPQLILHV�HDFK�$WWRUQH\�DJDLQVW��DQG�DJUHHV�WR�UHLPEXUVH�DQG�FRPSHQVDWH�
HDFK�$WWRUQH\�IRU��DOO�/LDELOLWLHV�DULVLQJ�LQ�DQ\�ZD\�LQ�FRQQHFWLRQ�ZLWK�WKH�H[HUFLVH�
LQ�DFFRUGDQFH�ZLWK�WKLV�GRFXPHQW�RI�DQ\�RI�WKH�SRZHUV�DQG�DXWKRULWLHV�XQGHU�WKH�
DSSRLQWPHQW�LQ�WKLV�FODXVH�����DQG�

�I�� ZLWKRXW�SUHMXGLFH�WR�WKH�RWKHU�SURYLVLRQV�RI�WKLV�FODXVH�����PXVW�GHOLYHU�WR�WKH�
&RPSDQ\�DQG�WR�HDFK�$WWRUQH\�RQ�GHPDQG�DQ\�SRZHU�RI�DWWRUQH\��LQVWUXPHQW�RI�
WUDQVIHU�RU�RWKHU�GRFXPHQW�ZKLFK�WKH�&RPSDQ\�RU�DQ�$WWRUQH\�UHTXLUHV�IRU�WKH�
SXUSRVHV�RI�DQ\�WUDQVDFWLRQ�RU�DFWLRQ�FRQWHPSODWHG�E\�WKLV�FODXVH�����

$SSOLFDWLRQ�RI�$SSRLQWHU
V�PRQH\�
:LWKRXW�OLPLWLQJ�FODXVH�������LI�DQ�$SSRLQWHU�GHIDXOWV�LQ�FRPSOHWLQJ�WKH�'LVSRVDO�RI�DQ\�
6KDUHV�SXUVXDQW�WR�DQ\�SURYLVLRQ�RI�WKLV�GRFXPHQW��

�D�� VXEMHFW�WR�FODXVH������E���WKH�&RPSDQ\��RU�DQ�LQGHSHQGHQW�SHUVRQ�QRPLQDWHG�E\�
WKH�&RPSDQ\��PD\�KROG�DQ\�SURFHHGV�ZKLFK�DUH�SD\DEOH�WR�WKH�GHIDXOWLQJ�
$SSRLQWHU�IRU�WKH�EHQHILW�RI�WKH�$SSRLQWHU��DQG�DQ\�LQWHUHVW�HDUQHG�RQ�VXFK�
SURFHHGV�EHORQJV�WR�WKH�&RPSDQ\�XQOHVV�WKH�&RPSDQ\�RWKHUZLVH�DJUHHV�EXW�WKH�
&RPSDQ\�KDV�QR�REOLJDWLRQ�WR�LQYHVW�VXFK�SURFHHGV���

�E�� WKH�&RPSDQ\�PD\�GHGXFW�DQ\�FRVWV�RI�SHUIRUPLQJ�LWV�ULJKWV�DQG�REOLJDWLRQV�XQGHU�
WKLV�FODXVH�����LQFOXGLQJ�OHJDO�IHHV�DQG�GLVEXUVHPHQWV�RQ�D�IXOO�LQGHPQLW\�EDVLV���
ZKLFK�DUH�LQFXUUHG�E\�RU�RQ�EHKDOI�RI�D�*URXS�&RPSDQ\�RU�WKH�'LUHFWRUV��IURP�
WKH�GHIDXOWLQJ�$SSRLQWHU
V�SURFHHGV��

�F�� VXEMHFW�WR�FODXVH������E���UHFHLSW�E\�WKH�&RPSDQ\�RI�WKH�GHIDXOWLQJ�$SSRLQWHU
V��
SURFHHGV�ZLOO�EH�JRRG�GLVFKDUJH�RI�WKH�UHOHYDQW�EX\HU
V�REOLJDWLRQ�WR�WKH�
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GHIDXOWLQJ�$SSRLQWHU�DQG�WKH�EX\HU�ZLOO�QRW�EH�ERXQG�WR�VHH�WR�WKH�DSSOLFDWLRQ�RI�
DQ\�VXFK�SURFHHGV��DQG�

�G�� VXEMHFW�WR�FODXVH������E���WKH�&RPSDQ\�PXVW�SD\�WKH�GHIDXOWLQJ�$SSRLQWHU
V�
SURFHHGV�WR�WKH�GHIDXOWLQJ�$SSRLQWHU�DV�VRRQ�DV�SUDFWLFDEOH�DIWHU�WKH�GHIDXOWLQJ�
$SSRLQWHU�KDV�REVHUYHG�WKH�DSSOLFDEOH�UHTXLUHPHQWV�IRU�WKH�'LVSRVDO��

,UUHYRFDEOH�JUDQW�RI�DWWRUQH\�
(DFK�$SSRLQWHU�GHFODUHV�WKDW�WKH�SRZHU�RI�DWWRUQH\�LQ�WKLV�FODXVH����LV�JLYHQ�IRU�
YDOXDEOH�FRQVLGHUDWLRQ�DQG�LV�LUUHYRFDEOH��(DFK�$SSRLQWHU�DJUHHV�WKDW�LI�VRPH�RU�DOO�RI�
WKH�$SSRLQWHU
V�6KDUHV�DUH�'LVSRVHG�RI�LQ�DFFRUGDQFH�ZLWK�WKLV�GRFXPHQW��WKLV�FODXVH�
���UHPDLQV�HIIHFWLYH�LQ�UHVSHFW�RI�WKH�$SSRLQWHU�DQG�WKH�UHPDLQLQJ�6KDUHV�KHOG�E\�RU�RQ�
EHKDOI�RI�WKH�$SSRLQWHU��

&RQIOLFW�RI�LQWHUHVW�
(DFK�$WWRUQH\�PD\�H[HUFLVH�D�SRZHU�XQGHU�WKH�SRZHU�RI�DWWRUQH\�LQ�WKLV�FODXVH����HYHQ�
LI�LW�LQYROYHV�D�FRQIOLFW�RI�GXW\�RU�DQ\�$WWRUQH\��,QYHVWRU�6KDUHKROGHU��RWKHU�3DUW\�RU�DQ\�
*URXS�&RPSDQ\�KDV�D�SHUVRQDO�LQWHUHVW�LQ�WKH�GRLQJ�RI�WKDW�DFW��

%HQHILWV�
(DFK�$WWRUQH\�LV�H[SUHVVO\�DXWKRULVHG�WR�GR�DQ\�DFW�DV�D�UHVXOW�RI�ZKLFK�D�EHQHILW�LV�
FRQIHUUHG�RQ�LW��DQ\�*URXS�&RPSDQ\��DQ�,QYHVWRU�6KDUHKROGHU�RU�DQ\�$SSRLQWHU��

6XUYLYDO�
&ODXVHV������WR������VXUYLYH�WHUPLQDWLRQ�RI�WKLV�GRFXPHQW��IRU�DOO�3DUWLHV�RU�IRU�DQ\�
VSHFLILF�3DUW\��LQGHILQLWHO\��

���� &RQILGHQWLDOLW\�DQG�DQQRXQFHPHQW�
&RQILGHQWLDOLW\�GHILQLWLRQV�
7KH�IROORZLQJ�GHILQLWLRQV�DSSO\�LQ�WKLV�FODXVH�����

&RQILGHQWLDO�,QIRUPDWLRQ�PHDQV�LQIRUPDWLRQ�WKDW��

�D�� LV�PDGH�DYDLODEOH�E\�RU�RQ�EHKDOI�RI�WKH�'LVFORVHU�WR�WKH�5HFLSLHQW��RU�LV�
RWKHUZLVH�REWDLQHG�E\�RU�RQ�EHKDOI�RI�WKH�5HFLSLHQW��DQG�

�E�� LV�E\�LWV�QDWXUH�FRQILGHQWLDO�RU�WKH�5HFLSLHQW�NQRZV��RU�RXJKW�WR�NQRZ��LV�
FRQILGHQWLDO��

&RQILGHQWLDO�,QIRUPDWLRQ�PD\�EH�PDGH�DYDLODEOH�RU�REWDLQHG�GLUHFWO\�RU�LQGLUHFWO\��DQG�
EHIRUH��RQ�RU�DIWHU�WKH�GDWH�RI�WKLV�GRFXPHQW��

&RQILGHQWLDO�,QIRUPDWLRQ�GRHV�QRW�LQFOXGH�LQIRUPDWLRQ�WKDW��

�D�� LV�LQ�RU�HQWHUV�WKH�SXEOLF�GRPDLQ�WKURXJK�QR�IDXOW�RI�WKH�5HFLSLHQW�RU�DQ\�RI�LWV�
RIILFHUV��HPSOR\HHV�RU�DJHQWV��

�E�� LV�RU�ZDV�PDGH�DYDLODEOH�WR�WKH�5HFLSLHQW�E\�D�SHUVRQ��RWKHU�WKDQ�WKH�'LVFORVHU��
ZKR�LV�QRW�RU�ZDV�QRW�WKHQ�XQGHU�DQ�REOLJDWLRQ�RI�FRQILGHQFH�WR�WKH�'LVFORVHU�LQ�
UHODWLRQ�WR�WKDW�LQIRUPDWLRQ��RU�

�F�� LV�RU�ZDV�GHYHORSHG�E\�WKH�5HFLSLHQW�LQGHSHQGHQWO\�RI�WKH�'LVFORVHU�DQG�DQ\�RI�
LWV�RIILFHUV��HPSOR\HHV�RU�DJHQWV��

'LVFORVHU�PHDQV�WKH�3DUW\�JLYLQJ�LQIRUPDWLRQ��
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5HFLSLHQW�PHDQV�WKH�3DUW\�WR�ZKRP�LQIRUPDWLRQ�LV�JLYHQ��

8VH�DQG�GLVFORVXUH�RI�&RQILGHQWLDO�,QIRUPDWLRQ�
$�3DUW\��WKH�5HFLSLHQW��ZKLFK�DFTXLUHV�&RQILGHQWLDO�,QIRUPDWLRQ�RI�DQRWKHU�3DUW\��WKH�
'LVFORVHU��PXVW�QRW��

�D�� XVH�DQ\�RI�WKH�&RQILGHQWLDO�,QIRUPDWLRQ�H[FHSW�WR�WKH�H[WHQW�QHFHVVDU\�WR�
H[HUFLVH�LWV�ULJKWV�DQG�SHUIRUP�LWV�REOLJDWLRQV�XQGHU�WKLV�GRFXPHQW��RU�

�E�� GLVFORVH�DQ\�RI�WKH�&RQILGHQWLDO�,QIRUPDWLRQ�H[FHSW�LQ�DFFRUGDQFH�ZLWK�
FODXVHV������������RU�������

'LVFORVXUHV�WR�SHUVRQQHO�DQG�DGYLVHUV�
�D�� 7KH�5HFLSLHQW�PD\�GLVFORVH�&RQILGHQWLDO�,QIRUPDWLRQ�WR�DQ�RIILFHU��HPSOR\HH��

DJHQW��FRQWUDFWRU��RU�OHJDO��ILQDQFLDO�RU�RWKHU�SURIHVVLRQDO�DGYLVHU�LI��

�L�� WKH�GLVFORVXUH�LV�QHFHVVDU\�WR�HQDEOH�WKH�5HFLSLHQW�WR�SHUIRUP�LWV�
REOLJDWLRQV�RU�WR�H[HUFLVH�LWV�ULJKWV�XQGHU�WKLV�GRFXPHQW��DQG�

�LL�� SULRU�WR�GLVFORVXUH��WKH�5HFLSLHQW�LQIRUPV�WKH�SHUVRQ�RI�WKH�5HFLSLHQW
V�
REOLJDWLRQV�LQ�UHODWLRQ�WR�WKH�&RQILGHQWLDO�,QIRUPDWLRQ�XQGHU�WKLV�GRFXPHQW�
DQG�REWDLQV�DQ�XQGHUWDNLQJ�IURP�WKH�SHUVRQ�WR�FRPSO\�ZLWK�WKRVH�
REOLJDWLRQV��

�E�� 7KH�5HFLSLHQW�PXVW�HQVXUH�WKDW�DQ\�SHUVRQ�WR�ZKRP�&RQILGHQWLDO�,QIRUPDWLRQ�LV�
GLVFORVHG�XQGHU�SDUDJUDSK��D��NHHSV�WKH�&RQILGHQWLDO�,QIRUPDWLRQ�FRQILGHQWLDO�
DQG�GRHV�QRW�XVH�LW�IRU�DQ\�SXUSRVH�RWKHU�WKDQ�DV�SHUPLWWHG�XQGHU�SDUDJUDSK��D���

'LVFORVXUHV�E\�,QYHVWRU�6KDUHKROGHUV��
:KHUH�DQ�,QYHVWRU�6KDUHKROGHU�LV�WKH�5HFLSLHQW��WKH�,QYHVWRU�6KDUHKROGHU�PD\�GLVFORVH�
&RQILGHQWLDO�,QIRUPDWLRQ��

�D�� WR�DQ�H[LVWLQJ�RU�SURSRVHG�GHEW�RU�HTXLW\�ILQDQFLHU��RU�VXFK�SHUVRQV
�DGYLVHUV��RI�
WKH�,QYHVWRU�6KDUHKROGHU��LQFOXGLQJ�DQ\�OLPLWHG�SDUWQHU�RU�FR�LQYHVWRU���RI�DQ\�RI�
LWV�$IILOLDWHV�RU��RI�D�*URXS�&RPSDQ\�

�E�� WR�LWV�XOWLPDWH�LQYHVWRUV��RQ�D�FRQILGHQWLDO�EDVLV��

�F�� WR�DQ\�RI�LWV�$IILOLDWHV��RU�LWV�RU�LWV�$IILOLDWHV
�OHJDO��ILQDQFLDO�RU�RWKHU�SURIHVVLRQDO�
DGYLVRUV��

�G�� LQ�FRQQHFWLRQ�ZLWK�RU�DV�SDUW�RI�DQ�,32����

�H�� WR�D�SURVSHFWLYH�EX\HU�RI�6KDUHV�RU�D�EX\HU�RI�WKH�%XVLQHVV�ZKR�JLYHV�DQ�
DSSURSULDWH�FRQILGHQWLDOLW\�GHHG�SROO�IRU�WKH�EHQHILW�RI�WKH�&RPSDQ\��RU�

�I�� ZLWK�WKH�SULRU�ZULWWHQ�FRQVHQW�RI�WKH�%RDUG��XQOHVV�WKH�&RQILGHQWLDO�,QIRUPDWLRQ�
UHODWHV�RQO\�WR�D�FHUWDLQ�3DUW\��RU�DQ�$IILOLDWH���LQ�ZKLFK�FDVH�ZLWK�WKH�SULRU�ZULWWHQ�
FRQVHQW�RI�WKH�3DUW\�WR�ZKRP�WKH�&RQILGHQWLDO�,QIRUPDWLRQ�UHODWHV��

'LVFORVXUHV�UHTXLUHG�E\�ODZ�
�D�� 6XEMHFW�WR�SDUDJUDSK��E���WKH�5HFLSLHQW�PD\�GLVFORVH�&RQILGHQWLDO�,QIRUPDWLRQ�

WKDW�WKH�5HFLSLHQW�LV�UHTXLUHG�WR�GLVFORVH��

�L�� E\�ODZ�RU�E\�RUGHU�RI�DQ\�FRXUW�RU�WULEXQDO�RI�FRPSHWHQW�MXULVGLFWLRQ��RU�

�LL�� E\�DQ\�*RYHUQPHQW�$JHQF\��VWRFN�H[FKDQJH�RU�RWKHU�UHJXODWRU\�ERG\��
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�E�� ,I�WKH�5HFLSLHQW�LV�UHTXLUHG�WR�PDNH�D�GLVFORVXUH�XQGHU�SDUDJUDSK��D��DQG�LV�QRW�
DQ�,QYHVWRU�6KDUHKROGHU��WKH�5HFLSLHQW�PXVW��

�L�� WR�WKH�H[WHQW�SRVVLEOH��QRWLI\�WKH�'LVFORVHU�LPPHGLDWHO\�LI�LW�DQWLFLSDWHV�WKDW�
LW�PD\�EH�UHTXLUHG�WR�GLVFORVH�DQ\�RI�WKH�&RQILGHQWLDO�,QIRUPDWLRQ��

�LL�� FRQVXOW�ZLWK�DQG�IROORZ�DQ\�UHDVRQDEOH�GLUHFWLRQV�IURP�WKH�'LVFORVHU�WR�
PLQLPLVH�GLVFORVXUH��DQG�

�LLL�� LI�GLVFORVXUH�FDQQRW�EH�DYRLGHG��

�$�� RQO\�GLVFORVH�&RQILGHQWLDO�,QIRUPDWLRQ�WR�WKH�H[WHQW�QHFHVVDU\�WR�
FRPSO\��DQG�

�%�� XVH�UHDVRQDEOH�HIIRUWV�WR�HQVXUH�WKDW�DQ\�&RQILGHQWLDO�,QIRUPDWLRQ�
GLVFORVHG�LV�NHSW�FRQILGHQWLDO��

5HVWULFWLRQV�RQ�SXEOLF�DQQRXQFHPHQWV�
6XEMHFW�WR�FODXVH�������QR�3DUW\�PD\�GLUHFWO\�RU�LQGLUHFWO\�PDNH�D�SXEOLF�DQQRXQFHPHQW�
DERXW�RU�PDNH�D�SXEOLF�FRPPHQW�RQ�WKH�FRQWHQWV�RI�WKLV�GRFXPHQW�LQFOXGLQJ�DQ\�
GLVFXVVLRQV�EHWZHHQ�WKH�3DUWLHV�ZLWKRXW�WKH�SULRU�ZULWWHQ�FRQVHQW�RI�WKH�&RPSDQ\���

5HFLSLHQW
V�UHWXUQ�RU�GHVWUXFWLRQ�RI�GRFXPHQWV�
,I�D�3DUW\�FHDVHV�WR�KROG�6KDUHV��LW�PXVW�LPPHGLDWHO\��

�D�� GHOLYHU�WR�WKH�&RPSDQ\�DOO�GRFXPHQWV�DQG�RWKHU�PDWHULDOV�FRQWDLQLQJ��UHFRUGLQJ�
RU�UHIHUULQJ�WR�&RQILGHQWLDO�,QIRUPDWLRQ��DQG�

�E�� HUDVH�RU�GHVWUR\�LQ�DQRWKHU�ZD\�DOO�HOHFWURQLF�DQG�RWKHU�LQWDQJLEOH�UHFRUGV�
FRQWDLQLQJ��UHFRUGLQJ�RU�UHIHUULQJ�WR�&RQILGHQWLDO�,QIRUPDWLRQ��

ZKLFK�DUH�LQ�WKH�SRVVHVVLRQ��SRZHU�RU�FRQWURO�RI�WKH�5HFLSLHQW�RU�DQ\�SHUVRQ�WR�ZKRP�
WKH�5HFLSLHQW�KDV�JLYHQ�DFFHVV���

,QYHVWRU�'LUHFWRU�PD\�SURYLGH�LQIRUPDWLRQ�WR�WKH�,QYHVWRU�6KDUHKROGHUV�
$Q�,QYHVWRU�'LUHFWRU�PD\��

�D�� FRPPXQLFDWH�DQ\�LQIRUPDWLRQ��LQ�UHVSHFW�RI�WKH�DIIDLUV�RI�WKH�&RPSDQ\��UHFHLYHG�
RU�PDGH�DYDLODEOH�WR�WKH�,QYHVWRU�'LUHFWRU��DQG�

�E�� SURYLGH�FRSLHV�RI�WKH�LQIRUPDWLRQ��

WR�WKH�,QYHVWRU�6KDUHKROGHUV��WKHLU�,QYHVWRU�$GYLVRU��DQG�WKHLU�UHVSHFWLYH�RIILFHUV�DQG�
HPSOR\HHV�

6XUYLYDO�RI�REOLJDWLRQV�
7KH�REOLJDWLRQV�LQ�WKLV�FODXVH����VXUYLYH�DQ\�WHUPLQDWLRQ�RU�H[SLU\�RI�WKLV�GRFXPHQW���

���� *RRGV�DQG�6HUYLFHV�7D[��
*67�RQ�&ODLPV�SD\PHQWV�
,I�D�3DUW\�SURYLGHV�D�SD\PHQW�IRU�RU�DQ\�VDWLVIDFWLRQ�RI�D�&ODLP�RU�D�ULJKW�WR�&ODLP�XQGHU�
RU�LQ�FRQQHFWLRQ�ZLWK�WKLV�GRFXPHQW��IRU�H[DPSOH��IRU�PLVOHDGLQJ�RU�GHFHSWLYH�FRQGXFW�RU�
IRU�PLVUHSUHVHQWDWLRQ�RU�IRU�D�EUHDFK�RI�DQ\�ZDUUDQW\�RU�IRU�LQGHPQLW\�RU�IRU�
UHLPEXUVHPHQW�RI�DQ\�H[SHQVH��WKDW�JLYHV�ULVH�WR�D�OLDELOLW\�IRU�*67��WKH�SURYLGHU�PXVW�
SD\��DQG�LQGHPQLI\�WKH�UHFLSLHQW�RQ�GHPDQG�DJDLQVW��WKH�DPRXQW�RI�WKDW�*67��
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&RVWV�SOXV�*67�
,I�D�3DUW\�KDV�D�&ODLP�XQGHU�RU�LQ�FRQQHFWLRQ�ZLWK�WKLV�GRFXPHQW�IRU�D�FRVW�RQ�ZKLFK�WKH�
3DUW\�PXVW�SD\�DQ�DPRXQW�IRU�*67��WKH�&ODLP�LV�IRU�WKH�FRVW�SOXV�WKH�DPRXQW�IRU�*67�
�H[FHSW�DQ\�DPRXQW�IRU�*67�IRU�ZKLFK�WKDW�3DUW\�LV�HQWLWOHG�WR�DQ�LQSXW�WD[�FUHGLW���

5HYHQXH�&ODLPV�
,I�D�3DUW\�KDV�D�&ODLP�XQGHU�RU�LQ�FRQQHFWLRQ�ZLWK�WKLV�GRFXPHQW�ZKRVH�DPRXQW�
GHSHQGV�RQ�DFWXDO�RU�HVWLPDWHG�UHYHQXH�RU�ZKLFK�LV�IRU�D�ORVV�RI�UHYHQXH��UHYHQXH�PXVW�
EH�FDOFXODWHG�ZLWKRXW�LQFOXGLQJ�DQ\�DPRXQW�UHFHLYHG�RU�UHFHLYDEOH�DV�UHLPEXUVHPHQW�IRU�
*67��ZKHWKHU�WKDW�DPRXQW�LV�VHSDUDWH�RU�LQFOXGHG�DV�SDUW�RI�D�ODUJHU�DPRXQW���

*67�RQ�VXSSOLHV�
,I�DQ\�3DUW\�PDNHV�D�VXSSO\�WR�DQRWKHU�3DUW\�XQGHU�RU�LQ�FRQQHFWLRQ�ZLWK�WKLV�GRFXPHQW�
�XQOHVV�WKH�FRQVLGHUDWLRQ�LV�H[SUHVVO\�VWDWHG�WR�EH�LQFOXVLYH�RI�*67���WKH�FRQVLGHUDWLRQ�
IRU�WKDW�VXSSO\�LV�H[FOXVLYH�RI�*67��DQG�LQ�DGGLWLRQ�WR�SD\LQJ�WKDW�FRQVLGHUDWLRQ��WKHQ�WKH�
UHFLSLHQW�PXVW��

�D�� SD\�WR�WKH�VXSSOLHU�DQ�DPRXQW�HTXDO�WR�DQ\�*67�IRU�ZKLFK�WKH�VXSSOLHU�LV�OLDEOH�
RQ�WKDW�VXSSO\��ZLWKRXW�GHGXFWLRQ�RU�VHW�RII�RI�DQ\�RWKHU�DPRXQW��DQG�

�E�� PDNH�WKDW�SD\PHQW�DV�DQG�ZKHQ�WKH�FRQVLGHUDWLRQ�RU�SDUW�RI�LW�PXVW�EH�SDLG�RU�
SURYLGHG��H[FHSW�WKDW�WKH�UHFLSLHQW�QHHG�QRW�SD\�XQOHVV�WKH�VXSSOLHU�KDV�LVVXHG�WR�
WKH�UHFLSLHQW�D�WD[�LQYRLFH��RU�DQ�DGMXVWPHQW�QRWH��IRU�WKDW�VXSSO\���

$GMXVWPHQWV�DQG�UHIXQGV�
7KH�VXSSOLHU�PXVW�SURPSWO\�FUHDWH�DQ�DGMXVWPHQW�QRWH�IRU��RU�DSSO\�WR�WKH�&RPPLVVLRQHU�
RI�7D[DWLRQ�IRU��D�UHIXQG�RI��DQG�UHIXQG�WR�WKH�UHFLSLHQW�DQ\�RYHUSD\PHQW�E\�WKH�UHFLSLHQW�
IRU�*67��EXW�WKH�VXSSOLHU�QHHG�QRW�UHIXQG�WR�WKH�UHFLSLHQW�DQ\�DPRXQW�IRU�*67�SDLG�WR�
WKH�&RPPLVVLRQHU�RI�7D[DWLRQ�XQOHVV�WKH�VXSSOLHU�LV�HQWLWOHG�WR�D�UHIXQG�RU�FUHGLW�RI�WKDW�
DPRXQW��

���� 1RWLFHV�
�D�� $�QRWLFH��FRQVHQW�RU�RWKHU�FRPPXQLFDWLRQ�XQGHU�WKLV�GRFXPHQW�LV�RQO\�HIIHFWLYH�LI�

LW�LV�LQ�ZULWLQJ��VLJQHG�DQG�HLWKHU�OHIW�DW�WKH�DGGUHVVHH
V�DGGUHVV�RU�VHQW�WR�WKH�
DGGUHVVHH�E\�PDLO�RU�HPDLO��

�E�� $�QRWLFH��FRQVHQW�RU�RWKHU�FRPPXQLFDWLRQ�WKDW�FRPSOLHV�ZLWK�WKLV�FODXVH�LV�
UHJDUGHG�DV�JLYHQ�DQG�UHFHLYHG��

�L�� LI�VHQW�E\�PDLO��WKUHH�ZRUNLQJ�GD\V�DIWHU�LW�LV�SRVWHG��DQG��

�LL�� LI�VHQW�E\�HPDLO��ZKHQ�WKH�VHQGHU�UHFHLYHV�DQ�DXWRPDWHG�PHVVDJH�
FRQILUPLQJ�GHOLYHU\�RU�WZR�KRXUV�DIWHU�WKH�WLPH�VHQW��DV�UHFRUGHG�RQ�WKH�
GHYLFH�IURP�ZKLFK�WKH�VHQGHU�VHQW�WKH�HPDLO��XQOHVV�WKH�VHQGHU�UHFHLYHV�
DQ�DXWRPDWHG�PHVVDJH�WKDW�GHOLYHU\�IDLOHG��ZKLFKHYHU�KDSSHQV�ILUVW��

�F�� $�SHUVRQ
V�DGGUHVVHV�DUH�WKRVH�VHW�RXW�EHORZ��RU�DV�WKH�SHUVRQ�QRWLILHV�WKH�
VHQGHU��

&RPSDQ\�
$GGUHVV�� /HYHO���������&KDSHO�6W��6RXWK�<DUUD��9LFWRULD�������
(PDLO�$GGUHVV�� MOXGVNL#ULYHUFDSLWDO�FRP�DX��
$WWHQWLRQ�� -RVK�/XGVNL�
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,QYHVWRU�6KDUHKROGHUV�
$GGUHVV�� /HYHO���������&KDSHO�6W��6RXWK�<DUUD��9LFWRULD�������
(PDLO�$GGUHVV�� MOXGVNL#ULYHUFDSLWDO�FRP�DX��
$WWHQWLRQ�� -RVK�/XGVNL��

���� $PHQGPHQW�DQG�DVVLJQPHQW�
$PHQGPHQW�
�D�� 6XEMHFW�WR�FODXVH������E���WKLV�GRFXPHQW�PD\�EH�DPHQGHG�E\�WKH�,QYHVWRU�

6KDUHKROGHUV�LQ�ZULWLQJ�IURP�WLPH�WR�WLPH��

�E�� $Q\�DPHQGPHQW�WR�WKLV�GRFXPHQW�WKDW�ZRXOG�GLVFULPLQDWH�DJDLQVW��RU�VHOHFWLYHO\�
DQG�DGYHUVHO\�DIIHFW�WKH�ULJKWV�DQG�REOLJDWLRQV�RI�&ODVV�%�6KDUHKROGHUV�
GLVSURSRUWLRQDWHO\�UHODWLYH�WR�WKH�,QYHVWRU�6KDUHKROGHUV�PXVW�EH�DSSURYHG�E\�D�
5HTXLUHG�5HVROXWLRQ���

�F�� :KHUH�DQ�DPHQGPHQW�LV�SURSRVHG�LQ�DFFRUGDQFH�ZLWK�FODXVH������D��RU�LV�
DSSURYHG�E\�5HTXLUHG�5HVROXWLRQ�LQ�DFFRUGDQFH�ZLWK�FODXVH������E���HDFK�3DUW\�
DJUHHV�WR�H[HFXWH�DQ\�GRFXPHQW�RU�GHHG�UHTXLUHG�E\�WKH�,QYHVWRU�6KDUHKROGHUV�
WR�JLYH�HIIHFW�WR�VXFK�DQ�DPHQGPHQW�DQG�HDFK�&ODVV�%�6KDUHKROGHU�DQG�
0DQDJHPHQW�6KDUHKROGHU�LUUHYRFDEO\�DSSRLQWV�WKH�&RPSDQ\�VHYHUDOO\�DV�LWV�
DWWRUQH\�LQ�DFFRUGDQFH�ZLWK�FODXVH����WR�SHUIRUP�LWV�REOLJDWLRQV�XQGHU�WKLV�FODXVH�
����

$VVLJQPHQW�
�D�� 6XEMHFW�WR�FODXVH������E���D�3DUW\�PD\�RQO\�DVVLJQ��HQFXPEHU��GHFODUH�D�WUXVW�

RYHU�RU�RWKHUZLVH�GHDO�ZLWK�LWV�ULJKWV�XQGHU�WKLV�GRFXPHQW�ZLWK�WKH�ZULWWHQ�
FRQVHQW�RI�WKH�,QYHVWRU�6KDUHKROGHUV��

�E�� $Q�,QYHVWRU�6KDUHKROGHU�PD\�DVVLJQ��HQFXPEHU��GHFODUH�D�WUXVW�RYHU�RU�
RWKHUZLVH�GHDO�ZLWK�LWV�ULJKWV�XQGHU�WKLV�GRFXPHQW�LQ�LWV�DEVROXWH�GLVFUHWLRQ��

���� 7UXVWHH�OLPLWDWLRQ�RI�OLDELOLW\��

�D�� ,Q�WKLV�FODXVH�����WKH�IROORZLQJ�GHILQLWLRQV�DSSO\��

�L�� 7UXVWHH�PHDQV�DQ\�HQWLW\�ZKLFK�LV�RU�EHFRPHV�D�3DUW\�WR�WKLV�GRFXPHQW�
LQ�WKH�FDSDFLW\�RI�WUXVWHH�RI�D�7UXVW��

�LL�� 7UXVW�PHDQV�WKH�WUXVW�RI�ZKLFK�WKH�7UXVWHH�LV�WKH�WUXVWHH��

�LLL�� 7UXVWHH�/LDELOLW\�PHDQV�DQ\�OLDELOLW\�RU�REOLJDWLRQ��RI�DQ\�NLQG�LQFOXGLQJ��
ZLWKRXW�OLPLWDWLRQ��IRU�QHJOLJHQFH��LQ�WRUW��LQ�HTXLW\��RU�XQGHU�VWDWXWH��RI�WKH�
7UXVWHH�ZKLFK�DULVHV�LQ�DQ\�ZD\�XQGHU�RU�LQ�FRQQHFWLRQ�ZLWK�WKLV�
GRFXPHQW�RU�LWV�SHUIRUPDQFH��RU�DQ\��UHSUHVHQWDWLRQ��ZDUUDQW\��FRQGXFW��
RPLVVLRQ��DJUHHPHQW�RU�WUDQVDFWLRQ�PDGH�XQGHU�RU�LQ�FRQQHFWLRQ�ZLWK�WKLV�
GRFXPHQW�RU�LWV�SHUIRUPDQFH

�E�� 7KH�7UXVWHH�HQWHUV�LQWR�WKLV�GRFXPHQW�LQ�LWV�FDSDFLW\�DV�WUXVWHH�RI�WKH�7UXVW�DQG�
LQ�QR�RWKHU�FDSDFLW\����

�F�� 7KH�SDUWLHV�DFNQRZOHGJH�WKDW�WKH�7UXVWHH�LQFXUV�WKH�7UXVWHH�/LDELOLWLHV�VROHO\�LQ�
LWV�FDSDFLW\�DV�WUXVWHH�RI�WKH�7UXVW�DQG�DJUHH�WKDW��WR�WKH�PD[LPXP�H[WHQW�
SHUPLWWHG�E\�ODZ��WKH�7UXVWHH�ZLOO�FHDVH�WR�KDYH�DQ\�7UXVWHH�/LDELOLW\�LI�WKH�
7UXVWHH�FHDVHV�IRU�DQ\�UHDVRQ�WR�EH�WUXVWHH�RI�WKH�7UXVW���
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�G�� $�7UXVWHH�/LDELOLW\�PD\�EH�HQIRUFHG�DJDLQVW�WKH�7UXVWHH�RQO\�WR�WKH�H[WHQW�WR�
ZKLFK����

�L�� WKH�7UXVWHH�LV�DFWXDOO\�LQGHPQLILHG�LQ�UHVSHFW�RI�WKDW�7UXVWHH�/LDELOLW\�RXW�
RI�WKH�SURSHUW\�RI�WKH�7UXVW��DQG��

�LL�� WKHUH�LV�VXIILFLHQW�SURSHUW\�KHOG�E\�WKH�7UXVWHH�DV�WUXVWHH�DW�WKH�WLPH��
ZKLFK�LV�DYDLODEOH�WR�PHHW�WKDW�LQGHPQLW\��DIWHU�DOO�7UXVW�DVVHWV�KDYH�EHHQ�
DOORFDWHG�WR�PHHW�WKH�LQGHPQLW\�DQG�DQ\�RWKHU�YDOLG�&ODLPV����

�H�� 6XEMHFW�WR�FODXVH����I���QR�SHUVRQ�ZLOO�EH�HQWLWOHG�WR���

�L�� FODLP�IURP�RU�FRPPHQFH�SURFHHGLQJV�DJDLQVW�WKH�7UXVWHH�LQ�UHVSHFW�RI�
DQ\�7UXVWHH�/LDELOLW\�LQ�DQ\�FDSDFLW\�RWKHU�WKDQ�DV�WUXVWHH�RI�WKH�7UXVW���

�LL�� HQIRUFH�RU�VHHN�WR�HQIRUFH�DQ\�MXGJPHQW�LQ�UHVSHFW�RI�DQ\�7UXVWHH�/LDELOLW\�
DJDLQVW�DQ\�SURSHUW\�RI�WKH�7UXVWHH�RWKHU�WKDQ�SURSHUW\�KHOG�E\�WKH�
7UXVWHH�DV�WUXVWHH�RI�WKH�7UXVW����

�LLL�� WDNH�DQ\�VWHSV�WR�SURFXUH�RU�VXSSRUW�WKH�DSSRLQWPHQW�RI�D�OLTXLGDWRU��
DGPLQLVWUDWRU�RU�DQ\�RWKHU�VLPLODU�RIILFH�KROGHU�WR�WKH�7UXVWHH�RQ�WKH�EDVLV�
RI�D�7UXVWHH�/LDELOLW\��RU�SURYH�LQ�DQ\�OLTXLGDWLRQ��DGPLQLVWUDWLRQ�RU�
DUUDQJHPHQW�RI�RU�DIIHFWLQJ�WKH�7UXVWHH��RU��

�LY�� LQ�UHVSHFW�RI�D�7UXVWHH�/LDELOLW\��DSSRLQW�RU�WDNH�DQ\�VWHSV�WR�SURFXUH�RU�
VXSSRUW�WKH�DSSRLQWPHQW�RI�D�UHFHLYHU�RU�UHFHLYHU�DQG�PDQDJHU�WR�DQ\�
SURSHUW\�RI�WKH�7UXVWHH��RWKHU�WKDQ�SURSHUW\�ZKLFK�LV�KHOG�E\�LW�LQ�LWV�
FDSDFLW\�DV�WUXVWHH�RI�WKH�7UXVW����

�I�� 7KH�UHVWULFWLRQV�LQ�FODXVHV����G��DQG����H��GR�QRW�DSSO\�WR�DQ\�7UXVWHH�/LDELOLW\�WR�
WKH�H[WHQW�WR�ZKLFK�WKHUH�LV��ZKHWKHU�XQGHU�WKH�WUXVW�GHHG�FRQVWLWXWLQJ�WKH�7UXVW�
RU�E\�RSHUDWLRQ�RI�ODZ��D�UHGXFWLRQ�LQ�WKH�H[WHQW�RI�WKH�7UXVWHH
V�LQGHPQLILFDWLRQ��
RU�LQ�UHVSHFW�RI�ZKLFK�WKH�7UXVWHH�LV�QRW�HQWLWOHG�WR�EH�LQGHPQLILHG��RXW�RI�WKH�
SURSHUW\�RI�WKH�7UXVW��DV�D�UHVXOW�RI�WKH�7UXVWHH
V�IUDXG��QHJOLJHQFH�RU�ZLOIXO�
GHIDXOW���

�J�� (DFK�RWKHU�3DUW\�WR�WKLV�GRFXPHQW�DJUHHV�WKDW�QR�DFW�RU�RPLVVLRQ�RI�WKH�7UXVWHH�
�LQFOXGLQJ�DQ\�UHODWHG�IDLOXUH�WR�VDWLVI\�DQ\�7UXVWHH�/LDELOLWLHV��ZLOO�FRQVWLWXWH�
IUDXG��QHJOLJHQFH�RU�ZLOIXO�GHIDXOW�RI�WKH�7UXVWHH�IRU�WKH�SXUSRVHV�RI�FODXVH����I��
WR�WKH�H[WHQW�WR�ZKLFK�WKH�DFW�RU�RPLVVLRQ�ZDV�FDXVHG�RU�FRQWULEXWHG�WR�E\�DQ\�
IDLOXUH�RI�WKDW�SDUW\�WR�IXOILO�LWV�REOLJDWLRQV�UHODWLQJ�WR�WKH�7UXVW�RU�E\�DQ\�RWKHU�DFW�
RU�RPLVVLRQ�RI�WKDW�SDUW\���

�K�� 1R�DWWRUQH\��DJHQW�RU�RWKHU�SHUVRQ�DSSRLQWHG�LQ�DFFRUGDQFH�ZLWK�WKLV�GRFXPHQW�
KDV�DXWKRULW\�WR�DFW�RQ�EHKDOI�RI�WKH�7UXVWHH�LQ�D�ZD\�ZKLFK�H[SRVHV�WKH�7UXVWHH�
WR�DQ\�SHUVRQDO�OLDELOLW\��DQG�QR�DFW�RU�RPLVVLRQ�RI�VXFK�D�SHUVRQ�ZLOO�EH�
FRQVLGHUHG�IUDXG��QHJOLJHQFH�RU�ZLOIXO�GHIDXOW�RI�WKH�7UXVWHH�IRU�WKH�SXUSRVHV�RI�
FODXVH����I���

�L�� 7KLV�OLPLWDWLRQ�RI�WKH�7UXVWHH�/LDELOLW\�DSSOLHV�GHVSLWH�DQ\�RWKHU�SURYLVLRQV�RI�WKLV�
GRFXPHQW�DQG�H[WHQGV�WR�DOO�7UXVWHH�/LDELOLWLHV�RI�WKH�7UXVWHH�LQ�DQ\�ZD\�
FRQQHFWHG�ZLWK�DQ\�UHSUHVHQWDWLRQ��ZDUUDQW\��FRQGXFW��RPLVVLRQ��DJUHHPHQW�RU�
WUDQVDFWLRQ�UHODWHG�WR�WKLV�GRFXPHQW�RU�LWV�SHUIRUPDQFH���

�M�� 7KH�7UXVWHH�LV�QRW�REOLJHG�WR�GR�RU�UHIUDLQ�IURP�GRLQJ�DQ\WKLQJ�XQGHU�WKLV�
GRFXPHQW��LQFOXGLQJ�LQFXU�DQ\�OLDELOLW\��XQOHVV�WKH�7UXVWHH�/LDELOLW\�LV�OLPLWHG�LQ�WKH�
VDPH�PDQQHU�DV�VHW�RXW�LQ�FODXVHV����E��WR����L����
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�N�� 7KH�SURYLVLRQV�RI�WKLV�FODXVH����DUH�SDUDPRXQW�DQG�DSSO\�UHJDUGOHVV�RI�DQ\�RWKHU�
SURYLVLRQ�LQ�WKLV�GRFXPHQW��RU�RWKHU�LQVWUXPHQW��HYHQ�DQRWKHU�SURYLVLRQ�ZKLFK�
VHHNV�WR�DSSO\�UHJDUGOHVV�RI�DQ\�RWKHU�SURYLVLRQ�����

���� ,QYHVWRU�6KDUHKROGHUV�PD\�XVH�FXVWRGLDQ�

�D�� (DFK�,QYHVWRU�6KDUHKROGHU�PD\�IURP�WLPH�WR�WLPH�DSSRLQW�D�FXVWRGLDQ�WR�KROG�LWV�
6KDUHV��DQG�PD\�UHPRYH�RU�UHSODFH�WKDW�FXVWRGLDQ�DQG�HIIHFW�DQ\�FRUUHVSRQGLQJ�
WUDQVIHU�RI�6KDUHV�WR�LWVHOI�RU�D�QHZ�FXVWRGLDQ���SURYLGHG�WKDW�WKH�FXVWRGLDQ�LV�D�
ERQD�ILGH��WKLUG�SDUW\�SURIHVVLRQDO�FXVWRGLDQ�RU�QRPLQHH�WKDW�SURYLGHV�FXVWRG\�
VHUYLFHV�LQ�LWV�XVXDO�FRXUVH�RI�EXVLQHVV���

�E�� 'HVSLWH�DQ\�RWKHU�SURYLVLRQ�RI�WKLV�GRFXPHQW��IRU�VXFK�WLPH�DV�DQ\�,QYHVWRU�
6KDUHKROGHU�KDV�DQ�DSSRLQWHG�FXVWRGLDQ�LQ�DFFRUGDQFH�ZLWK�WKLV�FODXVH����LQ�
SODFH�WR�KROG�LWV�6KDUHV��

�L�� WKDW�FXVWRGLDQ�PD\�KROG�WKH�,QYHVWRU�6KDUHKROGHU
V�6KDUHV�ZLWKRXW�EHLQJ�
UHTXLUHG�WR�EH�D�3DUW\�WR�WKLV�GRFXPHQW�RU�WR�H[HFXWH�DQ�$FFHVVLRQ�'HHG�
3ROO��

�LL�� WKH�6KDUHV�VR�KHOG�E\�WKH�FXVWRGLDQ�ZLOO�EH�GHHPHG�IRU�DOO�SXUSRVHV�XQGHU�
WKLV�GRFXPHQW�WR�EH�KHOG�E\�WKH�,QYHVWRU�6KDUHKROGHU��DQG�

�LLL�� WKH�,QYHVWRU�6KDUHKROGHU�ZLOO�EH�UHVSRQVLEOH�XQGHU�WKLV�GRFXPHQW�DV�LI�
HDFK�DFW�RU�RPLVVLRQ�RI�WKH�FXVWRGLDQ�LQ�UHVSHFW�RI�LWV�6KDUHV�ZDV�DQ�DFW�
RU�RPLVVLRQ�RI�WKH�,QYHVWRU�6KDUHKROGHU��

���� *HQHUDO�

*RYHUQLQJ�ODZ�
�D�� 7KLV�GRFXPHQW�DQG�DQ\�GLVSXWH�DULVLQJ�RXW�RI�RU�LQ�FRQQHFWLRQ�ZLWK�WKLV�GRFXPHQW�

LV�JRYHUQHG�E\�WKH�ODZV�RI�1HZ�6RXWK�:DOHV�ZLWKLQ�WKH�&RPPRQZHDOWK�RI�
$XVWUDOLD��

�E�� (DFK�3DUW\�VXEPLWV�WR�WKH�QRQ�H[FOXVLYH�MXULVGLFWLRQ�RI�WKH�FRXUWV�RI�1HZ�6RXWK�
:DOHV�DQG�FRXUWV�RI�DSSHDO�IURP�WKHP��LQ�UHVSHFW�RI�DQ\�SURFHHGLQJV�DULVLQJ�RXW�
RI�WKLV�GRFXPHQW��(DFK�3DUW\�LUUHYRFDEO\�ZDLYHV�DQ\�ULJKW�LW�KDV�WR�REMHFW�WR�DQ\�
OHJDO�SURFHVV�EHLQJ�EURXJKW�LQ�WKRVH�FRXUWV�LQFOXGLQJ�DQ\�FODLP�WKDW�WKH�SURFHVV�
KDV�EHHQ�EURXJKW�LQ�DQ�LQFRQYHQLHQW�IRUXP�RU�WKDW�WKRVH�FRXUWV�GR�QRW�KDYH�
MXULVGLFWLRQ�

/LDELOLW\�IRU�H[SHQVHV�
(DFK�3DUW\�PXVW�SD\�LWV�RZQ�H[SHQVHV�LQFXUUHG�LQ�QHJRWLDWLQJ��H[HFXWLQJ��VWDPSLQJ�DQG�
UHJLVWHULQJ�WKLV�GRFXPHQW���

*LYLQJ�HIIHFW�WR�WKLV�GRFXPHQW�
(DFK�3DUW\�PXVW�GR�DQ\WKLQJ��LQFOXGLQJ�H[HFXWH�DQ\�GRFXPHQW���DQG�PXVW�HQVXUH�WKDW�
LWV�HPSOR\HHV�DQG�DJHQWV�GR�DQ\WKLQJ��LQFOXGLQJ�H[HFXWH�DQ\�GRFXPHQW���WKDW�WKH�RWKHU�
3DUWLHV�PD\�UHDVRQDEO\�UHTXLUH�WR�JLYH�IXOO�HIIHFW�WR�WKLV�GRFXPHQW��

:DLYHU�RI�ULJKWV�
$�ULJKW�PD\�RQO\�EH�ZDLYHG�LQ�ZULWLQJ��VLJQHG�E\�WKH�3DUW\�JLYLQJ�WKH�ZDLYHU��DQG��

�D�� QR�RWKHU�FRQGXFW�RI�D�3DUW\��LQFOXGLQJ�D�IDLOXUH�WR�H[HUFLVH��RU�GHOD\�LQ�H[HUFLVLQJ��
WKH�ULJKW��RSHUDWHV�DV�D�ZDLYHU�RI�WKH�ULJKW�RU�RWKHUZLVH�SUHYHQWV�WKH�H[HUFLVH�RI�
WKH�ULJKW��
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�E�� D�ZDLYHU�RI�D�ULJKW�RQ�RQH�RU�PRUH�RFFDVLRQV�GRHV�QRW�RSHUDWH�DV�D�ZDLYHU�RI�WKDW�
ULJKW�LI�LW�DULVHV�DJDLQ��DQG�

�F�� WKH�H[HUFLVH�RI�D�ULJKW�GRHV�QRW�SUHYHQW�DQ\�IXUWKHU�H[HUFLVH�RI�WKDW�ULJKW�RU�RI�DQ\�
RWKHU�ULJKW��

2SHUDWLRQ�RI�WKLV�GRFXPHQW�
�D�� 7KLV�GRFXPHQW�DQG�WKH�GRFXPHQWV�UHIHUUHG�WR�LQ�WKLV�GRFXPHQW��RU�H[HFXWHG�LQ�

FRQQHFWLRQ�ZLWK�WKLV�GRFXPHQW��FRQVWLWXWH�WKH�HQWLUH�DJUHHPHQW�RI�WKH�3DUWLHV�
DERXW�WKH�VXEMHFW�PDWWHU�RI�WKLV�GRFXPHQW�DQG�VXSHUVHGH�DOO�SUHYLRXV�
DJUHHPHQWV��XQGHUVWDQGLQJV�DQG�QHJRWLDWLRQV�RQ�WKDW�VXEMHFW�PDWWHU�DQG�DOO�
RWKHU�FRPPXQLFDWLRQV��

�E�� $Q\�ULJKW�WKDW�D�SHUVRQ�PD\�KDYH�XQGHU�WKLV�GRFXPHQW�LV�LQ�DGGLWLRQ�WR��DQG�GRHV�
QRW�UHSODFH�RU�OLPLW��DQ\�RWKHU�ULJKW�WKDW�WKH�SHUVRQ�PD\�KDYH��

�F�� $Q\�SURYLVLRQ�RI�WKLV�GRFXPHQW�ZKLFK�LV�XQHQIRUFHDEOH�RU�SDUWO\�XQHQIRUFHDEOH�LV��
ZKHUH�SRVVLEOH��WR�EH�VHYHUHG�WR�WKH�H[WHQW�QHFHVVDU\�WR�PDNH�WKLV�GRFXPHQW�
HQIRUFHDEOH��XQOHVV�WKLV�ZRXOG�PDWHULDOO\�FKDQJH�WKH�LQWHQGHG�HIIHFW�RI�WKLV�
GRFXPHQW��

1R�SDUWQHUVKLS��ILGXFLDU\�UHODWLRQVKLS�RU�DJHQF\�
1RWKLQJ�LQ�WKLV�GRFXPHQW�LV�WR�EH�WUHDWHG�DV�FUHDWLQJ�D�UHODWLRQVKLS�RI�DJHQF\��
SDUWQHUVKLS�RU�RI�D�ILGXFLDU\�QDWXUH�EHWZHHQ�WKH�3DUWLHV��

2SHUDWLRQ�RI�LQGHPQLWLHV�
�D�� (DFK�LQGHPQLW\�LQ�WKLV�GRFXPHQW�VXUYLYHV�WKH�H[SLU\�RU�WHUPLQDWLRQ�RI�WKLV�

GRFXPHQW��

�E�� $�3DUW\�PD\�UHFRYHU�D�SD\PHQW�XQGHU�DQ�LQGHPQLW\�LQ�WKLV�GRFXPHQW�EHIRUH�LW�
PDNHV�WKH�SD\PHQW�LQ�UHVSHFW�RI�ZKLFK�WKH�LQGHPQLW\�LV�JLYHQ��

&ODXVHV�EHQHILWLQJ�WKLUG�SDUWLHV�
,I�D�SURYLVLRQ�RI�WKLV�GRFXPHQW�LV�H[SUHVVHG�WR�EH�IRU�WKH�EHQHILW�RI��IRU�H[DPSOH��E\�
FRQIHUULQJ�DQ�LQGHPQLW\�RU�DQ�H[FOXVLRQ�RI�OLDELOLW\�RQ��D�SHUVRQ�VXFK�DV�DQ�RIILFHU��
HPSOR\HH��DJHQW�RU�DGYLVHU�RI�D�3DUW\�WKDW�LV�QRW�D�3DUW\�WR�WKLV�GRFXPHQW��WKH�WKLUG�
SDUW\���WKH�3DUW\�WKDW�UHFHLYHV�WKDW�SURPLVH�DQG�DQ\�SHUPLWWHG DVVLJQHH�RI�WKH�3DUW\��WKH�
SURPLVH��KROGV�WKH�EHQHILW�RI�WKDW�SURPLVH�LQ�LWV�RZQ�FDSDFLW\�EXW�DOVR�DV�WUXVWHH�IRU�WKH�
WKLUG�SDUW\�DQG�PD\�HQIRUFH�WKLV�GRFXPHQW�RQ�WKHLU�EHKDOI�DQG�IRU�WKHLU�EHQHILW�GHVSLWH�
WKH�WKLUG�SDUW\�QRW�EHLQJ�D�3DUW\�WR�WKLV�GRFXPHQW���

5HTXLUHPHQW�RQ�D�5HOHYDQW�0DQDJHU�
:KHUH�D�5HOHYDQW�0DQDJHU�LV�QRW�D�SDUW\�WR�WKLV�GRFXPHQW��DQ�REOLJDWLRQ�ZKLFK�LV�
H[SUHVVHG�WR�EH�RI��RU�WR�DSSO\�WR�RU�LQ�UHVSHFW�RI��D�5HOHYDQW�0DQDJHU�VKDOO�EH�GHHPHG�
WR�EH�DQ�REOLJDWLRQ�RI�WKH�0DQDJHPHQW�6KDUHKROGHU�RU�&ODVV�%�6KDUHKROGHU�ZLWK�ZKRP�
WKDW�5HOHYDQW�0DQDJHU�LV�$IILOLDWHG���

&RQVHQWV�
:KHUH�WKLV�GRFXPHQW�FRQWHPSODWHV�WKDW�D�3DUW\�PD\�DJUHH�RU�FRQVHQW�WR�VRPHWKLQJ�
�KRZHYHU�LW�LV�GHVFULEHG���WKH�3DUW\�PD\��

�D�� DJUHH�RU�FRQVHQW��RU�QRW�DJUHH�RU�FRQVHQW��LQ�LWV�DEVROXWH�GLVFUHWLRQ��DQG�

�E�� DJUHH�RU�FRQVHQW�VXEMHFW�WR�FRQGLWLRQV��

XQOHVV�WKLV�GRFXPHQW�H[SUHVVO\�FRQWHPSODWHV�RWKHUZLVH��
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,QFRQVLVWHQF\�ZLWK�RWKHU�GRFXPHQWV�
�D�� ,I�WKLV�GRFXPHQW�LV�LQFRQVLVWHQW�ZLWK�WKH�&RQVWLWXWLRQ��DQ\�RWKHU�GRFXPHQW�RU�

DJUHHPHQW�EHWZHHQ�WKH�3DUWLHV��WKLV�GRFXPHQW�SUHYDLOV�WR�WKH�H[WHQW�RI�WKH�
LQFRQVLVWHQF\���

�E�� 7R�WKH�H[WHQW�SHUPLWWHG�E\�ODZ��

�L�� WKH�3DUWLHV�PXVW�HQVXUH�WKDW�WKH�7UDQVDFWLRQ�'RFXPHQWV�DUH�FRQVLVWHQW�
ZLWK�WKLV�GRFXPHQW��DQG�

�LL�� LI�DQ�,QYHVWRU�6KDUHKROGHU�JLYHV�WKH�&RPSDQ\�D�QRWLFH�VSHFLI\LQJ�DQ��
LQFRQVLVWHQF\�DQG�UHTXHVWLQJ�DQ�DPHQGPHQW�WR�D�7UDQVDFWLRQ�'RFXPHQW��
HDFK�3DUW\�ZLOO�WDNH�DOO�VWHSV�UHDVRQDEO\�QHFHVVDU\�WR�DPHQG�WKH�UHOHYDQW�
7UDQVDFWLRQ�'RFXPHQW�WR�UHPRYH�WKH�LQFRQVLVWHQF\�DQG�WR�HQVXUH�WKH�
SURYLVLRQV�RI�WKLV�GRFXPHQW�SUHYDLO���(DFK�3DUW\��RWKHU�WKDQ�DQ�,QYHVWRU�
6KDUHKROGHU��LUUHYRFDEO\�DSSRLQWV�WKH�&RPSDQ\�DV�LWV�DWWRUQH\�LQ�
DFFRUGDQFH�ZLWK�FODXVH����WR�SHUIRUP�LWV�REOLJDWLRQV�XQGHU�WKLV�FODXVH�
�������

&RXQWHUSDUWV�
7KLV�GRFXPHQW�PD\�EH�H[HFXWHG�LQ�FRXQWHUSDUWV��
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Schedule 1� 

Accession deed poll 

7+,6�'(('�32//� LV�PDGH�RQ������������������������������������������������������������

%(7:((1��

���� >LQVHUW�QDPH�RI�DFFHGLQJ�SDUW\@��$&1�>LQVHUW@��ZKRVH�UHJLVWHUHG�RIILFH�LV�DW�>LQVHUW�
DGGUHVV@��WKH�$FFHGLQJ�3DUW\���

���� (DFK�3DUW\�WR�WKH�6KDUHKROGHUV
�'HHG�GDWHG�>LQVHUW@�EHWZHHQ�5&0�5ROO&R�/LPLWHG��$&1�
��������������&RPSDQ\���5LYHU�&DSLWDO�3W\�/WG��$&1��������������DV�WUXVWHH�IRU�5LYHU�
&DSLWDO�)RXQGHUV�)XQG�DQG�5LYHU�&DSLWDO�3W\�/WG��$&1��������������DV�WUXVWHH�IRU�
5LYHU�&DSLWDO�'LYLGHQG�3OXV�)XQG��6KDUHKROGHUV
�'HHG��DQG�DOO�SHUVRQV�ZKR�DUH��RU�
VXEVHTXHQWO\�EHFRPH�D�3DUW\�WR�WKH�6KDUHKROGHUV
�'HHG��WKH�&RQWLQXLQJ�3DUWLHV���

7+(�$&&(',1*�3$57<�$*5((6�,1�)$9285�2)�$1'�)25�7+(�%(1(),7�2)�($&+�$1'�
$//�&217,18,1*�3$57,(6�$6�)2//2:6��

��� ,QWHUSUHWDWLRQ�
���� 'HILQLWLRQV��

8QOHVV�RWKHUZLVH�GHILQHG��FDSLWDOLVHG�WHUPV�XVHG�LQ�WKLV�GRFXPHQW�KDYH�WKH�PHDQLQJ�
JLYHQ�WR�WKHP�LQ�WKH�6KDUHKROGHUV
�'HHG��DV�DPHQGHG��YDULHG��QRYDWHG�RU�VXSSOHPHQWHG�
IURP�WLPH�WR�WLPH��XQOHVV�WKH�FRQWH[W�RWKHUZLVH�UHTXLUHV���

���� 5XOHV�IRU�LQWHUSUHWLQJ�WKLV�GRFXPHQW�
&ODXVH�����WR�����RI�WKH�6KDUHKROGHUV
�'HHG�DSSO\�LQ�WKH�LQWHUSUHWDWLRQ�RI�WKLV�GRFXPHQW���

��� $FFHVVLRQ�
�D�� 6XEMHFW�WR�WKH�WHUPV�RI�WKLV�GRFXPHQW��WKH�$FFHGLQJ�3DUW\�DFFHGHV�WR�WKH�

6KDUHKROGHUV
�'HHG�DV�LI�LW�ZHUH�DQ�RULJLQDO�SDUW\�WR�WKH�6KDUHKROGHUV
�'HHG�DV�D�
3DUW\�DQG�DV�D�6KDUHKROGHU��WR�WKH�H[WHQW�DSSOLFDEOH��DQG�DV�D�>,QYHVWRU�
6KDUHKROGHU���&ODVV�%�6KDUHKROGHU���0DQDJHPHQW�6KDUHKROGHU@�RQ�DQG�IURP�WKH�
GDWH�WKDW�WKH�$FFHGLQJ�3DUW\�LV��RU�WKH�1RPLQHH�LQ�UHVSHFW�RI�LWV�%HQHILFLDO�
6KDUHV�LV��UHJLVWHUHG�DV�D�KROGHU�RI�6KDUHV��$FFHVVLRQ�'DWH���

�E�� 7KH�$FFHGLQJ�3DUW\�DFNQRZOHGJHV�WKDW�WKH\�KDYH�UHFHLYHG�D�FRS\�RI�WKH�
6KDUHKROGHUV
�'HHG�DQG�WKH�&RQVWLWXWLRQ��WRJHWKHU�ZLWK�DOO�RWKHU�LQIRUPDWLRQ�WKH\�
UHTXLUH�LQ�FRQQHFWLRQ�ZLWK�WKLV�GRFXPHQW��WKH�6KDUHKROGHUV
�'HHG�DQG�WKH�
&RQVWLWXWLRQ���

��� 3DUWLHV�WR�EH�ERXQG�
�F�� 7KH�$FFHGLQJ�3DUW\�XQGHUWDNHV�WR�EH�ERXQG�E\�DOO�WKH�WHUPV�RI�WKH�6KDUHKROGHUV
�

'HHG�IURP�WKH�$FFHVVLRQ�'DWH�DV�LI�WKH�GHILQLWLRQ�RI�3DUW\��6KDUHKROGHU��WR�WKH�
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H[WHQW�DSSOLFDEOH��DQG�>,QYHVWRU�6KDUHKROGHU���&ODVV�%�6KDUHKROGHU���
0DQDJHPHQW�6KDUHKROGHU@�LQFOXGHG�WKH�$FFHGLQJ�3DUW\��

�G�� 7KH�$FFHGLQJ�3DUW\�DFNQRZOHGJHV�DQG�DJUHHV�WKDW�IRU�WKH�SXUSRVHV�RI�FODXVH���
RI�WKH�6KDUHKROGHUV
�'HHG��WKH�$FFHGLQJ�3DUW\�LV�D�5HVWULFWHG�3HUVRQ���

��� $FFHGLQJ�3DUW\�QRW�VXEMHFW�WR�SUH�DFFHVVLRQ�OLDELOLWLHV�
1RWZLWKVWDQGLQJ�DQ\�RWKHU�SURYLVLRQ�RI�WKLV�GRFXPHQW��EXW�VXEMHFW�WR�WKH�6KDUHKROGHUV
�
'HHG��WKH�$FFHGLQJ�3DUW\�LV�QRW�OLDEOH�XSRQ�DFFHVVLRQ�IRU�DQ\�OLDELOLWLHV�RI�WKH�3DUW\�WR�
ZKRP�LW�KDV�DFTXLUHG�WKH�6KDUHV�RU�%HQHILFLDO�6KDUHV��DV�DSSOLFDEOH��IURP��ZKLFK�
DFFUXHG�SULRU�WR�WKH�$FFHVVLRQ�'DWH�RU�ZKLFK�UHODWH�WR�DQ\�DFW�RU�RPLVVLRQ�SULRU�WR�WKH�
$FFHVVLRQ�'DWH���

��� 5HSUHVHQWDWLRQV�DQG�ZDUUDQWLHV��
�D�� 7KH�$FFHGLQJ�3DUW\�UHSUHVHQWV�DQG�ZDUUDQWV�WKH�IROORZLQJ��

�L�� UHJLVWUDWLRQ��LI�D�ERG\�FRUSRUDWH��LW�LV�GXO\�UHJLVWHUHG�DQG�YDOLGO\�H[LVWLQJ�
XQGHU�WKH�ODZV�RI�WKH�FRXQWU\�RI�LWV�UHJLVWUDWLRQ��

�LL�� SRZHU�DQG�DXWKRULW\��LW�KDV�IXOO�OHJDO�FDSDFLW\�DQG�SRZHU�WR��

�$�� RZQ�LWV�SURSHUW\�DQG�WR�FDUU\�RQ�LWV�EXVLQHVV��DQG�

�%�� HQWHU�LQWR�WKLV�GRFXPHQW�DQG�WR�FDUU\�RXW�WKH�WUDQVDFWLRQV�WKDW�LW�
FRQWHPSODWHV��DQG�WR�EH�ERXQG�E\�DQG�FDUU\�RXW�WKH�WUDQVDFWLRQV�
FRQWHPSODWHG�E\�WKH�6KDUHKROGHUV
�'HHG��

�LLL�� ELQGLQJ�REOLJDWLRQ��WKLV�GRFXPHQW�DQG�WKH�6KDUHKROGHUV
�'HHG�
FRQVWLWXWHV�OHJDO��YDOLG�DQG�ELQGLQJ�REOLJDWLRQV��HQIRUFHDEOH�DJDLQVW�LW�LQ�
DFFRUGDQFH�ZLWK�LWV�WHUPV���

�LY�� QR�FRQWUDYHQWLRQ��QHLWKHU�LWV�H[HFXWLRQ�RI�WKLV�GRFXPHQW�QRU�WKH�FDUU\LQJ�
RXW�E\�LW�RI�WKH�WUDQVDFWLRQV�WKDW�WKLV�GRFXPHQW�FRQWHPSODWHV��GRHV�RU�ZLOO��

�$�� FRQWUDYHQH�DQ\�ODZ�WR�ZKLFK�LW�RU�DQ\�RI�LWV�SURSHUW\�LV�VXEMHFW�RU�
DQ\�RUGHU�RI�DQ\�*RYHUQPHQW�$JHQF\�WKDW�LV�ELQGLQJ�RQ�LW�RU�DQ\�RI�
LWV�SURSHUW\��

�%�� FRQWUDYHQH�DQ\�DJUHHPHQW�ELQGLQJ�RQ�LW�RU�DQ\�RI�LWV�SURSHUW\��RU�

�&�� LI�D�ERG\�FRUSRUDWH��FRQWUDYHQH�LWV�FRQVWLWXWLRQ�RU�WKH�SRZHUV�RU�
GXWLHV�RI�LWV�GLUHFWRUV��DQG�

�Y�� VROYHQF\��WKHUH�DUH�QR�UHDVRQDEOH�JURXQGV�WR�VXVSHFW�WKDW�LW�ZLOO�QRW�EH�
DEOH�WR�SD\�LWV�GHEWV�DV�DQG�ZKHQ�WKH\�EHFRPH�GXH�DQG�SD\DEOH���

��� *HQHUDO��
���� $GGUHVV�RI�$FFHGLQJ�3DUW\�IRU�QRWLFHV�

)RU�WKH�SXUSRVHV�RI�WKH�6KDUHKROGHUV
�'HHG��WKH�DGGUHVV�RI�WKH�$FFHGLQJ�3DUW\�WR�ZKLFK�
DOO�QRWLFHV�PXVW�EH�GHOLYHUHG�LQ�DFFRUGDQFH�ZLWK�FODXVH����RI�WKH�6KDUHKROGHUV
�'HHG�LV��

$FFHGLQJ�3DUW\�

$GGUHVV��>LQVHUW@�

(PDLO�$GGUHVV��>LQVHUW@��
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$WWHQWLRQ��>LQVHUW@�

��� *RYHUQLQJ�ODZ�
&ODXVH������RI�WKH�6KDUHKROGHUV
�'HHG�DSSOLHV�WR�WKLV�GRFXPHQW�DV�LI�LQFRUSRUDWHG�E\�
UHIHUHQFH��

��� )XUWKHU�VWHSV�
7KH�$FFHGLQJ�3DUW\�DJUHHV��DW�LWV�RZQ�H[SHQVH��WR�GR�DQ\WKLQJ�UHDVRQDEO\�UHTXHVWHG�E\�
WKH�&RPSDQ\�DQG�DQ\�&RQWLQXLQJ�3DUW\�WR�JLYH�HIIHFW�WR�WKH�SURYLVLRQV�RI�WKLV�GRFXPHQW�
DQG�WKH�WUDQVDFWLRQV�FRQWHPSODWHG�E\�LW���

��� :DLYHU�RI�ULJKWV�
$�ULJKW�PD\�RQO\�EH�ZDLYHG�LQ�ZULWLQJ��VLJQHG�E\�WKH�SDUW\�JLYLQJ�WKH�ZDLYHU��DQG��

�D�� QR�RWKHU�FRQGXFW�RI�D�SDUW\��LQFOXGLQJ�D�IDLOXUH�WR�H[HUFLVH��RU�GHOD\�LQ�H[HUFLVLQJ��
WKH�ULJKW��RSHUDWHV�DV�D�ZDLYHU�RI�WKH�ULJKW�RU�RWKHUZLVH�SUHYHQWV�WKH�H[HUFLVH�RI�
WKH�ULJKW��

�E�� D�ZDLYHU�RI�D�ULJKW�RQ�RQH�RU�PRUH�RFFDVLRQV�GRHV�QRW�RSHUDWH�DV�D�ZDLYHU�RI�WKDW�
ULJKW�RU�DV�DQ�HVWRSSHO�SUHFOXGLQJ�HQIRUFHPHQW�RI�WKDW�ULJKW�LI�LW�DULVHV�DJDLQ��DQG�

�F�� WKH�H[HUFLVH�RI�D�ULJKW�GRHV�QRW�SUHYHQW�DQ\�IXUWKHU�H[HUFLVH�RI�WKDW�ULJKW�RU�RI�DQ\�
RWKHU�ULJKW��

���� &RXQWHUSDUWV�
7KLV�GRFXPHQW�PD\�FRQVLVW�RI�D�QXPEHU�RI�FRSLHV��HDFK�VLJQHG�E\�RQH�RU�PRUH�SDUWLHV�
WR�WKLV�GRFXPHQW��,I�VR��WKH�VLJQHG�FRSLHV�DUH�WUHDWHG�DV�PDNLQJ�XS�WKH�RQH�GRFXPHQW�
DQG�WKH�GDWH�RQ�ZKLFK�WKH�ODVW�FRXQWHUSDUW�LV�H[HFXWHG�LV�WKH�GDWH�RI�WKLV�GRFXPHQW���

���� /LDELOLW\�IRU�H[SHQVHV�
(DFK�SDUW\�PXVW�SD\�LWV�RZQ�H[SHQVHV�LQFXUUHG�LQ�QHJRWLDWLQJ��H[HFXWLQJ��VWDPSLQJ�DQG�
UHJLVWHULQJ�WKLV�GRFXPHQW���

���� $PHQGPHQW�
7KLV�GRFXPHQW�FDQ�RQO\�EH�DPHQGHG�RU�UHSODFHG�E\�DQRWKHU�GRFXPHQW�H[HFXWHG�E\�WKH�
$FFHGLQJ�3DUW\�DQG�WKH�&RPSDQ\����

���� 6HUYLFH�RI�SURFHVV�
>7KLV�VHFWLRQ�LV�WR�EH�LQVHUWHG�LI�WKH�$FFHGLQJ�3DUW\�LV�QRW�LQFRUSRUDWHG�LQ�$XVWUDOLD�@�

�G�� 7KH�$FFHGLQJ�3DUW\�LUUHYRFDEO\�DSSRLQWV�>LQVHUW�ORFDO�DJHQW@��$JHQW��DV�LWV�DJHQW�
IRU�WKH�VHUYLFH�RI�SURFHVV�LQ�$XVWUDOLD�LQ�UHODWLRQ�WR�DQ\�PDWWHU�DULVLQJ�RXW�RI�WKLV�
GRFXPHQW�DQG�WKH�6KDUHKROGHUV
�'HHG���

�H�� ,I�WKH�$JHQW�FHDVHV�WR�EH�DEOH�WR�DFW�DV�VXFK�RU�KDYH�DQ�DGGUHVV�LQ�$XVWUDOLD��WKH�
$FFHGLQJ�3DUW\�DJUHHV�WR�DSSRLQW�D�QHZ�SURFHVV�DJHQW�LQ�$XVWUDOLD�DQG�GHOLYHU�WR�
WKH�&RPSDQ\�ZLWKLQ����%XVLQHVV�'D\V��D�FRS\�RI�D�ZULWWHQ�DFFHSWDQFH�RI�
DSSRLQWPHQW�E\�WKH�SURFHVV�DJHQW��XSRQ�UHFHLSW�RI�ZKLFK�WKH�QHZ�DSSRLQWPHQW�
EHFRPHV�HIIHFWLYH�IRU�WKH�SXUSRVH�RI�WKLV�GRFXPHQW�DQG�WKH�6KDUHKROGHUV
�'HHG���
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�I�� 7KH�$FFHGLQJ�3DUW\�PXVW�LQIRUP�WKH�&RPSDQ\�LQ�ZULWLQJ�RI�DQ\�FKDQJH�LQ�WKH�
DGGUHVV�RI�LWV�$JHQW�ZLWKLQ����%XVLQHVV�'D\V�RI�WKH�FKDQJH���

���� >5HOHYDQW�0DQDJHU�
)RU�WKH�SXUSRVHV�RI�WKH�6KDUHKROGHUV
�'HHG��WKH�$FFHGLQJ�3DUW\
V�5HOHYDQW�0DQDJHU�LV�
>LQVHUW�QDPH@�@�

�

(;(&87('�DV�D�GHHG�SROO��

(DFK�SHUVRQ�ZKR�H[HFXWHV�WKLV�GRFXPHQW�RQ�EHKDOI�RI�D�SDUW\�XQGHU�D�SRZHU�RI�DWWRUQH\�
GHFODUHV�WKDW�KH�RU�VKH�LV�QRW�DZDUH�RI�DQ\�IDFW�RU�FLUFXPVWDQFH�WKDW�PLJKW�DIIHFW�KLV�RU�
KHU�DXWKRULW\�WR�GR�VR�XQGHU�WKDW�SRZHU�RI�DWWRUQH\��

>)RU�XVH�LI�$FFHGLQJ�3DUW\�LV�DQ�$XVWUDOLDQ�FRPSDQ\@�

(;(&87('�E\�>,16(57@�LQ�LWV�FDSDFLW\�DV�
WUXVWHH�RI�>,16(57@�LQ�DFFRUGDQFH�ZLWK�
VHFWLRQ�����RI�WKH�&RUSRUDWLRQV�$FW������
�&WK��E\��

� �

� � �
6LJQDWXUH�RI�GLUHFWRU� � 6LJQDWXUH�RI�GLUHFWRU�VHFUHWDU\�

� � �
1DPH�RI�GLUHFWRU�� � 1DPH�RI�GLUHFWRU�VHFUHWDU\�
�

>)RU�XVH�LI�$FFHGLQJ�3DUW\�LV�DQ�LQGLYLGXDO@�

�

6,*1('��6($/('�$1'�'(/,9(5('�E\�
>,16(57�1$0(�2)�,1',9,'8$/@�LQ�WKH�
SUHVHQFH�RI���

� �

� � �
6LJQDWXUH�RI�ZLWQHVV� � 6LJQDWXUH��

� �
1DPH�RI�ZLWQHVV� �
�

�

�

�

�

�
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�

>)RU�XVH�LI�$FFHGLQJ�3DUW\�LV�D�IRUHLJQ�FRUSRUDWLRQ@�

 

6,*1('��6($/('�$1'�'(/,9(5('�E\�
>,16(57�1$0(�2)�)25(,*1�
&25325$7,21@�LQ�WKH�SUHVHQFH�RI���

  

� � �
6LJQDWXUH�RI�ZLWQHVV� � 6LJQDWXUH�RI�DXWKRULVHG�UHSUHVHQWDWLYH�

� �
1DPH�RI�ZLWQHVV� �
 

�
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Schedule 2� 

Nominee deed 
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Execution Version

Nominee Deed 

Perpetual Corporate Trust Limited 
$&1�������������

RCM RollCo Ltd 
$&1�������������

Each Appointing Beneficiary from time to time 

2024

F
or

 p
er

so
na

l u
se

 o
nl

y



$VKXUVW $86?1'2$1?������������

Contents 

�� ,QWHUSUHWDWLRQ�����������������������������������������������������������������������������������������������������������������������

'HILQLWLRQV����������������������������������������������������������������������������������������������������������������
5XOHV�IRU�LQWHUSUHWLQJ�WKLV�GRFXPHQW������������������������������������������������������������������������
1RQ�%XVLQHVV�'D\V��������������������������������������������������������������������������������������������������
7KH�UXOH�DERXW��FRQWUD�SURIHUHQWHP�������������������������������������������������������������������������
1RPLQHH�'HHG�ELQGLQJ���������������������������������������������������������������������������������������������
$FTXLUH�6FKHPH�6KDUHV������������������������������������������������������������������������������������������

�� 'HFODUDWLRQ�RI�7UXVW�������������������������������������������������������������������������������������������������������������

1RPLQHH�DQG�FXVWRG\�VHUYLFHV��������������������������������������������������������������������������������
'HFODUDWLRQ�RI�6HSDUDWH�7UXVWV��������������������������������������������������������������������������������
6HSDUDWH�7UXVW�3URSHUW\�LQ�HDFK�6HSDUDWH�7UXVW�WR�EH�WUHDWHG�VHSDUDWHO\��������������
1RPLQHH
V�DQG�$SSRLQWLQJ�%HQHILFLDU\
V�REOLJDWLRQV�����������������������������������������������
$SSRLQWLQJ�%HQHILFLDU\
V�DWWRUQH\V���������������������������������������������������������������������������
$SSRLQWLQJ�%HQHILFLDU\
V�UHVHUYDWLRQ�RI�ULJKWV����������������������������������������������������������
/LPLWDWLRQV�RQ�WKH�1RPLQHH�������������������������������������������������������������������������������������
1RPLQHH�PD\�DSSRLQW�DWWRUQH\V�RU�SUR[LHV�������������������������������������������������������������

�� ,QVWUXFWLRQV�WR�WKH�1RPLQHH�������������������������������������������������������������������������������������������������

1R�REOLJDWLRQ�WR�YHULI\�����������������������������������������������������������������������������������������������
5HTXHVWV�IRU�IXUWKHU�GHWDLOV��������������������������������������������������������������������������������������
1RWLILFDWLRQ�RI�IDLOXUH�WR�DFW�RQ�,QVWUXFWLRQ����������������������������������������������������������������

�� 5HJLVWHU�RI�VHSDUDWH�WUXVWV��������������������������������������������������������������������������������������������������

5HJLVWHU�RI�$SSRLQWLQJ�%HQHILFLDULHV������������������������������������������������������������������������
7UXVWV�5HJLVWHU���������������������������������������������������������������������������������������������������������
1RPLQHH�UHOLDQFH�RQ�WKH�7UXVWV�5HJLVWHU�����������������������������������������������������������������
1R�FHUWLILFDWH������������������������������������������������������������������������������������������������������������
&HVVDWLRQ�RI�QRWDWLRQ�DV�DQ�$SSRLQWLQJ�%HQHILFLDU\������������������������������������������������

�� 8QGHUWDNLQJ�E\�WKH�&RPSDQ\����������������������������������������������������������������������������������������������

�� &RUSRUDWH�DFWLRQV����������������������������������������������������������������������������������������������������������������

'LYLGHQGV�����������������������������������������������������������������������������������������������������������������
3URFHHGV�IURP�WKH�VDOH�RI�6KDUHV����������������������������������������������������������������������������
1RWLFHV�RI�PHHWLQJV��������������������������������������������������������������������������������������������������
6KDUHKROGHU�FRPPXQLFDWLRQV����������������������������������������������������������������������������������
6KDUHKROGHUV�0HHWLQJV�DQG�&ODVV�%�6KDUHKROGHU�0HHWLQJV�����������������������������������
$SSRLQWPHQW�RI�DWWRUQH\�������������������������������������������������������������������������������������������
1R�PHHWLQJV�RI�$SSRLQWLQJ�%HQHILFLDULHV����������������������������������������������������������������

�� $XWKRULVHG�3HUVRQV������������������������������������������������������������������������������������������������������������

$XWKRULVHG�3HUVRQV�������������������������������������������������������������������������������������������������
9DULDWLRQ�RI�$XWKRULVHG�3HUVRQ�������������������������������������������������������������������������������
1RPLQHH
V�DFWLRQV���������������������������������������������������������������������������������������������������
1RPLQHH
V�UHOLDQFH�RQ�DQ�,QVWUXFWLRQ����������������������������������������������������������������������

�� 7HUP��UHPRYDO�DQG�UHWLUHPHQW��������������������������������������������������������������������������������������������

7HUPLQDWLRQ�������������������������������������������������������������������������������������������������������������
1HZ�1RPLQHH����������������������������������������������������������������������������������������������������������
5HOHDVH�������������������������������������������������������������������������������������������������������������������
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&RVWV�RI�UHSODFLQJ�WKH�1RPLQHH������������������������������������������������������������������������������

�� /LPLWDWLRQ�RI�OLDELOLW\�DQG�LQGHPQLWLHV����������������������������������������������������������������������������������

1R�/LDELOLW\�RI�1RPLQHH�IRU�FHUWDLQ�EUHDFKHV����������������������������������������������������������
/LPLWDWLRQ�RI�1RPLQHH
V�OLDELOLW\�������������������������������������������������������������������������������
,QGHPQLW\�IURP�$SSRLQWLQJ�%HQHILFLDU\�WR�1RPLQHH������������������������������������������������
&RPSDQ\�UHLPEXUVHPHQW�WR�1RPLQHH��������������������������������������������������������������������

��� 1RPLQHH�UROH����������������������������������������������������������������������������������������������������������������������

��� )HHV������������������������������������������������������������������������������������������������������������������������������������

��� 'XUDWLRQ�RI�6HSDUDWH�7UXVWV�����������������������������������������������������������������������������������������������

&RPPHQFHPHQW�GDWH����������������������������������������������������������������������������������������������
7HUPLQDWLRQ�DQG�WHUPLQDWLRQ�GDWH���������������������������������������������������������������������������
7HUPLQDWLRQ�RI�GRFXPHQW�IRU�DQ�$SSRLQWLQJ�%HQHILFLDU\�����������������������������������������

��� &RQYHUVLRQ�DQG�WHUPLQDWLRQ�����������������������������������������������������������������������������������������������

��� *67������������������������������������������������������������������������������������������������������������������������������������

��� 1RWLFHV��������������������������������������������������������������������������������������������������������������������������������

1RWLFHV��������������������������������������������������������������������������������������������������������������������
$SSRLQWPHQW�RI�&RPSDQ\�DV�DJHQW�IRU�QRWLFH���������������������������������������������������������

��� $PHQGPHQW�DQG�DVVLJQPHQW����������������������������������������������������������������������������������������������

$PHQGPHQW�������������������������������������������������������������������������������������������������������������
$VVLJQPHQW�������������������������������������������������������������������������������������������������������������

��� *HQHUDO�������������������������������������������������������������������������������������������������������������������������������

*RYHUQLQJ�ODZ���������������������������������������������������������������������������������������������������������
*LYLQJ�HIIHFW�WR�GRFXPHQWV�������������������������������������������������������������������������������������
9DULDWLRQ�RI�ULJKWV����������������������������������������������������������������������������������������������������
2SHUDWLRQ�RI�WKLV�GRFXPHQW�������������������������������������������������������������������������������������
&RXQWHUSDUWV�����������������������������������������������������������������������������������������������������������

6FKHGXOH�

��� )RUP�RI�,QVWUXFWLRQ�������������������������������������������������������������������������������������������������������������
��� $FFHVVLRQ�'HHG�3ROO����������������������������������������������������������������������������������������������������������
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7+,6�'(('� LV�PDGH�RQ���������������������������������������������������������������

%(7:((1��

���� 3HUSHWXDO�&RUSRUDWH�7UXVW�/LPLWHG��$&1��������������ZKRVH�UHJLVWHUHG�RIILFH�LV�DW�
/HYHO���������3LWW�6WUHHW��6\GQH\�16:�������WKH�1RPLQHH����

���� 5&0�5ROO&R�/WG��$&1��������������ZKRVH�UHJLVWHUHG�RIILFH�LV�DW�/HYHO���������&KDSHO�
6WUHHW��6RXWK�<DUUD�9,&�������WKH�&RPSDQ\���DQG�

���� HDFK�$SSRLQWLQJ�%HQHILFLDU\�IURP�WLPH�WR�WLPH��ZKR�EHFRPHV�D�SDUW\�WR�WKLV�
GRFXPHQW�LQ�DFFRUGDQFH�ZLWK�FODXVH�����E��RU�E\�ZD\�RI�$FFHVVLRQ�'HHG�3ROO��

5(&,7$/6��

�$�� $W�WKH�UHTXHVW�RI�WKH�&RPSDQ\��WKH�1RPLQHH�KDV�DJUHHG�WR�DFW�DV�QRPLQHH�DQG�WR�KROG�
HDFK�$SSRLQWLQJ�%HQHILFLDU\
V�6HSDUDWH�7UXVW�3URSHUW\�LQ�HDFK�FDVH�E\�ZD\�RI�VHSDUDWH�
EDUH�WUXVW�IRU�WKH�$SSRLQWLQJ�%HQHILFLDU\�ZKR�LV�DEVROXWHO\�HQWLWOHG�WR�DQG�KDV�D�YHVWHG�
DQG�LQGHIHDVLEOH�LQWHUHVW�LQ�WKH�$SSRLQWLQJ�%HQHILFLDU\
V�6HSDUDWH�7UXVW�3URSHUW\��

�%�� 7KH�1RPLQHH�DJUHHV�WR�DFW�DV�QRPLQHH�VHYHUDOO\�IRU�HDFK�$SSRLQWLQJ�%HQHILFLDU\�LQ�
UHVSHFW�RI�WKH�$SSRLQWLQJ�%HQHILFLDU\
V�6HSDUDWH�7UXVW�3URSHUW\��LQ�HDFK�FDVH�RQ�WKH�
WHUPV�DQG�FRQGLWLRQV�VHW�RXW�LQ�WKLV�GRFXPHQW��

�&�� ,Q�FRQVLGHUDWLRQ�IRU�WKH�1RPLQHH�SURYLGLQJ�WKRVH�QRPLQHH�VHUYLFHV��WKH�&RPSDQ\�KDV�
DJUHHG�WR�LQGHPQLI\�WKH�1RPLQHH�DQG�WR�SD\�LWV�IHHV�DQG�H[SHQVHV�RQ�WKH�WHUPV�DQG�
FRQGLWLRQV�VHW�RXW�LQ�WKLV�GRFXPHQW��

7+(�3$57,(6�$*5((�$6�)2//2:6��

��� ,QWHUSUHWDWLRQ�
'HILQLWLRQV
7KH�IROORZLQJ�GHILQLWLRQV�DSSO\�LQ�WKLV�GRFXPHQW���

$FFHVVLRQ�'HHG�3ROO�PHDQV�D�GHHG�VXEVWDQWLDOO\�LQ�WKH�IRUP�VHW�RXW�LQ�6FKHGXOH���RU�
VXFK�RWKHU�IRUP�DSSURYHG�LQ�ZULWLQJ�E\�WKH�&RPSDQ\�DQG�WKH�1RPLQHH��

$FFUHWLRQV�PHDQV��LQ�UHVSHFW�RI�HDFK�6HSDUDWH�7UXVW��DOO�DFFUHWLRQV��ULJKWV�DQG�EHQHILWV�
DWWDFKLQJ�WR�WKH�6HSDUDWH�7UXVW�3URSHUW\��LQFOXGLQJ�DOO�ULJKWV�WR�UHFHLYH�GLYLGHQGV�DQG�
DQ\�RWKHU�GLVWULEXWLRQV�DQG�WR�UHFHLYH�RU�VXEVFULEH�IRU�VKDUHV��VWRFN��XQLWV��QRWHV��
RSWLRQV�RU�RWKHU�VHFXULWLHV��GHFODUHG��SDLG�RU�LVVXHG�E\�WKH�&RPSDQ\�EXW�H[FOXGLQJ�
DPRXQWV�RU�RWKHU�SURSHUW\�WKDW�DUH�SDLG�RU�GHOLYHUHG�E\�WKH�&RPSDQ\�GLUHFWO\�WR�WKH�
$SSRLQWLQJ�%HQHILFLDU\�XQGHU�WKLV�GRFXPHQW�RU�SDLG�RU�GHOLYHUHG�WR�WKH�$SSRLQWLQJ�
%HQHILFLDU\�DV�LI�LW�ZHUH�WKH�OHJDO�KROGHU�RI�WKH�6HSDUDWH�7UXVW�3URSHUW\���

$GGLWLRQDO�$PRXQW�KDV�WKH�PHDQLQJ�JLYHQ�WR�LW�LQ�FODXVH����D��L����

$SSRLQWLQJ�%HQHILFLDU\�PHDQV�DQ\�SHUVRQ�ZKR�KDV�DSSRLQWHG�WKH�1RPLQHH�WR�KROG�
6KDUHV�RQ�EDUH�WUXVW�IRU�LW�IURP�WLPH�WR�WLPH��LQFOXGLQJ�SXUVXDQW�WR�FODXVH������
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$XWKRULVHG�3HUVRQ�PHDQV�DQ\�RWKHU�SHUVRQ�QRPLQDWHG�E\�DQ�$SSRLQWLQJ�%HQHILFLDU\��
DV�DXWKRULVHG�WR�PDNH�DQ\�ZULWWHQ�FRPPXQLFDWLRQ�RU�WDNH�DQ\�RWKHU�DFWLRQ�RQ�EHKDOI�RI�
WKDW�$SSRLQWLQJ�%HQHILFLDU\�XQGHU�WKLV�GRFXPHQW��

%HQHILFLDU\�1RWLFH�RI�7HUPLQDWLRQ�KDV�LWV�PHDQLQJ�JLYHQ�WR�LW�LQ�FODXVH�����E���

%HQHILFLDO�6KDUHV�PHDQV�LQ�UHODWLRQ�WR�DQ�$SSRLQWLQJ�%HQHILFLDU\��WKH�6KDUHV�KHOG�E\�
WKH�1RPLQHH�DV�EDUH�WUXVWHH�IRU�WKDW�$SSRLQWLQJ�%HQHILFLDU\��

%RDUG�PHDQV�WKH�ERDUG�RI�GLUHFWRUV�RI�WKH�&RPSDQ\�DV�FRQVWLWXWHG�IURP�WLPH�WR�WLPH��

%XVLQHVV�'D\�PHDQV�D�GD\��RWKHU�WKDQ�D�6DWXUGD\��6XQGD\�RU�SXEOLF�KROLGD\��RQ�ZKLFK�
EDQNV�DUH�RSHQ�IRU�JHQHUDO�EDQNLQJ�EXVLQHVV�LQ�6\GQH\��1HZ�6RXWK�:DOHV��

&RPSDQ\�1RWLFH�RI�7HUPLQDWLRQ�KDV�LWV�PHDQLQJ�JLYHQ�WR�LW�LQ�FODXVH�����D���

&RQVWLWXWLRQ�PHDQV�WKH�FRQVWLWXWLRQ�RI�WKH�&RPSDQ\��DV�DPHQGHG�IURP�WLPH�WR�WLPH�
DIWHU�WKH�GDWH�RI�WKLV�GRFXPHQW���

'LUHFWHG�%UHDFK�KDV�WKH�PHDQLQJ�JLYHQ�WR�LW�LQ�FODXVH������

(IIHFWLYH�'DWH�PHDQV��LQ�UHODWLRQ�WR�HDFK�6HSDUDWH�7UXVW��WKH�GDWH�DQG�WLPH�DW�ZKLFK�
WKH�1RPLQHH�ILUVW�EHFRPHV�WKH�UHJLVWHUHG�KROGHU�RI�DQ\�6KDUHV�RQ�EDUH�WUXVW�IRU�WKH�
UHOHYDQW�$SSRLQWLQJ�%HQHILFLDU\��

([LW�PHDQV�D�VDOH�RI�DOO�RU�VXEVWDQWLDOO\�DOO�RI�WKH�EXVLQHVV�RU�WKH�VDOH�RI�DOO�RU�
VXEVWDQWLDOO\�DOO�RI�WKH�DVVHWV�RI�WKH�&RPSDQ\�DQG�LWV�VXEVLGLDULHV��D�VDOH�RI�DOO�WKH�
VKDUHV�LQ�WKH�&RPSDQ\��RU�DQ�LQLWLDO�SXEOLF�RIIHULQJ�RI�DOO�RU�SDUW�RI�WKH�EXVLQHVV��RU�D�
VHOO�GRZQ�E\�FRQWUROOLQJ�VKDUHKROGHUV�E\�ZD\�RI�D�SXEOLF�RIIHULQJ���

)HH�/HWWHU�PHDQV�WKH�IHH�OHWWHU�EHWZHHQ�WKH�&RPSDQ\�DQG�WKH�1RPLQHH�GDWHG�RQ�RU�
DERXW�WKH�GDWH�RI�WKLV�GRFXPHQW��

*67�/DZ�KDV�WKH�PHDQLQJ�JLYHQ�LQ�WKH�$�1HZ�7D[�6\VWHP��*RRGV�DQG�6HUYLFHV�7D[��
$FW�������&WK���

,QVWUXFWLRQ�PHDQV�D�ZULWWHQ�LQVWUXFWLRQ�WR�WKH�1RPLQHH��ZLWK�D�FRS\�WR�WKH�&RPSDQ\��LQ�
UHVSHFW�RI�RU�LQ�FRQQHFWLRQ�ZLWK�WKH�6HSDUDWH�7UXVW�3URSHUW\�ZKLFK�LV�VLJQHG�E\�DQ�
$SSRLQWLQJ�%HQHILFLDU\��RU�DQ�$XWKRULVHG�3HUVRQ�RQ�EHKDOI�RI�DQ�$SSRLQWLQJ�%HQHILFLDU\��
DQG�ZKLFK�DOVR�VDWLVILHV�HDFK�RI�WKH�IROORZLQJ�PDWWHUV��

�D�� LV�VXEVWDQWLDOO\�LQ�WKH�IRUP�RI�6FKHGXOH���RI�WKLV�GRFXPHQW��

�E�� WKH�LQVWUXFWLRQ�VWDWHV�WKDW�LW�LV�DQ�
,QVWUXFWLRQ
�IRU�WKH�SXUSRVHV�RI�WKLV�GRFXPHQW��
DQG�

�F�� ZKHUH�WKH�LQVWUXFWLRQ�LQFOXGHV�D�UHTXLUHPHQW�IRU�WKH�1RPLQHH�WR�H[HFXWH�D�
GRFXPHQW��LW�LQFOXGHV�DSSURSULDWH�GHWDLOV�RI�WKH�WHUPV�DQG�SXUSRVH�RI�WKH�UHOHYDQW�
GRFXPHQW��

DQG�SURYLGHG�WKDW�WKH�1RPLQHH�LQ�LWV�GLVFUHWLRQ�LV�HQWLWOHG�WR�WUHDW�DQ\�VXFK�LQVWUXFWLRQ�DV�
DQ�,QVWUXFWLRQ�HYHQ�LI�LW�GRHV�QRW�VDWLVI\�RQH�RU�PRUH�RI�WKH�DERYH�PDWWHUV��

/LDELOLW\�PHDQV��LQ�UHODWLRQ�WR�D�SHUVRQ��DQ\�OLDELOLW\�RU�REOLJDWLRQ�KRZHYHU�LW�DULVHV�DQG�
ZKHWKHU�LW�LV�SUHVHQW�RU�IXWXUH��IL[HG�RU�XQDVFHUWDLQHG��DFWXDO�RU�FRQWLQJHQW��

/RVV�LQFOXGHV�DQ\�ORVV��GDPDJH��/LDELOLW\��FRPSHQVDWLRQ��ILQH��SHQDOW\��FKDUJH��
SD\PHQW��FRVW�RU�H[SHQVH��LQFOXGLQJ�DQ\�OHJDO�FRVW�DQG�H[SHQVH��KRZHYHU�LW�DULVHV�DQG�
ZKHWKHU�LW�LV�SUHVHQW�RU�IXWXUH��IL[HG�RU�XQDVFHUWDLQHG��DFWXDO�RU�FRQWLQJHQW��
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1RWLFH�RI�5HWLUHPHQW�KDV�LWV�PHDQLQJ�JLYHQ�WR�LW�LQ�FODXVH�����F���

6HSDUDWH�7UXVW�PHDQV�HDFK�EDUH�WUXVW�HVWDEOLVKHG�LQ�DFFRUGDQFH�ZLWK�FODXVH������

6HSDUDWH�7UXVW�3URSHUW\�PHDQV��LQ�UHODWLRQ�WR�HDFK�6HSDUDWH�7UXVW��DOO�RI�WKH�SURSHUW\�
RI�WKDW�WUXVW��LQFOXGLQJ�WKH�6KDUHV�KHOG�E\�WKH�1RPLQHH�IRU�DQG�RQ�EHKDOI�RI�WKH�
$SSRLQWLQJ�%HQHILFLDU\�RI�WKDW�6HSDUDWH�7UXVW��DV�VKRZQ�LQ�WKH�7UXVWV�5HJLVWHU��DQG�DOO�
$FFUHWLRQV�WR�WKRVH�6KDUHV�RU�WR�DQ\�RWKHU�SURSHUW\�FRPSULVHG�LQ�WKH�WUXVW��

6FKHPH�PHDQV WKH�VFKHPH�RI�DUUDQJHPHQW�XQGHU�3DUW�����RI�WKH�&RUSRUDWLRQV�$FW�
XQGHU�ZKLFK�D�VXEVLGLDU\�RI�WKH�&RPSDQ\�DFTXLUHV�DOO�RI�WKH�LVVXHG�VKDUHV�LQ�0LGZD\�
/LPLWHG��$&1���������������

6KDUH�PHDQV�DQ�LVVXHG�VKDUH�RU�VHFXULW\�RI�DQ\�FODVV�LQ�WKH�FDSLWDO�RI�WKH�&RPSDQ\��

6KDUHKROGHU�PHDQV�D�SHUVRQ�WKDW�LV�D�UHJLVWHUHG�KROGHU�RI�D�6KDUH�IURP�WLPH�WR�WLPH��

6XSSOLHU�KDV�WKH�PHDQLQJ�JLYHQ�WR�LW�LQ�FODXVH����D��L���

7D[�$FW�PHDQV�WKH�,QFRPH�7D[�$VVHVVPHQW�$FW�������&WK��DQG�WKH�,QFRPH�7D[�
$VVHVVPHQW�$FW�������&WK���

7UXVWV�5HJLVWHU�PHDQV�WKH�UHJLVWHU�RI�6HSDUDWH�7UXVWV�HVWDEOLVKHG�E\�WKH�&RPSDQ\�
DQG�PDLQWDLQHG�E\�WKH�1RPLQHH�LQ�DFFRUGDQFH�ZLWK�FODXVH����

5XOHV�IRU�LQWHUSUHWLQJ�WKLV�GRFXPHQW
+HDGLQJV�DUH�IRU�FRQYHQLHQFH�RQO\��DQG�GR�QRW�DIIHFW�LQWHUSUHWDWLRQ��7KH�IROORZLQJ�UXOHV�
DOVR�DSSO\�LQ�LQWHUSUHWLQJ�WKLV�GRFXPHQW��H[FHSW�ZKHUH�WKH�FRQWH[W�PDNHV�LW�FOHDU�WKDW�D�
UXOH�LV�QRW�LQWHQGHG�WR�DSSO\��

�D�� $�UHIHUHQFH�WR��

�L�� D�OHJLVODWLYH�SURYLVLRQ�RU�OHJLVODWLRQ��LQFOXGLQJ�VXERUGLQDWH�OHJLVODWLRQ��LV�WR�
WKDW�SURYLVLRQ�RU�OHJLVODWLRQ�DV�DPHQGHG��UH±HQDFWHG�RU�UHSODFHG��DQG�
LQFOXGHV�DQ\�VXERUGLQDWH�OHJLVODWLRQ�LVVXHG�XQGHU�LW��

�LL�� D�GRFXPHQW��LQFOXGLQJ�WKLV�GRFXPHQW��RU�DJUHHPHQW��RU�D�SURYLVLRQ�RI�D�
GRFXPHQW��LQFOXGLQJ�WKLV�GRFXPHQW��RU�DJUHHPHQW��LV�WR�WKDW�GRFXPHQW��
DJUHHPHQW�RU�SURYLVLRQ�DV�DPHQGHG��VXSSOHPHQWHG��UHSODFHG�RU�QRYDWHG��

�LLL�� D�SDUW\�WR�WKLV�GRFXPHQW�RU�WR�DQ\�RWKHU�GRFXPHQW�RU�DJUHHPHQW�LQFOXGHV�
D�VXFFHVVRU�LQ�WLWOH��SHUPLWWHG�VXEVWLWXWH�RU�D�SHUPLWWHG�DVVLJQ�RI�WKDW�
SDUW\��DQG�LQFOXGHV�D�SHUVRQ�ZKR�EHFRPHV�D�SDUW\�WR�WKLV�GRFXPHQW�XQGHU�
DQ�$FFHVVLRQ�'HHG�3ROO��

�LY�� D�SHUVRQ�LQFOXGHV�DQ\�W\SH�RI�HQWLW\�RU�ERG\�RI�SHUVRQV��ZKHWKHU�RU�QRW�LW�
LV�LQFRUSRUDWHG�RU�KDV�D�VHSDUDWH�OHJDO�LGHQWLW\��DQG�DQ\�H[HFXWRU��
DGPLQLVWUDWRU�RU�VXFFHVVRU�LQ�ODZ�RI�WKH�SHUVRQ��DQG�

�Y�� DQ\WKLQJ��LQFOXGLQJ�D�ULJKW��REOLJDWLRQ�RU�FRQFHSW��LQFOXGHV�HDFK�SDUW�RI�LW��

�E�� $�VLQJXODU�ZRUG�LQFOXGHV�WKH�SOXUDO��DQG�YLFH�YHUVD��

�F�� $�UHFLWDO��VFKHGXOH��DQQH[XUH�RU�D�GHVFULSWLRQ�RI�WKH�SDUWLHV�IRUP�D�SDUW�RI�WKLV�
GRFXPHQW��

�G�� $�ZRUG�ZKLFK�VXJJHVWV�RQH�JHQGHU�LQFOXGHV�WKH�RWKHU�JHQGHUV��
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�H�� ,I�D�ZRUG�RU�SKUDVH�LV�GHILQHG��DQ\�RWKHU�JUDPPDWLFDO�IRUP�RI�WKDW�ZRUG�RU�SKUDVH�
KDV�D�FRUUHVSRQGLQJ�PHDQLQJ��

�I�� ,I�DQ�H[DPSOH�LV�JLYHQ�RI�DQ\WKLQJ��LQFOXGLQJ�D�ULJKW��REOLJDWLRQ�RU�FRQFHSW���VXFK�
DV�E\�VD\LQJ�LW�LQFOXGHV�VRPHWKLQJ�HOVH��WKH�H[DPSOH�GRHV�QRW�OLPLW�WKH�VFRSH�RI�
WKDW�WKLQJ��

�J�� 7KH�H[SUHVVLRQ�WKLV�GHHG�DQG�WKLV�GRFXPHQW�LQFOXGHV�WKH�DJUHHPHQW��
DUUDQJHPHQW��XQGHUVWDQGLQJ�RU�WUDQVDFWLRQ�UHFRUGHG�LQ�WKLV�GRFXPHQW��

�K�� $�UHIHUHQFH�WR�DEVROXWHO\�HQWLWOHG�PHDQV�DEVROXWHO\�HQWLWOHG�ZLWKLQ�WKH�PHDQLQJ�
RI�WKH�7D[�$FW��

�L�� 7KH�ZRUG�GLYLGHQG�LQFOXGHV�D�ERQXV�RU�RWKHU�GLVWULEXWLRQ�LQ�FDVK�RU�NLQG��

�M�� 7KH�H[SUHVVLRQV�RIILFHU�DQG�UHODWHG�ERG\�FRUSRUDWH�KDYH�WKH�VDPH�PHDQLQJV�
DV�LQ�WKH�&RUSRUDWLRQV�$FW��

�N�� $�UHIHUHQFH�WR�LQIRUPDWLRQ�LV�WR�LQIRUPDWLRQ�RI�DQ\�NLQG�LQ�DQ\�IRUP�RU�PHGLXP��
ZKHWKHU�IRUPDO�RU�LQIRUPDO��ZULWWHQ�RU�XQZULWWHQ��

�O�� :RUGV�WKDW�DUH�GHILQHG�LQ�WKH�*67�/DZ��EXW�DUH�QRW�GHILQHG�LQ�FODXVH�����KDYH�
WKH�VDPH�PHDQLQJ�JLYHQ�LQ�WKH�*67�/DZ��

�P�� ,I�D�SHUVRQ�LV�D�PHPEHU�RI�D�*67�JURXS��UHIHUHQFHV�WR�*67�IRU�ZKLFK�WKH�SHUVRQ�
LV�OLDEOH�DQG�WR�LQSXW�WD[�FUHGLWV�WR�ZKLFK�WKH�SHUVRQ�LV�HQWLWOHG�LQFOXGH�*67�IRU�
ZKLFK�WKH�UHSUHVHQWDWLYH�PHPEHU�RI�WKH�*67�JURXS�LV�OLDEOH�WR�SD\�DQG�LQSXW�WD[�
FUHGLWV�WR�ZKLFK�WKH�UHSUHVHQWDWLYH�PHPEHU�LV�HQWLWOHG��

1RQ�%XVLQHVV�'D\V�
,I�WKH�GD\�RQ�RU�E\�ZKLFK�D�SHUVRQ�PXVW�GR�VRPHWKLQJ�XQGHU�WKLV�GRFXPHQW�LV�QRW�D�
%XVLQHVV�'D\�

�D�� LI�WKH�DFW�LQYROYHV�D�SD\PHQW�WKDW�LV�GXH�RQ�GHPDQG��WKH�SHUVRQ�PXVW�GR�LW�RQ�RU�
E\�WKH�QH[W�%XVLQHVV�'D\��DQG�

�E�� LQ�DQ\�RWKHU�FDVH��WKH�SHUVRQ�PXVW�GR�LW�RQ�RU�E\�WKH�SUHYLRXV�%XVLQHVV�'D\��

7KH�UXOH�DERXW��FRQWUD�SURIHUHQWHP�
7KLV�GRFXPHQW�LV�QRW�WR�EH�LQWHUSUHWHG�DJDLQVW�WKH�LQWHUHVWV�RI�D�SDUW\�PHUHO\�EHFDXVH�
WKDW�SDUW\�SURSRVHG�WKLV�GRFXPHQW�RU�VRPH�SURYLVLRQ�RI�LW�RU�EHFDXVH�WKDW�SDUW\�UHOLHV�RQ�
D�SURYLVLRQ�RI�WKLV�GRFXPHQW�WR�SURWHFW�LWVHOI��

1RPLQHH�'HHG�ELQGLQJ
�D�� 7KLV�GRFXPHQW�ELQGV�WKH�1RPLQHH��WKH�&RPSDQ\�DQG��LQ�WKH�FDVH�RI�HDFK�

6HSDUDWH�7UXVW��WKH�$SSRLQWLQJ�%HQHILFLDU\�DQG�DQ\�RWKHU�SHUVRQ�ZLWK�DQ�LQWHUHVW�
LQ�WKH�6HSDUDWH�7UXVW�DQG�DQ\�SHUVRQ�FODLPLQJ�WKURXJK�WKH�$SSRLQWLQJ�
%HQHILFLDU\�DV�LI�HDFK�RI�WKHP�KDG�EHHQ�D�SDUW\�WR�WKLV�GRFXPHQW��

�E�� 7KH�&RPSDQ\�ZLOO�SURFXUH�WKDW�HDFK�$SSRLQWLQJ�%HQHILFLDU\�DJUHHV�WR�EH�ERXQG�
E\�WKLV�GRFXPHQW�DV�DQ�$SSRLQWLQJ�%HQHILFLDU\���

�L�� E\�WKDW�$SSRLQWLQJ�%HQHILFLDU\�RU�DQ�DWWRUQH\�RI�WKH�$SSRLQWLQJ�%HQHILFLDU\�
�LQFOXGLQJ�DQ�DWWRUQH\�DSSRLQWHG�XQGHU�WKH�6FKHPH��H[HFXWLQJ�DQG�
GHOLYHULQJ�WR�WKH�&RPSDQ\�DQG�WKH�1RPLQHH��
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�$�� LQ�UHVSHFW�RI�DQ�$SSRLQWLQJ�%HQHILFLDU\�WKDW�DFTXLUHV�6KDUHV�DV�D�
UHVXOW�RI�WKH�6FKHPH��WKH�IRUP�RI�HOHFWLRQ�XVHG�E\�WKDW�SHUVRQ�
XQGHU�WKH�6FKHPH�WR�UHFHLYH�WKRVH�6KDUHV��RU�

�%�� DQ�$FFHVVLRQ�'HHG�3ROO��RU�

�LL�� E\�YLUWXH�RI�DQ\�SURYLVLRQ�RI�WKH�6FKHPH�ZKLFK�SURYLGHV�WKDW�E\�PDNLQJ�
DQ�HOHFWLRQ�WR�UHFHLYH�6KDUHV�DV�FRQVLGHUDWLRQ�XQGHU�WKH�6FKHPH��WKDW�
SHUVRQ�ZLOO�EH�WDNHQ�WR�KDYH�DJUHHG�WR�EHFRPH�D�SDUW\�WR��DQG�EH�ERXQG�
E\��WKLV�GRFXPHQW��

$FTXLUH�6FKHPH�6KDUHV�
7KH�&RPSDQ\�GLUHFWV��RQ�EHKDOI�RI��DQG�DV�DWWRUQH\�IRU�HDFK�UHOHYDQW�$SSRLQWLQJ�
%HQHILFLDU\��WKH�1RPLQHH�WR�DFTXLUH�WKH�6KDUHV�ZKLFK�WKDW�$SSRLQWLQJ�%HQHILFLDU\�LV�
HQWLWOHG�WR�UHFHLYH�SXUVXDQW�WR�WKH�6FKHPH��DQG�WKH�1RPLQHH�DJUHHV�WR�IROORZ�WKDW�
GLUHFWLRQ��

��� 'HFODUDWLRQ�RI�7UXVW�
1RPLQHH�DQG�FXVWRG\�VHUYLFHV
�D�� 7KH�1RPLQHH�DJUHHV�WR�DFW�DV�EDUH�WUXVWHH�RI�HDFK�6HSDUDWH�7UXVW�RQ�WKH�WHUPV�

DQG�FRQGLWLRQV�RI�WKLV�GRFXPHQW��

�E�� 7KH�1RPLQHH�UHSUHVHQWV�DQG�ZDUUDQWV�WR�WKH�&RPSDQ\�DQG�WR�HDFK�$SSRLQWLQJ�
%HQHILFLDU\�WKDW�LW�KROGV�DQ�$XVWUDOLDQ�ILQDQFLDO�VHUYLFHV�OLFHQFH�DXWKRULVLQJ�LW��
DPRQJ�RWKHU�WKLQJV��WR�SURYLGH�WKH�FXVWRGLDO�RU�GHSRVLWRU\�VHUYLFHV�SURYLGHG�LQ�
WKLV�GRFXPHQW�IRU�HDFK�6HSDUDWH�7UXVW��

'HFODUDWLRQ�RI�6HSDUDWH�7UXVWV
�D�� 7KH�1RPLQHH�GHFODUHV�WKDW��LQ�UHVSHFW�RI�HDFK�$SSRLQWLQJ�%HQHILFLDU\��LW�KROGV�DOO�

RI�WKH�6HSDUDWH�7UXVW�3URSHUW\�RI�WKDW�$SSRLQWLQJ�%HQHILFLDU\
V�6HSDUDWH�7UXVW�RQ�
D�VHSDUDWH�EDUH�WUXVW�IRU�WKDW�$SSRLQWLQJ�%HQHILFLDU\�ZKR�KDV�D�YHVWHG�DQG�
LQGHIHDVLEOH�LQWHUHVW�LQ��DQG�LV�DEVROXWHO\�HQWLWOHG�WR��WKH�6HSDUDWH�7UXVW�3URSHUW\���

�E�� )RU�WKH�DYRLGDQFH�RI�GRXEW��HDFK�$SSRLQWLQJ�%HQHILFLDU\�KDV�D�YHVWHG�DQG�
LQGHIHDVLEOH�LQWHUHVW�LQ��DQG�LV�DEVROXWHO\�HQWLWOHG�WR�WKH�FDSLWDO��DVVHWV�DQG�DQ\�
LQFRPH�RI�LWV�UHVSHFWLYH�6HSDUDWH�7UXVW�DQG�LV�WKH�VROH�EHQHILFLDU\�RI�WKH�
6HSDUDWH�7UXVW�LQ�UHODWLRQ�WR�LWV�6HSDUDWH�7UXVW�3URSHUW\��

6HSDUDWH�7UXVW�3URSHUW\�LQ�HDFK�6HSDUDWH�7UXVW�WR�EH�WUHDWHG�VHSDUDWHO\�
7KH�1RPLQHH�PXVW�DW�DOO�WLPHV�WUHDW�WKH�6HSDUDWH�7UXVW�3URSHUW\�RI�D�6HSDUDWH�7UXVW�
VHSDUDWHO\�IURP�WKH�6HSDUDWH�7UXVW�3URSHUW\�RI�HDFK�RWKHU�6HSDUDWH�7UXVW�DQG��LQ�
SDUWLFXODU��

�D�� WKH�6HSDUDWH�7UXVW�3URSHUW\�RI�D�6HSDUDWH�7UXVW�ZLOO�EH�VHSDUDWHO\�LGHQWLILHG�DQG�
UHFRUGHG�LQ�WKH�7UXVWV�5HJLVWHU�DQG�LQ�DQ\�ERRNV�RI�WKH�1RPLQHH��RU�LQ�ERRNV�
PDLQWDLQHG�E\�WKH�&RPSDQ\�LQ�FRQQHFWLRQ�ZLWK�WKH�QRPLQHH�DUUDQJHPHQWV���DQG�

�E�� QRQH�RI�WKH�DVVHWV�RI�D�6HSDUDWH�7UXVW�ZLOO�EH�FR�PLQJOHG�DW�DQ\�WLPH�ZLWK�WKH�
DVVHWV�RI�DQ\�RWKHU�6HSDUDWH�7UXVW��

1RPLQHH
V�DQG�$SSRLQWLQJ�%HQHILFLDU\
V�REOLJDWLRQV
�D�� 7KH�1RPLQHH�PXVW��RQ�WKH�,QVWUXFWLRQ�RI�WKH�UHOHYDQW�$SSRLQWLQJ�%HQHILFLDU\�DQG�

DW�WKH�FRVW�RI�WKH�UHOHYDQW�$SSRLQWLQJ�%HQHILFLDU\��
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�L�� WUDQVIHU�WR�WKH�$SSRLQWLQJ�%HQHILFLDU\�RU�RWKHUZLVH�GHDO�ZLWK�WKH�
1RPLQHH
V�OHJDO�ULJKW��WLWOH�DQG�LQWHUHVW�LQ�DQ\�RU�DOO�RI�WKDW�$SSRLQWLQJ�
%HQHILFLDU\
V�6HSDUDWH�7UXVW�3URSHUW\�LQFOXGLQJ�DQ\�$FFUHWLRQV�DV�WKH�
$SSRLQWLQJ�%HQHILFLDU\��RU�LWV�$XWKRULVHG�3HUVRQ��PD\�IURP�WLPH�WR�WLPH�
GLUHFW��DQG�

�LL�� WDNH�DOO�VWHSV��H[HFXWH�DOO�GRFXPHQWV�DQG�GR�DOO�WKLQJV�QHFHVVDU\�WR�YHVW�
WKH�1RPLQHH
V�OHJDO�ULJKW��WLWOH�DQG�LQWHUHVW�LQ�DQ\�RU�DOO�RI�WKDW�$SSRLQWLQJ�
%HQHILFLDU\
V�6HSDUDWH�7UXVW�3URSHUW\��LQFOXGLQJ�DQ\�$FFUHWLRQV��LQ�WKH�
$SSRLQWLQJ�%HQHILFLDU\�RU�DQ\�RWKHU�SHUVRQ�DV�WKH�$SSRLQWLQJ�%HQHILFLDU\�
�RU�LWV�$XWKRULVHG�3HUVRQ��PD\�IURP�WLPH�WR�WLPH�GLUHFW��

SURYLGHG�WKDW�WKH�1RPLQHH�ZLOO�QRW�EH�KHOG�OLDEOH�IRU�DQ\�IDLOXUH�WR�FRPSO\�ZLWK�
WKHVH�REOLJDWLRQV�WR�WKH�H[WHQW�WKDW�VXFK�IDLOXUH�LV�GXH�WR�DQ\�DFW��UHIXVDO�WR�DFW�RU�
RPLVVLRQ�E\�WKDW�$SSRLQWLQJ�%HQHILFLDU\��LWV�$XWKRULVHG�3HUVRQ�RU�DQ\�RWKHU�
SHUVRQ��LQFOXGLQJ�DQ\�IDLOXUH�WR�SURYLGH�DQ\�LQIRUPDWLRQ�WKDW�LV�SURSHUO\�UHTXLUHG�
E\�WKH�1RPLQHH�RU�DQ\�FRPSHWHQW�DXWKRULW\��RU�LV�GXH�WR�WKH�RSHUDWLRQ�RI�ODZ��

$SSRLQWLQJ�%HQHILFLDU\
V�DWWRUQH\V�
�D�� 7KH�1RPLQHH�DQG�HDFK�$SSRLQWLQJ�%HQHILFLDU\�DFNQRZOHGJH�WKDW�WKH�$SSRLQWLQJ�

%HQHILFLDU\�KDV�DSSRLQWHG�FHUWDLQ�DWWRUQH\V�ZLWK�DXWKRULW\�WR�JLYH�,QVWUXFWLRQV�WR�
WKH�1RPLQHH�RQ�EHKDOI�RI�WKH�$SSRLQWLQJ�%HQHILFLDU\�LQ�FHUWDLQ�FLUFXPVWDQFHV��
LQFOXGLQJ�WKH�&RPSDQ\�DV�DWWRUQH\�IRU�WKH�$SSRLQWLQJ�%HQHILFLDU\��

�E�� (DFK�$SSRLQWLQJ�%HQHILFLDU\�GLUHFWV�WKH�1RPLQHH�WR�FRPSO\�ZLWK��DQG�WKH�
1RPLQHH�PXVW�FRPSO\�ZLWK��DQ\�,QVWUXFWLRQ�JLYHQ�RQ�EHKDOI�RI�DQ�$SSRLQWLQJ�
%HQHILFLDU\�E\�DQ�DWWRUQH\��LQFOXGLQJ�WKH�&RPSDQ\��ZKLFK�WKH�$SSRLQWLQJ�
%HQHILFLDU\�KDV�DSSRLQWHG��

$SSRLQWLQJ�%HQHILFLDU\
V�UHVHUYDWLRQ�RI�ULJKWV
1RWKLQJ�LQ�WKLV�GRFXPHQW�HQWLWOHV�WKH�1RPLQHH�WR�WKH�EHQHILFLDO�RZQHUVKLS�RI�DQ\�
6HSDUDWH�7UXVW�3URSHUW\��RU�RSHUDWHV�WR�GHSULYH�DQ�$SSRLQWLQJ�%HQHILFLDU\�RI�WKH�ULJKWV�
RI�EHQHILFLDO�RZQHUVKLS��LQFOXGLQJ�WKH�ULJKW�RI�SRVVHVVLRQ��RI��DQG�DEVROXWH�HQWLWOHPHQW�
WR��WKDW�$SSRLQWLQJ�%HQHILFLDU\
V�6HSDUDWH�7UXVW�3URSHUW\��7KH�1RPLQHH�GHFODUHV�WKDW�LW�
KDV�QR�EHQHILFLDO�LQWHUHVW�ZKDWVRHYHU�LQ�WKH�6HSDUDWH�7UXVW�3URSHUW\�RI�DQ\�$SSRLQWLQJ�
%HQHILFLDU\��

/LPLWDWLRQV�RQ�WKH�1RPLQHH
7KH�1RPLQHH�KDV�QR�SRZHUV��GXWLHV��GLVFUHWLRQV�RU�OLDELOLWLHV�XQGHU�D�6HSDUDWH�7UXVW�
H[FHSW�WKRVH�H[SUHVVO\�VHW�RXW�LQ�WKLV�GRFXPHQW��

1RPLQHH�PD\�DSSRLQW�DWWRUQH\V�RU�SUR[LHV
7KH�1RPLQHH�PD\�DSSRLQW�DQ\�RQH�RU�PRUH�SHUVRQV�DV�LWV�DWWRUQH\�RU�SUR[\��MRLQWO\��RU�
VHYHUDOO\�LI�PRUH�WKDQ�RQH��ZLWK�WKH�SRZHU�WR�H[HFXWH�GRFXPHQWV�RQ�EHKDOI�RI�WKH�
1RPLQHH�IRU�WKH�GD\�WR�GD\�DGPLQLVWUDWLRQ�RI�D�6HSDUDWH�7UXVW�RU�DV�SUR[\�WR�UHSUHVHQW�
WKH�1RPLQHH�DW�DQ\�PHHWLQJ�ZKLFK�WKH�1RPLQHH�LV�LQVWUXFWHG�WR�DWWHQG�LQ�DFFRUGDQFH�
ZLWK�FODXVH������

��� ,QVWUXFWLRQV�WR�WKH�1RPLQHH�
1R�REOLJDWLRQ�WR�YHULI\
7KH�1RPLQHH�KDV�QR�REOLJDWLRQ�WR�YHULI\�WKH�SXUSRVH��PHULWV�RU�SURSULHW\�RI�DQ�
,QVWUXFWLRQ�RU�DQ\�GRFXPHQW�WKH�VXEMHFW�RI�DQ�,QVWUXFWLRQ�DQG�LW�LV�HQWLWOHG�WR�UHO\�VROHO\�
RQ�WKH�UHOHYDQW�$SSRLQWLQJ�%HQHILFLDU\�RU�LWV�$XWKRULVHG�3HUVRQ�LQ�UHVSHFW�RI�DOO�PDWWHUV�
UHODWLQJ�WR�DQ�,QVWUXFWLRQ�DQG�DQ\�WUDQVDFWLRQ�WKH�VXEMHFW�RI�DQ�,QVWUXFWLRQ��
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5HTXHVWV�IRU�IXUWKHU�GHWDLOV
7KH�1RPLQHH�LV�HQWLWOHG�WR�UHTXHVW�IXUWKHU�GHWDLOV�IURP�WKH�UHOHYDQW�$SSRLQWLQJ�
%HQHILFLDU\�RU�LWV�$XWKRULVHG�3HUVRQ�LQ�UHVSHFW�RI�DQ\�,QVWUXFWLRQ��DQG�LV�HQWLWOHG�WR�D�
UHDVRQDEOH�SHULRG�WR�FRQVLGHU�DQ\�PDWWHU�UHODWHG�WR�RU�DULVLQJ�IURP�DQ�,QVWUXFWLRQ��EXW�
WKLV�GRHV�QRW�LPSRVH�DQ\�REOLJDWLRQ�RQ�WKH�1RPLQHH�WR�GR�VR��DQG�GRHV�QRW�RWKHUZLVH�
OLPLW�WKH�HIIHFW�RI�WKLV�FODXVH����

1RWLILFDWLRQ�RI�IDLOXUH�WR�DFW�RQ�,QVWUXFWLRQ
�D�� ,I�WKH�1RPLQHH�FRQVLGHUV�WKDW�LW�LV�XQDEOH�WR�ZKROO\�RU�SDUWLDOO\�DFW�RQ�DQ�

,QVWUXFWLRQ�RI�DQ�$SSRLQWLQJ�%HQHILFLDU\�RU�LWV�$XWKRULVHG�3HUVRQ��LW�PXVW�SURPSWO\�
�DQG�LQ�DQ\�HYHQW��ZLWKLQ�WZR�%XVLQHVV�'D\V��QRWLI\�WKH�UHOHYDQW�$SSRLQWLQJ�
%HQHILFLDU\�RU�LWV�$XWKRULVHG�3HUVRQ��DV�DSSOLFDEOH��RI�WKDW�SRVLWLRQ�DQG�WKH�
UHDVRQV�ZK\�LW�LV�XQDEOH�WR�DFW��

�E�� 8SRQ�UHFHLSW�RI�VXFK�QRWLFH��WKH�UHOHYDQW�$SSRLQWLQJ�%HQHILFLDU\�RU�WKH�
$XWKRULVHG�3HUVRQ��DV�DSSOLFDEOH��PD\�HLWKHU��

�L�� ZLWKGUDZ�WKH�VSHFLILF�,QVWUXFWLRQ�ZLWK�ZKLFK�WKH�1RPLQHH�LV�XQDEOH�WR�
FRPSO\�LQ�DFFRUGDQFH�ZLWK�WKLV�GRFXPHQW��RU�

�LL�� UH�LVVXH�RU�FODULI\�WKH�,QVWUXFWLRQ��LQ�ZKLFK�FDVH�WKH�,QVWUXFWLRQ�ZLOO�QRW�
RSHUDWH�XQWLO�LW�KDV�EHHQ�UH�LVVXHG�RU�FODULILHG��DQG�WKLV�FODXVH�ZLOO�DSSO\�WR�
WKDW�UHYLVHG�,QVWUXFWLRQ��DV�UHTXLUHG���

��� 5HJLVWHU�RI�VHSDUDWH�WUXVWV�
5HJLVWHU�RI�$SSRLQWLQJ�%HQHILFLDULHV
�D�� 7KH�&RPSDQ\�PXVW��DW�LWV�VROH�FRVW�DQG�H[SHQVH��HVWDEOLVK�D�7UXVWV�5HJLVWHU��

�E�� 7KH�&RPSDQ\�XQGHUWDNHV�WR�UHFRUG�LQ�WKH�7UXVWV�5HJLVWHU�LQ�UHVSHFW�RI�HDFK�
6HSDUDWH�7UXVW��

�L�� WKH�QDPH��DGGUHVV�DQG�GHVFULSWLRQ�RI�WKH�$SSRLQWLQJ�%HQHILFLDU\�IRU�WKDW�
6HSDUDWH�7UXVW��RU�WKH�$SSRLQWLQJ�%HQHILFLDU\
V�QRPLQHH�RU�FXVWRGLDQ��LI�
DQ\����

�LL�� WKH�QXPEHU��FODVV�RI�%HQHILFLDO�6KDUHV�DQG�LGHQWLI\LQJ�GHVLJQDWLRQ�RI�
6KDUHV�WKDW�DUH�KHOG�RQ�WUXVW�IRU�WKDW�$SSRLQWLQJ�%HQHILFLDU\��

�LLL�� WKH�GDWH�V��DW�ZKLFK�WKH�QDPH�RI�WKH�$SSRLQWLQJ�%HQHILFLDU\�ZDV�ILUVW�
QRWHG�LQ�WKH�7UXVWV�5HJLVWHU�LQ�UHVSHFW�RI�WKH�6HSDUDWH�7UXVW�3URSHUW\�KHOG�
RQ�EDUH�WUXVW�IRU�WKDW�$SSRLQWLQJ�%HQHILFLDU\��DQG�

�LY�� DQ\�RWKHU�GHWDLOV�UHDVRQDEO\�FRQVLGHUHG�QHFHVVDU\�E\�WKH�1RPLQHH�RU�WKH�
&RPSDQ\��

�F�� 7KH�&RPSDQ\�PXVW�SURYLGH�WKH�1RPLQHH�LQIRUPDWLRQ�LQ�RUGHU�WR�HQDEOH�WKH�
1RPLQHH�WR�DOWHU�DQG�XSGDWH�WKH�7UXVWV�5HJLVWHU�WR�UHIOHFW�DQ\�FKDQJHV�ZKLFK�
DUH�QHFHVVDU\�WR�UHIOHFW�LQIRUPDWLRQ�SURYLGHG�WR�WKH�&RPSDQ\�DQG�DUH�UHOHYDQW�WR�
WKH�SDUWLFXODUV�OLVWHG�LQ�FODXVH�����E���LQFOXGLQJ�DV�D�UHVXOW�RI�WKH�WHUPLQDWLRQ�RI�
DQ\�6HSDUDWH�7UXVW��

7UXVWV�5HJLVWHU
�D�� 7KH�&RPSDQ\�PXVW�SURYLGH��RU�PXVW�SURFXUH�WKDW�LWV�UHJLVWUDU�SURYLGHV��

�L�� D�FRS\�RI�WKH�7UXVWV�5HJLVWHU�WR�WKH�1RPLQHH�RQ��RU�DV�VRRQ�DV�
SUDFWLFDEOH��DIWHU�WKH�GDWH�RI�WKLV�GRFXPHQW��
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�LL�� LQIRUPDWLRQ�UHOHYDQW�WR�WKH�SDUWLFXODUV�OLVWHG�LQ�FODXVH�����E���DV�DQG�ZKHQ�
DQ\�LQIRUPDWLRQ�LQ�WKH�7UXVWV�5HJLVWHU�LV�UHTXLUHG�WR�EH�XSGDWHG��DPHQGHG�
RU�UHSODFHG��DQG�

�LLL�� LQIRUPDWLRQ�UHOHYDQW�WR�WKH�SDUWLFXODUV�OLVWHG�LQ�FODXVH�����E���ZLWKLQ�WHQ�
%XVLQHVV�'D\V�RI�EHLQJ�UHTXHVWHG�WR�GR�VR�E\�WKH�1RPLQHH��

�E�� 7KH�1RPLQHH�PXVW�SURYLGH�D�FRS\�RI�WKH�7UXVWV�5HJLVWHU�ZLWKLQ�ILYH�%XVLQHVV�
'D\V�RI�EHLQJ�UHTXHVWHG�WR�GR�VR�E\�WKH�&RPSDQ\��

1RPLQHH�UHOLDQFH�RQ�WKH�7UXVWV�5HJLVWHU
8QOHVV�FRQWUDU\�LQIRUPDWLRQ�LV�SURYLGHG�WR�WKH�1RPLQHH�XQGHU�WKLV�GRFXPHQW��WKH�
1RPLQHH�LV�HQWLWOHG�WR�DVVXPH�ZLWKRXW�LQTXLU\�WKDW�WKH�LQIRUPDWLRQ�LQ�WKH�7UXVWV�5HJLVWHU�
LV�FRUUHFW�DQG�WKH�1RPLQHH�KDV�QR�OLDELOLW\�WR�DQ\�$SSRLQWLQJ�%HQHILFLDU\�IRU�DQ\�/RVV�
ZKLFK�DULVHV�IURP�WKH�7UXVWV�5HJLVWHU��

1R�FHUWLILFDWH�
1R�FHUWLILFDWHV�ZLOO�EH�LVVXHG�WR�DQ�$SSRLQWLQJ�%HQHILFLDU\�LQ�UHVSHFW�RI�WKH�QXPEHU�RI�
6KDUHV�KHOG�XQGHU�D�6HSDUDWH�7UXVW�IRU�WKDW�$SSRLQWLQJ�%HQHILFLDU\��

&HVVDWLRQ�RI�QRWDWLRQ�DV�DQ�$SSRLQWLQJ�%HQHILFLDU\
8SRQ�WHUPLQDWLRQ�RI�D�6HSDUDWH�7UXVW�LQ�UHVSHFW�RI�DQ�$SSRLQWLQJ�%HQHILFLDU\��WKH�
$SSRLQWLQJ�%HQHILFLDU\�ZLOO�FHDVH�WR�EH�QRWHG�LQ�WKH�7UXVWV�5HJLVWHU�DV�WKH�EHQHILFLDU\�RI�
WKH�6KDUHV�KHOG�XQGHU�WKDW�6HSDUDWH�7UXVW��

��� 8QGHUWDNLQJ�E\�WKH�&RPSDQ\�
7KH�&RPSDQ\�XQGHUWDNHV�WR�WKH�1RPLQHH�WKDW�LW�ZLOO��

�D�� SURPSWO\�SURYLGH�WKH�1RPLQHH�ZLWK�DOO�QHFHVVDU\�LQIRUPDWLRQ�DQG�DVVLVWDQFH�DV�
WKH�1RPLQHH�PD\�UHDVRQDEO\�UHTXLUH�WR�HQDEOH�WKH�1RPLQHH�WR�FRPSO\�ZLWK�LWV�
REOLJDWLRQV�XQGHU�WKLV�GRFXPHQW��

�E�� ZLWKRXW�OLPLWDWLRQ�WR�FODXVH���D���SURYLGH�WKH�1RPLQHH�ZLWK�ZULWWHQ�QRWLFH�RI�DQ\�RI�
WKH�IROORZLQJ�HYHQWV��DV�VRRQ�DV�SUDFWLFDEOH��EXW�LQ�DQ\�FDVH�QR�ODWHU�WKDQ�ILYH�
%XVLQHVV�'D\V�DIWHU�EHFRPLQJ�DZDUH�RI�DQ\�VXFK�HYHQWV���

�L�� DQ\�HYHQW�WKDW�ZLOO�UHVXOW�LQ�D�FKDQJH�LQ�WKH�EHQHILFLDO�RZQHUVKLS�RI�D�
6KDUH��DQG�

�LL�� DQ\�WUDQVIHU�RU�SXUSRUWHG�WUDQVIHU�RI�WKH�EHQHILFLDO�LQWHUHVW�LQ�D�6KDUH�E\�
DQ�$SSRLQWLQJ�%HQHILFLDU\���

DQG��RQ�UHTXHVW��SURYLGH�WKH�1RPLQHH�ZLWK�DQ\�LQIRUPDWLRQ�UHDVRQDEO\�UHTXLUHG�
E\�WKH�1RPLQHH�LQ�UHODWLRQ�WR�DQ\�VXFK�HYHQW�RU�HYHQWV��

��� &RUSRUDWH�DFWLRQV�
'LYLGHQGV
�D�� 7KH�&RPSDQ\�PXVW�SD\�DOO�GLYLGHQGV�RU�RWKHU�GLVWULEXWLRQV�LQ�UHVSHFW�RI�DQ\�

SURSHUW\�FRPSULVHG�LQ�DQ�$SSRLQWLQJ�%HQHILFLDU\
V�6HSDUDWH�7UXVW�GLUHFWO\�WR�WKH�
$SSRLQWLQJ�%HQHILFLDU\��

�E�� 7KH�&RPSDQ\�XQGHUWDNHV�WR�WKH�1RPLQHH�WKDW�LW�ZLOO�SURFXUH�WKDW�D�GLVWULEXWLRQ�RU�
GLYLGHQG�WKDW�ZRXOG�RWKHUZLVH�EH�SDLG�WR�WKH�1RPLQHH�DV�6KDUHKROGHU�ZLOO�EH�
SDLG�WR�WKH�$SSRLQWLQJ�%HQHILFLDU\�LQ�SODFH�RI�WKH�1RPLQHH�DW�WKH�VDPH�WLPH�DV�LW�
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PDNHV�RU�SD\V�DQ\�GLVWULEXWLRQ�RU�GLYLGHQG�RI�DQ\�NLQG�ZKDWVRHYHU�WR�
6KDUHKROGHUV��

3URFHHGV�IURP�WKH�VDOH�RI�6KDUHV
7KH�&RPSDQ\�ZLOO�SURFXUH�WKDW�WKH�SURFHHGV��ZKHWKHU�LQ�WKH�IRUP�RI�PRQH\�RU�
RWKHUZLVH��IURP�WKH�VDOH�RI�DQ\�6KDUHV�FRPSULVHG�LQ�WKH�6HSDUDWH�7UXVW�3URSHUW\�RI�DQ\�
$SSRLQWLQJ�%HQHILFLDU\�WKDW�ZRXOG�RWKHUZLVH�EH�SDLG�RU�GLVWULEXWHG�WR�WKH�1RPLQHH�DV�
6KDUHKROGHU�ZLOO�EH�SDLG�RU�GLVWULEXWHG�WR�WKDW�$SSRLQWLQJ�%HQHILFLDU\�LQ�SODFH�RI�WKH�
1RPLQHH�ZKHQ�WKH�&RPSDQ\�UHPLWV�DQ\�SURFHHGV�IURP�WKH�GLVSRVDO�RI�WKRVH�6KDUHV��

1RWLFHV�RI�PHHWLQJV
7KH�&RPSDQ\�XQGHUWDNHV�WR�WKH�1RPLQHH�WKDW�LW�ZLOO�VHQG�WR�HDFK�$SSRLQWLQJ�
%HQHILFLDU\�D�FRS\�RI�DQ\�QRWLFH�RI�WKH�PHHWLQJ�RU�D�QRWLFH�IRU�6KDUHKROGHU�DSSURYDO�RU�
FRQVHQW�SXUVXDQW�WR�WKH�&RQVWLWXWLRQ�RU�RWKHU�GRFXPHQWV�JRYHUQLQJ�WKH�&RPSDQ\�DW�WKH�
VDPH�WLPH�DV�LW�VHQGV�VXFK�QRWLFH�WR�6KDUHKROGHUV��

6KDUHKROGHU�FRPPXQLFDWLRQV
7KH�&RPSDQ\�XQGHUWDNHV�WR�WKH�1RPLQHH�WKDW�LW�ZLOO�VHQG�WR�HDFK�$SSRLQWLQJ�
%HQHILFLDU\�DOO�QRWLFHV��GRFXPHQWV��FRPPXQLFDWLRQV�RU�LQIRUPDWLRQ�SURYLGHG�WR�
6KDUHKROGHUV�XQGHU�WKH�&RQVWLWXWLRQ�RU�RWKHU�GRFXPHQWV�JRYHUQLQJ�WKH�&RPSDQ\�DW�WKH�
VDPH�WLPH�DV�LW�VHQGV�VXFK�QRWLFH�WR�6KDUHKROGHUV��

6KDUHKROGHUV�0HHWLQJV�DQG�&ODVV�%�6KDUHKROGHU�0HHWLQJV�
7R�WKH�H[WHQW�UHDVRQDEO\�SUDFWLFDEOH��WKH�1RPLQHH�PXVW��

�D�� DWWHQG�DQ\�PHHWLQJV�RI�VKDUHKROGHUV�ZKLFK�WKH�1RPLQHH�LV�GLUHFWHG�E\�DQ�
,QVWUXFWLRQ�WR�DWWHQG�DQG�ZKLFK�WKH�1RPLQHH�LV�HQWLWOHG�WR�DWWHQG��SURYLGHG�WKDW�LQ�
WKH�DEVHQFH�RI�DQ�,QVWUXFWLRQ�IURP�DQ�$SSRLQWLQJ�%HQHILFLDU\��WKH�1RPLQHH�ZLOO�
QRW�DWWHQG�WKH�UHOHYDQW�PHHWLQJ�RQ�EHKDOI�RI�WKDW�$SSRLQWLQJ�%HQHILFLDU\���

�E�� LQ�UHVSHFW�RI�6KDUHV�KHOG�RQ�EHKDOI�RI�DQ�$SSRLQWLQJ�%HQHILFLDU\��YRWH�DW�DQ\�
PHHWLQJ�RI�6KDUHKROGHUV�LQ�DFFRUGDQFH�ZLWK�DQ\�,QVWUXFWLRQ�WR�YRWH�DW�WKDW�
PHHWLQJ�JLYHQ�WR�WKH�1RPLQHH�E\�RU�RQ�EHKDOI�RI�WKDW�$SSRLQWLQJ�%HQHILFLDU\�DQG�
DW�ZKLFK�WKH�1RPLQHH�LV�HQWLWOHG�WR�YRWH�LQ�UHVSHFW�RI�WKRVH�6KDUHV��DQG�LQ�WKH�
DEVHQFH�RI�DQ�,QVWUXFWLRQ�UHODWLQJ�WR�D�PHHWLQJ��WKH�1RPLQHH�ZLOO�QRW�YRWH�DW�WKDW�
PHHWLQJ���

�F�� LI�WKH�1RPLQHH�KDV�EHHQ�GLUHFWHG�E\�DQ�,QVWUXFWLRQ�E\�PRUH�WKDQ�RQH�$SSRLQWLQJ�
%HQHILFLDU\�WR�YRWH�DW�D�PHHWLQJ�RI�VKDUHKROGHUV��DQG�LV�HQWLWOHG�WR�YRWH��DQG�
WKRVH�$SSRLQWLQJ�%HQHILFLDULHV�EHWZHHQ�WKHP�ZRXOG�KDYH�EHHQ�HQWLWOHG�WR�
GHPDQG�D�SROO�KDG�WKH\�EHHQ�WKH�UHJLVWHUHG�KROGHU�RI�WKH�UHOHYDQW�6KDUHV��
GHPDQG�D�SROO��DQG�QRW�ZLWKGUDZ�VXFK�GHPDQG��IRU�HDFK�UHVROXWLRQ�WKDW�WKH�
1RPLQHH�LV�GLUHFWHG�E\�,QVWUXFWLRQ�WR�FDVW�D�YRWH�RQ��DQG��

�G�� LI�UHTXLUHG�E\�DQ�,QVWUXFWLRQ�JLYHQ�E\�RU�RQ�EHKDOI�RI�DQ�$SSRLQWLQJ�%HQHILFLDU\��
H[HFXWH�DOO�SUR[LHV��SRZHUV�RI�DWWRUQH\�DQG�RWKHU�GRFXPHQWV�ZKLFK�LW�LV�
QHFHVVDU\�WR�H[HFXWH�WR�HQDEOH�WKH�UHOHYDQW�$SSRLQWLQJ�%HQHILFLDU\�RU�LWV�
$XWKRULVHG�3HUVRQV�WR�YRWH�LQ�WKH�SODFH�RI�WKH�1RPLQHH�DW�D�PHHWLQJ�RI�
VKDUHKROGHUV�LQ�UHVSHFW�RI�WKDW�$SSRLQWLQJ�%HQHILFLDU\
V�6HSDUDWH�7UXVW�3URSHUW\��

$SSRLQWPHQW�RI�DWWRUQH\�
�D�� 7KH�1RPLQHH�KHUHE\�DSSRLQWV�HDFK�$SSRLQWLQJ�%HQHILFLDU\�DV�LWV�DWWRUQH\�WR�

H[HUFLVH�WKH�YRWHV�DWWDFKHG�WR�WKH�6KDUHV�KHOG�RQ�EDUH�WUXVW�IRU�WKDW�$SSRLQWLQJ�
%HQHILFLDU\�XQGHU�D�6HSDUDWH�7UXVW�LQ�UHODWLRQ�WR�DOO�RU�DQ\�RI�WKH�UHVROXWLRQV�
VSHFLILHG�LQ�DQ\�QRWLFH�RI�PHHWLQJ�RU�QRWLFH�IRU�6KDUHKROGHU�DSSURYDO�RU�FRQVHQW�
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SXUVXDQW�WR�DQ\�GRFXPHQWV�JRYHUQLQJ�WKH�&RPSDQ\�DQG�DQ\�DWWRUQH\��DQG�DQ\�
VXE�DWWRUQH\�DSSRLQWHG�E\�DQ�DWWRUQH\��ZLOO��ZLWKRXW�OLPLWLQJ�DQ\�RWKHU�SURYLVLRQ�RI�
WKLV�GRFXPHQW�UHODWLQJ�WR�WKH�1RPLQHH
V�OLPLWDWLRQ�RI�OLDELOLW\�DQG�LQGHPQLW\��EH�
VXEMHFW�WR�FODXVHV�����I��DQG����(DFK�DWWRUQH\�PD\�DSSRLQW�D�VXE�DWWRUQH\�LQ�
ZULWLQJ��DQG�HDFK�$SSRLQWLQJ�%HQHILFLDU\�FRQILUPV��DQG�WKH�1RPLQHH�
DFNQRZOHGJHV��WKDW�HDFK�$SSRLQWLQJ�%HQHILFLDU\�KDV�DSSRLQWHG�WKH�&RPSDQ\�DV�
LWV�VXE�DWWRUQH\�LQ�FHUWDLQ�FLUFXPVWDQFHV���

�E�� 7KH�DSSRLQWPHQW�RI�DQ�$SSRLQWLQJ�%HQHILFLDU\�DV�WKH�1RPLQHH
V�DWWRUQH\�DV�
UHIHUUHG�WR�LQ�WKLV�FODXVH�����H[WHQGV�WR�HQWLWOH�WKH�$SSRLQWLQJ�%HQHILFLDU\�RU�LWV�
SUR[LHV�RU�VXE�DWWRUQH\V��DV�WKH�FDVH�PD\�EH��WR�DWWHQG��VSHDN�DQG�YRWH��DQG�WR�
GHPDQG�D�SROO�RU�MRLQ�LQ�GHPDQGLQJ�D�SROO��DW�WKH�UHOHYDQW�PHHWLQJ�RI�
VKDUHKROGHUV�DQG�WR�FRQVHQW�WR�VKRUW�QRWLFH�RI�VXFK�PHHWLQJ�DQG�DQ\�UHVROXWLRQ�
WR�EH�FRQVLGHUHG�DW�D�PHHWLQJ��

�F�� 7KH�1RPLQHH�PD\�EXW�LV�QRW�UHTXLUHG�WR�DWWHQG�DW�DQ\�PHHWLQJV�RI�VKDUHKROGHUV�
DQG�PXVW�QRW�FDVW�D�YRWH�RQ�DQ\�UHVROXWLRQ�LQ�UHVSHFW�RI�WKH�&RPSDQ\��H[FHSW�DV�
UHTXLUHG�E\�FODXVH�����RU�WKURXJK�LWV�DWWRUQH\V�DSSRLQWHG�XQGHU�WKLV�FODXVH������

�G�� 7KH�&RPSDQ\
V�GHFLVLRQ�DV�WR�WKH�YDOLGLW\�RI�DQ�DSSRLQWPHQW�RI�DQ�DWWRUQH\�
UHIHUUHG�WR�LQ�WKLV�FODXVH�����ZLOO�EH�ILQDO�DQG�ELQGLQJ��

�H�� 7KH�1RPLQHH�KDV�QR�UHVSRQVLELOLW\�RU�OLDELOLW\�ZKDWVRHYHU�IRU�DQ\�DFW�RU�RPLVVLRQ�
RI�DQ\�$SSRLQWLQJ�%HQHILFLDU\�WKDW�LW�DSSRLQWV�DV�DQ�DWWRUQH\�XQGHU�WKLV�FODXVH�
�����RU�IRU�DQ\�VXE�DWWRUQH\�WKDW�DQ\�$SSRLQWLQJ�%HQHILFLDU\�KDV�LQ�WXUQ�
DSSRLQWHG��

�I�� 7KH�1RPLQHH�LV�QRW��IRU�DQ\�UHDVRQ�ZKDWVRHYHU��OLDEOH�WR�WKH�&RPSDQ\��DQ�
$SSRLQWLQJ�%HQHILFLDU\�RU�DQ\�RWKHU�SHUVRQ�IRU�DQ\�/RVV�DULVLQJ�RXW�RI�RU�LQ�
FRQQHFWLRQ�ZLWK�DQ\�DSSRLQWPHQW�SXUVXDQW�WR�WKLV�FODXVH������DQ\�PHHWLQJV�RI�
VKDUHKROGHUV��RU�SURSRVHG�PHHWLQJV���UHTXLVLWLRQ��H[HFXWLRQ�RI�DQ\�GRFXPHQWV��
DQ\�YRWLQJ�RU�DEVWHQWLRQ��LQFOXGLQJ�LI�WKH�PHHWLQJV�RI�VKDUHKROGHUV�RI�WKH�
&RPSDQ\�LV�QRW�TXRUDWH�RU�SURSHUO\�IRUPHG��

1R�PHHWLQJV�RI�$SSRLQWLQJ�%HQHILFLDULHV
)RU�WKH�DYRLGDQFH�RI�GRXEW��WKHUH�ZLOO�EH�QR�PHHWLQJV�RI�WKH�$SSRLQWLQJ�%HQHILFLDULHV�RI�
WKH�6HSDUDWH�7UXVWV��

��� $XWKRULVHG�3HUVRQV�
$XWKRULVHG�3HUVRQV
$Q�$SSRLQWLQJ�%HQHILFLDU\�PD\�QRWLI\�WKH�1RPLQHH��ZLWK�D�FRS\�WR�WKH�&RPSDQ\��RI�
SHUVRQV�ZKR�DUH�$XWKRULVHG�3HUVRQV�IRU�WKH�SXUSRVHV�RI�WKH�ULJKWV�DQG�REOLJDWLRQV�RI�
WKDW�$SSRLQWLQJ�%HQHILFLDU\�XQGHU�WKLV�GRFXPHQW��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��WKH�
VHUYLFH�RI�DQ�,QVWUXFWLRQ�XQGHU�FODXVH�������

9DULDWLRQ�RI�$XWKRULVHG�3HUVRQ
$Q�$SSRLQWLQJ�%HQHILFLDU\�PD\�LQ�LWV�DEVROXWH�GLVFUHWLRQ�YDU\�LWV�$XWKRULVHG�3HUVRQV�E\�
ZULWWHQ�QRWLFH�WR�WKH�1RPLQHH�DQG�WKH�&RPSDQ\��RWKHU�WKDQ�DQ�DSSRLQWPHQW�RI�DQ�
DWWRUQH\�XQGHU�GRFXPHQWV�JRYHUQLQJ�WKH�&RPSDQ\���

1RPLQHH
V�DFWLRQV
7KH�1RPLQHH�PXVW�DFFHSW�DOO�FRPPXQLFDWLRQV�RU�DFWLRQV�FRQFHUQLQJ�WKLV�GRFXPHQW�
PDGH�E\�WKH�$XWKRULVHG�3HUVRQV�RI�DQ�$SSRLQWLQJ�%HQHILFLDU\��SURYLGHG�WKDW�WKRVH�
FRPPXQLFDWLRQV�RU�DFWLRQV�DUH�LQ�DFFRUGDQFH�ZLWK�WKLV�GRFXPHQW��7KH�1RPLQHH�LV�QRW�
REOLJHG�WR�WDNH�DQ\�DFWLRQ�LI�WKH�FRPPXQLFDWLRQ�RU�DFWLRQ�LV�QRW�PDGH�E\�DQ�$XWKRULVHG�
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3HUVRQ��QRU�WR�HQTXLUH�DV�WR�WKH�LGHQWLW\�RI�DQ\�SHUVRQ�LI�LW�UHDVRQDEO\�EHOLHYHV�WKH�
SHUVRQ�WR�EH�DQ�$XWKRULVHG�3HUVRQ��

1RPLQHH
V�UHOLDQFH�RQ�DQ�,QVWUXFWLRQ
,I�WKH�1RPLQHH�UHFHLYHV�DQ�,QVWUXFWLRQ�IURP�DQ�$XWKRULVHG�3HUVRQ�RI�DQ�$SSRLQWLQJ�
%HQHILFLDU\�LQ�DFFRUGDQFH�ZLWK�WKLV�GRFXPHQW�LQ�FLUFXPVWDQFHV�ZKHUH�LW�LV�UHDVRQDEOH�
IRU�WKH�1RPLQHH�WR�DVVXPH�LW�ZDV�IURP�DQ�$XWKRULVHG�3HUVRQ�RI�WKH�$SSRLQWLQJ�
%HQHILFLDU\��WKH�1RPLQHH�LV�QRW�OLDEOH�IRU�DQ\�SURSHUO\�SHUIRUPHG�DFWLRQ�RU�RPLVVLRQ�RI�
WKH�1RPLQHH�LQ�UHOLDQFH�RQ�WKDW�,QVWUXFWLRQ��

��� 7HUP��UHPRYDO�DQG�UHWLUHPHQW�
7HUPLQDWLRQ
�D�� 7KH�&RPSDQ\�PD\�UHPRYH�WKH�1RPLQHH�DW�DQ\�WLPH�LQ�DFFRUGDQFH�ZLWK�WKLV�

GRFXPHQW�E\�SURYLGLQJ����GD\V¶�ZULWWHQ�QRWLFH�WR�WKH�1RPLQHH��RU�VXFK�OHVVHU�
QRWLFH�SHULRG�DJUHHG�E\�WKH�1RPLQHH���&RPSDQ\ 1RWLFH�RI�7HUPLQDWLRQ����

�E�� 7KH�$SSRLQWLQJ�%HQHILFLDU\�PD\�UHPRYH�WKH�1RPLQHH�DV�EDUH�WUXVWHH�IRU�WKDW�
$SSRLQWLQJ�%HQHILFLDU\�RQO\��DW�DQ\�WLPH�LQ�DFFRUGDQFH�ZLWK�WKLV�GRFXPHQW�E\�
SURYLGLQJ����GD\V¶�ZULWWHQ�QRWLFH�WR�WKH�1RPLQHH�DQG�WR�WKH�&RPSDQ\��RU�VXFK�
OHVVHU�QRWLFH�SHULRG�DJUHHG�E\�WKH�1RPLQHH�DQG�WKH�&RPSDQ\���%HQHILFLDU\
1RWLFH�RI�7HUPLQDWLRQ����

�F�� 7KH�1RPLQHH�PD\�UHWLUH�DW�DQ\�WLPH�E\�SURYLGLQJ����GD\V
�ZULWWHQ�QRWLFH�WR�WKH�
&RPSDQ\�DQG�WKH�$SSRLQWLQJ�%HQHILFLDULHV��RU�VXFK�OHVVHU�QRWLFH�SHULRG�DJUHHG�
E\�WKH�&RPSDQ\���1RWLFH�RI�5HWLUHPHQW���

�G�� 6XEMHFW�WR�FODXVH�����E���WKH�1RPLQHH�PD\�RQO\�UHWLUH�RU�EH�UHPRYHG�DV�WUXVWHH�
RI�DOO��EXW�QRW�VRPH��RI�WKH�6HSDUDWH�7UXVWV��

1HZ�1RPLQHH
�D�� ,I�WKH�1RPLQHH�UHWLUHV�RU�LV�UHPRYHG�XQGHU�FODXVH������WKH�&RPSDQ\�PD\�DSSRLQW�

D�UHSODFHPHQW�WUXVWHH�WR�DFW�DV�WKH�1RPLQHH�IRU�HDFK�UHOHYDQW�6HSDUDWH�7UXVW��,I�
QR�VXFK�SHUVRQ�LV�QRPLQDWHG�E\�WKH�&RPSDQ\�E\�WKH�HQG�RI�WKH�&RPSDQ\�1RWLFH�
RI�7HUPLQDWLRQ��%HQHILFLDU\�1RWLFH�RI�7HUPLQDWLRQ�RU�1RWLFH�RI�5HWLUHPHQW��DV�WKH�
FDVH�PD\�EH��SHULRG��WKH�$SSRLQWLQJ�%HQHILFLDU\��LQ�WKH�FDVH�RI�D�WHUPLQDWLRQ�
XQGHU�FODXVH�����E���RU�RWKHUZLVH�WKH�1RPLQHH�PD\��DFWLQJ�UHDVRQDEO\��SURSRVH�
D�SHUVRQ�DV�D�UHSODFHPHQW�QRPLQHH�WR�DFW�DV�WKH�1RPLQHH�IRU�HDFK�UHOHYDQW�
6HSDUDWH�7UXVW��LQ�HDFK�FDVH��WKH�5HSODFHPHQW�1RPLQHH���

�E�� :KHUH�D�5HSODFHPHQW�1RPLQHH�LV�DSSRLQWHG�XQGHU�FODXVH�����D���WKH�&RPSDQ\�
DQG�1RPLQHH�PXVW�GR�DOO�WKLQJV�UHDVRQDEO\�QHFHVVDU\�WR�IDFLOLWDWH�WKH�
DSSRLQWPHQW�RI�WKH�5HSODFHPHQW�1RPLQHH��

�F�� 7KH�UHPRYDO�RU�UHWLUHPHQW�RI�WKH�1RPLQHH�DQG�WKH�DSSRLQWPHQW�RI�WKH�
5HSODFHPHQW�1RPLQHH�LV�QRW�FRPSOHWH�XQWLO�WKH�QHZ�5HSODFHPHQW�1RPLQHH�
H[HFXWHV�D�GHHG�E\�ZKLFK�LW�DJUHHV�WR�DFW�DV�EDUH�WUXVWHH�RI�HDFK�6HSDUDWH�
7UXVW��DQG�WR�SURYLGH�WKH�QRPLQHH�DQG�FXVWRG\�VHUYLFHV�SURYLGHG�LQ�WKLV�
GRFXPHQW�LQ�UHVSHFW�RI�HDFK�6HSDUDWH�7UXVW��IRU�WKH�EHQHILW�RI�WKH�$SSRLQWLQJ�
%HQHILFLDULHV�RQ�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�GRFXPHQW�LQ�SODFH�RI�WKH�
1RPLQHH�DV�RXWJRLQJ�EDUH�WUXVWHH��

5HOHDVH�
8SRQ�WKH�UHPRYDO�RU�UHWLUHPHQW�RI�WKH�1RPLQHH�XQGHU�FODXVH������WKH�1RPLQHH�LV�
UHOHDVHG�IURP�DOO�REOLJDWLRQV�LQ�UHODWLRQ�WR�WKH�UHOHYDQW�6HSDUDWH�7UXVWV�DULVLQJ�DIWHU�WKH�
WLPH�LW�UHWLUHV��H[FHSW�WKDW�WKH�1RPLQHH�LV�VWLOO�REOLJHG�WR�FRPSO\�ZLWK�FODXVH�����E�
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LQFOXGLQJ�E\�GHOLYHULQJ�DOO�ERRNV�DQG�UHFRUGV�UHODWLQJ�WR�WKH�UHOHYDQW�6HSDUDWH�7UXVWV�LQ�
LWV�SRVVHVVLRQ�DW�WKH�UHOHYDQW�WLPH�WR�WKH�5HSODFHPHQW�1RPLQHH��

&RVWV�RI�UHSODFLQJ�WKH�1RPLQHH
$OO�UHDVRQDEOH�FRVWV�LQFXUUHG�E\�WKH�1RPLQHH�DQG�DOO�FRVWV�RI�DQ\�5HSODFHPHQW�
1RPLQHH�DQG�WKH�&RPSDQ\�LQ�FRQQHFWLRQ�ZLWK�WKH�UHWLUHPHQW�RU�UHPRYDO�DQG�
UHSODFHPHQW�RI�WKH�1RPLQHH�PXVW�EH�ERUQH�E\�WKH�&RPSDQ\��RWKHU�WKDQ�D�UHPRYDO�
SXUVXDQW�WR�D�%HQHILFLDU\�1RWLFH�RI�7HUPLQDWLRQ��LQ�ZKLFK�FDVH�VXFK�FRVWV�PXVW�EH�
ERUQH�E\�WKH�UHOHYDQW�$SSRLQWLQJ�%HQHILFLDU\��

��� /LPLWDWLRQ�RI�OLDELOLW\�DQG�LQGHPQLWLHV�
1R�/LDELOLW\�RI�1RPLQHH�IRU�FHUWDLQ�EUHDFKHV�
�D�� (DFK�SDUW\�DFNQRZOHGJHV�WKDW��VXEMHFW�WR�WKH�WHUPV�RI�WKLV�GRFXPHQW��WKH�

1RPLQHH�LV�REOLJHG�WR�DFW�LQ�DFFRUGDQFH�ZLWK�WKH�GLUHFWLRQV�RI�WKH�$SSRLQWLQJ�
%HQHILFLDULHV�LQ�UHODWLRQ�WR�WKHLU�UHVSHFWLYH�%HQHILFLDO�6KDUHV��

�E�� (DFK�SDUW\�DJUHHV�WKDW�DQ\�EUHDFK�RI�WKLV�GRFXPHQW�ZKLFK�DULVHV�DV�D�UHVXOW�RI�
WKH�1RPLQHH�FRPSO\LQJ�ZLWK�D�GLUHFWLRQ�JLYHQ�E\�DQ�$SSRLQWLQJ�%HQHILFLDU\�
�'LUHFWHG�%UHDFK��LV�WR�EH�FRQVWUXHG�IRU�DOO�SXUSRVHV�DV�D�EUHDFK�E\�WKH�
UHOHYDQW�$SSRLQWLQJ�%HQHILFLDU\�IRU�ZKLFK�WKH�$SSRLQWLQJ�%HQHILFLDU\�LV�SHUVRQDOO\�
OLDEOH��LQFOXGLQJ�LQ�DFFRUGDQFH�ZLWK�WKLV�GRFXPHQW��DQG�QRW�E\�WKH�1RPLQHH��DQG��
H[FHSW�WR�WKH�H[WHQW�WKDW�WKH�VDPH�DULVHV�DV�D�GLUHFW�UHVXOW�RI�WKH�IUDXG��
GLVKRQHVW\�RU�ZLOIXO�PLVFRQGXFW�RI�WKH�1RPLQHH�RU�WKRVH�DFWLQJ�RQ�LWV�EHKDOI��DQG�
ZLWKRXW�OLPLWLQJ�WKH�IRUHJRLQJ��

�L�� WKH�1RPLQHH�LV�UHOHDVHG�IURP�DQ\�FODLP�RU�/LDELOLW\�LQ�UHVSHFW�RI�DQ\�
'LUHFWHG�%UHDFK��DQG�

�LL�� HDFK�SDUW\��RWKHU�WKDQ�WKH�1RPLQHH��FRYHQDQWV�QRW�WR�FODLP��VXH�RU�WDNH�
DQ\�DFWLRQ�DJDLQVW�WKH�1RPLQHH�LQ�UHVSHFW�RI�DQ\�'LUHFWHG�%UHDFK��

/LPLWDWLRQ�RI�1RPLQHH
V�OLDELOLW\
�D�� 6XEMHFW�WR�FODXVH�����G���HDFK�SDUW\�DFNQRZOHGJHV�WKDW�WKH�1RPLQHH�ZLOO�EH�

ERXQG�E\�WKH�WHUPV�RI�WKLV�GRFXPHQW�LQ�LWV�FDSDFLW\�DV�EDUH�WUXVWHH�RI�WKH�
6HSDUDWH�7UXVWV�DQG�LQ�QR�RWKHU�FDSDFLW\��

�E�� $Q\�/LDELOLW\�RI�WKH�1RPLQHH�DULVLQJ�XQGHU�RU�LQ�FRQQHFWLRQ�ZLWK�WKLV�GRFXPHQW�LV�
OLPLWHG�WR��DQG�FDQ�EH�HQIRUFHG�DJDLQVW�WKH�1RPLQHH�RQO\�WR�WKH�H[WHQW�WR�ZKLFK�
XQGHU�FODXVH�����RU������DQ\�JRYHUQLQJ�GRFXPHQW�RI�WKH�&RPSDQ\��RU�E\�
RSHUDWLRQ�RI�ODZ��WKH�1RPLQHH�LV�DFWXDOO\�LQGHPQLILHG�IRU�WKH�/LDELOLW\��7KLV�
OLPLWDWLRQ�RI�WKH�1RPLQHH
V�/LDELOLW\�DSSOLHV�GHVSLWH�DQ\�RWKHU�SURYLVLRQ�RI�WKLV�
GRFXPHQW�DQG�H[WHQGV�WR�DOO�/LDELOLWLHV�RI�WKH�1RPLQHH�LQ�DQ\�ZD\�FRQQHFWHG�ZLWK�
DQ\�UHSUHVHQWDWLRQ��ZDUUDQW\��FRQGXFW��RPLVVLRQ��DJUHHPHQW�RU�WUDQVDFWLRQ�
UHODWHG�WR�WKLV�GRFXPHQW��

�F�� 1R�SDUW\�PD\�VXH�WKH�1RPLQHH�LQ�DQ\�FDSDFLW\�RWKHU�WKDQ�DV�WUXVWHH�RI�D�
6HSDUDWH�7UXVW��LQFOXGLQJ�VHHNLQJ�WKH�DSSRLQWPHQW�RI�D�UHFHLYHU��H[FHSW�LQ�
UHODWLRQ�WR�SURSHUW\�RI�D�6HSDUDWH�7UXVW���D�OLTXLGDWRU��DQ�DGPLQLVWUDWRU��RU�DQ\�
VLPLODU�SHUVRQ�WR�WKH�1RPLQHH�QRU�PD\�DQ\�SDUW\�SURYH�LQ�DQ\�OLTXLGDWLRQ��
DGPLQLVWUDWLRQ�RU�DUUDQJHPHQW�RI�RU�DIIHFWLQJ�WKH�1RPLQHH��H[FHSW�LQ�UHODWLRQ�WR�
SURSHUW\�RI�WKH�UHOHYDQW�6HSDUDWH�7UXVW���

�G�� 7KH�SURYLVLRQV�RI�FODXVHV�����DQG�����D��WR�����F��GR�QRW�DSSO\�WR�DQ\�/LDELOLW\�RI�
WKH�1RPLQHH�WR�WKH�H[WHQW�WKDW�LW�LV�QRW�VDWLVILHG�XQGHU�WKLV�GRFXPHQW�RU�E\�
RSHUDWLRQ�RI�ODZ�RU�WKHUH�LV�D�UHGXFWLRQ�LQ�WKH�H[WHQW�RI�WKH�1RPLQHH
V�
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LQGHPQLILFDWLRQ�RXW�RI�WKH�DVVHWV�RI�WKH�UHOHYDQW�6HSDUDWH�7UXVW��LQ�HDFK�FDVH�DV�
D�UHVXOW�RI�WKH�1RPLQHH
V�IUDXG��QHJOLJHQFH�RU�ZLOIXO�GHIDXOW��

�H�� 1R�DWWRUQH\��DJHQW��UHFHLYHU�RU�UHFHLYHU�DQG�PDQDJHU�DSSRLQWHG�LQ�DFFRUGDQFH�
ZLWK�WKLV�GRFXPHQW�KDV�DXWKRULW\�WR�DFW�RQ�EHKDOI�RI�WKH�1RPLQHH�LQ�D�ZD\�ZKLFK�
H[SRVHV�WKH�1RPLQHH�WR�DQ\�SHUVRQDO�/LDELOLW\��

,QGHPQLW\�IURP�$SSRLQWLQJ�%HQHILFLDU\�WR�1RPLQHH�
�D�� (DFK�$SSRLQWLQJ�%HQHILFLDU\��

�L�� LQGHPQLILHV�WKH�1RPLQHH�IRU�RU�LQ�UHVSHFW�RI�DQ\�/LDELOLW\�RU�/RVV�ZKLFK�
WKH�1RPLQHH�SD\V��VXIIHUV��LQFXUV�RU�LV�OLDEOH�IRU�DULVLQJ�RXW�RI�RU�LQ�
FRQQHFWLRQ�ZLWK��DQG�

�LL�� FRYHQDQWV�ZLWK�WKH�1RPLQHH�QRW�WR�FODLP��VXH�RU�WDNH�DQ\�DFWLRQ�DJDLQVW�
WKH�1RPLQHH�LQ�UHODWLRQ�WR��

DQ\WKLQJ�GRQH�E\�WKH�1RPLQHH�DW�WKH�GLUHFWLRQ�RI�RU�RQ�EHKDOI�RI�WKH�$SSRLQWLQJ�
%HQHILFLDU\��RU�E\�UHDVRQ�RI�WKH�$SSRLQWLQJ�%HQHILFLDU\
V�6HSDUDWH�7UXVW�3URSHUW\�
EHLQJ�UHJLVWHUHG�LQ�WKH�QDPH�RI�WKH�1RPLQHH��RWKHU�WKDQ��

�LLL�� /LDELOLWLHV�RU�/RVVHV�DULVLQJ�RI�WKH�1RPLQHH
V��RU�DQ\�RI�LWV�RIILFHUV
��
HPSOR\HHV
�RU�DJHQWV
��IUDXG��QHJOLJHQFH��GLVKRQHVW\��ZLOIXO�PLVFRQGXFW��
EUHDFK�RI�DQ\�RI�LWV�REOLJDWLRQV�XQGHU�DQ\�JRYHUQLQJ�GRFXPHQW�RI�WKH�
&RPSDQ\�RU�WKLV�GRFXPHQW�RU�EUHDFK�RI�WUXVW��RU�

�LY�� RYHUKHDG�FRVWV��LQFOXGLQJ�UHQW��RIILFH�PDLQWHQDQFH�DQG�VDODULHV��RI�WKH�
1RPLQHH��IHHV�RI�D�UHODWHG�ERG\�FRUSRUDWH�RI�WKH�1RPLQHH�DFWLQJ�DV�
FXVWRGLDQ�RI�WKH�1RPLQHH�DQG�IHHV�RI�D�VXEFXVWRGLDQ��QRPLQHH�RU�RWKHU�
GHOHJDWH�RI�VXFK�D�FXVWRGLDQ�RI�WKH�1RPLQHH��RU�

�Y�� WR�WKH�H[WHQW�WKH�1RPLQHH�LV�HQWLWOHG�WR�UHFRYHU�DQG�LV�DFWXDOO\�LQGHPQLILHG�
IRU�DQ\�VXFK�DPRXQWV�LQ�SDUDJUDSKV��LLL��RU��LY��DERYH�E\�WKH�&RPSDQ\�
XQGHU�WKLV�GRFXPHQW�RU�E\�RSHUDWLRQ�RI�ODZ��

�E�� (DFK�LQGHPQLW\�JLYHQ�E\�DQ�$SSRLQWLQJ�%HQHILFLDU\�UHIHUUHG�WR�LQ�WKLV�FODXVH������

�L�� LV�DQ�DGGLWLRQDO��VHSDUDWH�DQG�LQGHSHQGHQW�REOLJDWLRQ�RI�WKH�$SSRLQWLQJ�
%HQHILFLDU\�DQG�QR�RQH�LQGHPQLW\�OLPLWV�WKH�JHQHUDOLW\�RI�DQ\�RWKHU�
LQGHPQLW\��DQG�

�LL�� VXUYLYHV�WHUPLQDWLRQ�RI�WKLV�GRFXPHQW��

&RPSDQ\�UHLPEXUVHPHQW�WR�1RPLQHH�
7KH�&RPSDQ\�ZLOO�PHHW�WKH�1RPLQHH
V�RXW�RI�SRFNHW�H[SHQVHV�DQG�DQ\�LQWHUQDO�FRVWV�RI�
WKH�1RPLQHH�UHODWLQJ�WR�DFWLRQV�DQG�GLUHFWLRQV�E\�WKH�$SSRLQWLQJ�%HQHILFLDU\�LQ�UHODWLRQ�
WR�LWV�6HSDUDWH�7UXVW�3URSHUW\�LQ�WKH�RUGLQDU\�FRXUVH��7KLV�GRHV�QRW�DSSO\�LQ�UHODWLRQ�WR��

�D�� WKH�IROORZLQJ�FRVWV�LQ�UHVSHFW�RI�WKDW�$SSRLQWLQJ�%HQHILFLDU\�IRU�ZKLFK�WKH�
1RPLQHH�LV�RWKHUZLVH�OLDEOH��

�L�� DGYLVRU\�FRVWV�IRU�WD[��OHJDO�RU�RWKHU�SURIHVVLRQDO�DGYLFH�JLYHQ�WR�DQ�
$SSRLQWLQJ�%HQHILFLDU\�LQ�FRQQHFWLRQ�ZLWK�DQ�([LW�RU�RWKHU�UHOHYDQW�
WUDQVDFWLRQ��DV�DSSOLFDEOH��ZKLFK�LV�QRW�DGYLFH�IRU�WKH�EHQHILW�RI�RWKHU�
SDUWLHV��

�LL�� 7D[��QRU�
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�LLL�� D�/LDELOLW\�DULVLQJ�RXW�RI�DQ\�FODLP��DFWLRQ�RU�SURFHHGLQJ�RI�DQ\�QDWXUH�LQ�
FRQQHFWLRQ�ZLWK�DQ�([LW�RU�RWKHU�UHOHYDQW�WUDQVDFWLRQ��DV�DSSOLFDEOH��XQOHVV�
DSSURYHG�E\�WKH�%RDUG��

�E�� /LDELOLWLHV�VXIIHUHG�RU�LQFXUUHG�E\�WKH�1RPLQHH�DULVLQJ�LQ�FRQQHFWLRQ�ZLWK�DQ\�
DFWLRQ��RPLVVLRQ�RU�,QVWUXFWLRQ�E\�WKDW�$SSRLQWLQJ�%HQHILFLDU\�ZKLFK�LV�LQ�EUHDFK�
RI�DQ\�OHJDO�RU�FRQWUDFWXDO�REOLJDWLRQ�RI�WKDW�$SSRLQWLQJ�%HQHILFLDU\��LQFOXGLQJ�DQ\�
EUHDFK�RI�WKLV�GRFXPHQW�RU�JRYHUQLQJ�GRFXPHQW�RI�WKH�&RPSDQ\���

�F�� /LDELOLWLHV�LQFXUUHG�E\�WKH�1RPLQHH�DV�D�UHVXOW�RI�DQ\�DFWLRQ��RPLVVLRQ�RU�
,QVWUXFWLRQ�E\�WKDW�$SSRLQWLQJ�%HQHILFLDU\�WKDW�LV�XQUHDVRQDEOH�RU�RWKHUZLVH�
RXWVLGH�WKH�RUGLQDU\�FRXUVH��

�G�� /LDELOLWLHV�LQFXUUHG�E\�WKH�1RPLQHH�WKDW�ZRXOG�KDYH�EHHQ�LQFXUUHG�LQ�FRPSDUDEOH�
FLUFXPVWDQFHV�E\�WKH�$SSRLQWLQJ�%HQHILFLDU\�KDG�LW�EHHQ�WKH�UHJLVWHUHG�KROGHU�RI�
WKH�UHOHYDQW�6KDUHV��

�H�� DOO�FDOOV��GHPDQGV�DQG�RWKHU�/LDELOLWLHV�ZKLFK�WKH�1RPLQHH�LV�OLDEOH�WR�SD\�LQ�
UHVSHFW�RI�WKDW�$SSRLQWLQJ�%HQHILFLDU\
V�6HSDUDWH�7UXVW�3URSHUW\��DQG�

�I�� DQ\�RWKHU�FRVW��H[SHQVH�RU�/LDELOLW\�ZKLFK�WKLV�GRFXPHQW�RU�JRYHUQLQJ�GRFXPHQW�
RI�WKH�&RPSDQ\�SURYLGHV�ZLOO�EH�SDLG�E\��RU�DUH�RWKHUZLVH�WKH�UHVSRQVLELOLW\�RI��
WKH�$SSRLQWLQJ�%HQHILFLDU\��

���� 1RPLQHH�UROH�
,Q�DFWLQJ�DV�WUXVWHH�RI�D�6HSDUDWH�7UXVW��WKH�1RPLQHH�DJUHHV�WKDW��

�D�� WKH�1RPLQHH�KDV�DQG�PXVW�PDLQWDLQ�DGHTXDWH�DUUDQJHPHQWV�WR�HQDEOH�LW�WR�
SURYLGH�WKH�VHUYLFHV�XQGHU�WKH�GRFXPHQW�LQ�DQ\�FRQWLQJHQF\�IRU�ZKLFK�LW�VKRXOG�
UHDVRQDEO\�SODQ��

�E�� LW�KDV�LQIRUPDWLRQ�DQG�F\EHUVHFXULW\�SROLFLHV�LQ�SODFH�WKDW�DUH�GHVLJQHG�DQG�
IXQFWLRQLQJ�LQ�D�PDQQHU�WR�SURWHFW�FOLHQW�FXVWRPHU�LQIRUPDWLRQ�DQG�WKDW�DUH�
FRQVLVWHQW�ZLWK�WKH�SUHYDLOLQJ�EHVW�SUDFWLFHV�XVHG�LQ�WKH�1RPLQHH¶V�LQGXVWU\��7KH�
1RPLQHH�DFNQRZOHGJHV�DQG�DJUHHV�WKDW�DQ\�LQIRUPDWLRQ�SURYLGHG�WR�WKH�
1RPLQHH�E\�RU�RQ�EHKDOI�RI�WKH�&RPSDQ\�RU�DQ\�$SSRLQWLQJ�%HQHILFLDU\�ZLOO�EH�
VXEMHFW�WR�VXFK�SROLFLHV��

�F�� WKH�1RPLQHH�PXVW�QRW�XVH�WKH�QDPH��ORJR��WUDGHPDUN�RU�VHUYLFH�PDUN�RI�WKH�
&RPSDQ\�RU�LWV�DIILOLDWHV�ZLWKRXW�WKH�&RPSDQ\¶V�SULRU�ZULWWHQ�FRQVHQW��
$GGLWLRQDOO\��WKH�1RPLQHH�PXVW�QRW�LVVXH�DQ\�SUHVV�UHOHDVH�RU�PDNH�DQ\�RWKHU�
SXEOLF�VWDWHPHQW�UHJDUGLQJ�WKLV�GRFXPHQW�RU�WKH�FRQWHPSODWHG�DUUDQJHPHQW�
KHUHXQGHU�ZLWKRXW�WKH�SULRU�ZULWWHQ�FRQVHQW�RI�WKH�&RPSDQ\��

�G�� WKH�1RPLQHH�ZLOO�NHHS�DQ\�LQIRUPDWLRQ�RI�D�FRQILGHQWLDO�QDWXUH�LQ�FRQILGHQFH��
DSDUW�IURP�DQ\�GLVFORVXUH�DV�UHTXLUHG�E\�ODZ��DQG�

�H�� WKH�1RPLQHH�ZLOO�QRW�DSSRLQW�DQ\�RWKHU�SHUVRQ�WR�KROG�DQ�$SSRLQWLQJ�
%HQHILFLDU\
V�6HSDUDWH�7UXVW�3URSHUW\��

���� )HHV�
,Q�FRQVLGHUDWLRQ�IRU�WKH�1RPLQHH�SURYLGLQJ�WKH�VHUYLFHV�VSHFLILHG�LQ�WKLV�GRFXPHQW��WKH�
&RPSDQ\�DJUHHV�WR�SD\�WR�WKH�1RPLQHH�WKH�IHHV�DQG�H[SHQVHV�VHW�RXW�LQ�WKH�)HH�
/HWWHU��
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���� 'XUDWLRQ�RI�6HSDUDWH�7UXVWV�
&RPPHQFHPHQW�GDWH
(DFK�6HSDUDWH�7UXVW�FRPPHQFHV�RQ�WKH�(IIHFWLYH�'DWH��

7HUPLQDWLRQ�DQG�WHUPLQDWLRQ�GDWH
$�6HSDUDWH�7UXVW�ZLOO�WHUPLQDWH�RQ�WKH�HDUOLHU�RI��

�D�� WKH�GDWH�RQ�ZKLFK�WKH�$SSRLQWLQJ�%HQHILFLDU\�LV�UHJLVWHUHG�RQ�WKH�UHJLVWHU�RI�
PHPEHUV�KHOG�E\�WKH�&RPSDQ\�DV�WKH�OHJDO�RZQHU�RI�DQ\�6KDUHV�ZKLFK�DUH�
6HSDUDWH�7UXVW�3URSHUW\�RI�WKDW�$SSRLQWLQJ�%HQHILFLDU\
V�6HSDUDWH�7UXVW��

�E�� WKH�GDWH�RQ�ZKLFK�WKH�1RPLQHH�FHDVHV�WR�EH�UHJLVWHUHG�RQ�WKH�UHJLVWHU�RI�
PHPEHUV�KHOG�E\�WKH�&RPSDQ\�DV�WKH�OHJDO�RZQHU�RI�DOO�RI�WKH�6KDUHV�ZKLFK�DUH�
6HSDUDWH�7UXVW�3URSHUW\�RI�WKDW�$SSRLQWLQJ�%HQHILFLDU\
V�6HSDUDWH�7UXVW��

�F�� LI�WKH�&RPSDQ\�LV�ZRXQG�XS��WKH�GDWH�RQ�ZKLFK�WKDW�SURSRUWLRQ�RI�WKH�SURFHHGV�RI�
UHDOLVDWLRQ�SD\DEOH�LQ�UHVSHFW�RI�WKH�6HSDUDWH�7UXVW�3URSHUW\�KHOG�LQ�DQ�
$SSRLQWLQJ�%HQHILFLDU\
V�6HSDUDWH�7UXVW�LV�GLVWULEXWHG�WR�WKDW�$SSRLQWLQJ�
%HQHILFLDU\�RU��LI�QR�SURFHHGV�RI�UHDOLVDWLRQ�DUH�WR�EH�GLVWULEXWHG�WR�WKDW�
$SSRLQWLQJ�%HQHILFLDU\��WKH�GDWH�RQ�ZKLFK�WKH�&RPSDQ\�LV�ZRXQG�XS��

�G�� WKH�GDWH�RQ�ZKLFK�WKH�6HSDUDWH�7UXVW�LV�WHUPLQDWHG�E\�WKH�RSHUDWLRQ�RI�FODXVH�
���D��RU�����E���

�H�� WKH�GDWH�RQ�ZKLFK�WKH�6HSDUDWH�7UXVW�LV�WHUPLQDWHG�E\�WKH�RSHUDWLRQ�RI�DQ\�
DSSOLFDEOH�ODZV��DQG�

�I�� WKH�GDWH�WKDW�LV�HLJKW\������\HDUV�IURP�WKH�GD\�EHIRUH�WKH�(IIHFWLYH�'DWH�RI�WKH�
6HSDUDWH�7UXVW��

7HUPLQDWLRQ�RI�GRFXPHQW�IRU�DQ�$SSRLQWLQJ�%HQHILFLDU\�
7KLV�GRFXPHQW�ZLOO�WHUPLQDWH�IRU�DQ�$SSRLQWLQJ�%HQHILFLDU\�ZKHQ�HDFK�6HSDUDWH�7UXVW�RI�
WKDW�$SSRLQWLQJ�%HQHILFLDU\�LV�WHUPLQDWHG�LQ�DFFRUGDQFH�ZLWK�FODXVH�������

���� &RQYHUVLRQ�DQG�WHUPLQDWLRQ�
�D�� ,I�WKH�&RPSDQ\�DSSOLHV�WR�WKH�$XVWUDOLDQ�6HFXULWLHV�DQG�,QYHVWPHQWV�&RPPLVVLRQ�

WR�FKDQJH�LWV�W\SH�WR�D�SURSULHWDU\�FRPSDQ\�DW�D�WLPH�ZKHQ�LW�KDV�PRUH�WKDQ����
QRQ�HPSOR\HH�$SSRLQWLQJ�%HQHILFLDULHV��

�L�� WKH�EDUH�WUXVWHH�DUUDQJHPHQWV�FRQWHPSODWHG�XQGHU�WKLV�GRFXPHQW�ZLOO�
WHUPLQDWH�RQ�WKH�GDWH�RQ�ZKLFK�WKH�FKDQJH�RI�FRPSDQ\�W\SH�WDNHV�HIIHFW�
�&RQYHUVLRQ 7HUPLQDWLRQ�'DWH���DQG�

�LL�� WKH�1RPLQHH�PXVW�DV�VRRQ�DV�UHDVRQDEO\�SRVVLEOH��DQG��LQ�DQ\�HYHQW��
EHIRUH�WKH�&RQYHUVLRQ�7HUPLQDWLRQ�'DWH���WUDQVIHU�OHJDO�WLWOH�LQ�UHVSHFW�RI�
WKH�6HSDUDWH�7UXVW�3URSHUW\�KHOG�E\�LW�WR�WKH�UHOHYDQW�$SSRLQWLQJ�
%HQHILFLDULHV�ZKR�PXVW�EH�UHJLVWHUHG�LQ�WKH�UHJLVWHU�RI�PHPEHUV�RI�WKH�
&RPSDQ\�DV�OHJDO�KROGHUV�RI�VXFK�6HSDUDWH�7UXVW�3URSHUW\��

�E�� 7KH�SURYLVLRQV�RI�FODXVH����D��PXVW�QRW�EH�DPHQGHG�RU�YDULHG�XQOHVV�VXFK�
DPHQGPHQW�RU�YDULDWLRQ�KDV�EHHQ�DSSURYHG�E\�UHVROXWLRQ�E\�DW�OHDVW�����RI�WKH�
YRWHV�FDVW�E\�$SSRLQWLQJ�%HQHILFLDULHV�ZKHUH��

�L�� RQO\�$SSRLQWLQJ�%HQHILFLDULHV�FDQ�YRWH�RQ�WKH�UHVROXWLRQ��
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�LL�� HDFK�$SSRLQWLQJ�%HQHILFLDU\�LV�HQWLWOHG�WR�FDVW�D�YRWH�IRU�HDFK�6KDUH�KHOG�
RQ�WUXVW�IRU��RU�RQ�EHKDOI�RI�LW��XQGHU�WKLV�GRFXPHQW��DQG�

�LLL�� 3DUW��*���RI�WKH�&RUSRUDWLRQV�$FW�DSSOLHV�DV�LI�HDFK�$SSRLQWLQJ�
%HQHILFLDU\�ZHUH�D�PHPEHU�RI�WKH�&RPSDQ\��

���� *67�
�D�� ,I�*67�LV�RU�ZLOO�EH�SD\DEOH�RQ�D�VXSSO\�PDGH�XQGHU�RU�LQ�FRQQHFWLRQ�ZLWK�WKLV�

GRFXPHQW��WR�WKH�H[WHQW�WKDW�WKH�FRQVLGHUDWLRQ�RWKHUZLVH�SURYLGHG�IRU�WKDW�VXSSO\�
XQGHU�WKLV�GRFXPHQW�LV�QRW�VWDWHG�WR�EH�LQFOXVLYH�RI�*67�RQ�WKDW�VXSSO\��

�L�� WKH�FRQVLGHUDWLRQ�RWKHUZLVH�SURYLGHG�IRU�WKDW�VXSSO\�XQGHU�WKLV�GRFXPHQW�
LV�LQFUHDVHG�E\�WKDW�DPRXQW�RI�WKDW�*67�DV�FDOFXODWHG�E\�WKH�SDUW\�PDNLQJ�
WKH�VXSSO\��6XSSOLHU��LQ�DFFRUGDQFH�ZLWK�*67�/DZ��$GGLWLRQDO�$PRXQW���
DQG�

�LL�� WKH�UHFLSLHQW�PXVW�PDNH�SD\PHQW�RI�WKH�$GGLWLRQDO�$PRXQW�DV�DQG�ZKHQ�
WKH�FRQVLGHUDWLRQ�RWKHUZLVH�SURYLGHG�IRU��RU�DQ\�SDUW�RI�LW��PXVW�EH�SDLG�RU�
SURYLGHG�RU��LI�WKH�FRQVLGHUDWLRQ�KDV�DOUHDG\�EHHQ�SDLG�RU�SURYLGHG��ZLWKLQ�
VHYHQ�GD\V�RI�UHFHLYLQJ�D�WD[�LQYRLFH�IURP�WKH�6XSSOLHU��

�E�� ,I�WKH�DPRXQW�RI�*67�RQ�D�VXSSO\�LV�RU�VKRXOG�EH�GLIIHUHQW�IURP�WKH�$GGLWLRQDO�
$PRXQW�DOUHDG\�UHFRYHUHG�E\�WKH�6XSSOLHU��DV�DSSURSULDWH��WKH�6XSSOLHU�ZLWKLQ����
GD\V�RI�EHFRPLQJ�DZDUH�RI�WKH�DGMXVWPHQW�HYHQW��

�L�� PD\�UHFRYHU�IURP�WKH�UHFLSLHQW�WKH�DPRXQW�E\�ZKLFK�WKH�DPRXQW�RI�*67�
RQ�WKH�VXSSO\�H[FHHGV�WKH�DPRXQW�DOUHDG\�UHFRYHUHG�E\�JLYLQJ�VHYHQ�
GD\V
�ZULWWHQ�QRWLFH��RU�

�LL�� PXVW�UHIXQG�WR�WKH�UHFLSLHQW�WKH�DPRXQW�E\�ZKLFK�WKH�DPRXQW�DOUHDG\�
UHFRYHUHG�H[FHHGV�WKH�DPRXQW�RI�*67�RQ�WKH�VXSSO\�WR�WKH�H[WHQW�WKDW�WKH�
6XSSOLHU�LV�HQWLWOHG�WR�D�UHIXQG�RU�FUHGLW�IURP�WKH�&RPPLVVLRQHU�RI�
7D[DWLRQ��DQG�

�LLL�� PXVW�LVVXH�DQ�DGMXVWPHQW�QRWH�RU�WD[�LQYRLFH�UHIOHFWLQJ�DQ\�DGMXVWPHQW�
HYHQW�LQ�UHODWLRQ�WR�WKH�VXSSO\�WR�WKH�UHFLSLHQW�ZLWKLQ����GD\V�RI�WKH�
DGMXVWPHQW�HYHQW��

�F�� 7KH�ULJKW�RI�WKH�6XSSOLHU�WR�UHFRYHU�DQ\�DPRXQW�LQ�UHVSHFW�RI�*67�XQGHU�WKLV�
GRFXPHQW�LV�VXEMHFW�WR�WKH�LVVXLQJ�RI�WKH�UHOHYDQW�WD[�LQYRLFH�RU�DGMXVWPHQW�QRWH�
WR�WKH�UHFLSLHQW��

�G�� $Q\�FRVWV�DFWXDOO\�RU�HVWLPDWHG�WR�EH�LQFXUUHG�RU�UHYHQXH�DFWXDOO\�RU�HVWLPDWHG�WR�
EH�HDUQHG�RU�ORVW�E\�D�SDUW\�WKDW�LV�UHTXLUHG�WR�EH�UHLPEXUVHG�RU�LQGHPQLILHG�E\�
DQRWKHU�SDUW\�RU�XVHG�DV�WKH�EDVLV�IRU�FDOFXODWLRQ�RI�FRQVLGHUDWLRQ�IRU�D�VXSSO\�
XQGHU�WKLV�GRFXPHQW�PXVW�H[FOXGH�WKH�DPRXQW�RI�*67�UHIHUDEOH�WR�WKH�FRVW�WR�WKH�
H[WHQW�WR�ZKLFK�DQ�HQWLWOHPHQW�DULVHV�RU�ZRXOG�DULVH�WR�FODLP�DQ�LQSXW�WD[�FUHGLW�
DQG�LQ�UHODWLRQ�WR�UHYHQXH�PXVW�H[FOXGH�DQ\�DPRXQW�LQ�UHVSHFW�RI�*67�UHIHUDEOH�
WR�WKH�UHYHQXH��

���� 1RWLFHV�
1RWLFHV
�D�� $�QRWLFH��GHPDQG��FRQVHQW�RU�FRPPXQLFDWLRQ�XQGHU�WKLV�GRFXPHQW��1RWLFH��PXVW�
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�L�� LQ�ZULWLQJ��LQ�(QJOLVK�DQG�VLJQHG�E\�D�SHUVRQ�GXO\�DXWKRULVHG�E\�WKH�
VHQGHU��DQG�

�LL�� KDQG�GHOLYHUHG�RU�VHQW�E\�SUHSDLG�SRVW�RU�HPDLO�WR�WKH�UHFLSLHQW
V�DGGUHVV�
IRU�1RWLFHV�VSHFLILHG�LQ�WKLV�FODXVH��DV�YDULHG�E\�DQ\�1RWLFH�JLYHQ�E\�WKH�
UHFLSLHQW�WR�WKH�VHQGHU��

�E�� $�QRWLFH��FRQVHQW�RU�RWKHU�FRPPXQLFDWLRQ�WKDW�FRPSOLHV�ZLWK�WKLV�FODXVH�WDNHV�
HIIHFW�ZKHQ�UHFHLYHG��RU�DW�D�ODWHU�WLPH�VSHFLILHG�LQ�LW���DQG�LV�WDNHQ�WR�EH�
UHFHLYHG��

�L�� LI�KDQG�GHOLYHUHG��RQ�GHOLYHU\��

�LL�� LI�VHQW�E\�SUHSDLG�SRVW��RQ�WKH�VHFRQG�%XVLQHVV�'D\�DIWHU�WKH�GDWH�RI�
SRVWLQJ��RU�RQ�WKH�VHYHQWK�%XVLQHVV�'D\�DIWHU�WKH�GDWH�RI�SRVWLQJ�LI�SRVWHG�
WR�RU�IURP�D�SODFH�RXWVLGH�$XVWUDOLD���RU�

�LLL�� LI�VHQW�E\�HPDLO��ZKHQ�VHQW�E\�WKH�VHQGHU�XQOHVV�WKH�VHQGHU�UHFHLYHV�D�
GHOLYHU\�IDLOXUH�QRWLILFDWLRQ�LQGLFDWLQJ�WKDW�WKH�HPDLO�KDV�QRW�EHHQ�GHOLYHUHG�
WR�WKH�DGGUHVVHH��

EXW�LI�WKH�GHOLYHU\�E\�KDQG�RU�WUDQVPLVVLRQ�E\�HPDLO�GRHV�QRW�WDNH�SODFH�RQ�D�
%XVLQHVV�'D\�RU�WDNHV�SODFH�DIWHU�����SP�RQ�D�%XVLQHVV�'D\��WKH�1RWLFH�LV�WDNHQ�
WR�EH�UHFHLYHG�DW�����DP�RQ�WKH�QH[W�%XVLQHVV�'D\��

�F�� $�SHUVRQ
V�DGGUHVVHV�DUH�WKRVH�VHW�RXW�EHORZ��RU�DV�WKH�SHUVRQ�RWKHUZLVH�
QRWLILHV�WKH�VHQGHU��LQFOXGLQJ�WKURXJK�DQ�$FFHVVLRQ�'HHG�3ROO���

7KH�&RPSDQ\�

$GGUHVV�� /HYHO���������&KDSHO�6WUHHW��6RXWK�<DUUD��9,&������

$WWHQWLRQ�� -RVK�/XGVNL�

(PDLO�� MOXGVNL#ULYHUFDSLWDO�FRP�DX�

7KH�1RPLQHH��

$GGUHVV�� /HYHO���������3LWW�6WUHHW��6\GQH\�16:������

$WWHQWLRQ�� +HDG�RI�&XVWRG\�

(PDLO�� &&6&XVWRG\#SHUSHWXDO�FRP�DX�

$SSRLQWPHQW�RI�&RPSDQ\�DV�DJHQW�IRU�QRWLFH�
�D�� 7KH�&RPSDQ\�LV�KHUHE\�DSSRLQWHG�DV�DJHQW�IRU�HDFK�$SSRLQWLQJ�%HQHILFLDU\�WR�

UHFHLYH�QRWLFHV�RXW�RI�RU�LQ�FRQQHFWLRQ�ZLWK�WKH�VXEMHFW�PDWWHU�RI�WKLV�GRFXPHQW�
DQG�DQ\�VXFK�QRWLFH�VHUYHG�RQ�WKH�&RPSDQ\�LV�WDNHQ�WR�EH�VHUYHG�RQ�WKH�
$SSRLQWLQJ�%HQHILFLDU\��

�E�� 7KH�&RPSDQ\�DQG�WKH�1RPLQHH�DJUHH�WKDW��

�L�� WKH�1RPLQHH�LV�QRW�REOLJDWHG�WR�VHHN�DQ\�,QVWUXFWLRQV��GLUHFWLRQV��
FRQVHQWV�RU�DSSURYDOV�GLUHFWO\�IURP�DQ\�$SSRLQWLQJ�%HQHILFLDU\�GLUHFWO\�EXW�
PD\�GR�VR�WKURXJK�WKH�&RPSDQ\��DQG�
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�LL�� WKH�&RPSDQ\�ZLOO�WDNH�UHDVRQDEOH�VWHSV�WR�HQVXUH�WKDW�DQ\�,QVWUXFWLRQ��
GLUHFWLRQ��FRQVHQW�RU�DSSURYDO�RI�DQ\�$SSRLQWLQJ�%HQHILFLDU\�ZLOO�EH�
SURYLGHG�WKURXJK�WKH�&RPSDQ\�WR�WKH�1RPLQHH��

���� $PHQGPHQW�DQG�DVVLJQPHQW�
$PHQGPHQW
7KLV�GRFXPHQW�FDQ�RQO\�EH�DPHQGHG�RU�UHSODFHG�ZLWK��VXEMHFW�WR�FODXVH����E���WKH�
ZULWWHQ�DSSURYDO�RI�WKH�1RPLQHH�DQG�WKH�&RPSDQ\��DQG�QR�DPHQGPHQW�RU�UHSODFHPHQW�
LV�HIIHFWLYH�WR�WKH�H[WHQW�WKDW�LW�UHVXOWV�LQ�DQ\�6HSDUDWH�7UXVW�FUHDWHG�XQGHU�WKLV�
GRFXPHQW�FHDVLQJ�WR�EH�D�EDUH�WUXVW���

$VVLJQPHQW
$�SDUW\�PD\�RQO\�DVVLJQ��HQFXPEHU�RU�RWKHUZLVH�GHDO�ZLWK�LWV�ULJKWV�XQGHU�WKLV�GRFXPHQW�
ZLWK�WKH�ZULWWHQ�FRQVHQW�RI�WKH�1RPLQHH�DQG�WKH�&RPSDQ\��

���� *HQHUDO�
*RYHUQLQJ�ODZ
�D�� 7KLV�GRFXPHQW�LV�JRYHUQHG�E\�WKH�ODZ�LQ�IRUFH�LQ�WKH�6WDWH�RI�1HZ�6RXWK�:DOHV��

�E�� (DFK�SDUW\�VXEPLWV�WR�WKH�MXULVGLFWLRQ�RI�WKH�FRXUWV�RI�WKH�6WDWH�RI�1HZ�6RXWK�
:DOHV�DQG�RI�DQ\�FRXUW�WKDW�PD\�KHDU�DSSHDOV�WKHUHIURP�IRU�DQ\�SURFHHGLQJV�LQ�
FRQQHFWLRQ�ZLWK�WKLV�GRFXPHQW��

*LYLQJ�HIIHFW�WR�GRFXPHQWV
(DFK�SDUW\�PXVW�GR�DQ\WKLQJ��LQFOXGLQJ�H[HFXWH�DQ\�GRFXPHQW���DQG�PXVW�HQVXUH�WKDW�
LWV�HPSOR\HHV�DQG�DJHQWV�GR�DQ\WKLQJ��LQFOXGLQJ�H[HFXWH�DQ\�GRFXPHQW���WKDW�WKH�RWKHU�
SDUW\�PD\�UHDVRQDEO\�UHTXLUH�WR�JLYH�IXOO�HIIHFW�WR WKLV�GRFXPHQW��

9DULDWLRQ�RI�ULJKWV
7KH�H[HUFLVH�RI�D�ULJKW�SDUWLDOO\�RU�RQ�RQH�RFFDVLRQ�GRHV�QRW�SUHYHQW�DQ\�IXUWKHU�
H[HUFLVH�RI�WKDW�ULJKW�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKLV�GRFXPHQW��1HLWKHU�D�
IRUEHDUDQFH�WR�H[HUFLVH�D�ULJKW�QRU�D�GHOD\�LQ�WKH�H[HUFLVH�RI�D�ULJKW�RSHUDWHV�DV�DQ�
HOHFWLRQ�EHWZHHQ�ULJKWV�RU�D�YDULDWLRQ�RI�WKH�WHUPV�RI�WKLV�GRFXPHQW��

2SHUDWLRQ�RI�WKLV�GRFXPHQW
�D�� 6XEMHFW�WR�FODXVH������E���WKLV�GRFXPHQW��WKH�&RQVWLWXWLRQ�DQG�DQ\�RWKHU�

GRFXPHQW�ZKLFK�JRYHUQV�RU�FRQWHPSODWHV�WKH�DUUDQJHPHQWV�FRQWDLQHG�LQ�WKLV�
GRFXPHQW��FRQWDLQV�WKH�HQWLUH�DJUHHPHQW�EHWZHHQ�WKH�SDUWLHV�DERXW�LWV�VXEMHFW�
PDWWHU��$Q\�SUHYLRXV�XQGHUVWDQGLQJ��DJUHHPHQW��UHSUHVHQWDWLRQ�RU�ZDUUDQW\�
UHODWLQJ�WR�WKDW�VXEMHFW�PDWWHU�LV�UHSODFHG�E\�WKLV�GRFXPHQW�DQG�KDV�QR�IXUWKHU�
HIIHFW��

�E�� $Q\�SURYLVLRQ�RI�WKLV�GRFXPHQW�ZKLFK�LV�XQHQIRUFHDEOH�RU�SDUWO\�XQHQIRUFHDEOH�LV��
ZKHUH�SRVVLEOH��WR�EH�VHYHUHG�WR�WKH�H[WHQW�QHFHVVDU\�WR�PDNH�WKLV�GRFXPHQW�
HQIRUFHDEOH��XQOHVV�WKLV�ZRXOG�PDWHULDOO\�FKDQJH�WKH�LQWHQGHG�HIIHFW�RI�WKLV�
GRFXPHQW��

&RXQWHUSDUWV
7KLV�GRFXPHQW�PD\�EH�H[HFXWHG�LQ�FRXQWHUSDUWV��
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Schedule 1� 

Form of Instruction 

'DWH��>LQVHUW@�

3HUSHWXDO�&RUSRUDWH�7UXVW�/LPLWHG�
/HYHO���������3LWW�6WUHHW��6\GQH\�16:������
$WWHQWLRQ��+HDG�RI�&XVWRG\�

�

'HDU�6LU�

,QVWUXFWLRQ�UHJDUGLQJ�5&0�5ROO&R�/WG�

7KLV�OHWWHU�LV�DQ�,QVWUXFWLRQ�IRU�WKH�SXUSRVHV�RI�FODXVH���RI�WKH�1RPLQHH�'HHG�EHWZHHQ�3HUSHWXDO�
&RUSRUDWH�7UXVW�/LPLWHG��1RPLQHH��DQG�5&0�5ROO&R�/WG��&RPSDQ\���DPRQJ�RWKHUV��GDWHG�
>LQVHUW@�������1RPLQHH�'HHG���

8QOHVV�RWKHUZLVH�GHILQHG��FDSLWDOLVHG�WHUPV�XVHG�LQ�WKLV�,QVWUXFWLRQ�KDYH�WKH�PHDQLQJ�JLYHQ�WR�
WKHP�LQ�WKH�1RPLQHH�'HHG��

,Q�P\�FDSDFLW\�DV�DQ�$SSRLQWLQJ�%HQHILFLDU\��,�>LQVHUW�QDPH@�SURYLGH�WKH�IROORZLQJ�LQVWUXFWLRQ�WR�
WKH�1RPLQHH��

�D�� >LQVHUW@��DQG�

�E�� >LQVHUW@��

�WKH�'LUHFWLRQ���

7KH�$SSRLQWLQJ�%HQHILFLDU\�FRQILUPV�WKDW��

��� LW�LV�DQ�$SSRLQWLQJ�%HQHILFLDU\�SXUVXDQW�WR�WKH�1RPLQHH�'HHG�DV�DW�WKH�GDWH�RI�WKLV�
,QVWUXFWLRQ��

��� WKLV�OHWWHU�LV�DQ�,QVWUXFWLRQ�JLYHQ�SXUVXDQW�WR�WKH�WHUPV�RI�WKH�1RPLQHH�'HHG��

��� WKLV�,QVWUXFWLRQ�LV�ELQGLQJ�RQ�WKH�1RPLQHH��

��� LW�ZLOO�HQVXUH�WKDW�WKH�1RPLQHH�LV�DEOH�WR�FRPSO\�ZLWK�WKH�'LUHFWLRQ�DQG�RU�WKH�WUDQVDFWLRQ�
FRQWHPSODWHG�E\�WKH�'LUHFWLRQ��DQG�ZKHUH�QHFHVVDU\�SURYLGH�IXUWKHU�,QVWUXFWLRQV�WR�WKH�
1RPLQHH�WR�FRPSO\�ZLWK�WKH�'LUHFWLRQ��

��� E\�DFWLQJ�RQ�WKLV�,QVWUXFWLRQ�WKH�1RPLQHH�LV�QRW�GRLQJ��RU�UHIUDLQLQJ�IURP�GRLQJ��DQ\�DFW�
WKDW�ZRXOG�EH�LQFRQVLVWHQW�ZLWK�WKH�$SSRLQWLQJ�%HQHILFLDU\�EHLQJ�DEVROXWHO\�HQWLWOHG�WR�LWV�
6HSDUDWH�7UXVW�DJDLQVW�WKH�1RPLQHH��DQG�

��� WKLV�,QVWUXFWLRQ�LV�LUUHYRFDEOH�XQOHVV�D�IXUWKHU�ZULWWHQ�QRWLFH�LV�SURYLGHG�WR�WKH�1RPLQHH��

([HFXWHG�E\�>LQVHUW@��

� �
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Schedule 2� 

Accession Deed Poll 

7+,6�'(('� LV�PDGH�RQ���������������������������������������������������������������

%(7:((1��

���� >1DPH�RI�3DUW\@�$%1�$&1�$5%1�>QXPEHU@�ZKRVH�UHJLVWHUHG�RIILFH�LV�DW�>DGGUHVV@�
�$FFHGLQJ�3DUW\���

��� 'HILQLWLRQV�DQG�LQWHUSUHWDWLRQ�
���� 'HILQLWLRQV�

8QOHVV�WKH�FRQWUDU\�LQWHQWLRQ�DSSHDUV��WKHVH�PHDQLQJV�DSSO\��

$FFHVVLRQ�'DWH�KDV�WKH�PHDQLQJ�JLYHQ�WR�LW�LQ�FODXVH������

&RQWLQXLQJ�3DUW\�PHDQV�HDFK�SDUW\��ZKHWKHU�DQ�RULJLQDO�SDUW\�RU�D�SDUW\�E\�DFFHVVLRQ��
WR�WKH�1RPLQHH�'HHG��

1RPLQHH�'HHG�PHDQV�WKH�1RPLQHH�'HHG�GDWHG�>LQVHUW�GDWH@�EHWZHHQ�3HUSHWXDO�
&RUSRUDWH�7UXVW�/LPLWHG��$&1���������������5&0�5ROO&R�/WG��$&1��������������DQG�
WKH�$SSRLQWLQJ�%HQHILFLDULHV��DV�WKDW�WHUP�LV�GHILQHG�LQ�WKDW�GRFXPHQW��IURP�WLPH�WR�WLPH��
DV�DPHQGHG�IURP�WLPH�WR�WLPH��

���� ,QWHUSUHWDWLRQ�
&ODXVHV�����WR�����RI�WKH�1RPLQHH�'HHG�DSSO\�WR�WKLV�GRFXPHQW�DV�LI�VHW�RXW�LQ�IXOO�LQ�WKLV�
GRFXPHQW��

���� ,QFRUSRUDWHG�GHILQLWLRQV�
8QOHVV�WKH�FRQWUDU\�LQWHQWLRQ�DSSHDUV��D�WHUP�ZKLFK�KDV�D�GHILQHG�PHDQLQJ�LQ�WKH�
1RPLQHH�'HHG��KDV�WKH�VDPH�PHDQLQJ�ZKHQ�XVHG�LQ�WKLV�GRFXPHQW��

��� $FFHVVLRQ�
���� $FFHVVLRQ�

7KH�$FFHGLQJ�3DUW\�DFFHGHV�WR�WKH�1RPLQHH�'HHG�DV�DQ�$SSRLQWLQJ�%HQHILFLDU\�RQ�DQG�
IURP�>LQVHUW�UHOHYDQW�GDWH@��$FFHVVLRQ�'DWH���

���� 5LJKWV�DQG�REOLJDWLRQV�RI�$FFHGLQJ�3DUW\�
8SRQ�DFFHVVLRQ�WR�WKH�1RPLQHH�'HHG��WKH�$FFHGLQJ�3DUW\�LV�ERXQG�E\�DOO�WKH�WHUPV�RI�
WKH�1RPLQHH�'HHG�IURP�WKH�$FFHVVLRQ�'DWH�DV�LI�WKH�$FFHGLQJ�3DUW\�ZDV��IURP�WKH�
$FFHVVLRQ�'DWH��D�SDUW\�WR�WKH�1RPLQHH�'HHG�ZLWK�DOO�WKH�ULJKWV�DQG�REOLJDWLRQV�RI�DQ�
$SSRLQWLQJ�%HQHILFLDU\��

��� 5HSUHVHQWDWLRQV�DQG�ZDUUDQWLHV�
7KH�$FFHGLQJ�3DUW\�UHSUHVHQWV�DQG�ZDUUDQWV�WR�HDFK�&RQWLQXLQJ�3DUW\��

�D�� �VWDWXV��LI�LW�LV�QRW�DQ�LQGLYLGXDO��LW�KDV�EHHQ�LQFRUSRUDWHG�RU�IRUPHG�LQ�
DFFRUGDQFH�ZLWK�WKH�ODZV�RI�LWV�SODFH�RI�LQFRUSRUDWLRQ�RU�IRUPDWLRQ��LV�YDOLGO\�
H[LVWLQJ�XQGHU�WKRVH�ODZV�DQG�KDV�SRZHU�DQG�DXWKRULW\�WR�RZQ�LWV�DVVHWV�DQG�
FDUU\�RQ�LWV�EXVLQHVV�DV�LW�LV�QRZ�EHLQJ�FRQGXFWHG��
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�D�� �SRZHU��LW�KDV�SRZHU�WR�HQWHU�LQWR�WKLV�GRFXPHQW�DQG�WKH�1RPLQHH�'HHG��WR�
FRPSO\�ZLWK�LWV�REOLJDWLRQV�XQGHU�WKLV�GRFXPHQW�DQG�WKH�1RPLQHH�'HHG�DQG�
H[HUFLVH�LWV�ULJKWV�XQGHU�WKLV�GRFXPHQW�DQG�WKH�1RPLQHH�'HHG��

�E�� �QR�FRQWUDYHQWLRQ��WKH�HQWU\�E\�LW�LQWR��LWV�FRPSOLDQFH�ZLWK�LWV�REOLJDWLRQV�DQG�WKH�
H[HUFLVH�RI�LWV�ULJKWV�XQGHU��WKLV�GRFXPHQW�DQG�WKH�1RPLQHH�'HHG�GRHV�QRW�DQG�
ZLOO�QRW�FRQIOLFW�ZLWK��

�L�� LI�LW�LV�ZLWK�DQ�LQGLYLGXDO��LWV�FRQVWLWXHQW�GRFXPHQWV�RU�FDXVH�D�OLPLWDWLRQ�RQ�
LWV�SRZHUV�RU�WKH�SRZHUV�RI�LWV�GLUHFWRUV�WR�EH�H[FHHGHG��RU�

�LL�� DQ\�ODZ�ELQGLQJ�RQ�RU�DSSOLFDEOH�WR�LW�RU�LWV�DVVHWV��

�F�� �DXWKRULVDWLRQV��LW�KDV�LQ�IXOO�IRUFH�DQG�HIIHFW�HDFK�DXWKRULVDWLRQ�QHFHVVDU\�IRU�LW�
WR�HQWHU�LQWR�WKLV�GRFXPHQW�DQG�WKH�1RPLQHH�'HHG��WR�FRPSO\�ZLWK�LWV�REOLJDWLRQV��
DQG�WR�DOORZ�WKLV�GRFXPHQW�DQG�WKH�1RPLQHH�'HHG�WR�EH�HQIRUFHG��

�G�� �YDOLGLW\�RI�REOLJDWLRQV��LWV�REOLJDWLRQV�XQGHU�WKLV�GRFXPHQW�DQG�WKH�1RPLQHH�
'HHG�DUH�YDOLG�DQG�ELQGLQJ�DQG�DUH�HQIRUFHDEOH�DJDLQVW�LW�LQ�DFFRUGDQFH�ZLWK�LWV�
WHUPV��DQG�

�H�� �QRW�LQVROYHQW��LW�LV�QRW�VXEMHFW�WR�DQ\�GLVVROXWLRQ��OLTXLGDWLRQ��ZLQGLQJ�XS�RU�RWKHU�
WHUPLQDWLRQ�HYHQW��QRU�DQ\�SHQGLQJ�RU�WKUHDWHQHG�EDQNUXSWF\��LQVROYHQF\�RU�
OLTXLGDWLRQ�SURFHHGLQJV�DJDLQVW�LW���

��� 1RWLFHV�
���� $GGUHVV�RI�$FFHGLQJ�3DUW\�IRU�QRWLFHV�

)RU�WKH�SXUSRVHV�RI�WKH�1RPLQHH�'HHG�WKH�DGGUHVV�RI�WKH�$FFHGLQJ�3DUW\�WR�ZKLFK�DOO�
QRWLFHV�PXVW�EH�GHOLYHUHG�LV��

$FFHGLQJ�3DUW\�

>,QVHUW�$FFHGLQJ�3DUW\
V�QDPH@��

$GGUHVV�� >LQVHUW�DGGUHVV@�

(PDLO�� >LQVHUW�HPDLO�DGGUHVV@�

$WWHQWLRQ�� >LQVHUW�QDPH@�

��� *HQHUDO�
���� 9DULDWLRQ�DQG�ZDLYHU�

$�SURYLVLRQ�RI�WKLV�GRFXPHQW��RU�ULJKW��SRZHU�RU�UHPHG\�FUHDWHG�XQGHU�LW��PD\�QRW�EH�
YDULHG�RU�ZDLYHG�H[FHSW�LQ�ZULWLQJ�VLJQHG�E\�WKH�SDUW\�WR�EH�ERXQG��

���� $PHQGPHQW�
7KLV�GRFXPHQW�PD\�EH�DPHQGHG�RQO\�E\�D�GRFXPHQW�VLJQHG�E\�WKH�$FFHGLQJ�3DUW\��WKH�
1RPLQHH�DQG�WKH�&RPSDQ\��

���� $VVLJQPHQW�
7KH�$FFHGLQJ�3DUW\�PD\�QRW�DVVLJQ�RU�RWKHUZLVH�GHDO�ZLWK�LWV�ULJKWV�XQGHU�WKLV�GRFXPHQW�
RU�DOORZ�DQ\�LQWHUHVW�LQ�WKHP�WR�DULVH�RU�EH�YDULHG�ZLWKRXW�WKH�ZULWWHQ�FRQVHQW�RI�WKH�
1RPLQHH�DQG�WKH�&RPSDQ\��
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���� *LYLQJ�HIIHFW�WR�GRFXPHQWV�
(DFK�SDUW\�PXVW�GR�DQ\WKLQJ��LQFOXGLQJ�H[HFXWH�DQ\�GRFXPHQW���DQG�PXVW�HQVXUH�WKDW�
LWV�HPSOR\HHV�DQG�DJHQWV�GR�DQ\WKLQJ��LQFOXGLQJ�H[HFXWH�DQ\�GRFXPHQW���WKDW�WKH�RWKHU�
SDUW\�PD\�UHDVRQDEO\�UHTXLUH�WR�JLYH�IXOO�HIIHFW�WR�WKLV�GRFXPHQW��

���� 6HYHUDELOLW\�
$Q\�SURYLVLRQ�RI�WKLV�GRFXPHQW�ZKLFK�LV�XQHQIRUFHDEOH�RU�SDUWO\�XQHQIRUFHDEOH�LV��ZKHUH�
SRVVLEOH��WR�EH�VHYHUHG�WR�WKH�H[WHQW�QHFHVVDU\�WR�PDNH�WKLV�GRFXPHQW�HQIRUFHDEOH��
XQOHVV�WKLV�ZRXOG�PDWHULDOO\�FKDQJH�WKH�LQWHQGHG�HIIHFW�RI�WKLV�GRFXPHQW��

��� *RYHUQLQJ�ODZ�DQG�MXULVGLFWLRQ�
7KH�ODZ�LQ�IRUFH�LQ�1HZ�6RXWK�:DOHV�JRYHUQV�WKLV�GRFXPHQW��7KH�$FFHGLQJ�3DUW\�
VXEPLWV�WR�WKH�QRQ�H[FOXVLYH�MXULVGLFWLRQ�RI�WKH�FRXUWV�RI�WKDW�SODFH��

([HFXWHG�DV�D�GHHG�SROO�

>1RWH��$SSURSULDWH�H[HFXWLRQ�EORFNV�WR�EH�LQVHUWHG�IRU�WKH�$FFHGLQJ�3DUW\@�

6,*1('��6($/('�$1'�'(/,9(5('�E\�
>1$0(�2)�3$57<@��

� �

� � �
6LJQDWXUH�RI�GLUHFWRU� � 6LJQDWXUH�RI�GLUHFWRU�VHFUHWDU\�

� � �
1DPH� � 1DPH�
�

6,*1('��6($/('�$1'�'(/,9(5('�E\�
>1$0(�2)�3$57<@��

LQ�WKH�SUHVHQFH�RI��

� �

� � 6LJQDWXUH��

� � �
6LJQDWXUH�RI�ZLWQHVV� � 1DPH��

� � �
1DPH� � �
� �
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(;(&87('�DV�D�GHHG��

(DFK�SHUVRQ�ZKR�H[HFXWHV�WKLV�GRFXPHQW�RQ�EHKDOI�RI�D�SDUW\�XQGHU�D�SRZHU�RI�DWWRUQH\�
GHFODUHV�WKDW�KH�RU�VKH�LV�QRW�DZDUH�RI�DQ\�IDFW�RU�FLUFXPVWDQFH�WKDW�PLJKW�DIIHFW�KLV�RU�KHU�
DXWKRULW\�WR�GR�VR�XQGHU�WKDW�SRZHU�RI�DWWRUQH\��

&RPSDQ\�

(;(&87('�E\�5&0�52//&2�/7'�� � �

� � �
6LJQDWXUH�RI�GLUHFWRU� � 6LJQDWXUH�RI�GLUHFWRU�VHFUHWDU\�

� � �
1DPH� � 1DPH�
�

1RPLQHH�

(;(&87('�E\�3(53(78$/�
&25325$7(�75867�/,0,7('�$&1�����
��������E\�LWV�DWWRUQH\V�XQGHU�SRZHU�RI�
DWWRUQH\�GDWHG�
BBBBBBBBBBBBBBBBBBBBBBBBB�

LQ�WKH�SUHVHQFH�RI��

� �

� � 6LJQDWXUH�RI�DWWRUQH\�

� � �
6LJQDWXUH�RI�ZLWQHVV� � 1DPH�DQG�7LWOH�

� � �
1DPH� � �
�F
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Schedule 3� 

0DWWHUV�UHTXLULQJ�5HTXLUHG�5HVROXWLRQ�
��� �,VVXLQJ�6KDUHV��LVVXLQJ�6KDUHV�LQ�WKH�&RPSDQ\�RWKHU�WKDQ�DV�FRQWHPSODWHG�E\�FODXVH�

�����RI�WKLV�GRFXPHQW���

��� �6HOHFWLYH�FDSLWDO�UHGXFWLRQ�RU�VKDUH�EX\�EDFN��D�FDSLWDO�UHGXFWLRQ�RU�VKDUH�EX\�EDFN�
QRW�DSSO\LQJ�HTXDOO\�WR�DOO�6KDUHKROGHUV��RWKHU�WKDQ���

�D�� LQ�FRQQHFWLRQ�ZLWK�D�0DQDJHPHQW�(TXLW\�3ODQ��

�E�� LQ�FRQQHFWLRQ�ZLWK�DQ\�SHUVRQ�FHDVLQJ�WR�EH�HPSOR\HG�E\�WKH�7DUJHW�*URXS��
DQG�RU�

�F�� XQGHU�FODXVH�����FODXVH����RU�FODXVH������

��� �6KDUHKROGHU�ULJKWV��DQ\�DFWLRQ�ZKLFK�GLVFULPLQDWHV�DJDLQVW��RU�VHOHFWLYHO\�DQG�
DGYHUVHO\�DIIHFWV��&ODVV�%�6KDUHKROGHUV��LQ�WKDW�FDSDFLW\��GLVSURSRUWLRQDWHO\�UHODWLYH�WR�
WKH�,QYHVWRU�6KDUHKROGHUV��LQFOXGLQJ�DQ\�DPHQGPHQW�WR�WKH�&RQVWLWXWLRQ�RU�YDULDWLRQ�WR�
WKH�ULJKWV�DWWDFKLQJ�WR�6KDUHV���
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(;(&87('�DV�D�GHHG��

(DFK�SHUVRQ�ZKR�H[HFXWHV�WKLV�GRFXPHQW�RQ�EHKDOI�RI�D�SDUW\�XQGHU�D�SRZHU�RI�DWWRUQH\�GHFODUHV�WKDW�KH�RU�
VKH�LV�QRW�DZDUH�RI�DQ\�IDFW�RU�FLUFXPVWDQFH�WKDW�PLJKW�DIIHFW�KLV�RU�KHU�DXWKRULW\�WR�GR�VR�XQGHU�WKDW�SRZHU�
RI�DWWRUQH\��

6,*1('��6($/('�DQG�'(/,9(5('�E\�
5&0�52//&2�/,0,7('��$&1���������
�����LQ�DFFRUGDQFH�ZLWK�VHFWLRQ�����RI�WKH�
&RUSRUDWLRQV�$FW�������&WK��E\��

  

� � �
6LJQDWXUH�RI�GLUHFWRU� � 6LJQDWXUH�RI�GLUHFWRU�VHFUHWDU\�

� � �
1DPH� � 1DPH�
 

6,*1('��6($/('�DQG�'(/,9(5('�E\�
5,9(5�&$3,7$/�37<�/7'��$&1���������
�����DV�WUXVWHH�IRU�5,9(5�&$3,7$/�
)281'(56�)81'�LQ�DFFRUGDQFH�ZLWK�
VHFWLRQ�����RI�WKH�&RUSRUDWLRQV�$FW������
�&WK��E\��

  

� � �
6LJQDWXUH�RI�GLUHFWRU� � 6LJQDWXUH�RI�GLUHFWRU�VHFUHWDU\�

� � �
1DPH� � 1DPH�
 

6,*1('��6($/('�DQG�'(/,9(5('�E\�
5,9(5�&$3,7$/�37<�/7'��$&1���������
�����DV�WUXVWHH�IRU�5,9(5�&$3,7$/�
',9,'(1'�3/86�)81'�LQ�DFFRUGDQFH�
ZLWK�VHFWLRQ�����RI�WKH�&RUSRUDWLRQV�$FW�
������&WK��E\��

  

� � �
6LJQDWXUH�RI�GLUHFWRU� � 6LJQDWXUH�RI�GLUHFWRU�VHFUHWDU\�

� � �
1DPH� � 1DPH�
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,QVXUDQFH������������������������������������������������������������������������������������������������������������� ��
)RUPHU�RIILFHUV ���������������������������������������������������������������������������������������������������� ��
'HHGV ������������������������������������������������������������������������������������������������������������������ ��

��� %RDUG�PHHWLQJV �������������������������������������������������������������������������������������������������������������� ��

&RQYHQLQJ�%RDUG�PHHWLQJV��������������������������������������������������������������������������������� ��
1RWLFH�RI�%RDUG�PHHWLQJ�������������������������������������������������������������������������������������� ��
8VH�RI�WHFKQRORJ\ ����������������������������������������������������������������������������������������������� ��
&KDLULQJ�%RDUG�PHHWLQJV������������������������������������������������������������������������������������� ��
4XRUXP ��������������������������������������������������������������������������������������������������������������� ��
%RDUG�GHFLVLRQV��������������������������������������������������������������������������������������������������� ��
3URFHGXUDO�UXOHV �������������������������������������������������������������������������������������������������� ��
:ULWWHQ�UHVROXWLRQ ������������������������������������������������������������������������������������������������ ��
$GGLWLRQDO�SURYLVLRQV�FRQFHUQLQJ�ZULWWHQ�UHVROXWLRQV ������������������������������������������ ��
9DOLG�SURFHHGLQJV������������������������������������������������������������������������������������������������ ��

��� 0HHWLQJV�RI�PHPEHUV ����������������������������������������������������������������������������������������������������� ��

$QQXDO�JHQHUDO�PHHWLQJ �������������������������������������������������������������������������������������� ��
&DOOLQJ�PHHWLQJV�RI�PHPEHUV������������������������������������������������������������������������������ ��
1RWLFH�RI�PHHWLQJ ������������������������������������������������������������������������������������������������ ��
6KRUW�QRWLFH ��������������������������������������������������������������������������������������������������������� ��
3RVWSRQHPHQW�RU�FDQFHOODWLRQ����������������������������������������������������������������������������� ��
)UHVK�QRWLFH �������������������������������������������������������������������������������������������������������� ��
1RWLFH�WR�MRLQW�KROGHUV�RI�VKDUHV�������������������������������������������������������������������������� ��
+RZ�PHHWLQJV�RI�PHPEHUV�PD\�EH�KHOG������������������������������������������������������������� ��
$FFLGHQWDO�RPLVVLRQ �������������������������������������������������������������������������������������������� ��
&ODVV�PHHWLQJV���������������������������������������������������������������������������������������������������� ��

��� 3URFHHGLQJV�DW�PHHWLQJV�RI�PHPEHUV���������������������������������������������������������������������������� ��

0HPEHU�SUHVHQW�DW�PHHWLQJ �������������������������������������������������������������������������������� ��
4XRUXP ��������������������������������������������������������������������������������������������������������������� ��
&KDLULQJ�PHHWLQJV�RI�PHPEHUV ��������������������������������������������������������������������������� ��
$WWHQGDQFH�DW�JHQHUDO�PHHWLQJV ������������������������������������������������������������������������� ��
0HPEHUV�ULJKWV�VXVSHQGHG�LQ�FHUWDLQ�FLUFXPVWDQFHV����������������������������������������� ��
$GMRXUQPHQW �������������������������������������������������������������������������������������������������������� ��
%XVLQHVV�DW�DGMRXUQHG�PHHWLQJV ������������������������������������������������������������������������� ��
0HHWLQJV�RI�D�FODVV�RI�PHPEHUV ������������������������������������������������������������������������� ��

��� 3UR[LHV��DWWRUQH\V�DQG�UHSUHVHQWDWLYHV �������������������������������������������������������������������������� ��

$SSRLQWPHQW�RI�SUR[LHV ��������������������������������������������������������������������������������������� ��
0HPEHU
V�DWWRUQH\����������������������������������������������������������������������������������������������� ��
'HSRVLW�RI�SUR[\�DSSRLQWPHQW�IRUPV��SRZHUV�RI�DWWRUQH\�DQG�SUR[\�
DSSRLQWPHQW�DXWKRULWLHV��������������������������������������������������������������������������������������� ��
&RUSRUDWH�UHSUHVHQWDWLYHV����������������������������������������������������������������������������������� ��
$SSRLQWPHQW�IRU�SDUWLFXODU�PHHWLQJ��VWDQGLQJ�DSSRLQWPHQW�DQG�UHYRFDWLRQ�������� ��
3RVLWLRQ�RI�SUR[\�RU�DWWRUQH\�LI�PHPEHU�SUHVHQW ������������������������������������������������� ��
3ULRULW\�RI�FRQIOLFWLQJ�DSSRLQWPHQWV�RI�DWWRUQH\�RU�UHSUHVHQWDWLYH ����������������������� ��
0RUH�WKDQ�WZR�FXUUHQW�SUR[\�DSSRLQWPHQWV��������������������������������������������������������� ��
&RQWLQXLQJ�DXWKRULW\ �������������������������������������������������������������������������������������������� ��

��� (QWLWOHPHQW�WR�YRWH���������������������������������������������������������������������������������������������������������� ��

1XPEHU�RI�YRWHV�������������������������������������������������������������������������������������������������� ��
&DVWLQJ�YRWH�RI�FKDLU ������������������������������������������������������������������������������������������� ��
9RWHV�RI�MRLQW�KROGHUV������������������������������������������������������������������������������������������� ��
9RWHV�RI�WUDQVPLWWHHV�DQG�JXDUGLDQV ������������������������������������������������������������������ ��
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9RWLQJ�UHVWULFWLRQV������������������������������������������������������������������������������������������������ ��
'HFLVLRQ�RQ�ULJKW�WR�YRWH�������������������������������������������������������������������������������������� ��

��� +RZ�YRWLQJ�LV�FDUULHG�RXW�DQG�ZULWWHQ�UHVROXWLRQV����������������������������������������������������������� ��

0HWKRG�RI�YRWLQJ�DQG�'LUHFW�9RWLQJ ��������������������������������������������������������������������� ��
'HPDQG�IRU�D�SROO ������������������������������������������������������������������������������������������������ ��
:KHQ�DQG�KRZ�SROOV�PXVW�EH�WDNHQ �������������������������������������������������������������������� ��
:ULWWHQ�UHVROXWLRQV ���������������������������������������������������������������������������������������������� ��

��� 6HFUHWDU\ ������������������������������������������������������������������������������������������������������������������������ ��

$SSRLQWPHQW�RI�6HFUHWDU\������������������������������������������������������������������������������������ ��
7HUPV�DQG�FRQGLWLRQV�RI�RIILFH ���������������������������������������������������������������������������� ��
&HVVDWLRQ�RI�6HFUHWDU\
V�DSSRLQWPHQW ���������������������������������������������������������������� ��
5HPRYDO�IURP�RIILFH �������������������������������������������������������������������������������������������� ��

��� 0LQXWHV ��������������������������������������������������������������������������������������������������������������������������� ��

0LQXWHV�PXVW�EH�NHSW ������������������������������������������������������������������������������������������ ��
0LQXWHV�DV�HYLGHQFH ������������������������������������������������������������������������������������������� ��
,QVSHFWLRQ�RI�PLQXWH�ERRNV ��������������������������������������������������������������������������������� ��

��� ([HFXWLRQ�RI�GRFXPHQWV ������������������������������������������������������������������������������������������������� ��

*HQHUDO���������������������������������������������������������������������������������������������������������������� ��
&RPPRQ�VHDO ������������������������������������������������������������������������������������������������������ ��
8VH�RI�VHDOV �������������������������������������������������������������������������������������������������������� ��
)L[LQJ�VHDOV�WR�GRFXPHQWV����������������������������������������������������������������������������������� ��

��� 6KDUHV ���������������������������������������������������������������������������������������������������������������������������� ��

,VVXH�DW�GLVFUHWLRQ�RI�%RDUG��������������������������������������������������������������������������������� ��
3UHIHUHQFH�6KDUHV ���������������������������������������������������������������������������������������������� ��
2UGLQDU\�6KDUHV�ZKLFK�DUH�GHVLJQDWHG�DV�&ODVV�$�6KDUHV �������������������������������� ��
2UGLQDU\�6KDUHV�ZKLFK�DUH�GHVLJQDWHG�DV�&ODVV�%�6KDUHV �������������������������������� ��
&RQYHUVLRQ�RU�YDULDWLRQ�RI�ULJKWV�RI�&ODVV�$�RU�&ODVV�% �������������������������������������� ��
6XUUHQGHU�RI�VKDUHV �������������������������������������������������������������������������������������������� ��

��� &HUWLILFDWHV���������������������������������������������������������������������������������������������������������������������� ��

,VVXH�RI�VKDUH�FHUWLILFDWH ������������������������������������������������������������������������������������� ��

��� 5HJLVWHU �������������������������������������������������������������������������������������������������������������������������� ��

-RLQW�KROGHUV �������������������������������������������������������������������������������������������������������� ��
1RQ�EHQHILFLDO�KROGHUV ���������������������������������������������������������������������������������������� ��

��� 3DUWO\�SDLG�VKDUHV����������������������������������������������������������������������������������������������������������� ��

)L[HG�LQVWDOPHQWV ������������������������������������������������������������������������������������������������ ��
3UHSD\PHQW�RI�FDOOV��������������������������������������������������������������������������������������������� ��
&DOOV�PDGH�E\�%RDUG������������������������������������������������������������������������������������������� ��
&ODVVHV�RI�VKDUHV������������������������������������������������������������������������������������������������ ��
2EOLJDWLRQ�WR�SD\�FDOOV ����������������������������������������������������������������������������������������� ��
&DOOHG�$PRXQWV��������������������������������������������������������������������������������������������������� ��
3URRI�RI�FDOO ��������������������������������������������������������������������������������������������������������� ��
)RUIHLWXUH�QRWLFH �������������������������������������������������������������������������������������������������� ��
)RUIHLWXUH ������������������������������������������������������������������������������������������������������������� ��
'LVSRVDO�DQG�UH�LVVXH�RI�IRUIHLWHG�VKDUHV������������������������������������������������������������ ��
1RWLFH�RI�IRUIHLWXUH����������������������������������������������������������������������������������������������� ��
&DQFHOODWLRQ�RI�IRUIHLWXUH ������������������������������������������������������������������������������������� ��
(IIHFW�RI�IRUIHLWXUH������������������������������������������������������������������������������������������������ ��
$SSOLFDWLRQ�RI�SURFHHGV��������������������������������������������������������������������������������������� ��
7LWOH�RI�QHZ�KROGHU ����������������������������������������������������������������������������������������������� ��
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0RUWJDJH�RI�XQFDOOHG�FDSLWDO ������������������������������������������������������������������������������� ��

��� &RPSDQ\�OLHQV���������������������������������������������������������������������������������������������������������������� ��

([LVWHQFH�RI�OLHQV ������������������������������������������������������������������������������������������������ ��
6DOH�XQGHU�OLHQ ���������������������������������������������������������������������������������������������������� ��
,QGHPQLW\�IRU�SD\PHQWV�UHTXLUHG�WR�EH�PDGH�E\�WKH�&RPSDQ\ �������������������������� ��

��� 'LYLGHQGV������������������������������������������������������������������������������������������������������������������������ ��

$FFXPXODWLRQ�RI�UHVHUYHV������������������������������������������������������������������������������������ ��
3D\PHQW�RI�GLYLGHQGV������������������������������������������������������������������������������������������ ��
$PRXQW�RI�GLYLGHQG ��������������������������������������������������������������������������������������������� ��
3UHSD\PHQWV�DQG�SD\PHQWV�GXULQJ�GLYLGHQG�SHULRG������������������������������������������� ��
'LYLGHQGV�LQ�NLQG ������������������������������������������������������������������������������������������������� ��
3D\PHQW�RI�GLYLGHQG�E\�ZD\�RI�VHFXULWLHV�LQ�DQRWKHU�FRUSRUDWLRQ����������������������� ��
0HWKRG�RI�SD\PHQW ��������������������������������������������������������������������������������������������� ��
-RLQW�KROGHUV
�UHFHLSW ������������������������������������������������������������������������������������������� ��
5HWHQWLRQ�RI�GLYLGHQGV�E\�&RPSDQ\ ������������������������������������������������������������������� ��
1R�LQWHUHVW�RQ�GLYLGHQGV�������������������������������������������������������������������������������������� ��

��� 6KDUH�SODQV �������������������������������������������������������������������������������������������������������������������� ��

,PSOHPHQWLQJ�VKDUH�SODQV ����������������������������������������������������������������������������������� ��
%RDUG�REOLJDWLRQV�DQG�GLVFUHWLRQV ����������������������������������������������������������������������� ��

��� 7UDQVIHU�RI�VKDUHV ���������������������������������������������������������������������������������������������������������� ��

0RGHV�RI�WUDQVIHU ������������������������������������������������������������������������������������������������ ��
'HOLYHU\�RI�WUDQVIHU�DQG�FHUWLILFDWH ���������������������������������������������������������������������� ��
5HIXVDO�WR�UHJLVWHU�WUDQVIHU���������������������������������������������������������������������������������� ��
4XDOLILFDWLRQV�RQ�UHVWULFWLRQV�RQ�VKDUH�WUDQVIHUV ������������������������������������������������� ��
7UDQVIHURU�UHPDLQV�KROGHU�XQWLO�WUDQVIHU�UHJLVWHUHG��������������������������������������������� ��
3RZHUV�RI�DWWRUQH\ ���������������������������������������������������������������������������������������������� ��

��� 7UDQVPLVVLRQ�RI�VKDUHV �������������������������������������������������������������������������������������������������� ��

'HDWK�RI�MRLQW�KROGHU �������������������������������������������������������������������������������������������� ��
'HDWK�RI�VLQJOH�KROGHU ����������������������������������������������������������������������������������������� ��
7UDQVPLVVLRQ�RI�6KDUHV�RQ�LQVROYHQF\�RU�PHQWDO�LQFDSDFLW\ ������������������������������ ��
5HIXVDO�WR�UHJLVWHU�KROGHU ������������������������������������������������������������������������������������ ��

��� $OWHUDWLRQ�RI�VKDUH�FDSLWDO ����������������������������������������������������������������������������������������������� ��

&DSLWDOLVDWLRQ�RI�SURILWV���������������������������������������������������������������������������������������� ��
$GMXVWPHQW�RI�FDSLWDOLVHG�DPRXQWV ��������������������������������������������������������������������� ��
&RQYHUVLRQ�RI�VKDUHV ������������������������������������������������������������������������������������������ ��
$GMXVWPHQWV�RQ�FRQYHUVLRQ ��������������������������������������������������������������������������������� ��
5HGXFWLRQ�RI�FDSLWDO��������������������������������������������������������������������������������������������� ��
3D\PHQWV�LQ�NLQG������������������������������������������������������������������������������������������������� ��
3D\PHQW�LQ�NLQG�E\�ZD\�RI�VHFXULWLHV�LQ�DQRWKHU�FRUSRUDWLRQ������������������������������ ��
9DULDWLRQ�RI�ULJKWV ������������������������������������������������������������������������������������������������ ��

��� :LQGLQJ�XS���������������������������������������������������������������������������������������������������������������������� ��

(QWLWOHPHQW�RI�PHPEHUV �������������������������������������������������������������������������������������� ��
'LVWULEXWLRQ�RI�DVVHWV�JHQHUDOO\ ��������������������������������������������������������������������������� ��
1R�GLVWULEXWLRQ�RI�OLDELOLWLHV����������������������������������������������������������������������������������� ��
'LVWULEXWLRQ�QRW�LQ�DFFRUGDQFH�ZLWK�OHJDO�ULJKWV��������������������������������������������������� ��

��� 1RWLFHV���������������������������������������������������������������������������������������������������������������������������� ��

2YHUVHDV�PHPEHUV��������������������������������������������������������������������������������������������� ��
:KHQ�QRWLFH�LV�JLYHQ ������������������������������������������������������������������������������������������� ��
1RWLFHV�WR�GLUHFWRUV ��������������������������������������������������������������������������������������������� ��
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Constitution of RCM RollCo Ltd
5&0�5ROO&R /WG

�� 3UHOLPLQDU\
5HSODFHDEOH�UXOHV
7KH�UHSODFHDEOH�UXOHV�UHIHUUHG�WR�LQ�VHFWLRQ ����GR�QRW�DSSO\�WR�WKH�&RPSDQ\�DQG�DUH�
UHSODFHG�E\�WKH�UXOHV�VHW�RXW�LQ�WKLV�GRFXPHQW�

'HILQLWLRQV
7KH�IROORZLQJ�GHILQLWLRQV�DSSO\�LQ�WKLV�GRFXPHQW�

$FW PHDQV�WKH�&RUSRUDWLRQV�$FW����� �&WK��

$OWHUQDWH�PHDQV�DQ�DOWHUQDWH�'LUHFWRU�DSSRLQWHG�XQGHU�UXOH ����

$SSRLQWRU LQ�UHODWLRQ�WR�DQ�$OWHUQDWH��PHDQV�WKH�'LUHFWRU�ZKR�DSSRLQWHG�WKH�$OWHUQDWH�

$WWHQGLQJ�0HPEHU�PHDQV��LQ�UHODWLRQ�WR�D�PHHWLQJ�RI�PHPEHUV��RU�D�PHHWLQJ�RI�D�FODVV�
RI�PHPEHUV��

�D� D�PHPEHU�SUHVHQW�DW�WKH�PHHWLQJ��LQ�SHUVRQ�RU�E\�SUR[\��E\�DWWRUQH\�RU��ZKHUH�
WKH�PHPEHU�LV�D�ERG\�FRUSRUDWH��E\�FRUSRUDWH�UHSUHVHQWDWLYH

�E� D�PHPEHU�ZKR�KDV�GXO\�ORGJHG�D�YDOLG�'LUHFW�9RWH�LQ�UHODWLRQ�WR�WKH�PHHWLQJ�
SXUVXDQW�WR�WKH�'LUHFW�9RWLQJ�5XOHV��RU

�F� D�PHPEHU�ZKR�SDUWLFLSDWHV�LQ�WKH�PHHWLQJ�XVLQJ�DQ\�RQH�RU�PRUH�RI�WKH�9LUWXDO�
0HHWLQJ�7HFKQRORJLHV�XVHG�IRU�WKH�PHHWLQJ�

%RDUG�PHDQV�WKH�'LUHFWRUV�DFWLQJ�FROOHFWLYHO\�XQGHU�WKLV�GRFXPHQW�

&DOOHG�$PRXQW LQ�UHVSHFW�RI�D�6KDUH�PHDQV�

�D� WKH�DPRXQW�RI�D�FDOO�RQ�WKDW�6KDUH�ZKLFK�LV�GXH�DQG�XQSDLG��DQG

�E� DQ\�DPRXQW�WKH�%RDUG�UHTXLUHV�D�PHPEHU�WR�SD\�XQGHU�UXOH �����

&ODVV�$�6KDUH�PHDQV�DQ�2UGLQDU\�6KDUH�LQ�WKH�FDSLWDO�RI�WKH�&RPSDQ\�ZKLFK�LV�
GHVLJQDWHG�DV�D��&ODVV�$�6KDUH� DQG�KDV�WKH�ULJKWV�VHW�RXW�LQ WKLV�GRFXPHQW DQG WKH�
6KDUHKROGHUV�'HHG�

&ODVV�%�6KDUH�PHDQV�DQ�2UGLQDU\�6KDUH�LQ�WKH�FDSLWDO�RI�WKH�&RPSDQ\�ZKLFK�LV�
GHVLJQDWHG�DV�D��&ODVV�%�6KDUH� DQG�KDV�WKH�ULJKWV�VHW�RXW�LQ�WKLV�GRFXPHQW�DQG�WKH
6KDUHKROGHUV�'HHG�

&ODVV�%�6KDUHKROGHU KDV�WKH�PHDQLQJ�JLYHQ�WR�WKDW�WHUP�LQ�WKH�6KDUHKROGHUV�'HHG�

&ODVV�%�6KDUHKROGHU 0HHWLQJ KDV�WKH�PHDQLQJ�JLYHQ�WR�WKDW�WHUP�LQ�WKH�6KDUHKROGHUV�
'HHG�

&RPSDQ\�PHDQV�WKH�FRPSDQ\�QDPHG�DW�WKH�EHJLQQLQJ�RI�WKLV�GRFXPHQW�ZKDWHYHU�LWV�
QDPH�LV�IRU�WKH�WLPH�EHLQJ�

'LUHFW�9RWH�PHDQV�D�QRWLFH�RI�D�PHPEHU
V�YRWLQJ�LQWHQWLRQ�GHOLYHUHG�WR�WKH�&RPSDQ\�LQ�
DFFRUGDQFH�ZLWK�WKH�'LUHFW�9RWLQJ�5XOHV�
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'LUHFW�9RWLQJ�5XOHV�PHDQV�DQ\�UXOHV�GHWHUPLQHG�E\�WKH�%RDUG�SXUVXDQW�WR�UXOH������E���

'LUHFWRU�PHDQV�D�SHUVRQ�ZKR�LV��IRU�WKH�WLPH�EHLQJ��D�GLUHFWRU�RI�WKH�&RPSDQ\�
LQFOXGLQJ��ZKHUH�DSSURSULDWH��DQ�$OWHUQDWH���

,QWHUHVW�5DWH�PHDQV��LQ�UHVSHFW�RI�HDFK�UXOH�LQ�ZKLFK�WKDW�WHUP�LV�XVHG��

�D�� WKH�UDWH�IRU�WKH�WLPH�EHLQJ�SUHVFULEHG�E\�WKH�%RDUG�LQ�UHVSHFW�RI�WKDW�UXOH��RU�

�E�� LI�QR�UDWH�LV�SUHVFULEHG������HDFK�\HDU���

,QYHVWRU�6KDUHKROGHU�KDV�WKH�PHDQLQJ�JLYHQ�WR�WKDW�WHUP�LQ�WKH�6KDUHKROGHUV�'HHG��

0DQDJHPHQW�(TXLW\�3ODQ�KDV�WKH�PHDQLQJ�JLYHQ�WR�WKDW�WHUP�LQ�WKH�6KDUHKROGHUV�
'HHG��

0DQDJLQJ�'LUHFWRU�PHDQV�D�PDQDJLQJ�GLUHFWRU�DSSRLQWHG�XQGHU�UXOH������

PHPEHU�PHDQV�D�SHUVRQ�ZKRVH�QDPH�LV�HQWHUHG�LQ�WKH�5HJLVWHU�DV�WKH�KROGHU�RI�D�
6KDUH��

1RPLQHH�'HHG�KDV�WKH�PHDQLQJ�JLYHQ�WR�WKDW�WHUP�LQ�WKH�6KDUHKROGHUV�'HHG��

RUGLQDU\�UHVROXWLRQ�PHDQV�D�UHVROXWLRQ�SDVVHG�DW�D�PHHWLQJ�RI�PHPEHUV��LQFOXGLQJ�E\�
'LUHFW�9RWH�RU�E\�ZULWWHQ�UHVROXWLRQ��E\�D�PDMRULW\�RI�WKH�YRWHV�FDVW�E\�PHPEHUV�HQWLWOHG�
WR�YRWH�RQ�WKH�UHVROXWLRQ��

2UGLQDU\�6KDUHV�PHDQV�D�&ODVV�$�6KDUH��D�&ODVV�%�6KDUH�RU�DQ\�RWKHU�RUGLQDU\�VKDUH�
LQ�WKH�FDSLWDO�RI�WKH�&RPSDQ\�KDYLQJ�WKH�ULJKWV�VHW�RXW�LQ�WKLV�GRFXPHQW��7R�DYRLG�GRXEW�
DQG�QRWZLWKVWDQGLQJ�DQ\�RWKHU�SURYLVLRQ�RI�WKLV�GRFXPHQW�RU�RWKHUZLVH��ZKLOH�DQ�
RUGLQDU\�VKDUH�PD\�KDYH�D�VHSDUDWH�GHVLJQDWLRQ��VXFK�DV�EHLQJ�D�&ODVV�$�6KDUH��D�
&ODVV�%�6KDUH�RU�RWKHUZLVH���DOO�RUGLQDU\�VKDUHV�LUUHVSHFWLYH�RI�WKHLU�GHVLJQDWLRQ�DUH�RQH�
DQG�WKH�VDPH�FODVV���

5HJLVWHU�PHDQV�WKH�UHJLVWHU�RI�PHPEHUV�NHSW�DV�UHTXLUHG�E\�VHFWLRQV�����DQG������

6HFUHWDU\�PHDQV��GXULQJ�WKH�WHUP�RI�WKDW�DSSRLQWPHQW��D�SHUVRQ�DSSRLQWHG�DV�D�
VHFUHWDU\�RI�WKH�&RPSDQ\�LQ�DFFRUGDQFH�ZLWK�WKLV�GRFXPHQW��

6HFXULW\�,QWHUHVW�PHDQV�D�PRUWJDJH��FKDUJH��SOHGJH��OLHQ�RU�RWKHU�VHFXULW\�LQWHUHVW�
VHFXULQJ�DQ\�REOLJDWLRQ�RI�DQ\�SHUVRQ�RU�DQ\�RWKHU�DJUHHPHQW�RU�DUUDQJHPHQW�KDYLQJ�D�
VLPLODU�HIIHFW��LQFOXGLQJ�DQ\��VHFXULW\�LQWHUHVW��DV�GHILQHG�LQ�VHFWLRQV�������RU�����RI�WKH�
3HUVRQDO�3URSHUW\�6HFXULWLHV�$FW�������&WK����

6KDUH�PHDQV�D�VKDUH��RI�DQ\�FODVV��LQ�WKH�FDSLWDO�RI�WKH�&RPSDQ\��

6KDUHKROGHUV�'HHG�PHDQV�WKH�6KDUHKROGHUV
�'HHG�UHODWLQJ�WR�WKH�&RPSDQ\��HQWHUHG�
LQWR�E\�WKH�&RPSDQ\�DQG�LWV�WKHQ�PHPEHUV��DQG�RU�EHQHILFLDO�RZQHUV�RI�WKH�&RPSDQ\
V�
6KDUHV��LI�DSSOLFDEOH��IURP�WLPH�WR�WLPH��

VSHFLDO�UHVROXWLRQ�KDV�WKH�PHDQLQJ�JLYHQ�E\�VHFWLRQ����DQG�LQFOXGHV�D�UHVROXWLRQ�
SDVVHG�E\�'LUHFW�9RWH�RU�E\�ZULWWHQ�UHVROXWLRQ����

9LUWXDO�0HHWLQJ�7HFKQRORJ\�PHDQV�DQ\�WHFKQRORJ\��LQFOXGLQJ�RQOLQH�SODWIRUPV��WKDW�
DOORZV�D�SHUVRQ�WR�SDUWLFLSDWH�LQ�D�PHHWLQJ�ZLWKRXW�EHLQJ�SK\VLFDOO\�SUHVHQW�DW�WKH�
PHHWLQJ���
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9RWLQJ�0HPEHU LQ�UHODWLRQ�WR�D�JHQHUDO�PHHWLQJ��RU�PHHWLQJ�RI�D�FODVV�RI�PHPEHUV��
PHDQV�D�PHPEHU�ZKR�KDV�WKH�ULJKW�WR�EH�SUHVHQW�DQG�WR�YRWH�RQ�DW�OHDVW�RQH�LWHP�RI�
EXVLQHVV�WR�EH�FRQVLGHUHG�DW�WKH�PHHWLQJ�

,QWHUSUHWDWLRQ�RI�WKLV�GRFXPHQW
+HDGLQJV�DUH�IRU�FRQYHQLHQFH�RQO\��DQG�GR�QRW�DIIHFW�LQWHUSUHWDWLRQ� 7KH�IROORZLQJ�UXOHV�
DOVR�DSSO\�LQ�LQWHUSUHWLQJ�WKLV�GRFXPHQW��H[FHSW�ZKHUH�WKH�FRQWH[W�PDNHV�LW�FOHDU�WKDW�D�
UXOH�LV�QRW�LQWHQGHG�WR�DSSO\�

�D� $�UHIHUHQFH�WR�

�L� OHJLVODWLRQ��LQFOXGLQJ�VXERUGLQDWH�OHJLVODWLRQ��LV�WR�WKDW�OHJLVODWLRQ�DV�
DPHQGHG��PRGLILHG�LQ�UHODWLRQ�WR�WKH�&RPSDQ\��UH�HQDFWHG�RU�UHSODFHG��
DQG�LQFOXGHV�DQ\�VXERUGLQDWH�OHJLVODWLRQ�LVVXHG�XQGHU�LW�

�LL� D�GRFXPHQW�RU�DJUHHPHQW��RU�D�SURYLVLRQ�RI�D�GRFXPHQW�RU�DJUHHPHQW��LV�
WR�WKDW�GRFXPHQW��DJUHHPHQW�RU�SURYLVLRQ�DV�DPHQGHG��VXSSOHPHQWHG��
UHSODFHG�RU�QRYDWHG�

�LLL� D�SHUVRQ�LQFOXGHV�DQ\�W\SH�RI�HQWLW\�RU�ERG\�RI�SHUVRQV��ZKHWKHU�RU�QRW�LW�
LV�LQFRUSRUDWHG�RU�KDV�D�VHSDUDWH�OHJDO�LGHQWLW\��DQG�DQ\�H[HFXWRU��
DGPLQLVWUDWRU�RU�VXFFHVVRU�LQ�ODZ�RI�WKH�SHUVRQ��DQG

�LY� DQ\WKLQJ��LQFOXGLQJ�D�ULJKW��REOLJDWLRQ�RU�FRQFHSW��LQFOXGHV�HDFK�SDUW�RI�LW�

�E� $�VLQJXODU�ZRUG�LQFOXGHV�WKH�SOXUDO��DQG�YLFH�YHUVD�

�F� $�ZRUG�ZKLFK�VXJJHVWV�RQH�JHQGHU�LQFOXGHV�WKH�RWKHU�JHQGHUV�

�G� ,I�D�ZRUG�LV�GHILQHG��DQRWKHU�SDUW�RI�VSHHFK�KDV�D�FRUUHVSRQGLQJ�PHDQLQJ�

�H� ,I�DQ�H[DPSOH�LV�JLYHQ�RI�DQ\WKLQJ��LQFOXGLQJ�D�ULJKW��REOLJDWLRQ�RU�FRQFHSW���VXFK�
DV�E\�VD\LQJ�LW�LQFOXGHV�VRPHWKLQJ�HOVH��WKH�H[DPSOH�GRHV�QRW�OLPLW�WKH�VFRSH�RI�
WKDW�WKLQJ�

�I� 7KH�ZRUG�DJUHHPHQW LQFOXGHV�DQ�XQGHUWDNLQJ�RU�RWKHU�ELQGLQJ�DUUDQJHPHQW�RU�
XQGHUVWDQGLQJ��ZKHWKHU�RU�QRW�LQ�ZULWLQJ�

�J� $�SRZHU�WR�GR�VRPHWKLQJ�LQFOXGHV�D�SRZHU��H[HUFLVDEOH�LQ�WKH�OLNH�FLUFXPVWDQFHV��
WR�UHYRNH�RU�XQGR�LW�

�K� $�UHIHUHQFH�WR�D�SRZHU�LV�DOVR�D�UHIHUHQFH�WR�DXWKRULW\�RU�GLVFUHWLRQ�

�L� $�UHIHUHQFH�WR�VRPHWKLQJ�EHLQJ�ZULWWHQ RU�LQ�ZULWLQJ LQFOXGHV�WKDW�WKLQJ�EHLQJ�
UHSUHVHQWHG�RU�UHSURGXFHG�LQ�DQ\�PRGH�LQ�D�YLVLEOH�IRUP�

�M� $�ZRUG��RWKHU�WKDQ�D�ZRUG�GHILQHG�LQ�UXOH �����ZKLFK�LV�GHILQHG�E\�WKH�$FW�KDV�WKH�
VDPH�PHDQLQJ�LQ�WKLV�GRFXPHQW�ZKHUH�LW�UHODWHV�WR�WKH�VDPH�PDWWHUV�DV�WKH�
PDWWHUV�IRU�ZKLFK�LW�LV�GHILQHG�LQ�WKH�$FW�

�N� $�UHIHUHQFH�WR�D�&KDSWHU��3DUW��'LYLVLRQ��RU�VHFWLRQ�LV�D�UHIHUHQFH�WR�D�&KDSWHU��
3DUW��'LYLVLRQ�RU�VHFWLRQ�RI�WKH�$FW�

$SSOLFDWLRQ�DQG�SULRULW\�RI 6KDUHKROGHUV�'HHG
:KLOH�WKH�6KDUHKROGHUV�'HHG�LV�LQ�IRUFH�

�D� WKLV�GRFXPHQW�PXVW�EH�UHDG�LQ�FRQMXQFWLRQ�ZLWK�WKH�6KDUHKROGHUV�'HHG� 7R�WKH�
H[WHQW�WKDW�WKLV�GRFXPHQW�DQG�WKH�6KDUHKROGHUV�'HHG�GHDO�ZLWK�WKH�VDPH�RU�D�
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VLPLODU�WRSLF�GLIIHUHQWO\��RU�LI�WKHUH�LV DQ\�LQFRQVLVWHQF\�EHWZHHQ�WKLV�GRFXPHQW�
DQG�WKH�6KDUHKROGHUV�'HHG��WKHQ�WKH 6KDUHKROGHUV�'HHG�SUHYDLOV�WR�WKH�H[WHQW�RI�
DQ\�LQFRQVLVWHQF\ RQ�WKDW�WRSLF�

�E� LI�LW�LV�QHFHVVDU\�WR�LQFOXGH�D�SURYLVLRQ�LQ��RU�RWKHUZLVH�DPHQG�WKLV�GRFXPHQW�WR�
HQVXUH�WKDW�D�SURYLVLRQ�RI�WKH�6KDUHKROGHUV�'HHG�LV�HIIHFWLYH�LQ�DFFRUGDQFH�ZLWK�
LWV�WHUPV��WKH�PHPEHUV�PXVW�GR�HYHU\WKLQJ�ZLWKLQ�WKHLU�SRZHU�WR�LQFOXGH�VXFK�D�
SURYLVLRQ�RU�RWKHUZLVH�DPHQG�WKLV�GRFXPHQW��DQG

�F� WKH�&RPSDQ\��HDFK�'LUHFWRU�DQG�HDFK�PHPEHU�PXVW�FRPSO\�ZLWK�WKH�SUHYDLOLQJ�
WHUPV�RI�WKH�6KDUHKROGHUV�'HHG�DV�LI�LQFRUSRUDWHG�LQ�WKLV�GRFXPHQW �LQFOXGLQJ�IRU�
WKH�DYRLGDQFH�RI�GRXEW�FODXVH����RI�WKH�6KDUHKROGHUV�'HHG���

'LUHFWRU�DFWLQJ�LQ�FRPSOLDQFH�ZLWK�6KDUHKROGHUV�'HHG
:KLOH�WKH�6KDUHKROGHUV�'HHG�LV�LQ�IRUFH�DQG�D�'LUHFWRU�DFWV�LQ�DFFRUGDQFH�ZLWK�WKH�
6KDUHKROGHUV�'HHG�

�D� WKH�IDFW�WKDW WKH�'LUHFWRU�KDV�DFWHG�LQ�DFFRUGDQFH�ZLWK�WKH�6KDUHKROGHUV�'HHG�

�L� LV�WDNHQ�WR�EH�DQ�DFW�WKDW�LV�LQ�WKH�EHVW�LQWHUHVW�RI�WKH�&RPSDQ\�DV�D�
ZKROH��DQG

�LL� LV�QRW�WDNHQ�WR�EH�D�EUHDFK�RI�DQ\�GXW\�RZQHG�E\�WKDW�'LUHFWRU�WR�WKH
&RPSDQ\�RU�D�EUHDFK�RI�WKLV�GRFXPHQW�

�E� QHLWKHU�WKH�&RPSDQ\�QRU�WKH�PHPEHUV�PD\�WDNH�DQ\�VWHSV�WR�SXUVXH�WKH�'LUHFWRU
IRU�D�EUHDFK�RI�GXW\�LI�WKH�RQO\�EDVLV�IRU�WKH�EUHDFK�LV�FRQGXFW�SHUPLWWHG�E\�WKLV�
UXOH������DQG

�F� LI��FRQWUDU\�WR�UXOH�����D���WKH�FRQGXFW�LV�D�EUHDFK�RI�GXW\�RU�D�EUHDFK�RI�WKLV
FRQVWLWXWLRQ��WR�WKH�H[WHQW�SHUPLWWHG�E\�ODZ��HDFK�PHPEHU�PXVW�WDNH�DOO�VWHSV
QHFHVVDU\�WR�

�L� FRQVHQW�WR��H[FXVH��UDWLI\�RU�DXWKRULVH�WKH�EUHDFK��DQG

�LL� RWKHUZLVH�UHOHDVH�WKH�'LUHFWRU�IURP�DQ\�OLDELOLW\�DULVLQJ�IURP�WKH�EUHDFK�RI
GXW\�RU�WKLV�GRFXPHQW�

$SSOLFDWLRQ�DQG�SULRULW\�RI�0DQDJHPHQW�(TXLW\�3ODQ
:KLOH�DQ\�0DQDJHPHQW�(TXLW\�3ODQ�LV�LQ�IRUFH� WKLV�GRFXPHQW�PXVW�EH�UHDG�LQ�
FRQMXQFWLRQ�ZLWK�DQ\�0DQDJHPHQW�(TXLW\�3ODQ��,I�WKHUH�LV�DQ\�LQFRQVLVWHQF\�EHWZHHQ�
WKLV�GRFXPHQW�DQG�DQ\�0DQDJHPHQW�(TXLW\�3ODQ��WKH�0DQDJHPHQW�(TXLW\�3ODQ�SUHYDLOV�
WR�WKH�H[WHQW�RI�DQ\�LQFRQVLVWHQF\�

�� 'LUHFWRUV
1XPEHU�RI�GLUHFWRUV
�D� 1RW�FRXQWLQJ�$OWHUQDWHV��WKH�&RPSDQ\�PXVW�KDYH�DW�OHDVW�WKUHH DQG�QRW�PRUH�

WKDQ�

�L� LI�WKH�6KDUHKROGHUV�'HHG�LV�LQ�IRUFH��WKH�PD[LPXP�QXPEHU�RI�'LUHFWRUV�
SHUPLWWHG�XQGHU�WKH�6KDUHKROGHUV�'HHG��RU

�LL� LQ�DQ\�RWKHU�FLUFXPVWDQFHV� QLQH�'LUHFWRUV��

�E� 6XEMHFW�WR�WKH�6KDUHKROGHUV�'HHG��WKH�%RDUG�PD\�IURP�WLPH�WR�WLPH�GHWHUPLQH�WR�
LQFUHDVH�WKH�PD[LPXP�QXPEHU�RI�'LUHFWRUV�
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(OLJLELOLW\
$�'LUHFWRU�QHHG�QRW�EH�D�PHPEHU�

$SSRLQWPHQW�E\�WKH�ERDUG
�D� 6XEMHFW�WR�UXOH�����D���LI�WKH�6KDUHKROGHUV�'HHG�LV�LQ�IRUFH��D�'LUHFWRU�PD\�RQO\�

EH�DSSRLQWHG�RU�UHPRYHG�LQ�DFFRUGDQFH�ZLWK�WKH�DSSOLFDEOH�SURYLVLRQV�LQ�WKH�
6KDUHKROGHUV 'HHG��

�E� ,I�WKH�6KDUHKROGHUV�'HHG�LV�QRW�LQ�IRUFH� WKH�%RDUG�PD\�DSSRLQW�D�SHUVRQ�WR�EH�D�
'LUHFWRU�DW�DQ\�WLPH�H[FHSW�GXULQJ�D�JHQHUDO�PHHWLQJ�

(OHFWLRQ�E\�JHQHUDO�PHHWLQJ
6XEMHFW�WR�VHFWLRQ ���( DQG�WR�WKH�QXPEHU�RI�'LUHFWRUV�IRU�WKH�WLPH�EHLQJ�IL[HG�XQGHU�
UXOH ��� QRW�EHLQJ�H[FHHGHG��WKH�&RPSDQ\�PD\�HOHFW�'LUHFWRUV�E\�RUGLQDU\�UHVROXWLRQ�

(OLJLEOH�FDQGLGDWHV
6XEMHFW�WR�UXOH ��� DQG����� WKH�&RPSDQ\�LQ�JHQHUDO�PHHWLQJ�FDQQRW�YDOLGO\�HOHFW�D�
SHUVRQ�DV�D�'LUHFWRU�XQOHVV�

�D� WKH�%RDUG�UHFRPPHQGV�WKH�DSSRLQWPHQW��RU

�E� DW�OHDVW�VHYHQ GD\V��RU�DQ\�RWKHU�SHULRG�IL[HG�E\�WKH�%RDUG��EHIRUH�WKH�GDWH�RI�
WKH�PHHWLQJ�DW�ZKLFK�HOHFWLRQ�LV�WR�RFFXU��WKH�&RPSDQ\�UHFHLYHV�ERWK�

�L� D�QRPLQDWLRQ�RI�WKH�SHUVRQ�E\ D PHPEHU �RWKHU�WKDQ�WKH�SHUVRQ���DQG

�LL� D�FRQVHQW�WR�DFW�DV�D�'LUHFWRU�VLJQHG�E\�WKH�SHUVRQ�

7KH�&RPSDQ\�PXVW�QRWLI\�PHPEHUV�RI�HYHU\�FDQGLGDWH�IRU�HOHFWLRQ�DV�D�'LUHFWRU�DW�OHDVW�
VHYHQ GD\V�EHIRUH�WKH�UHOHYDQW�JHQHUDO�PHHWLQJ�

&HVVDWLRQ�RI�GLUHFWRU
V�DSSRLQWPHQW
$�SHUVRQ�DXWRPDWLFDOO\�FHDVHV�WR�EH�D�'LUHFWRU�LI�WKH�SHUVRQ�

�D� LV�QRW�SHUPLWWHG�E\�WKH�6KDUHKROGHUV�'HHG�WR�EH�D�GLUHFWRU��

�E� LV�QRW�SHUPLWWHG�E\�WKH�$FW��RU�DQ�RUGHU�PDGH�XQGHU�WKH�$FW��WR�EH�D�GLUHFWRU�

�F� EHFRPHV�GLVTXDOLILHG�IURP�PDQDJLQJ�FRUSRUDWLRQV�XQGHU�3DUW��'���DQG�LV�QRW�
JLYHQ�SHUPLVVLRQ�RU�OHDYH�WR�PDQDJH�WKH�&RPSDQ\�XQGHU�VHFWLRQ����)�RU����*�

�G� EHFRPHV�RI�XQVRXQG�PLQG�RU�SK\VLFDOO\�RU�PHQWDOO\�LQFDSDEOH�RI�SHUIRUPLQJ�WKH�
IXQFWLRQV�RI�WKDW�RIILFH� DQG�RU

�H� UHVLJQV�E\�QRWLFH�LQ�ZULWLQJ�WR�WKH�&RPSDQ\�

�� $OWHUQDWH�GLUHFWRUV
$SSRLQWPHQW�RI�DOWHUQDWHV
6XEMHFW�WR WKH�6KDUHKROGHUV�'HHG��D�'LUHFWRU��RWKHU�WKDQ�DQ�$OWHUQDWH��PD\�DSSRLQW�D�
SHUVRQ�ZKR�LV�DSSURYHG�E\�WKH�%RDUG��ZLWKRXW�WKH�YRWH�RI�WKH�$SSRLQWRU��WR�DFW�DV�
$OWHUQDWH�IRU�D�VSHFLILHG�SHULRG�RU�HDFK�WLPH�WKH�$SSRLQWRU�LV�XQDEOH�WR�DWWHQG�D�%RDUG�
PHHWLQJ�RU�DFW�DV�D�'LUHFWRU�
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1RWLFH�RI�%RDUG�PHHWLQJV
,I�WKH�$SSRLQWRU�UHTXHVWV�WKH�&RPSDQ\�WR�JLYH�WKH�$OWHUQDWH�QRWLFH�RI�%RDUG�PHHWLQJV��
WKH�&RPSDQ\�PXVW�GR�VR� 8QOHVV�WKH�$SSRLQWRU�KDV�UHTXHVWHG�LW��WKH�&RPSDQ\�QHHG�QRW�
JLYH�QRWLFH�RI�%RDUG�PHHWLQJV�WR�DQ�$OWHUQDWH�

2EOLJDWLRQV�DQG�HQWLWOHPHQWV�RI�DOWHUQDWHV
6XEMHFW�WR�WKLV�GRFXPHQW��WKH�6KDUHKROGHUV�'HHG��WKH�$FW�DQG�WKH�LQVWUXPHQW�RI�
DSSRLQWPHQW�RI�DQ�$OWHUQDWH��DQ�$OWHUQDWH�

�D� PD\�DWWHQG�DQG�YRWH�LQ�SODFH�RI�WKH�$SSRLQWRU�DW�D�%RDUG�PHHWLQJ�DW�ZKLFK�WKH�
$SSRLQWRU�LV�QRW�SUHVHQW�

�E� LI�DOVR�D�'LUHFWRU��KDV�D�VHSDUDWH�ULJKW�WR�YRWH�DV�$OWHUQDWH�

�F� LI�$OWHUQDWH�IRU�PRUH�WKDQ�RQH�$SSRLQWRU��KDV�D�VHSDUDWH�ULJKW�WR�YRWH�LQ�SODFH�RI�
HDFK�$SSRLQWRU�

�G� ZKHQ�DFWLQJ�DV�$OWHUQDWH��LV�DQ�RIILFHU�RI�WKH�&RPSDQ\�DQG�VXEMHFW�WR�DOO�WKH�
GXWLHV��DQG�HQWLWOHG�WR�H[HUFLVH�DOO�WKH�SRZHUV�DQG�ULJKWV��RI�WKH�$SSRLQWRU�DV�D�
'LUHFWRU��DQG

�H� LV�HQWLWOHG�WR�UHDVRQDEOH�WUDYHOOLQJ��DFFRPPRGDWLRQ�DQG�RWKHU�H[SHQVHV�LQFXUUHG�
LQ�DWWHQGLQJ�PHHWLQJV�RI�WKH�%RDUG�RU�RI�WKH�&RPSDQ\�RU�ZKLOH�RWKHUZLVH�
HQJDJHG�RQ�WKH�EXVLQHVV�RI�WKH�&RPSDQ\�RQ�WKH�VDPH�EDVLV�DV�RWKHU�'LUHFWRUV�
EXW�LV�QRW�HQWLWOHG�WR�DQ\�RWKHU�UHPXQHUDWLRQ�IURP�WKH�&RPSDQ\��EXW�WKH�
$SSRLQWRU�PD\�IXUWKHU�UHPXQHUDWH�WKH�$OWHUQDWH��

7HUPLQDWLRQ�RI�DSSRLQWPHQW
7KH�$SSRLQWRU�PD\�DW�DQ\�WLPH�UHYRNH�WKH�DSSRLQWPHQW�RI�D�SHUVRQ�DV�DQ�$OWHUQDWH�
ZKHWKHU�RU�QRW�WKDW�DSSRLQWPHQW�LV�IRU�D�VSHFLILHG�SHULRG� $Q\�DSSRLQWPHQW�RI�DQ�
$OWHUQDWH�LPPHGLDWHO\�FHDVHV�LI�

�D� WKH�$SSRLQWRU�FHDVHV�WR�EH�D�'LUHFWRU��RU

�E� DQ�HYHQW�RFFXUV�ZKLFK�ZRXOG�FDXVH�WKH�$OWHUQDWH�WR�FHDVH�WR�EH�D�'LUHFWRU�XQGHU�
UXOH ��� LI�WKH�$OWHUQDWH�ZHUH�D�'LUHFWRU�

$SSRLQWPHQWV�DQG�UHYRFDWLRQV�LQ�ZULWLQJ
7KH�$SSRLQWRU�PXVW�DSSRLQW��DQG�UHYRNH�WKH�DSSRLQWPHQW�RI��DQ\�$OWHUQDWH�LQ�ZULWLQJ�
7KH�DSSRLQWPHQW�RU�UHYRFDWLRQ�LV�QRW�HIIHFWLYH�XQWLO�D�FRS\�LV�SURYLGHG�WR�WKH�&RPSDQ\�

�� 3RZHUV�RI�WKH�ERDUG
3RZHUV�JHQHUDOO\
([FHSW�DV�RWKHUZLVH�UHTXLUHG�E\�WKH�$FW��DQ\�RWKHU�DSSOLFDEOH�ODZ��WKLV�GRFXPHQW RU�WKH�
6KDUHKROGHUV�'HHG��WKH %RDUG�

�D� KDV�SRZHU�WR�PDQDJH�WKH�EXVLQHVV�RI�WKH�&RPSDQ\��DQG

�E� PD\�H[HUFLVH�HYHU\�ULJKW��SRZHU�RU�FDSDFLW\�RI�WKH�&RPSDQ\�WR�WKH�H[FOXVLRQ�RI�
WKH�&RPSDQ\�LQ�JHQHUDO�PHHWLQJ�DQG�WKH�PHPEHUV�

([HUFLVH�RI�SRZHUV
$�SRZHU�RI�WKH�%RDUG�FDQ�EH�H[HUFLVHG�RQO\�

�D� LI�WKH�6KDUHKROGHUV�'HHG�LV�LQ�IRUFH��LQ�DFFRUGDQFH�ZLWK�WKH�6KDUHKROGHUV�'HHG�
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�E� RWKHUZLVH��E\�UHVROXWLRQ�SDVVHG�DW�D�PHHWLQJ�RI�WKH�%RDUG�RU�RWKHUZLVH�LQ�
DFFRUGDQFH�ZLWK�UXOH ����RU

�F� LQ�DFFRUGDQFH�ZLWK�D�GHOHJDWLRQ�RI�WKH�SRZHU�XQGHU�UXOH � RU���

�� ([HFXWLQJ�QHJRWLDEOH�LQVWUXPHQWV
�D� $Q\�WZR�'LUHFWRUV�RI�WKH�&RPSDQ\�PD\�VLJQ� GUDZ��DFFHSW��HQGRUVH�RU�RWKHUZLVH�

H[HFXWH�D�QHJRWLDEOH�LQVWUXPHQW�

�E� 7KH�%RDUG�PD\�GHWHUPLQH�WKDW�D�QHJRWLDEOH�LQVWUXPHQW PD\�EH�VLJQHG��GUDZQ��
DFFHSWHG��HQGRUVHG�RU�RWKHUZLVH�H[HFXWHG�LQ�D�GLIIHUHQW�ZD\��LQFOXGLQJ�E\�RWKHU�
SHUVRQV�RU�E\�WKH�XVH�RI�IDFVLPLOH�RU�HOHFWURQLF�VLJQDWXUHV��

�� 0DQDJLQJ�'LUHFWRU
$SSRLQWPHQW�DQG�SRZHU�RI�0DQDJLQJ�'LUHFWRU
6XEMHFW�WR�WKH�6KDUHKROGHUV�'HHG��WKH�%RDUG�PD\�DSSRLQW�RQH�RU�PRUH�SHUVRQV�WR�EH�D�
0DQDJLQJ�'LUHFWRU RI�WKH�&RPSDQ\� 6XEMHFW�WR�WKLV�GRFXPHQW DQG�WKH�6KDUHKROGHUV�
'HHG� D�0DQDJLQJ�'LUHFWRU�KDV�DOO�WKH�GXWLHV��DQG�FDQ�H[HUFLVH�DOO�WKH�SRZHUV�DQG�
ULJKWV��RI�D�'LUHFWRU DQG�WKH�%RDUG�PD\�GHOHJDWH��DQG�UHYRNH��DQ\�RI�WKH�SRZHUV�RI�WKH�
%RDUG�WR�D�0DQDJLQJ�'LUHFWRU DV�LW�FRQVLGHUV�ILW��

7KLV�UXOH�GRHV�QRW�OLPLW�UXOH ��

7HUPLQDWLRQ�RI�DSSRLQWPHQW�RI�0DQDJLQJ�'LUHFWRU
7KH�DSSRLQWPHQW�RI�D�0DQDJLQJ�'LUHFWRU�WHUPLQDWHV�LI�

�D� WKH�0DQDJLQJ�'LUHFWRU�FHDVHV�IRU�DQ\�UHDVRQ�WR�EH�D�'LUHFWRU��RU

�E� WKH�%RDUG�UHPRYHV�WKH�0DQDJLQJ�'LUHFWRU�IURP�WKH�RIILFH�RI�0DQDJLQJ�'LUHFWRU�
�ZKLFK��ZLWKRXW�DIIHFWLQJ�WKH�ULJKWV�RI�WKH�0DQDJLQJ�'LUHFWRU�XQGHU�DQ\�FRQWUDFW�
EHWZHHQ�WKH�&RPSDQ\�DQG�WKH�0DQDJLQJ�'LUHFWRU��WKH�%RDUG�KDV�SRZHU�WR�GR��

�� 'HOHJDWLRQ�RI�%RDUG�SRZHUV
3RZHU�WR�GHOHJDWH
6XEMHFW�WR�WKH�6KDUHKROGHUV�'HHG��WKH�%RDUG�PD\�GHOHJDWH�DQ\�RI�LWV�SRZHUV�DV�
SHUPLWWHG�E\�VHFWLRQ����'�

3RZHU�WR�UHYRNH�GHOHJDWLRQ
7KH�%RDUG�PD\�UHYRNH�D�GHOHJDWLRQ�SUHYLRXVO\�PDGH�ZKHWKHU�RU�QRW�WKH�GHOHJDWLRQ�LV�
H[SUHVVHG�WR�EH�IRU�D�VSHFLILHG�SHULRG�

7HUPV�RI�GHOHJDWLRQ
6XEMHFW�WR�WKH�6KDUHKROGHUV�'HHG� D GHOHJDWLRQ�RI�SRZHUV�XQGHU�UXOH���� PD\�EH�PDGH�

�D� IRU�D�VSHFLILHG�SHULRG�RU�ZLWKRXW�VSHFLI\LQJ�D�SHULRG��DQG

�E� RQ�WKH�WHUPV��LQFOXGLQJ�SRZHU�WR�IXUWKHU�GHOHJDWH��DQG�VXEMHFW�WR�DQ\�UHVWULFWLRQV�
WKH�%RDUG�GHFLGHV�

$�GRFXPHQW�RI�GHOHJDWLRQ�PD\�FRQWDLQ�WKH�SURYLVLRQV�IRU�WKH�SURWHFWLRQ�DQG�
FRQYHQLHQFH�RI�WKRVH�ZKR�GHDO�ZLWK�WKH�GHOHJDWH�WKDW�WKH�%RDUG�WKLQNV�DSSURSULDWH�
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3URFHHGLQJV�RI�FRPPLWWHHV
6XEMHFW�WR�WKH�WHUPV�RQ�ZKLFK�D�SRZHU�RI�WKH�%RDUG�LV�GHOHJDWHG�WR�D�FRPPLWWHH��WKH�
PHHWLQJV�DQG�SURFHHGLQJV�RI�FRPPLWWHHV�DUH��WR�WKH�JUHDWHVW�H[WHQW�SUDFWLFDO��JRYHUQHG�
E\�WKH�UXOHV�RI�WKLV�GRFXPHQW�ZKLFK�UHJXODWH�WKH�PHHWLQJV�DQG�SURFHHGLQJV�RI�WKH�
%RDUG�

�� 'LUHFWRUV
�GXWLHV�DQG�LQWHUHVWV
'LUHFWRU�FDQ�KROG�RWKHU�RIILFHV�HWF
6XEMHFW�WR�WKH�6KDUHKROGHUV�'HHG��D 'LUHFWRU�PD\�

�D� KROG�DQ\�RIILFH�RU�SODFH�RI�SURILW�RU�HPSOR\PHQW�RWKHU�WKDQ�WKDW�RI�WKH�&RPSDQ\
V�
DXGLWRU�RU�DQ\�GLUHFWRU�RU�HPSOR\HH�RI�WKH�DXGLWRU�

�E� EH�D�PHPEHU�RI�DQ\�FRUSRUDWLRQ��LQFOXGLQJ�WKH�&RPSDQ\��RU�SDUWQHUVKLS�RWKHU�
WKDQ�WKH�&RPSDQ\
V�DXGLWRU�

�F� EH�D�FUHGLWRU�RI�DQ\�FRUSRUDWLRQ��LQFOXGLQJ�WKH�&RPSDQ\��RU�SDUWQHUVKLS�

�G� HQWHU�LQWR�DQ\�DJUHHPHQW�ZLWK�WKH�&RPSDQ\��RU

�H� EH�D�GLUHFWRU�RU�RWKHU�RIILFHU�RI�

�L� D�UHODWHG�ERG\�FRUSRUDWH�

�LL� D�ERG\�FRUSRUDWH�SURPRWHG�E\�WKH�&RPSDQ\��RU

�LLL� D�ERG\�FRUSRUDWH�LQ�ZKLFK�WKH�&RPSDQ\�LV�LQWHUHVWHG��DV�VKDUHKROGHU�RU�
RWKHUZLVH�

RU�EH�RWKHUZLVH�LQWHUHVWHG�LQ�DQ\�RI�WKRVH�ERGLHV�FRUSRUDWH�

$�'LUHFWRU�LV�QRW DFFRXQWDEOH�WR�WKH�&RPSDQ\�IRU�DQ\�UHPXQHUDWLRQ�RU�RWKHU�EHQHILWV�
UHFHLYHG�E\�WKH�'LUHFWRU�DV�D�GLUHFWRU�RU�RIILFHU�RI�WKDW�ERG\�FRUSRUDWH�RU�IURP�KDYLQJ�DQ�
LQWHUHVW�LQ�WKDW�ERG\�FRUSRUDWH�SURYLGHG�WKDW�WKH�'LUHFWRU�GLVFORVHV�WKH LQWHUHVW�JLYLQJ�
ULVH�WR WKRVH�EHQHILWV LI�UHTXLUHG�E\��DQG LQ�DFFRUGDQFH�ZLWK�WKH�$FW�

'LUHFWRU�LQWHUHVWHG�LQ�D�PDWWHU
�D� 6XEMHFW�WR�WKH�6KDUHKROGHUV�'HHG�DQG�WR�WKH�H[WHQW�LW�ZRXOG�QRW�EH�FRQWUDU\�WR�

WKH�$FW��D�'LUHFWRU�ZKR�LV�LQ�DQ\�ZD\�LQWHUHVWHG�LQ�D�PDWWHU��FRQWUDFW�RU�
DUUDQJHPHQW��ZKHWKHU�SURSRVHG�RU�RWKHUZLVH��PD\��GHVSLWH�WKDW�LQWHUHVW�

�L� EH�FRXQWHG�LQ�GHWHUPLQLQJ�ZKHWKHU�RU�QRW�D�TXRUXP�LV�SUHVHQW�DW�DQ\
PHHWLQJ�RI�GLUHFWRUV�FRQVLGHULQJ�WKDW�FRQWUDFW�RU�DUUDQJHPHQW�RU�SURSRVHG
FRQWUDFW�RU�DUUDQJHPHQW�

�LL� YRWH�LQ�UHVSHFW�RI�WKH�FRQWUDFW�RU�DUUDQJHPHQW�RU�SURSRVHG�FRQWUDFW�RU
DUUDQJHPHQW�RU�DQ\�PDWWHU�DULVLQJ�RXW�RI�WKRVH�WKLQJV��DQG

�LLL� VLJQ�RU�FRXQWHUVLJQ�DQ\�GRFXPHQW�UHODWLQJ�WR�WKDW�FRQWUDFW�RU�DUUDQJHPHQW�
RU SURSRVHG�FRQWUDFW�RU�DUUDQJHPHQW�

�E� 7KH�'LUHFWRUV�PD\�H[HUFLVH�WKH�YRWLQJ�ULJKWV�FRQIHUUHG�E\�VKDUHV�LQ�DQ\�ERG\
FRUSRUDWH�KHOG�RU�RZQHG�E\�WKH�&RPSDQ\�DV�WKH�'LUHFWRUV�WKLQN�ILW��7KLV�LQFOXGHV
YRWLQJ�LQ�IDYRXU�RI�DQ\�UHVROXWLRQ�DSSRLQWLQJ�D�'LUHFWRU�DV�D�GLUHFWRU�RU�RWKHU
RIILFHU RI�WKDW�ERG\�FRUSRUDWH��RU�YRWLQJ�IRU�WKH�SD\PHQW�RI�UHPXQHUDWLRQ�WR�WKH
GLUHFWRUV RU RWKHU�RIILFHUV�RI�WKDW�ERG\�FRUSRUDWH��$�'LUHFWRU�PD\��LI�SHUPLWWHG�E\�
ODZ��YRWH�LQ IDYRXU�RI�WKH�H[HUFLVH�RI�WKRVH�YRWLQJ�ULJKWV�HYHQ�LI�KH�RU�VKH�LV��RU
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PD\�EH�DERXW�WR EH�DSSRLQWHG��D�GLUHFWRU RU�RWKHU�RIILFHU�RI�WKDW�RWKHU�ERG\�
FRUSRUDWH�

$JUHHPHQWV�ZLWK�WKLUG�SDUWLHV
7KH�&RPSDQ\�FDQQRW�DYRLG�DQ�DJUHHPHQW�ZLWK�D�WKLUG�SDUW\�PHUHO\�EHFDXVH�D�'LUHFWRU�

�D� IDLOV�WR�PDNH�D�GLVFORVXUH�RI�D�FRQIOLFW�RI�LQWHUHVW�RU�GXW\��RU

�E� LV�SUHVHQW�DW��RU�FRXQWHG�LQ�WKH�TXRUXP�IRU��D�%RDUG�PHHWLQJ�WKDW�FRQVLGHUV�RU�
YRWHV�RQ�WKDW�DJUHHPHQW�

�� 'LUHFWRUV
�UHPXQHUDWLRQ
5HPXQHUDWLRQ�RI�'LUHFWRUV
6XEMHFW�WR WKH�6KDUHKROGHUV�'HHG�DQG DQ\�FRQWUDFW�ZLWK�WKH�&RPSDQ\��WKH�%RDUG�PD\�
IL[�WKH�UHPXQHUDWLRQ�RI�HDFK�'LUHFWRU� 7KDW UHPXQHUDWLRQ�PD\�FRQVLVW�RI�VDODU\��
ERQXVHV��FRPPLVVLRQ�RQ�SURILWV�RU�GLYLGHQGV��SDUWLFLSDWLRQ�LQ�SURILWV�RU�DQ\�RWKHU�
HOHPHQWV� 7KH�'LUHFWRUV�DUH�HQWLWOHG�WR�EH�SDLG� RXW�RI�WKH�IXQGV�RI�WKH�&RPSDQ\��DQ�
DPRXQW�RI�UHPXQHUDWLRQ�ZKLFK�

�D� GRHV�QRW�LQ�DQ\�\HDU�H[FHHG�LQ�DJJUHJDWH�WKH�DPRXQW�ODVW�IL[HG�E\�RUGLQDU\�
UHVROXWLRQ�

�E� LV�DOORFDWHG�DPRQJ�WKHP RQ�DQ�HTXDO�EDVLV�KDYLQJ�UHJDUG�WR�WKH�SURSRUWLRQ�RI�WKH�
UHOHYDQW�\HDU�IRU�ZKLFK�HDFK�'LUHFWRU�KHOG�RIILFH RU�DV�RWKHUZLVH�GHFLGHG�E\�WKH�
%RDUG��DQG

�F� LV�SURYLGHG�LQ�WKH PDQQHU�WKH�%RDUG�GHFLGHV��ZKLFK�PD\�LQFOXGH�SURYLVLRQ�RI�
QRQ�FDVK�EHQHILWV�

$GGLWLRQDO�UHPXQHUDWLRQ�IRU�H[WUD�VHUYLFHV
6XEMHFW�WR�WKH�6KDUHKROGHUV�'HHG��LI�D�'LUHFWRU��DW�WKH�UHTXHVW�RI�WKH�%RDUG�DQG�IRU�WKH�
SXUSRVHV�RI�WKH�&RPSDQ\��SHUIRUPV�H[WUD�VHUYLFHV�RU�PDNHV�VSHFLDO�H[HUWLRQV�
�LQFOXGLQJ�JRLQJ�RU�OLYLQJ�DZD\�IURP�WKH�'LUHFWRU
V�XVXDO�UHVLGHQWLDO�DGGUHVV���WKH�
&RPSDQ\�PD\�SD\�WKDW�'LUHFWRU�D�IL[HG�VXP�VHW�E\�WKH�%RDUG�IRU�GRLQJ�VR�
5HPXQHUDWLRQ�XQGHU�WKLV�UXOH�PD\�EH�HLWKHU�LQ�DGGLWLRQ�WR�RU�LQ�VXEVWLWXWLRQ�IRU�DQ\�
UHPXQHUDWLRQ�WR�ZKLFK�WKDW�'LUHFWRU�LV�HQWLWOHG�XQGHU�UXOH ����

([SHQVHV�RI�'LUHFWRUV
6XEMHFW�WR�WKH�6KDUHKROGHUV�'HHG��WKH�&RPSDQ\�PXVW�SD\�D�'LUHFWRU��LQ�DGGLWLRQ�WR�DQ\�
UHPXQHUDWLRQ��DOO�UHDVRQDEOH�H[SHQVHV��LQFOXGLQJ�WUDYHOOLQJ�DQG�DFFRPPRGDWLRQ�
H[SHQVHV��LQFXUUHG�E\�WKH�'LUHFWRU�

�D� LQ�DWWHQGLQJ�PHHWLQJV�RI�WKH�&RPSDQ\��WKH�%RDUG��RU�D�FRPPLWWHH�RI�WKH�%RDUG�

�E� RQ�WKH�EXVLQHVV�RI�WKH�&RPSDQ\��RU

�F� LQ�FDUU\LQJ�RXW�GXWLHV�DV�D�'LUHFWRU�

'LUHFWRUV
�UHWLUHPHQW�EHQHILWV
6XEMHFW�WR�'LYLVLRQ���RI�3DUW��'�� DQG�WKH�6KDUHKROGHUV�'HHG��WKH�&RPSDQ\�PD\�

�D� DJUHH�ZLWK�D�'LUHFWRU�RU�SHUVRQ�DERXW�WR�EHFRPH�D�'LUHFWRU�WKDW��ZKHQ�RU�DIWHU�
WKH�SHUVRQ�GLHV�RU RWKHUZLVH�FHDVHV�WR�EH�D�'LUHFWRU��WKH�&RPSDQ\�ZLOO�SD\�D�
SHQVLRQ�RU�OXPS�VXP�EHQHILW�WR�

�L� WKDW�SHUVRQ��RU
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�LL� DIWHU�WKDW�SHUVRQ
V�GHDWK��DQ\�RI�WKH�VXUYLYLQJ�VSRXVH��GHSHQGDQWV�RU�OHJDO�
SHUVRQDO�UHSUHVHQWDWLYHV�RI�WKDW�SHUVRQ��RU

�E� SD\�VXFK�D�SHQVLRQ�RU�OXPS�VXP�EHQHILW�ZKHWKHU�RU�QRW�WKH�&RPSDQ\�KDV�DJUHHG�
WR�GR�VR�

$SSOLFDWLRQ�RI�IL[HG�DPRXQW
)RU�WKH�SXUSRVHV�RI�UXOH������WKH�PD[LPXP�DPRXQW�IL[HG�E\�WKH�&RPSDQ\�DV�
UHPXQHUDWLRQ�GRHV�QRW�LQFOXGH�DQ\�DPRXQW�SDLG�E\�WKH�&RPSDQ\�RU�D�UHODWHG�ERG\�
FRUSRUDWH��

�D� WR�DQ�H[HFXWLYH�GLUHFWRU�RI�WKH�&RPSDQ\�DV�UHPXQHUDWLRQ�

�E� WR�D�VXSHUDQQXDWLRQ��UHWLUHPHQW�RU�SHQVLRQ�IXQG�IRU�D�GLUHFWRU�VR�WKDW�WKH
&RPSDQ\�LV�QRW�OLDEOH�WR�SD\�WKH�VXSHUDQQXDWLRQ�JXDUDQWHH�FKDUJH�RU�VLPLODU
VWDWXWRU\�FKDUJH�

�F� DV�D SD\PHQW�PDGH�DV�FRPSHQVDWLRQ�IRU�ORVV�RI�RIILFH�RU�LQ�FRQQHFWLRQ�ZLWK�
UHWLUHPHQW�IURP�RIILFH��ZKLFK�LQFOXGHV�UHVLJQDWLRQ�IURP�RIILFH�DQG�GHDWK�ZKLOH�LQ�
RIILFH��

�G� DV�DQ�LQVXUDQFH�SUHPLXP�SDLG�E\�WKH�&RPSDQ\�RU�LQGHPQLW\�XQGHU�UXOH ���

�H� IRU�DQ\�LVVXH�RU�DFTXLVLWLRQ�RI�VHFXULWLHV� RU

�I� DV�D�SD\PHQW�IRU�FRVWV�RU�H[SHQVHV��

��� 2IILFHUV
�LQGHPQLW\�DQG�LQVXUDQFH
,QGHPQLW\
6XEMHFW�WR�DQ\�DSSOLFDEOH�ODZ�

�D� WKH�&RPSDQ\�PD\�LQGHPQLI\�HYHU\�RIILFHU�RI�WKH�&RPSDQ\�DQG�LWV�UHODWHG�ERGLHV�
FRUSRUDWH�DQG�PD\�LQGHPQLI\�LWV�DXGLWRU�DJDLQVW�DQ\�/LDELOLW\�LQFXUUHG�DV�VXFK�DQ�
RIILFHU�RU�DXGLWRU�WR D�SHUVRQ��RWKHU�WKDQ�WKH�&RPSDQ\�RU�D�UHODWHG�ERG\�
FRUSRUDWH��LQFOXGLQJ�D�/LDELOLW\�LQFXUUHG�DV�D�UHVXOW�RI�DSSRLQWPHQW�RU�QRPLQDWLRQ�
E\�WKH�&RPSDQ\�RU�LWV�UHODWHG�ERGLHV�FRUSRUDWH�DV�D�WUXVWHH�RU�DV�DQ�RIILFHU�RI�
DQRWKHU�FRUSRUDWLRQ �DQG�LQFOXGLQJ�D�/LDELOLW\�IRU�QHJOLJHQFH�RU�IRU�OHJDO�FRVWV�RQ�
D�IXOO�LQGHPQLW\�EDVLV���DQG

�E� WKH�&RPSDQ\�PD\�PDNH�D�SD\PHQW��ZKHWKHU�E\�ZD\�RI�DGYDQFH��ORDQ�RU�
RWKHUZLVH��LQ�UHVSHFW�RI�OHJDO�FRVWV�LQFXUUHG�E\�DQ�RIILFHU�RU�HPSOR\HH�RU�DXGLWRU�
LQ�GHIHQGLQJ�DQ�DFWLRQ�IRU�D�/LDELOLW\�LQFXUUHG�DV�VXFK�DQ�RIILFHU��HPSOR\HH�RU�
DXGLWRU�RU�LQ�UHVLVWLQJ�RU�UHVSRQGLQJ�WR�DFWLRQV�WDNHQ�E\�D�JRYHUQPHQW�DJHQF\�RU�
D�OLTXLGDWRU�

,Q�WKLV�UXOH��/LDELOLW\ PHDQV�D�OLDELOLW\�RI�DQ\�NLQG��ZKHWKHU�DFWXDO�RU�FRQWLQJHQW�DQG�
ZKHWKHU�IL[HG�RU�XQDVFHUWDLQHG��DQG�LQFOXGHV�FRVWV��GDPDJHV�DQG�H[SHQVHV��LQFOXGLQJ�
FRVWV�DQG�H[SHQVHV�LQFXUUHG�LQ�FRQQHFWLRQ�ZLWK�DQ\�LQYHVWLJDWLRQ�RU�LQTXLU\�E\�D�
JRYHUQPHQW�DJHQF\�RU�D�OLTXLGDWRU�

7KH�LQGHPQLW\�LQ�WKLV�UXOH RSHUDWHV�RQO\�WR�WKH�H[WHQW�WKH�/LDELOLW\�LV�QRW�FRYHUHG E\�
LQVXUDQFH�

,QVXUDQFH
6XEMHFW�WR�WKH�$FW�DQG�DQ\�RWKHU�DSSOLFDEOH�ODZ��WKH�&RPSDQ\�PD\�HQWHU�LQWR��DQG�SD\�
SUHPLXPV�RQ��D�FRQWUDFW�RI�LQVXUDQFH�LQ�UHVSHFW�RI�DQ\�SHUVRQ�
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)RUPHU�RIILFHUV
7KH�LQGHPQLW\�LQ�IDYRXU�RI�RIILFHUV�XQGHU�UXOH ���� LV�D�FRQWLQXLQJ�LQGHPQLW\� ,W�DSSOLHV�LQ�
UHVSHFW�RI�DOO�DFWV�GRQH�E\�D�SHUVRQ�ZKLOH�DQ�RIILFHU�RI�WKH�&RPSDQ\�RU�RQH�RI�LWV�UHODWHG�
ERGLHV�FRUSRUDWH�HYHQ�WKRXJK�WKH�SHUVRQ�LV�QRW�DQ�RIILFHU�DW�WKH�WLPH�WKH�FODLP�LV�PDGH�

'HHGV
6XEMHFW�WR�DQ\�DSSOLFDEOH�ODZ��WKH�&RPSDQ\�PD\��ZLWKRXW�OLPLWLQJ�D�SHUVRQ
V�ULJKWV�
XQGHU�WKLV�UXOH ����HQWHU�LQWR�DQ�DJUHHPHQW�ZLWK�RU�H[HFXWH�D�GHHG�LQ�IDYRXU�RI�D�SHUVRQ�
ZKR�LV�RU�KDV�EHHQ�DQ�RIILFHU�RI�WKH�&RPSDQ\�RU�DQ\�RI�WKH�&RPSDQ\
V�VXEVLGLDULHV��WR�
JLYH�HIIHFW�WR�WKH�ULJKWV�RI�WKH�SHUVRQ�XQGHU�WKLV�UXOH �� RQ�DQ\�WHUPV�DQG�FRQGLWLRQV�WKDW�
WKH�%RDUG�WKLQNV�ILW�

��� %RDUG�PHHWLQJV
&RQYHQLQJ�%RDUG�PHHWLQJV
$�'LUHFWRU�PD\�DW�DQ\�WLPH��DQG�D�6HFUHWDU\�PXVW�RQ�UHTXHVW�IURP�D�'LUHFWRU��FRQYHQH�D�
%RDUG�PHHWLQJ� ,I�WKH�6KDUHKROGHUV�'HHG�LV�LQ�IRUFH��WKH�FRQYHQLQJ�RI�D�PHHWLQJ�PXVW�
FRPSO\�ZLWK�WKH�6KDUHKROGHUV�'HHG�LQ�UHVSHFW�RI�QRWLFH�RU�DQ\�RWKHU�UHTXLUHPHQWV�

1RWLFH�RI�%RDUG�PHHWLQJ
6XEMHFW�WR�WKH�6KDUHKROGHUV�'HHG��WKH�FRQYHQRU�RI�HDFK�%RDUG�PHHWLQJ�

�D� PXVW�JLYH�UHDVRQDEOH�QRWLFH�RI�WKH�PHHWLQJ��DQG��LI�LW�LV�DGMRXUQHG��RI�LWV�
UHVXPSWLRQ��LQGLYLGXDOO\�WR�

�L� HDFK�'LUHFWRU�ZKR�LV�LQ�$XVWUDOLD��DQG

�LL� HDFK�$OWHUQDWH�LQ�UHVSHFW�RI�ZKRP�WKH�$SSRLQWRU�KDV�JLYHQ�QRWLFH�XQGHU�
UXOH ��� UHTXLULQJ�QRWLFH�RI�%RDUG�PHHWLQJV�WR�EH�JLYHQ�WR�WKDW�$OWHUQDWH�RU�
ZKRVH�$SSRLQWRU�LV�QRW�JLYHQ�QRWLFH�GXH�WR�EHLQJ�RXWVLGH�$XVWUDOLD��DQG

�E� PD\�JLYH�WKDW�QRWLFH�RUDOO\��LQFOXGLQJ�E\�WHOHSKRQH��RU�LQ�ZULWLQJ�

EXW�DFFLGHQWDO�IDLOXUH�WR�JLYH�QRWLFH�WR��RU�QRQ�UHFHLSW�RI�QRWLFH�E\��D�'LUHFWRU�GRHV�QRW�
UHVXOW�LQ�D�%RDUG�PHHWLQJ�EHLQJ�LQYDOLG�

8VH�RI�WHFKQRORJ\
$�%RDUG�PHHWLQJ�PD\�EH�KHOG�XVLQJ�DQ\�PHDQV�RI�DXGLR RU�DXGLR�YLVXDO�FRPPXQLFDWLRQ�
E\�ZKLFK�HDFK�'LUHFWRU�SDUWLFLSDWLQJ�FDQ�KHDU�DQG�EH�KHDUG�E\�HDFK�RWKHU�'LUHFWRU�
SDUWLFLSDWLQJ�RU�LQ�DQ\�RWKHU�ZD\�SHUPLWWHG�E\�VHFWLRQ ���'� $�%RDUG�PHHWLQJ�KHOG�VROHO\�
RU�SDUWO\�E\�WHFKQRORJ\�LV�WUHDWHG�DV�KHOG�DW�WKH�SODFH�DW�ZKLFK�WKH�JUHDWHVW�QXPEHU�RI�
WKH�'LUHFWRUV�SUHVHQW�DW�WKH�PHHWLQJ�LV�ORFDWHG�RU��LI�DQ�HTXDO�QXPEHU�RI�'LUHFWRUV�LV�
ORFDWHG�LQ�HDFK�RI�WZR�RU�PRUH�SODFHV��DW�WKH�SODFH�ZKHUH�WKH�FKDLU RI�WKH�PHHWLQJ�LV�
ORFDWHG�

&KDLULQJ�%RDUG�PHHWLQJV
7KH�%RDUG�PD\�HOHFW�D�'LUHFWRU�WR�FKDLU�LWV�PHHWLQJV�DQG�GHFLGH�WKH�SHULRG�IRU�ZKLFK�
WKDW�'LUHFWRU�KROGV�WKDW�RIILFH� ,I�WKHUH�LV�QR�FKDLU RI�'LUHFWRUV�RU�WKH�FKDLU LV�QRW�SUHVHQW�
ZLWKLQ����PLQXWHV�DIWHU�WKH�WLPH�IRU�ZKLFK�D�%RDUG�PHHWLQJ�LV�FDOOHG�RU�LV�XQZLOOLQJ�WR�DFW�
WKH�'LUHFWRUV�SUHVHQW�PXVW�HOHFW�D�'LUHFWRU�SUHVHQW�WR�FKDLU�WKH�PHHWLQJ�

4XRUXP
�D� ,I�WKH�6KDUHKROGHUV�'HHG�LV�LQ�IRUFH��D�TXRUXP�IRU�D�PHHWLQJ�RI�WKH�%RDUG�LV�DV�

VHW�RXW�LQ�WKH�DSSOLFDEOH�SURYLVLRQV�RI�WKH�6KDUHKROGHUV�'HHG��
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�E� ,I�WKH�6KDUHKROGHUV�'HHG�LV�QRW�LQ�IRUFH��XQOHVV�WKH�%RDUG�GHFLGHV�RWKHUZLVH��WKH�
TXRUXP�IRU�D�%RDUG�PHHWLQJ�LV�WZR�'LUHFWRUV�DQG�D�TXRUXP�PXVW�EH�SUHVHQW�IRU�
WKH�ZKROH�PHHWLQJ� $Q�$OWHUQDWH�ZKR�LV�DOVR�D�'LUHFWRU�RU�D�SHUVRQ�ZKR�LV�DQ�
$OWHUQDWH�IRU�PRUH�WKDQ�RQH�$SSRLQWRU�PD\�RQO\�EH�FRXQWHG�RQFH�WRZDUG�D�
TXRUXP�

�F� $�'LUHFWRU�LV�WUHDWHG�DV�SUHVHQW�DW�D�PHHWLQJ�KHOG�E\�DXGLR�RU�DXGLR�YLVXDO�
FRPPXQLFDWLRQ�LI�WKH�'LUHFWRU�LV�DEOH�WR�KHDU�DQG�EH�KHDUG�E\�DOO�RWKHUV�
DWWHQGLQJ� ,I�D�PHHWLQJ�LV�KHOG�LQ�DQRWKHU�ZD\�SHUPLWWHG�E\�VHFWLRQ ���'��WKH�
%RDUG�PXVW�UHVROYH�WKH�EDVLV�RQ�ZKLFK�'LUHFWRUV�DUH�WUHDWHG�DV�SUHVHQW�

%RDUG�GHFLVLRQV
�D� ,I�WKH�6KDUHKROGHUV�'HHG�LV�LQ�IRUFH��D�UHVROXWLRQ�RI�WKH�%RDUG�LV�SDVVHG�DV�VHW�

RXW�LQ�WKH�DSSOLFDEOH�SURYLVLRQV�RI�WKH�6KDUHKROGHUV�'HHG��

�E� ,I�WKH�6KDUHKROGHUV�'HHG�LV�QRW�LQ�IRUFH��D UHVROXWLRQ�RI�WKH�%RDUG�LV�SDVVHG�LI�D�
PDMRULW\�RI�WKH�YRWHV�FDVW�E\�'LUHFWRUV�HQWLWOHG�WR�YRWH�RQ�WKH�UHVROXWLRQ�DUH�LQ�
IDYRXU�RI�LW� 7KH�FKDLU RI�D�%RDUG�PHHWLQJ�GRHV�QRW�KDYH�D�FDVWLQJ�YRWH� ,I�DQ�
HTXDO�QXPEHU�RI�YRWHV�LV�FDVW�IRU�DQG DJDLQVW�D�UHVROXWLRQ��WKH�PDWWHU�LV�GHFLGHG�
LQ�WKH�QHJDWLYH�

3URFHGXUDO�UXOHV
6XEMHFW�WR�WKLV�GRFXPHQW��WKH�%RDUG�PD\�PHHW��DGMRXUQ�DQG�RWKHUZLVH�UHJXODWH�LWV�
PHHWLQJV�DV�UHTXLUHG�E\�WKH�6KDUHKROGHUV�'HHG�DQG��LQ�RWKHU�FDVHV��DV�LW�WKLQNV�ILW�

:ULWWHQ�UHVROXWLRQ
�D� ,I�WKH�6KDUHKROGHUV�'HHG�LV�LQ�IRUFH��D�UHVROXWLRQ�RI�WKH�%RDUG�LV�DOVR�SDVVHG�DV�D�

ZULWWHQ�UHVROXWLRQ�LI�WKH�DSSOLFDEOH�SURYLVLRQV�RI�WKH�6KDUHKROGHUV�'HHG�DUH�
FRPSOLHG�ZLWK��

�E� ,I�DOO RI�WKH�'LUHFWRUV�HQWLWOHG�WR�UHFHLYH�QRWLFH�RI�D�%RDUG�PHHWLQJ�DQG�WR�YRWH�RQ�
WKH�UHVROXWLRQ�VLJQ�D�GRFXPHQW�FRQWDLQLQJ�D�VWDWHPHQW�WKDW�WKH\�DUH�LQ�IDYRXU�RI�
WKH�UHVROXWLRQ�VHW�RXW�LQ�WKH�GRFXPHQW��D�%RDUG�UHVROXWLRQ�LQ�WKRVH�WHUPV�LV�
SDVVHG�DW�WKH�WLPH�ZKHQ�WKH�ODVW�'LUHFWRU�VLJQV�

$GGLWLRQDO�SURYLVLRQV�FRQFHUQLQJ�ZULWWHQ�UHVROXWLRQV
)RU�WKH�SXUSRVH�RI�UXOH �����

�D� WZR�RU�PRUH�VHSDUDWH�GRFXPHQWV�LQ�LGHQWLFDO�WHUPV��HDFK�RI�ZKLFK�LV�VLJQHG�E\�
RQH�RU�PRUH�'LUHFWRUV��DUH�WUHDWHG�DV�RQH�GRFXPHQW�

�E� VLJQDWXUH�RI�D�GRFXPHQW�E\�DQ�$OWHUQDWH�LV�QRW�UHTXLUHG�LI�WKH�$SSRLQWRU�RI�WKDW�
$OWHUQDWH�KDV�VLJQHG�WKH�GRFXPHQW�

�F� VLJQDWXUH�RI�D�GRFXPHQW�E\�WKH�$SSRLQWRU�RI�DQ�$OWHUQDWH�LV�QRW�UHTXLUHG�LI�WKDW�
$OWHUQDWH�KDV�VLJQHG�WKH�GRFXPHQW�LQ�WKDW�FDSDFLW\��DQG

�G� D�IDFVLPLOH�RU�HOHFWURQLF�PHVVDJH�FRQWDLQLQJ�WKH�WH[W�RI�WKH�GRFXPHQW�H[SUHVVHG�
WR�KDYH�EHHQ�VLJQHG�E\�D�'LUHFWRU�WKDW�LV�VHQW�WR�WKH�&RPSDQ\�LV�D�GRFXPHQW�
VLJQHG�E\�WKDW�'LUHFWRU�DW�WKH�WLPH�RI�LWV�UHFHLSW�E\�WKH�&RPSDQ\�

9DOLG�SURFHHGLQJV
(DFK�UHVROXWLRQ�SDVVHG�RU�WKLQJ�GRQH�E\��RU�ZLWK�WKH�SDUWLFLSDWLRQ�RI��D�SHUVRQ�DFWLQJ�DV�
D�'LUHFWRU�RU�PHPEHU�RI�D�FRPPLWWHH�LV�YDOLG�HYHQ�LI�LW�LV�ODWHU�GLVFRYHUHG�WKDW�

�D� WKHUH�ZDV�D�GHIHFW�LQ�WKH�DSSRLQWPHQW�RI�WKH�SHUVRQ��RU
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�E� WKH�SHUVRQ�ZDV�GLVTXDOLILHG�IURP�FRQWLQXLQJ�LQ�RIILFH��YRWLQJ�RQ�WKH�UHVROXWLRQ�RU�
GRLQJ�WKH�WKLQJ�

��� 0HHWLQJV�RI�PHPEHUV
$QQXDO�JHQHUDO�PHHWLQJ
7KH�&RPSDQ\�PXVW�KROG�DQ�DQQXDO�JHQHUDO�PHHWLQJ�DV�UHTXLUHG�E\�VHFWLRQ ���1�

&DOOLQJ�PHHWLQJV�RI�PHPEHUV
�D� $�PHHWLQJ�RI�PHPEHUV PD\�EH�FRQYHQHG�DW�DQ\�WLPH�E\�WKH�%RDUG RU�DV�

SHUPLWWHG�E\�WKH�6KDUHKROGHUV�'HHG�

�E� 1R�PHPEHU�PD\�FDOO�RU�DUUDQJH�WR�KROG�D�PHHWLQJ�RI�PHPEHUV�H[FHSW�ZKHUH�
SHUPLWWHG�XQGHU�WKH�$FW RU�DV�SHUPLWWHG�E\�WKH�6KDUHKROGHUV�'HHG� ,I�D�JHQHUDO�
PHHWLQJ�LV�UHTXHVWHG�E\�PHPEHUV�LQ�DFFRUGDQFH�ZLWK�VHFWLRQ����' RU�LV�UHTXLUHG�
XQGHU�VHFWLRQ����1��WKHQ�WKH�JHQHUDO�PHHWLQJ�PXVW�EH�FRQYHQHG�E\�WKH�%RDUG LQ�
DFFRUGDQFH�ZLWK VHFWLRQ����' RU�VHFWLRQ����1��DV�DSSOLFDEOH��

1RWLFH�RI�PHHWLQJ
6XEMHFW�WR�WKH�6KDUHKROGHUV�'HHG��UXOHV ���� DQG�������DW�OHDVW����GD\V
�ZULWWHQ�QRWLFH�
RI�D�PHHWLQJ�RI�PHPEHUV�PXVW�EH�JLYHQ�LQGLYLGXDOO\�WR�

�D� HDFK�PHPEHU��ZKHWKHU�RU�QRW�WKH�PHPEHU�LV�HQWLWOHG�WR�YRWH�DW�WKH�PHHWLQJ��

�E� HDFK�'LUHFWRU��RWKHU�WKDQ�DQ�$OWHUQDWH���DQG

�F� WR�WKH�DXGLWRU�

6XEMHFW�WR�DQ\�UHJXODWLRQ�PDGH�XQGHU�VHFWLRQ ���/$��WKH�QRWLFH�RI�PHHWLQJ�PXVW�FRPSO\�
ZLWK�VHFWLRQ ���/�DQG�PD\�EH�JLYHQ�LQ�DQ\�PDQQHU�SHUPLWWHG�E\�VHFWLRQ ���-����

6KRUW�QRWLFH
6XEMHFW�WR�WKH�6KDUHKROGHUV�'HHG��VHFWLRQV����+����DQG�����

�D� LI�WKH�&RPSDQ\�KDV�HOHFWHG�WR�FRQYHQH�D�PHHWLQJ�RI�PHPEHUV�DV�WKH�DQQXDO�
JHQHUDO�PHHWLQJ��LI�DOO�WKH�PHPEHUV�HQWLWOHG�WR�DWWHQG�DQG�YRWH�DJUHH��RU

�E� RWKHUZLVH��LI�PHPEHUV�ZKR�WRJHWKHU�KDYH�SRZHU�WR�FDVW�DW�OHDVW�����RI�WKH�YRWHV�
WKDW�PD\�EH�FDVW�DW�WKH�PHHWLQJ�DJUHH�

D�UHVROXWLRQ�PD\�EH�SURSRVHG�DQG�SDVVHG�DW�D�PHHWLQJ�RI�ZKLFK�OHVV�WKDQ����GD\V
�
QRWLFH�KDV�EHHQ�JLYHQ�

3RVWSRQHPHQW�RU�FDQFHOODWLRQ
6XEMHFW�WR�WKH�6KDUHKROGHUV�'HHG��VHFWLRQV����'����DQG����1��WKH�%RDUG�PD\�

�D� SRVWSRQH�D�PHHWLQJ�RI�PHPEHUV�

�E� FDQFHO�D�PHHWLQJ�RI�PHPEHUV��RU

�F� FKDQJH�WKH�SODFH�IRU�D�JHQHUDO�PHHWLQJ�

E\�QRWLFH�JLYHQ�LQGLYLGXDOO\�WR�HDFK�SHUVRQ�HQWLWOHG�WR�EH�JLYHQ�QRWLFH RI�WKH�PHHWLQJ�

)UHVK�QRWLFH
,I�D�PHHWLQJ�RI�PHPEHUV�LV�SRVWSRQHG�RU�DGMRXUQHG�IRU�RQH PRQWK�RU�PRUH��WKH�
&RPSDQ\�PXVW�JLYH�QHZ�QRWLFH�RI�WKH�UHVXPHG�PHHWLQJ�
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1RWLFH�WR�MRLQW�KROGHUV�RI�VKDUHV
,I�D�6KDUH�LV�KHOG�MRLQWO\��WKH�&RPSDQ\�QHHG�RQO\�JLYH�QRWLFH�RI�D�PHHWLQJ�RI�PHPEHUV�
�RU�RI�LWV�FDQFHOODWLRQ�RU�SRVWSRQHPHQW��WR�WKH�MRLQW�KROGHU�ZKR�LV�QDPHG�ILUVW�LQ�WKH�
5HJLVWHU�

+RZ�PHHWLQJV�RI�PHPEHUV�PD\�EH�KHOG
7KH�&RPSDQ\�PD\�KROG�D�PHHWLQJ�RI�LWV�PHPEHUV�

�D� DW�RQH�RU�PRUH�SK\VLFDO�YHQXHV�

�E� DW�RQH�RU�PRUH�SK\VLFDO�YHQXHV�DQG�XVLQJ�9LUWXDO�0HHWLQJ�7HFKQRORJ\��RU

�F� XVLQJ�9LUWXDO�0HHWLQJ�7HFKQRORJ\�RQO\�

DV�GHWHUPLQHG�E\�WKH�FRQYHQRU�RI�WKH�PHHWLQJ�

$FFLGHQWDO�RPLVVLRQ
7KH�DFFLGHQWDO�RPLVVLRQ�WR�JLYH�QRWLFH�WR��RU�WKH�QRQ�UHFHLSW�RI�QRWLFH�E\��DQ\ RI�WKRVH�
HQWLWOHG�WR�LW�GRHV�QRW�LQYDOLGDWH�DQ\�UHVROXWLRQ�SDVVHG�DW�D�PHHWLQJ�RI�PHPEHUV�

&ODVV�PHHWLQJV
5XOHV �� WR��� DSSO\�WR�D�VHSDUDWH�PHHWLQJ�RI�D�FODVV�RI�PHPEHUV�DV�IDU�DV�WKH\�DUH�
FDSDEOH�RI�DSSOLFDWLRQ�DQG�PRGLILHG�DV�QHFHVVDU\�

��� 3URFHHGLQJV�DW�PHHWLQJV�RI�PHPEHUV
0HPEHU�SUHVHQW�DW�PHHWLQJ
�D� $�PHPEHU�ZKR�DWWHQGV�WKH�PHHWLQJ��ZKHWKHU�DW�D�SK\VLFDO�YHQXH�RU�E\�XVLQJ�

9LUWXDO�0HHWLQJ�7HFKQRORJ\��LV�WDNHQ�IRU�DOO�SXUSRVHV�WR�EH�SUHVHQW�LQ�SHUVRQ�DW�
WKH�PHHWLQJ�ZKLOH�VR�DWWHQGLQJ�

�E� ,I�D�PHPEHU�KDV�DSSRLQWHG�D�SUR[\�RU�DWWRUQH\�RU��LQ�WKH�FDVH�RI�D�PHPEHU�ZKLFK�
LV�D�ERG\�FRUSRUDWH��D�UHSUHVHQWDWLYH�WR�DFW�DW�D�PHHWLQJ�RI�PHPEHUV��WKDW�
PHPEHU�LV�WDNHQ�WR�EH�SUHVHQW�DW�D�PHHWLQJ�DW�ZKLFK�WKH�SUR[\��DWWRUQH\�RU�
UHSUHVHQWDWLYH�LV�SUHVHQW�

4XRUXP
�D� 6XEMHFW�WR�VHFWLRQ����%��LI�WKH�6KDUHKROGHUV�'HHG�LV�LQ�IRUFH��TXRUXP�IRU�D�

PHHWLQJ�RI�PHPEHUV �LQFOXGLQJ�D�UH�FRQYHQHG�PHHWLQJ�RI�PHPEHUV��LV�WKDW�VHW�
RXW�LQ�WKH�6KDUHKROGHUV�'HHG�

�E� ,I�WKH�6KDUHKROGHUV�'HHG�LV�QRW�LQ�IRUFH��TXRUXP�IRU�D�PHHWLQJ�RI�PHPEHUV�LV���
PHPEHUV�HQWLWOHG�WR�YRWH��RU�LI�RQO\���PHPEHU�LV�HQWLWOHG�WR�YRWH��WKDW�PHPEHU���
DQG LI�D�TXRUXP�LV�QRW�SUHVHQW�ZLWKLQ����PLQXWHV�DIWHU�WKH�WLPH�IRU�ZKLFK�D�
PHHWLQJ�RI�PHPEHUV�LV�FDOOHG�

�L� LI�FDOOHG�DV�D�UHVXOW�RI�D�UHTXHVW�RI�PHPEHUV�XQGHU�VHFWLRQ ���'��WKH�
PHHWLQJ�LV�GLVVROYHG��DQG

�LL� LQ�DQ\�RWKHU�FDVH�

�$� WKH�PHHWLQJ�LV�DGMRXUQHG�WR�WKH�GD\��WLPH�DQG�SODFH�WKDW�WKH�%RDUG�
GHFLGHV�DQG�QRWLILHV�WR�PHPEHUV��RU�LI�QR�GHFLVLRQ�LV�QRWLILHG�EHIRUH�
WKHQ��WR�WKH�VDPH�WLPH�RQ�WKH�VDPH�GD\�LQ�WKH�QH[W�ZHHN�DW�WKH�
VDPH�SODFH��DQG
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�%� LI�D�TXRUXP�LV�QRW�SUHVHQW�DW�WKH�DGMRXUQHG�PHHWLQJ��WKH�PHHWLQJ�LV�
GLVVROYHG�

(DFK�LQGLYLGXDO�SUHVHQW�PD\�RQO\�EH�FRXQWHG�RQFH�WRZDUG�D�TXRUXP� ,I�D�PHPEHU�
KDV�DSSRLQWHG�PRUH�WKDQ�RQH SUR[\�RU�UHSUHVHQWDWLYH�RQO\�RQH RI�WKHP�PD\�EH�
FRXQWHG�WRZDUG�D�TXRUXP�

&KDLULQJ�PHHWLQJV�RI�PHPEHUV
�D� ,I�WKH 6KDUHKROGHUV�'HHG�LV�LQ�IRUFH��WKH�FKDLU RI�D�PHHWLQJ�RI�PHPEHUV LV�DV�VHW�

RXW�LQ�WKH�6KDUHKROGHUV�'HHG��

�E� ,I�WKH�6KDUHKROGHUV�'HHG�LV�QRW�LQ�IRUFH��LI�WKH�%RDUG�KDV�DSSRLQWHG�D�'LUHFWRU�WR�
FKDLU�%RDUG�PHHWLQJV��WKDW�'LUHFWRU�PD\�DOVR�FKDLU PHHWLQJV�RI�PHPEHUV� ,I�

�L� WKHUH�LV�QR�'LUHFWRU�ZKR�WKH�%RDUG�KDV�DSSRLQWHG�WR�FKDLU�%RDUG�PHHWLQJV�
IRU�WKH�WLPH�EHLQJ��RU

�LL� WKH�'LUHFWRU�DSSRLQWHG�WR�FKDLU�%RDUG�PHHWLQJV�LV�QRW�SUHVHQW�DW�WKH�WLPH�
IRU�ZKLFK�D�PHHWLQJ�RI�PHPEHUV�LV�FDOOHG�RU�LV�QRW�ZLOOLQJ�WR�FKDLU�WKH�
PHHWLQJ�

WKH�9RWLQJ�0HPEHUV�SUHVHQW�PXVW�HOHFW�D�PHPEHU�RU�'LUHFWRU�SUHVHQW�WR�FKDLU�
WKH�PHHWLQJ�

$WWHQGDQFH�DW�JHQHUDO�PHHWLQJV
�D� 6XEMHFW�WR�WKLV�GRFXPHQW��WKH�6KDUHKROGHUV�'HHG�DQG�DQ\�ULJKWV�DQG�UHVWULFWLRQV�

DWWDFKHG�WR�D�FODVV�RI�6KDUHV��HYHU\�PHPEHU�KDV�WKH ULJKW�WR�DWWHQG�DOO�PHHWLQJV�
RI�PHPEHUV�ZKHWKHU�RU�QRW HQWLWOHG�WR�YRWH�

�E� (YHU\�'LUHFWRU�KDV�WKH�ULJKW�WR�DWWHQG�DQG�VSHDN�DW�DOO�PHHWLQJV�RI�PHPEHUV�
ZKHWKHU�RU�QRW�D�PHPEHU�

�F� 7KH�DXGLWRU�KDV�WKH�ULJKW�WR�DWWHQG�DQ\�PHHWLQJ�RI�PHPEHUV�DQG�WR�VSHDN�RQ�DQ\�
SDUW�RI�WKH�EXVLQHVV�RI�WKH�PHHWLQJ�ZKLFK�FRQFHUQV�WKH�DXGLWRU�LQ�WKH�FDSDFLW\�RI�
DXGLWRU�

0HPEHUV�ULJKWV�VXVSHQGHG�LQ�FHUWDLQ�FLUFXPVWDQFHV
�D� ,I�D�FDOO�RQ�D�6KDUH�LV�GXH�DQG�XQSDLG��WKH�KROGLQJ�RI�WKDW�6KDUH�GRHV�QRW�HQWLWOH�

WKH�PHPEHU�WR�EH�SUHVHQW��VSHDN�RU YRWH�DW��RU�EH�FRXQWHG�LQ�WKH�TXRUXP�IRU��D�
PHHWLQJ�RI�PHPEHUV�

�E� 7KH�ULJKWV�RI�PHPEHUV�WR�EH�SUHVHQW��VSHDN�RU�YRWH�DW��RU�EH�FRXQWHG�LQ�WKH�
TXRUXP�IRU�D�PHHWLQJ�RI�PHPEHUV�DUH�DOVR�VXVSHQGHG�LQ�FLUFXPVWDQFHV�ZKHUH�
WKH�6KDUHKROGHUV�'HHG�SURYLGHV�IRU�WKHLU�VXVSHQVLRQ��

$GMRXUQPHQW
6XEMHFW�WR�WKH�6KDUHKROGHUV�'HHG�DQG�WR�UXOH ������WKH�FKDLU RI�D�PHHWLQJ�RI�PHPEHUV�
DW�ZKLFK�D�TXRUXP�LV�SUHVHQW�

�D� PD\��DQG

�E� PXVW��LI�GLUHFWHG�E\�RUGLQDU\�UHVROXWLRQ�RI�WKH�PHHWLQJ�

DGMRXUQ�LW�WR�DQRWKHU�WLPH�DQG�SODFH�
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%XVLQHVV�DW�DGMRXUQHG�PHHWLQJV
7KH�RQO\�EXVLQHVV�WKDW�PD\�EH�WUDQVDFWHG�DW�D�PHHWLQJ�UHVXPHG�DIWHU�DQ�DGMRXUQPHQW�LV�
WKH�EXVLQHVV�OHIW�XQILQLVKHG�LPPHGLDWHO\�EHIRUH�WKH�DGMRXUQPHQW�

0HHWLQJV�RI�D�FODVV�RI�PHPEHUV
�D� 6XEMHFW�WR�WKH�6KDUHKROGHUV�'HHG��DOO�WKH�SURYLVLRQV�RI�WKLV�GRFXPHQW UHODWLQJ�WR�

D�PHHWLQJ�RI�PHPEHUV DSSO\�VR�IDU�DV�WKH\�DUH�FDSDEOH�RI�DSSOLFDWLRQ�DQG�ZLWK�
DQ\�QHFHVVDU\�FKDQJHV�WR�D�PHHWLQJ�RI�D�FODVV�RI�PHPEHUV UHTXLUHG�WR�EH�KHOG�
SXUVXDQW�WR�WKLV�GRFXPHQW RU�WKH�$FW��

�E� )RU�WKLV�SXUSRVH��DQG�RWKHU�WKDQ�IRU�&ODVV�%�6KDUHKROGHU�0HHWLQJV��DOO�2UGLQDU\�
6KDUHV��LUUHVSHFWLYH�RI�WKHLU�GHVLJQDWLRQ��DUH�D�VLQJOH�FODVV�VXFK�WKDW�WKH�
PHPEHUV�KROGLQJ 2UGLQDU\�6KDUHV�VKDOO�PHHW�DQG�YRWH�WRJHWKHU�DV�D�VLQJOH�
FODVV��

��� 3UR[LHV��DWWRUQH\V�DQG�UHSUHVHQWDWLYHV
$SSRLQWPHQW�RI�SUR[LHV
(DFK PHPEHU�PD\�DSSRLQW�D�SUR[\�WR�DWWHQG�DQG�DFW�IRU�WKH�PHPEHU�DW�D�PHHWLQJ�RI�
PHPEHUV� ,I�WKH�PHPEHU�LV�HQWLWOHG�WR�FDVW�WZR�RU�PRUH�YRWHV�DW�WKH�PHHWLQJ��WKH�
PHPEHU�PD\�DSSRLQW�WZR SUR[LHV�WR�DWWHQG�DQG�DFW�IRU�WKH�PHPEHU�DW�D�PHHWLQJ�RI�
PHPEHUV� $Q�DSSRLQWPHQW�RI�SUR[\�PXVW�EH�PDGH E\�ZULWWHQ�QRWLFH�WR�WKH�&RPSDQ\
WKDW�

�D� FRPSOLHV�ZLWK�VHFWLRQ ���$��� RU�LV�PDGH�SXUVXDQW�WR�WKH�6KDUHKROGHUV�'HHG��RU

�E� LV�LQ�D�IRUP�DQG�PRGH��DQG�LV�VLJQHG�RU�RWKHUZLVH�DXWKHQWLFDWHG�E\�WKH�PHPEHU�
LQ�D�PDQQHU��VDWLVIDFWRU\�WR�WKH�%RDUG�

,I�D�PHPEHU�DSSRLQWV�WZR SUR[LHV�DQG�WKH�DSSRLQWPHQW�GRHV�QRW�VSHFLI\�WKH�SURSRUWLRQ�
RU�QXPEHU�RI�WKH�PHPEHU
V�YRWHV HDFK�SUR[\�PD\�H[HUFLVH��HDFK�SUR[\�PD\�H[HUFLVH�
KDOI�RI�WKRVH�YRWHV�

0HPEHU
V�DWWRUQH\
�D� $�PHPEHU�PD\�DSSRLQW�DQ�DWWRUQH\�WR�DFW��RU�WR�DSSRLQW�D�SUR[\�WR�DFW��DW�D�

PHHWLQJ�RI�PHPEHUV��

�E� ,I�WKH 6KDUHKROGHUV�'HHG�LV�LQ�IRUFH��WKH�PHPEHUV�RI�WKH�&RPSDQ\�KDYH�JUDQWHG�
WKH�DWWRUQH\�DSSRLQWPHQWV�FRQWHPSODWHG�E\�WKH�6KDUHKROGHUV�'HHG DQG�WKH�
1RPLQHH�'HHG�

'HSRVLW�RI�SUR[\�DSSRLQWPHQW�IRUPV��SRZHUV�RI�DWWRUQH\�DQG�SUR[\�DSSRLQWPHQW�
DXWKRULWLHV
$Q�DSSRLQWPHQW�RI�D�SUR[\�RU�DQ�DWWRUQH\�LV�QRW�HIIHFWLYH�IRU�D�SDUWLFXODU�PHHWLQJ�RI�
PHPEHUV�XQOHVV�

�D� LQ�WKH�FDVH�RI�D�SUR[\��WKH�SUR[\�DSSRLQWPHQW�IRUP�DQG��LI�LW�LV�H[HFXWHG�RU�
RWKHUZLVH�DXWKHQWLFDWHG�LQ�D�PDQQHU�SUHVFULEHG�E\�D�UHJXODWLRQ�PDGH�IRU�WKH�
SXUSRVHV�RI�VHFWLRQ ���$����E\�DQ�DWWRUQH\ WKDW�ZDV�QRW�JUDQWHG�SXUVXDQW�WR�WKH�
WHUPV�RI�WKH�6KDUHKROGHUV�'HHG RU�WKH�1RPLQHH�'HHG��WKH�UHOHYDQW�SRZHU�RI�
DWWRUQH\�RU�RWKHU�DXWKRULW\�XQGHU�ZKLFK�WKH�DSSRLQWPHQW�ZDV�DXWKHQWLFDWHG�RU�D�
FHUWLILHG�FRS\�RI�LW��DQG

�E� LQ�WKH�FDVH�RI�DQ�DWWRUQH\ WKDW�ZDV�QRW�JUDQWHG�SXUVXDQW�WR�WKH�WHUPV�RI�WKH�
6KDUHKROGHUV�'HHG RU�WKH�1RPLQHH�'HHG��WKH�SRZHU�RI�DWWRUQH\�RU�D�FHUWLILHG�
FRS\�RI�LW�
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DUH�UHFHLYHG�E\�WKH�&RPSDQ\�LQ�DFFRUGDQFH�ZLWK�VHFWLRQ ���%����DW�OHDVW����KRXUV�
EHIRUH�WKH�WLPH�IRU�ZKLFK�WKH�PHHWLQJ�ZDV�FDOOHG�RU��LI�WKH�PHHWLQJ�KDV�EHHQ�DGMRXUQHG��
EHIRUH�WKH�UHVXPSWLRQ�RI�WKH�PHHWLQJ�

&RUSRUDWH�UHSUHVHQWDWLYHV
$�PHPEHU�WKDW�LV�D�ERG\�FRUSRUDWH�PD\�DSSRLQW�DQ�LQGLYLGXDO�WR�DFW�DV�LWV�UHSUHVHQWDWLYH�
DW�PHHWLQJV�RI�PHPEHUV�DV�SHUPLWWHG�E\�VHFWLRQ ���'�

$SSRLQWPHQW�IRU�SDUWLFXODU�PHHWLQJ��VWDQGLQJ�DSSRLQWPHQW�DQG�UHYRFDWLRQ
6XEMHFW�WR�WKH�6KDUHKROGHUV�'HHG DQG�WKH�1RPLQHH�'HHG��D PHPEHU�PD\�DSSRLQW�D�
SUR[\��DWWRUQH\�RU�UHSUHVHQWDWLYH�WR�DFW�DW�D�SDUWLFXODU�PHHWLQJ�RI�PHPEHUV�RU�PDNH�D�
VWDQGLQJ�DSSRLQWPHQW�DQG�PD\�UHYRNH�DQ\�DSSRLQWPHQW� $�SUR[\��DWWRUQH\�RU�
UHSUHVHQWDWLYH�PD\��EXW�QHHG�QRW��EH�D�PHPEHU�

3RVLWLRQ RI�SUR[\�RU�DWWRUQH\�LI�PHPEHU�SUHVHQW
6XEMHFW�WR�WKH�6KDUHKROGHUV�'HHG DQG�WKH�1RPLQHH�'HHG��WKH�DSSRLQWPHQW�RI�D�SUR[\�
RU�DWWRUQH\�LV�QRW�UHYRNHG�E\�WKH�PHPEHU�DWWHQGLQJ�DQG�WDNLQJ�SDUW�LQ�WKH�JHQHUDO�
PHHWLQJ��EXW�LI�WKH�PHPEHU�YRWHV�RQ�D�UHVROXWLRQ��WKH�SUR[\�RU�DWWRUQH\�LV�QRW�HQWLWOHG�WR�
YRWH��DQG�PXVW�QRW�YRWH��DV�WKH�PHPEHU
V�SUR[\�RU�DWWRUQH\�RQ�WKH�UHVROXWLRQ�

3ULRULW\�RI�FRQIOLFWLQJ�DSSRLQWPHQWV�RI�DWWRUQH\�RU�UHSUHVHQWDWLYH
6XEMHFW�WR�WKH�6KDUHKROGHUV�'HHG DQG�WKH�1RPLQHH�'HHG��LI�PRUH�WKDQ�RQH DWWRUQH\�RU�
UHSUHVHQWDWLYH�DSSRLQWHG�E\�D�PHPEHU�LV�SUHVHQW�DW�D�PHHWLQJ�RI�PHPEHUV�DQG�WKH�
&RPSDQ\�KDV�QRW�UHFHLYHG�QRWLFH�RI�UHYRFDWLRQ�RI�DQ\�RI�WKH�DSSRLQWPHQWV�

�D� DQ�DWWRUQH\�RU�UHSUHVHQWDWLYH�DSSRLQWHG�WR�DFW�DW�WKDW�SDUWLFXODU�PHHWLQJ�PD\�DFW�
WR�WKH�H[FOXVLRQ�RI�DQ�DWWRUQH\�RU�UHSUHVHQWDWLYH�DSSRLQWHG�XQGHU�D�VWDQGLQJ�
DSSRLQWPHQW��DQG

�E� VXEMHFW�WR�UXOH �����D���DQ�DWWRUQH\�RU�UHSUHVHQWDWLYH�DSSRLQWHG�XQGHU�D�PRUH�
UHFHQW�DSSRLQWPHQW�PD\�DFW�WR�WKH�H[FOXVLRQ�RI�DQ�DWWRUQH\�RU�UHSUHVHQWDWLYH�
DSSRLQWHG�HDUOLHU�LQ�WLPH�

0RUH�WKDQ�WZR FXUUHQW�SUR[\�DSSRLQWPHQWV
$Q�DSSRLQWPHQW�RI�SUR[\�E\�D�PHPEHU�LV UHYRNHG��RU��LQ�WKH�FDVH�RI�D�VWDQGLQJ�
DSSRLQWPHQW��VXVSHQGHG�IRU�WKDW�SDUWLFXODU�PHHWLQJ��LI�WKH�&RPSDQ\�UHFHLYHV�D�IXUWKHU�
DSSRLQWPHQW�RI�SUR[\�IURP�WKDW�PHPEHU�ZKLFK�ZRXOG�UHVXOW�LQ�WKHUH�EHLQJ�PRUH�WKDQ�WZR�
SUR[LHV�RI�WKDW�PHPEHU�HQWLWOHG�WR�DFW�DW�D�PHHWLQJ� 7KH�DSSRLQWPHQW�RI�SUR[\�PDGH�ILUVW�
LQ�WLPH�LV�WKH�ILUVW�WR�EH�WUHDWHG�DV�UHYRNHG�RU�VXVSHQGHG�E\�WKLV�UXOH�

&RQWLQXLQJ�DXWKRULW\
$Q�DFW�GRQH�DW�D�PHHWLQJ�RI�PHPEHUV�E\�D�SUR[\��DWWRUQH\�RU�UHSUHVHQWDWLYH�LV�YDOLG�
HYHQ�LI��EHIRUH�WKH�DFW�LV�GRQH��WKH�DSSRLQWLQJ�PHPEHU�

�D� GLHV�RU�EHFRPHV�PHQWDOO\�LQFDSDFLWDWHG�

�E� EHFRPHV�EDQNUXSW�RU�DQ�LQVROYHQW�XQGHU�DGPLQLVWUDWLRQ�RU�LV�ZRXQG�XS�

�F� UHYRNHV�WKH�DSSRLQWPHQW�RU�UHYRNHV�WKH�DXWKRULW\�XQGHU�ZKLFK�WKH�DSSRLQWPHQW�
ZDV�PDGH�E\�D�WKLUG�SDUW\��RU

�G� WUDQVIHUV�WKH�6KDUH�WR�ZKLFK�WKH�DSSRLQWPHQW�UHODWHV�

XQOHVV�WKH�&RPSDQ\�KDV�UHFHLYHG�ZULWWHQ�QRWLFH�RI�WKH�PDWWHU�EHIRUH�WKH�VWDUW�RU�
UHVXPSWLRQ�RI�WKH�PHHWLQJ�DW�ZKLFK�WKH�YRWH�LV�FDVW�
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��� (QWLWOHPHQW�WR�YRWH
1XPEHU�RI�YRWHV
6XEMHFW�WR�VHFWLRQV ���%%����DQG����%&��UXOHV �������������������� DQG�������WKH�
6KDUHKROGHUV 'HHG�DQG�WKH�WHUPV�RQ�ZKLFK�6KDUHV�DUH�LVVXHG�

�D� RQ�D�VKRZ�RI�KDQGV�

�L� LI�D�PHPEHU�KDV�DSSRLQWHG�WZR SUR[LHV��QHLWKHU�RI�WKRVH�SUR[LHV�PD\�YRWH�

�LL� D�PHPEHU�ZKR�LV�SUHVHQW�DQG�HQWLWOHG�WR�YRWH�DQG�LV�DOVR�D�SUR[\��DWWRUQH\�
RU�UHSUHVHQWDWLYH�RI�DQRWKHU�PHPEHU�KDV�RQH YRWH��DQG

�LLL� VXEMHFW�WR�SDUDJUDSKV �D��L��DQG��D��LL���HYHU\�LQGLYLGXDO�SUHVHQW�ZKR�LV�D�
PHPEHU��RU�D�SUR[\��DWWRUQH\�RU�UHSUHVHQWDWLYH�RI�D PHPEHU��HQWLWOHG�WR�
YRWH�KDV�RQH YRWH��DQG

�E� RQ�D�SROO��D�PHPEHU�KDV�RQH YRWH�IRU�HYHU\�6KDUH�KHOG�

&DVWLQJ�YRWH�RI�FKDLU
7KH�FKDLU RI�D�PHHWLQJ�RI�PHPEHUV�GRHV�QRW�KDYH�D�FDVWLQJ�YRWH� ,I�DQ�HTXDO�QXPEHU�RI�
YRWHV�LV�FDVW�IRU�DQG�DJDLQVW�D�UHVROXWLRQ�WKH�PDWWHU�LV�GHFLGHG�LQ�WKH�QHJDWLYH�

9RWHV�RI�MRLQW�KROGHUV
,I�WKHUH�DUH�MRLQW�KROGHUV�RI�D�6KDUH��DQ\�RQH RI�WKHP�PD\�YRWH�DW�D�PHHWLQJ�RI�
PHPEHUV��LQ�SHUVRQ�RU�E\�SUR[\��DWWRUQH\�RU�UHSUHVHQWDWLYH��DV�LI�WKDW�KROGHU�ZHUH�WKH�
VROH�RZQHU�RI�WKH�6KDUH� ,I�PRUH WKDQ�RQH RI�WKH�MRLQW�KROGHUV�RI�D�6KDUH��LQFOXGLQJ��IRU�
WKH�SXUSRVHV�RI�WKLV�UXOH��MRLQW�OHJDO�SHUVRQDO�UHSUHVHQWDWLYHV�RI�D�GHDG�PHPEHU��DUH�
SUHVHQW�DW�D�PHHWLQJ�RI�PHPEHUV��LQ�SHUVRQ�RU�E\�SUR[\��DWWRUQH\�RU�UHSUHVHQWDWLYH��DQG�
WHQGHU�D�YRWH�LQ�UHVSHFW RI�WKH�6KDUH��WKH�&RPSDQ\�PD\�RQO\�FRXQW�WKH�YRWH�FDVW�E\��RU�
RQ�EHKDOI�RI��WKH�PRVW�VHQLRU�MRLQW�KROGHU�ZKR�WHQGHUV�D�YRWH� )RU�WKLV�SXUSRVH��VHQLRULW\�
GHSHQGV�RQ�WKH�RUGHU�LQ�ZKLFK�WKH�QDPHV�RI�WKH�MRLQW�KROGHUV�DUH�OLVWHG�LQ�WKH�5HJLVWHU�

9RWHV�RI�WUDQVPLWWHHV�DQG�JXDUGLDQV
6XEMHFW�WR�VHFWLRQ ����&��LI�WKH�%RDUG�LV�VDWLVILHG�DW�OHDVW����KRXUV�EHIRUH�WKH�WLPH�IL[HG�
IRU�D�PHHWLQJ�RI�PHPEHUV��WKDW�D�SHUVRQ�

�D� LV�HQWLWOHG�WR�WKH�WUDQVPLVVLRQ�RI�D�6KDUH�XQGHU�UXOH ����RU

�E� KDV�SRZHU�WR�PDQDJH�D�PHPEHU
V�SURSHUW\�XQGHU�D�ODZ�UHODWLQJ�WR�WKH�
PDQDJHPHQW�RI�SURSHUW\�RI�WKH�PHQWDOO\�LQFDSDEOH�

WKDW�SHUVRQ�PD\�YRWH�DV�LI�UHJLVWHUHG�DV�WKH�KROGHU�RI�WKH�6KDUH�DQG�WKH�&RPSDQ\�PXVW�
QRW�FRXQW�WKH�YRWH��LI�DQ\��RI�WKH�DFWXDO�UHJLVWHUHG�KROGHU�

9RWLQJ�UHVWULFWLRQV
,I�

�D� WKH�6KDUHKROGHUV�'HHG�RU�WKH�$FW�UHTXLUHV�WKDW�VRPH�PHPEHUV�DUH�QRW�WR�YRWH�RQ�
D�UHVROXWLRQ��RU�WKDW�VRPH�PHPEHUV
�ULJKW�WR�YRWH�LV�VXVSHQGHG��RU�WKDW�YRWHV�FDVW�
E\�VRPH�PHPEHUV�EH�GLVUHJDUGHG��LQ�RUGHU�IRU�WKH�UHVROXWLRQ�WR�KDYH�DQ�LQWHQGHG�
HIIHFW��DQG

�E� WKH�QRWLFH�RI�WKH�PHHWLQJ�DW�ZKLFK�WKH�UHVROXWLRQ�LV�SURSRVHG�VWDWHV�WKDW�IDFW�

WKRVH�PHPEHUV�KDYH�QR�ULJKW�WR�YRWH�RQ�WKDW�UHVROXWLRQ�DQG�WKH�&RPSDQ\�PXVW�QRW�
FRXQW�DQ\�YRWHV�SXUSRUWHG�WR�EH�FDVW�E\�WKRVH�PHPEHUV� ,I�D�SUR[\�SXUSRUWV�WR�YRWH�LQ�D�
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ZD\�RU�LQ�FLUFXPVWDQFHV�WKDW�FRQWUDYHQH�VHFWLRQ ���%%�����RQ�D�VKRZ�RI�KDQGV�WKH�YRWH�
LV�LQYDOLG�DQG�WKH�&RPSDQ\�PXVW�QRW�FRXQW�LW�DQG�RQ�D�SROO�UXOH �����F� DSSOLHV�

'HFLVLRQ�RQ�ULJKW�WR�YRWH
$�9RWLQJ�0HPEHU�RU�'LUHFWRU�PD\�FKDOOHQJH�D�SHUVRQ
V�ULJKW�WR�YRWH�DW�D�PHHWLQJ�RI�
PHPEHUV� $�FKDOOHQJH�PD\�RQO\�EH�PDGH�DW�WKH�PHHWLQJ� $�FKDOOHQJH��RU�DQ\�RWKHU�
GRXEW�DV�WR�WKH�YDOLGLW\�RI�D�YRWH��PXVW�EH�GHFLGHG�E\�WKH�FKDLU��ZKRVH�GHFLVLRQ�LV�ILQDO�

��� +RZ�YRWLQJ�LV�FDUULHG�RXW DQG�ZULWWHQ�UHVROXWLRQV
0HWKRG�RI�YRWLQJ DQG�'LUHFW�9RWLQJ
�D� $�UHVROXWLRQ�SXW�WR�WKH�YRWH�DW�D�PHHWLQJ�RI�PHPEHUV�PXVW�EH�GHFLGHG�RQ�D�VKRZ�

RI�KDQGV�XQOHVV�D�SROO�LV�GHPDQGHG�XQGHU�UXOH ���� HLWKHU�EHIRUH�RU�RQ�
GHFODUDWLRQ�RI�WKH�UHVXOW�RI�WKH�YRWH�RQ�D�VKRZ�RI�KDQGV� 8QOHVV�D�SROO�LV�
GHPDQGHG��WKH�FKDLU
V�GHFODUDWLRQ�RI�D�GHFLVLRQ�RQ�D�VKRZ�RI�KDQGV�LV�ILQDO�

�E� 7KH�%RDUG�PD\�GHWHUPLQH�WKDW�PHPEHUV�HQWLWOHG�WR�DWWHQG�DQG�YRWH�DW�D�PHHWLQJ�
RI�PHPEHUV�RU�D�PHHWLQJ�RI�D�FODVV�RI�PHPEHUV�PD\�YRWH�DW�WKDW�PHHWLQJ�ZLWKRXW�
DQ�$WWHQGLQJ�0HPEHU LQ�UHVSHFW�RI�WKDW�SHUVRQ�EHLQJ�SUHVHQW�DW�WKDW�PHHWLQJ�
�DQG�YRWLQJ�LQ�WKLV�PDQQHU�LV�UHIHUUHG�WR�LQ�WKLV�UXOH������E� DV�'LUHFW�9RWLQJ���
7KH�%RDUG�PD\�GHWHUPLQH�UXOHV�DQG�SURFHGXUHV�LQ�UHODWLRQ�WR�'LUHFW�9RWLQJ��
LQFOXGLQJ�WKH�FODVV�RI�PHPEHUV�HQWLWOHG�WR�FDVW�D�'LUHFW�9RWH��WKH�PDQQHU�LQ�
ZKLFK�D�'LUHFW�9RWH�PD\�EH�FDVW��WKH�FLUFXPVWDQFHV�LQ�ZKLFK�D�'LUHFW�9RWH�ZLOO�EH�
YDOLG�DQG�WKH�HIIHFW�RI�D�PHPEHU�FDVWLQJ�ERWK�D�'LUHFW�9RWH�DQG�D�YRWH�LQ�DQ\�
RWKHU�PDQQHU��:KHUH�D�QRWLFH�RI�PHHWLQJ�VSHFLILHV�WKDW�'LUHFW�9RWLQJ�PD\�RFFXU�
E\�HOLJLEOH�PHPEHUV��D�'LUHFW�9RWH�FDVW�E\�DQ�HOLJLEOH�PHPEHU�LV�WDNHQ�WR�KDYH�
EHHQ�FDVW�E\�WKDW�SHUVRQ�DW�WKH�PHHWLQJ�LI�WKH�UXOHV�DQG�SURFHGXUHV�IRU�'LUHFW�
9RWLQJ�GHWHUPLQHG�E\�WKH�%RDUG��ZKHWKHU�VHW�RXW�LQ�WKH�QRWLFH�RI�PHHWLQJ�RU�
RWKHUZLVH��DUH�FRPSOLHG�ZLWK�

'HPDQG�IRU�D�SROO
$�SROO�PD\�EH�GHPDQGHG�RQ�DQ\�UHVROXWLRQ��H[FHSW�D�UHVROXWLRQ�FRQFHUQLQJ�WKH�HOHFWLRQ�
RI�WKH�FKDLU RI�D�PHHWLQJ��E\�

�D� DW�OHDVW�ILYH PHPEHUV�HQWLWOHG�WR�YRWH�RQ�WKH�UHVROXWLRQ��RU

�E� PHPEHUV�HQWLWOHG�WR�FDVW�DW�OHDVW����RI�WKH�YRWHV�WKDW�PD\�EH�FDVW�RQ�WKH�
UHVROXWLRQ�RQ�D�SROO��ZRUNHG�RXW�DV�DW�WKH�PLGQLJKW�EHIRUH�WKH�SROO�LV�GHPDQGHG���
RU

�F� WKH�FKDLU�

7KH�GHPDQG�IRU�D�SROO�GRHV QRW�DIIHFW�WKH�FRQWLQXDWLRQ�RI�WKH�PHHWLQJ�IRU�WKH�WUDQVDFWLRQ�
RI�RWKHU�EXVLQHVV�DQG�PD\�EH�ZLWKGUDZQ�

:KHQ�DQG�KRZ�SROOV�PXVW�EH�WDNHQ
,I�D�SROO�LV�GHPDQGHG�

�D� LI�WKH�UHVROXWLRQ�LV�IRU�WKH�DGMRXUQPHQW�RI�WKH�PHHWLQJ��WKH�SROO�PXVW�EH�WDNHQ�
LPPHGLDWHO\�DQG� VXEMHFW�WR�UXOH �����F���LQ�WKH�PDQQHU�WKDW�WKH�FKDLU RI�WKH�
PHHWLQJ�GLUHFWV�

�E� LQ�DOO�RWKHU�FDVHV��WKH�SROO�PXVW�EH�WDNHQ�DW�WKH�WLPH�DQG�SODFH�DQG��VXEMHFW�WR�
UXOH �����F���LQ�WKH�PDQQHU�WKDW�WKH�FKDLU RI�WKH�PHHWLQJ�GLUHFWV�
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�F� YRWHV�ZKLFK�VHFWLRQV ���%%����RU����%&�UHTXLUH WR�EH�FDVW�LQ�D�JLYHQ�ZD\�PXVW�
EH�WUHDWHG�DV�FDVW�LQ�WKDW�ZD\�

�G� D�SHUVRQ�YRWLQJ�ZKR�KDV�WKH�ULJKW�WR�FDVW�WZR RU�PRUH�YRWHV�QHHG�QRW�FDVW�DOO�
WKRVH�YRWHV�DQG�PD\�FDVW�WKRVH�YRWHV�LQ�GLIIHUHQW�ZD\V��DQG

�H� WKH�UHVXOW�RI�WKH�SROO�LV�WKH�UHVROXWLRQ�RI�WKH�PHHWLQJ�DW�ZKLFK�WKH�SROO�ZDV�
GHPDQGHG�

:ULWWHQ�UHVROXWLRQV
�D� ,I�WKH�6KDUHKROGHUV�'HHG�LV�LQ�IRUFH��WKH�&RPSDQ\�PD\�SDVV�D�UHVROXWLRQ�ZLWKRXW�

D�JHQHUDO PHHWLQJ�EHLQJ�KHOG�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKH�6KDUHKROGHUV�
'HHG�

�E� ,I�WKH�6KDUHKROGHUV�'HHG�LV�QRW�LQ�IRUFH��WKH�&RPSDQ\�PD\�SDVV�D�UHVROXWLRQ�
ZLWKRXW�D�JHQHUDO PHHWLQJ�EHLQJ�KHOG�LI�WKH�QXPEHU�RI�PHPEHUV�DV�ZRXOG�EH�
UHTXLUHG�WR�SDVV�WKH�UHVROXWLRQ�VLJQ�D�GRFXPHQW�FRQWDLQLQJ�D�VWDWHPHQW�WKDW�WKH\�
DUH�LQ�IDYRXU�RI�D�UHVROXWLRQ�VHW�RXW�LQ�WKDW�GRFXPHQW��DQG�WKH�UHVROXWLRQ�LV�WDNHQ�
WR�EH�SDVVHG�ZKHQ�WKH�ODVW�SHUVRQ�VDWLVI\LQJ�WKH�UHOHYDQW�QXPEHU�RI�PHPEHUV�
VLJQV�WKH�GRFXPHQW�

�F� 7KH�SDVVDJH�RI�D�UHVROXWLRQ�LQ�DFFRUGDQFH�ZLWK�WKLV�UXOH����� VDWLVILHV�DQ\�
UHTXLUHPHQW�LQ�WKH�$FW��RU�LQ�WKLV�GRFXPHQW��WKDW�WKH�UHVROXWLRQ�EH�SDVVHG�DW�D�
JHQHUDO�PHHWLQJ��

��� 6HFUHWDU\
$SSRLQWPHQW�RI�6HFUHWDU\
7KH�%RDUG�

�D� PXVW�DSSRLQW�DW�OHDVW�RQH LQGLYLGXDO��DQG

�E� PD\�DSSRLQW�PRUH�WKDQ�RQH LQGLYLGXDO�

WR�EH�D�6HFUHWDU\�HLWKHU�IRU�D�VSHFLILHG�WHUP�RU�ZLWKRXW�VSHFLI\LQJ�D�WHUP�

7HUPV�DQG�FRQGLWLRQV�RI�RIILFH
$�6HFUHWDU\�KROGV�RIILFH�RQ�WKH�WHUPV��LQFOXGLQJ�DV�WR�UHPXQHUDWLRQ��WKDW�WKH�%RDUG�
GHFLGHV� 7KH�%RDUG�PD\�YDU\�DQ\�GHFLVLRQ�SUHYLRXVO\�PDGH�E\�LW�LQ�UHVSHFW�RI�D�
6HFUHWDU\�

&HVVDWLRQ�RI�6HFUHWDU\
V DSSRLQWPHQW
$�SHUVRQ�DXWRPDWLFDOO\�FHDVHV�WR�EH�D�6HFUHWDU\�LI�WKH�SHUVRQ�

�D� LV�QRW�SHUPLWWHG�E\�WKH�$FW��RU�DQ�RUGHU�PDGH�XQGHU�WKH�$FW��WR�EH�D�VHFUHWDU\�RI�
D�FRPSDQ\�

�E� EHFRPHV�GLVTXDOLILHG�IURP�PDQDJLQJ�FRUSRUDWLRQV�XQGHU�3DUW��'���DQG�LV�QRW�
JLYHQ�SHUPLVVLRQ�RU�OHDYH�WR�PDQDJH�WKH�&RPSDQ\�XQGHU�VHFWLRQ����)�RU����*�

�F� EHFRPHV�RI�XQVRXQG�PLQG�RU�SK\VLFDOO\�RU�PHQWDOO\�LQFDSDEOH�RI�SHUIRUPLQJ�WKH�
IXQFWLRQV�RI�WKDW�RIILFH�

�G� UHVLJQV�E\�QRWLFH�LQ�ZULWLQJ�WR�WKH�&RPSDQ\��RU

�H� LV�UHPRYHG�IURP�RIILFH�XQGHU�UXOH �����
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5HPRYDO�IURP�RIILFH
7KH�%RDUG�PD\�UHPRYH�D�6HFUHWDU\�IURP�WKDW�RIILFH�ZKHWKHU�RU�QRW�WKH�DSSRLQWPHQW�ZDV�
H[SUHVVHG�WR�EH�IRU�D�VSHFLILHG�WHUP�

��� 0LQXWHV
0LQXWHV�PXVW�EH�NHSW
0LQXWHV�RI�

�D� SURFHHGLQJV�DQG�UHVROXWLRQV�RI�PHHWLQJV�RI�WKH�&RPSDQ\
V�PHPEHUV�

�E� WKH�QDPHV�RI�'LUHFWRUV�SUHVHQW�DW�HDFK�%RDUG�PHHWLQJ�RU�FRPPLWWHH�PHHWLQJ�

�F� SURFHHGLQJV�DQG�UHVROXWLRQV�RI�%RDUG�PHHWLQJV��LQFOXGLQJ�PHHWLQJV�RI�D�
FRPPLWWHH�WR�ZKLFK�%RDUG�SRZHUV�DUH�GHOHJDWHG�XQGHU�UXOH ���

�G� UHVROXWLRQV�SDVVHG�E\�'LUHFWRUV�ZLWKRXW�D�PHHWLQJ��DQG

�H� GLVFORVXUHV�DQG�QRWLFHV�RI�'LUHFWRUV
�LQWHUHVWV�

PXVW�EH�NHSW�LQ�DFFRUGDQFH�ZLWK�VHFWLRQV����������DQG����$�

0LQXWHV�DV�HYLGHQFH
$�PLQXWH�UHFRUGHG�DQG�VLJQHG�LQ�DFFRUGDQFH�ZLWK�VHFWLRQ ���$�LV�HYLGHQFH�RI�WKH�
SURFHHGLQJ��UHVROXWLRQ�RU�GHFODUDWLRQ�WR�ZKLFK�LW�UHODWHV�XQOHVV�WKH�FRQWUDU\�LV�SURYHG�

,QVSHFWLRQ�RI�PLQXWH�ERRNV
7KH�&RPSDQ\�PXVW�DOORZ�PHPEHUV�WR�LQVSHFW��DQG�SURYLGH�FRSLHV�RI��WKH�PLQXWH�ERRNV�
IRU�WKH�PHHWLQJV�RI�PHPEHUV�LQ�DFFRUGDQFH�ZLWK�VHFWLRQ ���%�

��� ([HFXWLRQ�RI�GRFXPHQWV
*HQHUDO
�D� 7KH�&RPSDQ\�PD\�VLJQ�RU�H[HFXWH�D�GRFXPHQW��LQFOXGLQJ�D�GHHG��DV�VHW�RXW�LQ

VHFWLRQ�����

�E� :LWKRXW�OLPLWLQJ�WKH�ZD\V�D�SHUVRQ�PD\�VLJQ�D�GRFXPHQW��D�GRFXPHQW�WR�ZKLFK�
'LYLVLRQ���RI�3DUW����$$�RI�WKH�$FW�DSSOLHV�PD\�EH�VLJQHG�E\�D�SHUVRQ�LQ�
DFFRUGDQFH�ZLWK WKDW�'LYLVLRQ�

&RPPRQ�VHDO
7KH�%RDUG�

�D� PD\�GHFLGH�ZKHWKHU�RU�QRW�WKH�&RPSDQ\�KDV�D�FRPPRQ�VHDO��DQG

�E� LV�UHVSRQVLEOH�IRU�WKH�VDIH�FXVWRG\�RI�WKDW�VHDO��LI�DQ\��DQG�DQ\�GXSOLFDWH�VHDO�LW�
GHFLGHV�WR�DGRSW�XQGHU�VHFWLRQ �������

8VH�RI�VHDOV
7KH�FRPPRQ�VHDO�DQG�GXSOLFDWH�VHDO��LI�DQ\��PD\�RQO\�EH�XVHG�ZLWK�WKH�DXWKRULW\�RI�WKH�
%RDUG� 7KH�%RDUG�PXVW�QRW�DXWKRULVH�WKH�XVH�RI�D�VHDO�WKDW�GRHV�QRW�FRPSO\�ZLWK�
VHFWLRQ ����

)L[LQJ�VHDOV�WR�GRFXPHQWV
7KH�IL[LQJ�RI�WKH�FRPPRQ�VHDO��RU�DQ\�GXSOLFDWH�VHDO��WR�D�GRFXPHQW�PXVW�EH�ZLWQHVVHG�
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�D� DV�VHW�RXW�LQ�VHFWLRQ���������RU

�E� DV�RWKHUZLVH�DXWKRULVHG�E\�WKH�%RDUG�

��� 6KDUHV
,VVXH�DW�GLVFUHWLRQ�RI�%RDUG
�D� 6XEMHFW�WR�WKH�$FW��6KDUHKROGHUV�'HHG�DQG�DQ\�ULJKWV�DQG�UHVWULFWLRQV�DWWDFKHG�WR�

D�FODVV�RI�6KDUHV�RU�RWKHU�VHFXULWLHV� WKH�%RDUG�PD\��RQ�EHKDOI�RI�WKH�&RPSDQ\��
LVVXH��JUDQW�RSWLRQV�RYHU�RU�RWKHUZLVH�GLVSRVH�RI��XQLVVXHG�VKDUHV�WR�DQ\�SHUVRQ�
RQ�WKH�WHUPV��ZLWK�WKH�ULJKWV��DQG�DW�WKH�WLPHV�WKDW�WKH�%RDUG�GHFLGHV�

�E� $Q�LVVXH�RI�DQ\�FODVV�RI�6KDUHV�LQ�DFFRUGDQFH�ZLWK�WKLV�GRFXPHQW�DQG��LI�
DSSOLFDEOH��WKH�6KDUHKROGHUV�'HHG�ZLOO�QRW�FRQVWLWXWH�D�YDULDWLRQ�RI�WKH�ULJKWV�
DWWDFKLQJ�WR�DQ\�RWKHU�6KDUHV��

3UHIHUHQFH�6KDUHV
�D� 6XEMHFW�WR�WKH�6KDUHKROGHUV�'HHG��WKH�&RPSDQ\�PD\�LVVXH�SUHIHUHQFH�VKDUHV�

DQG�PD\�FRQYHUW�DQ\�LVVXHG�6KDUHV�LQWR�SUHIHUHQFH�VKDUHV��IURP�WLPH�WR�WLPH��
3UHIHUHQFH�VKDUHV�KDYH�WKH�IROORZLQJ�ULJKWV�DQG�UHVWULFWLRQV�

�L� UHSD\PHQW�RI�FDSLWDO��WKH�ULJKW�LQ�SULRULW\�WR�DQ\�RWKHU�FODVV�RI�VKDUHV�WR�
UHSD\PHQW RI�WKH�DPRXQW�SDLG�RQ�WKH�SUHIHUHQFH�VKDUH�

�$� LQ�D�ZLQGLQJ�XS�RU�UHGXFWLRQ�RI�FDSLWDO��DQG

�%� LQ�WKH�FDVH�RI�D�UHGHHPDEOH�SUHIHUHQFH�VKDUH��RQ�UHGHPSWLRQ�

�LL� GLYLGHQGV��WKH�ULJKW�WR�SD\PHQW�RI�D�FXPXODWLYH�SUHIHUHQWLDO�GLYLGHQG�LQ�
SULRULW\�WR�WKH�SD\PHQW�RI�D�GLYLGHQG�RQ�DQ\�RWKHU�FODVV�RI�VKDUHV��
DFFUXLQJ�IURP�GD\�WR�GD\ DQG�SD\DEOH�RQ�WKH�DPRXQW�SDLG�RQ�WKH�
SUHIHUHQFH�VKDUH�DW�WKH�WLPH�DQG�DW�WKH�UDWH��ZKLFK�PD\�EH�IL[HG�RU�
YDULDEOH��VSHFLILHG�RU�GHWHUPLQHG�XQGHU�WKH�WHUPV�RI�LVVXH�

�LLL� DFFUXHG�GLYLGHQGV��WKH�ULJKW�LQ�SULRULW\�WR�DQ\�RWKHU�FODVV�RI�VKDUHV�WR�WKH�
DPRXQW RI�DQ\�GLYLGHQG�DFFUXHG�EXW�XQSDLG�RQ�WKH�SUHIHUHQFH�VKDUH�

�$� LQ�D�ZLQGLQJ�XS�RU�UHGXFWLRQ�RI�FDSLWDO��DQG

�%� LQ WKH�FDVH�RI�D�UHGHHPDEOH�SUHIHUHQFH�VKDUH��RQ�UHGHPSWLRQ�

�LY� SDUWLFLSDWLRQ�LQ�VXUSOXV�DVVHWV�DQG�SURILWV��QR�ULJKWV�WR�SDUWLFLSDWH�LQ�
WKH�SURILWV RU�SURSHUW\�RI�WKH�&RPSDQ\�RWKHU�WKDQ�DV�VHW�RXW�LQ�WKLV�UXOH�
���� ZKHWKHU�RQ�D ZLQGLQJ�XS��UHGXFWLRQ�RI�FDSLWDO�RU��LQ�WKH�FDVH�RI�D�
UHGHHPDEOH�SUHIHUHQFH�VKDUH� RQ�UHGHPSWLRQ�

�Y� YRWLQJ��KDV�QR�ULJKW�WR�DWWHQG�RU�YRWH�DW�DQ\�PHHWLQJ�RI�PHPEHUV�H[FHSW
LQ�WKH�IROORZLQJ�FLUFXPVWDQFHV�

�$� ZKLOH�D�GLYLGHQG�RU�SDUW�RI�D�GLYLGHQG�LQ�UHVSHFW�RI�WKH�SUHIHUHQFH�
VKDUH�LV XQSDLG�

�%� RQ�D�SURSRVDO�WR�UHGXFH�WKH�&RPSDQ\
V�VKDUH�FDSLWDO�

�&� RQ�D�UHVROXWLRQ�WR�DSSURYH�WKH�WHUPV�RI�D�EX\�EDFN�DJUHHPHQW�

�'� RQ�D�SURSRVDO�WKDW�DIIHFWV�ULJKWV�DWWDFKHG�WR�WKH�6KDUH�
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�(� RQ�D�SURSRVDO�WR�ZLQG�XS�WKH�&RPSDQ\�

�)� RQ�D�SURSRVDO�IRU�WKH�GLVSRVDO�RI�WKH�ZKROH�RI�WKH�&RPSDQ\
V�
SURSHUW\��EXVLQHVV�DQG�XQGHUWDNLQJ��DQG

�*� GXULQJ�WKH�ZLQGLQJ�XS�RI�WKH�&RPSDQ\�

�YL� UHGHPSWLRQ��LQ�WKH�FDVH�RI�D�UHGHHPDEOH�SUHIHUHQFH�VKDUH��WKH�ULJKW�WR�
UHTXLUH�WKH &RPSDQ\�WR�UHGHHP�WKH�SUHIHUHQFH�VKDUH�DW�WKH�WLPH�DQG�
SODFH�VSHFLILHG�XQGHU WKH�WHUPV�RI�LVVXH��DQG

�YLL� UHVWULFWLRQV��DQ\�RWKHU�UHVWULFWLRQV�VSHFLILHG�LQ�WKH�WHUPV�RI�LVVXH�

�E� $Q�LVVXH�RI�SUHIHUHQFH�VKDUHV�LQ�DFFRUGDQFH�ZLWK�WKLV�GRFXPHQW�DQG��LI�
DSSOLFDEOH� WKH�6KDUHKROGHUV�'HHG�ZLOO�QRW�FRQVWLWXWH�D�YDULDWLRQ�RI�WKH�ULJKWV�
DWWDFKLQJ�WR�DQ\�RWKHU�FODVV�RI�6KDUHV��

2UGLQDU\�6KDUHV�ZKLFK�DUH�GHVLJQDWHG�DV�&ODVV�$�6KDUHV
�D� &ODVV�$�6KDUHV�DUH�D�VHSDUDWH�GHVLJQDWLRQ��EXW�QRW�D�VHSDUDWH�FODVV��RI�2UGLQDU\�

6KDUHV�WKDW�PD\�EH�LVVXHG�E\�WKH�&RPSDQ\��7R�DYRLG�GRXEW��&ODVV�$�6KDUHV�DUH�
2UGLQDU\�6KDUHV�DQG�IRUP�RQH�DQG�WKH�VDPH�FODVV�RI�6KDUHV�ZLWK�DOO�RWKHU�
GHVLJQDWLRQV�RI�2UGLQDU\�6KDUHV�

�E� 7KH�SURYLVLRQV�RI�WKLV�GRFXPHQW DQG�WKH�6KDUHKROGHUV�'HHG��LI�LQ�IRUFH��DSSO\�WR�
&ODVV�$�6KDUHV�

�F� $�&ODVV�$�6KDUH�VKDOO�EH�UHGHVLJQDWHG�LQ�WKH�FLUFXPVWDQFHV�SURYLGHG�IRU�VXFK�
UHGHVLJQDWLRQ�LQ�WKH�6KDUHKROGHUV�'HHG�

�G� $�&ODVV�$�6KDUH�LV�FRQYHUWLEOH RU�YDULDEOH LQ�DFFRUGDQFH�ZLWK�UXOH����� DQG�UXOH�
������UHVSHFWLYHO\� LQ�WKH�FLUFXPVWDQFHV�SURYLGHG�IRU�VXFK�FRQYHUVLRQ�RU�YDULDWLRQ�
LQ�WKH�6KDUHKROGHUV�'HHG�

�H� 5HOHYDQWO\�

�L� &ODVV�$�6KDUHV�DUH�D�VHSDUDWH�GHVLJQDWLRQ�IRU�2UGLQDU\�6KDUHV�KHOG�E\�
WKH�,QYHVWRU�6KDUHKROGHUV��XQOHVV�WKH�,QYHVWRU�6KDUHKROGHUV�GHWHUPLQH�
RWKHUZLVH��

�LL� (DFK�&ODVV�$�6KDUH�ZKHQ�LVVXHG�ZLOO�UDQN�HTXDOO\�LQ�DOO�UHVSHFWV�ZLWK�
HDFK�RWKHU 2UGLQDU\�6KDUH�

�LLL� &ODVV�$�6KDUHV�FRQIHU�WKH�IROORZLQJ�ULJKWV�WR�WKH�KROGHUV�WKHUHRI��LQ�HDFK�
FDVH� VXEMHFW�WR�WKH�WHUPV�RI�WKH�6KDUHKROGHUV�'HHG�DQG�WKH�$FW��

�$� DWWHQGLQJ�JHQHUDO�PHHWLQJV� WKH�ULJKW�WR�

�DD� UHFHLYH�QRWLFH�RI�D�JHQHUDO�PHHWLQJ��DQG

�EE� DWWHQG�WKH�JHQHUDO�PHHWLQJ��

�%� YRWLQJ��WKH�ULJKW�WR�YRWH�ZLWK�VXFK�QXPEHU�RI�YRWHV�EHLQJ�
HTXLYDOHQW�WR�WKH QXPEHU�RI�IXOO\�SDLG�&ODVV�$�6KDUHV�KHOG�E\�LW�

�&� GLYLGHQGV� WKH�ULJKW�WR�SDUWLFLSDWH�LQ�GLYLGHQGV�GHFODUHG�LQ�UHODWLRQ�
WR�2UGLQDU\�6KDUHV��DQG

�'� RWKHU�ULJKWV� DOO�RWKHU�ULJKWV�RI�KROGHUV�RI�&ODVV�$�6KDUHV�VSHFLILHG�
LQ�WKH 6KDUHKROGHUV�'HHG�RU�RWKHUZLVH�SURYLGHG�IRU�XQGHU�WKH�$FW��
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�I� )RU�WKH�DYRLGDQFH�RI�GRXEW��DQ\�UHIHUHQFH�LQ�WKH�&RPSDQ\¶V�GRFXPHQWV�WR
³2UGLQDU\�6KDUHV´�VKDOO�PHDQ�WR�LQFOXGH�³&ODVV�$�6KDUHV´��

2UGLQDU\�6KDUHV�ZKLFK�DUH�GHVLJQDWHG�DV�&ODVV�%�6KDUHV
�D� &ODVV�%�6KDUHV�DUH�D�VHSDUDWH�GHVLJQDWLRQ��EXW�QRW�D�VHSDUDWH�FODVV��RI�2UGLQDU\�

6KDUHV�WKDW�PD\�EH�LVVXHG�E\�WKH�&RPSDQ\��7R�DYRLG�GRXEW��&ODVV�%�6KDUHV�DUH�
2UGLQDU\�6KDUHV�DQG�IRUP�RQH�DQG�WKH�VDPH�FODVV�RI�6KDUHV�ZLWK�DOO�RWKHU�
GHVLJQDWLRQV�RI�2UGLQDU\�6KDUHV�

�E� 7KH�SURYLVLRQV�RI�WKLV�GRFXPHQW DQG�WKH�6KDUHKROGHUV�'HHG��LI�LQ�IRUFH��DSSO\�WR�
&ODVV�%�6KDUHV��

�F� $�&ODVV�%�6KDUH�VKDOO�EH�UHGHVLJQDWHG�LQ�WKH�FLUFXPVWDQFHV�SURYLGHG�IRU�VXFK�
UHGHVLJQDWLRQ�LQ�WKH�6KDUHKROGHUV�'HHG�

�G� $�&ODVV�%�6KDUH�LV�FRQYHUWLEOH�RU�YDULDEOH�LQ�DFFRUGDQFH�ZLWK�UXOH����� DQG�UXOH�
������UHVSHFWLYHO\��LQ�WKH�FLUFXPVWDQFHV�SURYLGHG�IRU�VXFK�FRQYHUVLRQ�RU�YDULDWLRQ�
LQ�WKH�6KDUHKROGHUV�'HHG��

�H� 5HOHYDQWO\�

�L� &ODVV�%�6KDUHV�DUH�D�VHSDUDWH�GHVLJQDWLRQ�IRU�2UGLQDU\�6KDUHV�KHOG�E\�
&ODVV�%�6KDUHKROGHUV�

�LL� (DFK�&ODVV�% 6KDUH�ZKHQ�LVVXHG�ZLOO�UDQN�HTXDOO\�LQ�DOO�UHVSHFWV�ZLWK�
HDFK�RWKHU 2UGLQDU\�6KDUH�

�LLL� &ODVV�% 6KDUHV�FRQIHU�WKH�IROORZLQJ�ULJKWV�WR�WKH�KROGHUV�WKHUHRI��LQ�HDFK�
FDVH� VXEMHFW�WR�WKH�WHUPV�RI�WKH�6KDUHKROGHUV�'HHG�DQG�WKH�$FW��

�$� DWWHQGLQJ�JHQHUDO�PHHWLQJV� WKH�ULJKW�WR�

�DD� UHFHLYH�QRWLFH�RI�D�JHQHUDO�PHHWLQJ��DQG

�EE� DWWHQG�WKH�JHQHUDO�PHHWLQJ��

�%� YRWLQJ��WKH�ULJKW�WR�YRWH�ZLWK�VXFK�QXPEHU�RI�YRWHV�EHLQJ�
HTXLYDOHQW�WR�WKH QXPEHU�RI�IXOO\�SDLG�&ODVV�% 6KDUHV�KHOG�E\�LW��

�&� GLYLGHQGV� WKH�ULJKW�WR�SDUWLFLSDWH�LQ�GLYLGHQGV�GHFODUHG�LQ�UHODWLRQ�
WR�2UGLQDU\�6KDUHV��DQG

�'� RWKHU�ULJKWV� DOO�RWKHU�ULJKWV�RI�KROGHUV�RI�&ODVV�% 6KDUHV�VSHFLILHG�
LQ�WKH 6KDUHKROGHUV�'HHG�RU�RWKHUZLVH�SURYLGHG�IRU�XQGHU�WKH�$FW��

�I� )RU�WKH�DYRLGDQFH�RI�GRXEW��DQ\�UHIHUHQFH�LQ WKH�&RPSDQ\¶V�GRFXPHQWV�WR
³2UGLQDU\�6KDUHV´�VKDOO�PHDQ�WR�LQFOXGH�³&ODVV�% 6KDUHV´�

&RQYHUVLRQ�RU�YDULDWLRQ�RI�ULJKWV�RI�&ODVV�$ RU�&ODVV�%
�D� 6XEMHFW�WR�WKH�6KDUHKROGHUV�'HHG�DQG�DQ\�0DQDJHPHQW�(TXLW\�3ODQ��WKH�%RDUG

PD\ FRQYHUW�RU YDU\�DQ\�RI�WKH�ULJKWV�DWWDFKLQJ�WR�WKH�&ODVV�$�6KDUHV RU WKH�
&ODVV�%�6KDUHV�DW�DQ\�WLPH�E\�UHVROXWLRQ�RI�WKH�%RDUG��D�6KDUH�7HUP�9DULDWLRQ���
ZLWK�WKH�6KDUH�7HUP�9DULDWLRQ�EHLQJ�HIIHFWLYH IURP�WKH�GDWH�WKH�DSSOLFDEOH�
UHVROXWLRQ�ZDV�SDVVHG�E\�WKH�%RDUG��VR ORQJ�DV�HDFK�DIIHFWHG�PHPEHU�KDV�EHHQ�
JLYHQ�QRWLFH�RI�VXFK�6KDUH�7HUP 9DULDWLRQ�ZLWKLQ�VHYHQ�GD\V�RI�WKH�UHVROXWLRQ�RI�
WKH�ERDUG�RI�GLUHFWRUV�HIIHFWXDWLQJ VXFK�6KDUH�7HUP�9DULDWLRQ� (DFK�DIIHFWHG�
PHPEHU�ZLOO�EH�GHHPHG�WR�KDYH�DXWRPDWLFDOO\�FRQVHQWHG�WR�DQ\ VXFK�6KDUH�
7HUP�9DULDWLRQ�
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�E� 1RWZLWKVWDQGLQJ�DQ\�RWKHU�SURYLVLRQ�RI�WKLV�GRFXPHQW��LI�WKH�,QYHVWRU�
6KDUHKROGHUV KDYH VXEPLWWHG�D�'UDJ�1RWLFH �DV�WKDW�WHUP�LV�GHILQHG�XQGHU WKH�
6KDUHKROGHUV�'HHG� WKDW�UHTXLUHV�VXFK�PHPEHU�UHFHLYLQJ�WKH�'UDJ�1RWLFH��DV�
WKDW�WHUP�LV�GHILQHG�LQ�WKH�6KDUHKROGHUV�'HHG��WR�FRQYHUW�RU�YDU\�WKHLU�6KDUHV�
LQWR�&ODVV�$�6KDUHV�SULRU�WR�D VDOH�RI�WKRVH�6KDUHV�WR�D�WKLUG�SDUW\��VXFK�6KDUHV�
PD\�EH�UH�FODVVLILHG�DV�&ODVV�$�6KDUHV�DV�GHWHUPLQHG�E\�WKH�,QYHVWRU�
6KDUHKROGHUV�DQG�DQ\�VXFK UH�FODVVLILFDWLRQ�ZLOO�QRW�UHTXLUH�WKH�FRQVHQW�RI�DQ\�
RWKHU�PHPEHU�RI�WKH�&RPSDQ\��DQG�WR�WKH�H[WHQW�DQ\�VXFK�FRQVHQW�LV�UHTXLUHG�
XQGHU�WKH�$FW��HDFK�VXFK�PHPEHU�ZLOO�EH�GHHPHG�WR�KDYH�DXWRPDWLFDOO\�
FRQVHQWHG�WR�VXFK�UH�FODVVLILFDWLRQ�

6XUUHQGHU�RI�VKDUHV
7KH %RDUG�PD\�DFFHSW�D�VXUUHQGHU�RI�6KDUHV�

�D� WR�FRPSURPLVH�D�TXHVWLRQ�DV�WR�ZKHWKHU�WKRVH�6KDUHV�KDYH�EHHQ�YDOLGO\�LVVXHG��
RU

�E� LI�VXUUHQGHU�LV�RWKHUZLVH�ZLWKLQ�WKH�&RPSDQ\
V�SRZHUV�

7KH�&RPSDQ\�PD\�VHOO�RU�UH�LVVXH�VXUUHQGHUHG�6KDUHV�LQ�WKH�VDPH�ZD\�DV�IRUIHLWHG�
6KDUHV�

��� &HUWLILFDWHV
,VVXH�RI�VKDUH�FHUWLILFDWH
6XEMHFW�WR�WKH�$FW��WKH�&RPSDQ\�PD\�LVVXH�D�FHUWLILFDWH�RI�WLWOH�WR�6KDUHV��FDQFHO�DQ\�
FHUWLILFDWHV RI�WLWOH IRU�6KDUHV��DQG�UHSODFH�ORVW�RU�GHVWUR\HG�RU�GHIDFHG�FHUWLILFDWHV�RI�
WLWOH�WR�6KDUHV��RQ�WKH�EDVLV�DQG�LQ�WKH�IRUP�ZKLFK�WKH�%RDUG�UHVROYHV�

��� 5HJLVWHU
-RLQW�KROGHUV
,I�WKH�5HJLVWHU�QDPHV�WZR RU�PRUH�MRLQW�KROGHUV�RI�D�6KDUH��WKH�&RPSDQ\�PD\ WUHDW�RQO\�
WKH�SHUVRQ�QDPHG�ILUVW�LQ�WKH�5HJLVWHU�LQ�UHVSHFW�RI�WKDW�6KDUH�DV�WKH�VROH�RZQHU�RI�LW�IRU�
DOO�SXUSRVHV��LQFOXGLQJ�WKH�JLYLQJ�RI�QRWLFH��H[FHSW�LQ�UHODWLRQ�WR�

�D� WKH�ULJKW�WR�YRWH��WR�ZKLFK�UXOH ���� DSSOLHV��

�E� WKH�SRZHU�WR�JLYH�GLUHFWLRQV�DV�WR�SD\PHQW�RI��RU�D�UHFHLSW�IRU��GLYLGHQGV��WR�ZKLFK�
UXOHV ���� DQG����� DSSO\��

�F� OLDELOLW\ IRU�LQVWDOPHQWV�RU�FDOOV��ZKLFK��VXEMHFW�WR�VHFWLRQ ����(�����LV�MRLQW�DQG�
VHYHUDO���DQG

�G� WUDQVIHUV�RI�WKDW�6KDUH�

1RQ�EHQHILFLDO�KROGHUV
6XEMHFW�WR�VHFWLRQV������$��DQG�����(��XQOHVV�RWKHUZLVH�RUGHUHG�E\�D�FRXUW�RI�
FRPSHWHQW�MXULVGLFWLRQ�RU�UHTXLUHG�E\�VWDWXWH��WKH�&RPSDQ\�

�D� PD\�WUHDW�WKH�UHJLVWHUHG�KROGHU�RI�DQ\�6KDUH�DV�WKH�DEVROXWH�RZQHU�RI�LW��DQG

�E� QHHG�QRW�UHFRJQLVH�DQ\�HTXLWDEOH�RU�RWKHU�FODLP�WR�RU�LQWHUHVW�LQ�D�6KDUH�E\�DQ\�
SHUVRQ�H[FHSW�D�UHJLVWHUHG�KROGHU�
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��� 3DUWO\�SDLG�VKDUHV
)L[HG�LQVWDOPHQWV
,I�D�6KDUH�LV�LVVXHG�RQ�WHUPV�WKDW�VRPH�RU�DOO�RI�WKH�LVVXH�SULFH�LV�SD\DEOH�E\�
LQVWDOPHQWV��WKH�UHJLVWHUHG�KROGHU�RI�WKH�6KDUH�PXVW�SD\�HYHU\�LQVWDOPHQW�WR�WKH�
&RPSDQ\�ZKHQ�GXH� ,I�WKH�UHJLVWHUHG�KROGHU�GRHV�QRW�GR�VR��UXOHV ���� WR������ DSSO\�
DV�LI�WKH�UHJLVWHUHG�KROGHU�KDG�IDLOHG�WR�SD\�D�FDOO�

3UHSD\PHQW�RI�FDOOV
7KH�%RDUG�PD\�

�D� DFFHSW�SUHSD\PHQW�RI�VRPH�RU�DOO�RI�WKH�DPRXQW�XQSDLG�RQ�D�6KDUH�DERYH�WKH�
VXPV�DFWXDOO\�FDOOHG�DV�D�SD\PHQW�LQ�DGYDQFH�RI�FDOOV�

�E� DJUHH�

�L� WR�SD\PHQW�E\�WKH�&RPSDQ\�RI�LQWHUHVW�DW�D�UDWH�QR�KLJKHU�WKDQ�WKH�
,QWHUHVW�5DWH�RQ�WKDW�SDUW�RI�WKH�DGYDQFH�SD\PHQW�ZKLFK�IRU�WKH�WLPH�
EHLQJ�H[FHHGV�WKH�DJJUHJDWH�DPRXQW�RI�WKH�FDOOV�WKHQ�PDGH�RQ�WKH�
6KDUHV�LQ�UHVSHFW�RI�ZKLFK�LW�ZDV�SDLG��RU

�LL� WKDW�WKH�DPRXQW�SDLG�LQ�DGYDQFH�ZLOO�EH�WDNHQ�LQWR�DFFRXQW�LQ�FDOFXODWLQJ�
SDUWLFLSDWLRQ�LQ�SURILW�RU�DVFHUWDLQLQJ�HQWLWOHPHQW�WR�VXUSOXV�RQ�D�ZLQGLQJ�
XS�RU�RWKHU�GLVWULEXWLRQV�DWWULEXWDEOH�WR�WKDW�6KDUH��DQG

�F� XQOHVV�RWKHUZLVH�DJUHHG�EHWZHHQ�WKH�PHPEHU�DQG�WKH�&RPSDQ\��UHSD\�WKH�VXP�
RU�SDUW�RI�LW�

&DOOV�PDGH�E\�%RDUG
6XEMHFW�WR�WKH�WHUPV�RI�LVVXH�RI�D�6KDUH��WKH�%RDUG�PD\�

�D� PDNH�FDOOV�RQ�D�PHPEHU�IRU�VRPH�RU�DOO�RI�WKH�PRQH\�XQSDLG�RQ�D�6KDUH�KHOG�E\�
WKDW�PHPEHU�

�E� PDNH�D�FDOO�SD\DEOH�E\�LQVWDOPHQWV��DQG

�F� UHYRNH�RU�SRVWSRQH�D�FDOO�EHIRUH�WKH�GXH�GDWH�IRU�SD\PHQW�

DQG�PXVW�JLYH�WKH�UHOHYDQW�PHPEHU�ZULWWHQ�QRWLFH�RI�WKH�FDOO�VSHFLI\LQJ�WR�ZKRP�WKH�FDOO�
PXVW�EH�SDLG�DQG�WKH�WLPH�IRU�SD\PHQW��ZKLFK�PXVW�EH�DW�OHDVW����GD\V�DIWHU�WKH�QRWLFH
LV�JLYHQ��

&ODVVHV�RI�VKDUHV
7KH�%RDUG�PD\�LVVXH�6KDUHV�RQ�WHUPV�DV�WR�WKH�DPRXQW�RI�FDOOV�WR�EH�SDLG�DQG�WKH�WLPH�
IRU�SD\PHQW�RI�WKRVH�FDOOV�ZKLFK�DUH�GLIIHUHQW�DV�EHWZHHQ�WKH�KROGHUV�RI�WKRVH�6KDUHV�
7KH�%RDUG�PD\�PDNH�GLIIHUHQW�FDOOV�RQ�GLIIHUHQW�FODVVHV�RI�6KDUHV�

2EOLJDWLRQ�WR�SD\�FDOOV
6XEMHFW�WR�VHFWLRQ ����(�����D�PHPEHU�VXEMHFW�WR�D�FDOO�PXVW�SD\�WKH�DPRXQW�RI�WKH�FDOO�
WR�WKH�SD\HH�QDPHG�LQ�WKH�QRWLFH�RI�FDOO�QR�ODWHU�WKDQ�WKH�WLPH�VSHFLILHG�LQ�WKH�QRWLFH�
-RLQW�KROGHUV�RI�D�6KDUH�DUH�MRLQWO\�DQG�VHYHUDOO\�OLDEOH�IRU�FDOOV�

&DOOHG�$PRXQWV
�D� ,I�D�FDOO�LV�QRW�SDLG�RQ�RU�EHIRUH�WKH�GD\�VSHFLILHG�IRU�SD\PHQW��WKH�%RDUG�PD\�

UHTXLUH�WKH�PHPEHU�OLDEOH�IRU�WKH�FDOO�WR�SD\�
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�L� LQWHUHVW�RQ�WKH�DPRXQW�RI�WKH�FDOO�DW�WKH�,QWHUHVW�5DWH�IURP�WKDW�GD\�XQWLO�
SD\PHQW�LV PDGH��DQG

�LL� DOO�FRVWV�DQG�H[SHQVHV�LQFXUUHG�E\�WKH�&RPSDQ\�EHFDXVH�SD\PHQW�ZDV�
QRW�PDGH�RQ�WKDW�GD\�

�E� 7KH�%RDUG�PD\��WR�WKH�H[WHQW�SHUPLWWHG�E\�ODZ��ZDLYH�RU�FRPSULVH�DOO�RU�DQ\�SDUW�
RI�DQ\�SD\PHQW�GXH�WR�WKH�&RPSDQ\�RI�D�&DOOHG�$PRXQW��

3URRI�RI�FDOO
,I�RQ�WKH�KHDULQJ�RI�DQ�DFWLRQ�IRU�UHFRYHU\�RI�D�&DOOHG�$PRXQW�LW�LV�SURYHG�WKDW�

�D� WKH�PLQXWH�ERRNV�RI�WKH�&RPSDQ\�UHFRUG�WKH�%RDUG
V�UHVROXWLRQ�PDNLQJ�WKH�FDOO�

�E� QRWLFH�RI�WKH�FDOO�ZDV�JLYHQ�XQGHU�UXOHV ���� DQG�����DQG

�F� WKH�SHUVRQ�VXHG�DSSHDUV�LQ�WKH�5HJLVWHU�DV�D�KROGHU�RI�WKH�6KDUH�LQ�UHVSHFW�RI�
ZKLFK�WKH�FDOO�ZDV�PDGH�

SURRI�RI�WKRVH�PDWWHUV�LV�FRQFOXVLYH�SURRI�RI�WKH�GHEW�

)RUIHLWXUH�QRWLFH
$W�DQ\�WLPH�XQWLO�D�&DOOHG�$PRXQW�LV�SDLG��WKH�%RDUG�PD\�JLYH�WKH�UHOHYDQW�PHPEHU�D�
QRWLFH�ZKLFK�

�D� UHTXLUHV�WKH�PHPEHU�WR�SD\�WKH�&DOOHG�$PRXQW�

�E� VWDWHV�WKH�&DOOHG�$PRXQW�DW�WKH�GDWH�RI�WKH�QRWLFH�

�F� VSHFLILHV�KRZ�WR�FDOFXODWH�WKH�&DOOHG�$PRXQW�ZKHQ�SD\PHQW�LV�PDGH�

�G� VSHFLILHV�D�GDWH�DW�OHDVW����GD\V�DIWHU�WKH�GDWH�RI�WKH�QRWLFH�E\�ZKLFK�DQG�D�SODFH�
DW�ZKLFK�SD\PHQW�PXVW�EH�PDGH��DQG

�H� VWDWHV�WKDW�LI�SD\PHQW�LV�QRW�PDGH�DW�WKDW�SODFH�RQ�RU�EHIRUH�WKDW�GDWH��WKH�6KDUH�
WR�ZKLFK�WKH�FDOO�UHODWHV�LV�OLDEOH�WR�EH�IRUIHLWHG�

)RUIHLWXUH
,I�WKH�UHTXLUHPHQWV�RI�D�QRWLFH�JLYHQ�XQGHU�UXOH ���� DUH�QRW�VDWLVILHG��WKH�%RDUG�PD\�
IRUIHLW�WKH�6KDUH�LQ�UHVSHFW�RI�ZKLFK�WKDW�QRWLFH�ZDV�JLYHQ��DQG�DOO�GLYLGHQGV��LQWHUHVW�
DQG�RWKHU�PRQH\�SD\DEOH�LQ�UHVSHFW�RI�WKDW�6KDUH�DQG�QRW�DFWXDOO\�SDLG�EHIRUH�WKH�
IRUIHLWXUH��E\�UHVROXWLRQ�SDVVHG�EHIRUH�WKH &DOOHG�$PRXQW�LV�SDLG�

'LVSRVDO�DQG�UH�LVVXH�RI�IRUIHLWHG�VKDUHV
$�6KDUH�IRUIHLWHG�XQGHU�UXOH ���� LPPHGLDWHO\�EHFRPHV�WKH�SURSHUW\�RI�WKH�&RPSDQ\
DQG�WKH�%RDUG��RQ�EHKDOI�RI�WKH�&RPSDQ\��PD\�

�D� UH�LVVXH�WKH�6KDUH�ZLWK�RU�ZLWKRXW�DQ\�PRQH\�SDLG�RQ�LW�E\�DQ\�IRUPHU�KROGHU�
FUHGLWHG�DV�SDLG��RU

�E� VHOO�RU�RWKHUZLVH�GLVSRVH�RI�WKH�6KDUH��DQG�H[HFXWH�DQG�UHJLVWHU�D�WUDQVIHU�RI�LW�

WR�WKH�SHUVRQ�DQG�RQ�WKH�WHUPV�LW�GHFLGHV�

1RWLFH�RI�IRUIHLWXUH
7KH�&RPSDQ\�PXVW�SURPSWO\�
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�D� JLYH�QRWLFH�RI�WKH�IRUIHLWXUH�RI�D�6KDUH�WR�WKH�PHPEHU�ZKR�KHOG�WKH�6KDUH�
LPPHGLDWHO\�EHIRUH�WKH�UHVROXWLRQ�IRU�IRUIHLWXUH�ZDV�SDVVHG��DQG

�E� HQWHU�WKH�IRUIHLWXUH�DQG�LWV�GDWH�LQ�WKH�5HJLVWHU�

$�ZULWWHQ�GHFODUDWLRQ�WKDW�D�6KDUH�ZDV�IRUIHLWHG�RQ�D�VSHFLILHG�GDWH�DQG�QRWLFH�RI�
IRUIHLWXUH�ZDV�JLYHQ�LQ�DFFRUGDQFH�ZLWK�WKLV�GRFXPHQW�VLJQHG�E\�D�'LUHFWRU�RU�6HFUHWDU\�
LV��LQ�WKH�DEVHQFH�RI�SURRI�WR�WKH�FRQWUDU\��HYLGHQFH�RI�WKRVH�IDFWV�DQG�RI�WKH�&RPSDQ\
V�
ULJKW�WR�GLVSRVH�RI�WKH�6KDUH�

&DQFHOODWLRQ�RI�IRUIHLWXUH
7KH�%RDUG�PD\�FDQFHO�WKH�IRUIHLWXUH�RI�D�6KDUH�RQ�DQ\�WHUPV�DW�DQ\�WLPH�EHIRUH�LW�
GLVSRVHV�RI�WKDW�6KDUH�XQGHU�UXOH ������

(IIHFW�RI�IRUIHLWXUH
$�SHUVRQ�ZKR�KHOG�D�6KDUH�ZKLFK�KDV�EHHQ�IRUIHLWHG�XQGHU�UXOH ���� FHDVHV�WR�EH�D�
PHPEHU�LQ�UHVSHFW�RI�WKDW�6KDUH�EXW�UHPDLQV�OLDEOH�WR�SD\�WKH�&DOOHG�$PRXQW�XQWLO�LW�LV�
SDLG�LQ�IXOO� 7KH�%RDUG�PD\�HOHFW�QRW�WR�HQIRUFH�SD\PHQW�RI�DQ�DPRXQW�GXH�WR�WKH�
&RPSDQ\ XQGHU�WKLV�UXOH�

$SSOLFDWLRQ�RI�SURFHHGV
7KH�&RPSDQ\�PXVW�

�D� DSSO\�WKH�QHW�SURFHHGV�RI�DQ\�UH�LVVXH��VDOH�RU�GLVSRVDO�RI�D�IRUIHLWHG�6KDUH�
XQGHU�UXOH ����� �DIWHU�SD\PHQW�RI�DOO�FRVWV�DQG�H[SHQVHV��WR�VDWLVI\�WKH�&DOOHG�
$PRXQW��DQG

�E� SD\�DQ\�VXUSOXV�WR�WKH�SHUVRQ�ZKR�KHOG�WKH�6KDUH�LPPHGLDWHO\�EHIRUH�IRUIHLWXUH�

7LWOH�RI�QHZ�KROGHU
7KH�WLWOH�RI�WKH�QHZ�KROGHU�RI�D�IRUIHLWHG�6KDUH�LV�QRW�DIIHFWHG�E\�DQ\ LUUHJXODULW\�LQ�WKH�
IRUIHLWXUH�RU�WKH�UH�LVVXH��VDOH�RU�GLVSRVDO� 7KH�VROH�UHPHG\�RI�DQ\�SHUVRQ�SUHYLRXVO\�
LQWHUHVWHG�LQ�WKH�6KDUH�LV�GDPDJHV�ZKLFK�PD\�EH�UHFRYHUHG�RQO\�IURP�WKH�&RPSDQ\�
7KH�QHZ�KROGHU�LV�QRW�OLDEOH�IRU�WKH�&DOOHG�$PRXQW�

0RUWJDJH�RI�XQFDOOHG�FDSLWDO
,I�WKH�&RPSDQ\�JUDQWV�D�PRUWJDJH�RU�FKDUJH�RYHU�XQFDOOHG�FDSLWDO��WKH�%RDUG�PD\�
GHOHJDWH�WKH�SRZHU�WR�PDNH�FDOOV�WR�

�D� WKH�SHUVRQ�LQ�ZKRVH�IDYRXU�WKH�PRUWJDJH�RU�FKDUJH�LV�JUDQWHG��RU

�E� D�WUXVWHH�RU�DJHQW�IRU�WKDW�SHUVRQ�

RQ�WKH�WHUPV��LQFOXGLQJ�SRZHU�WR�IXUWKHU�GHOHJDWH��DQG�VXEMHFW�WR�DQ\�UHVWULFWLRQV�WKH�
%RDUG�GHFLGHV� ,I�WKH�%RDUG�GRHV�VR��D�FDOO�PDGH�LQ�DFFRUGDQFH�ZLWK�WKH�GHOHJDWLRQ�LV�
WUHDWHG�DV�PDGH�E\�WKH�%RDUG�

7KLV�UXOH�GRHV�QRW�OLPLW�UXOH ��

��� &RPSDQ\�OLHQV
([LVWHQFH�RI�OLHQV
8QOHVV�WKH�WHUPV�RI�LVVXH�SURYLGH�RWKHUZLVH��WKH�&RPSDQ\�KDV�D�ILUVW�DQG�SDUDPRXQW�
OLHQ�RQ�HDFK�6KDUH�IRU�
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�D� DOO�PRQH\�FDOOHG�RU�SD\DEOH�DW�D�IL[HG�WLPH�LQ�UHVSHFW�RI�WKDW�6KDUH��LQFOXGLQJ�
PRQH\�SD\DEOH�XQGHU�UXOH ������ZKHWKHU�RU�QRW�SD\PHQW�LV�GXH��DQG

�E� DPRXQWV�IRU�ZKLFK�WKH�&RPSDQ\�LV�LQGHPQLILHG�XQGHU�UXOH �����

7KH�OLHQ�H[WHQGV�WR�DOO�GLYLGHQGV�SD\DEOH�LQ�UHVSHFW�RI�WKH�6KDUH�DQG�WR�SURFHHGV�RI�VDOH�
RI�WKH�6KDUH�

6DOH�XQGHU�OLHQ
,I�

�D� WKH�&RPSDQ\�KDV�D�OLHQ�RQ�D�6KDUH�

�E� DQ�DPRXQW�VHFXUHG�E\�WKH�OLHQ�LV�GXH�DQG�SD\DEOH�

�F� WKH�&RPSDQ\�KDV�JLYHQ�QRWLFH�WR�WKH�PHPEHU�UHJLVWHUHG�DV�WKH�KROGHU�RI�WKH�
6KDUH�

�L� UHTXLULQJ�SD\PHQW�RI�WKH�DPRXQW�ZKLFK�LV�GXH�DQG�SD\DEOH�DQG�VHFXUHG�
E\�WKH�OLHQ�

�LL� VWDWLQJ�WKH�DPRXQW�GXH�DQG�SD\DEOH�DW�WKH�GDWH�RI�WKH�QRWLFH�

�LLL� VSHFLI\LQJ�KRZ�WR�FDOFXODWH�WKH�DPRXQW�GXH�ZKHQ�SD\PHQW�LV�PDGH��DQG

�LY� VSHFLI\LQJ�D�GDWH��DW�OHDVW����GD\V�DIWHU�WKH�GDWH�RI�WKH�QRWLFH��E\�ZKLFK�
DQG�D�SODFH�DW�ZKLFK�SD\PHQW�RI�WKDW�DPRXQW�PXVW�EH�PDGH��DQG

�G� WKH�UHTXLUHPHQWV�RI�WKH�QRWLFH�JLYHQ�XQGHU�SDUDJUDSK �F� DUH�QRW�IXOILOOHG�

WKH�&RPSDQ\�PD\�VHOO�WKH�6KDUH�DV�LI�LW�KDG�EHHQ�IRUIHLWHG�XQGHU�UXOH ����� 5XOHV �������
����� DQG������ DSSO\��WR�WKH�H[WHQW�SUDFWLFDO�DQG�PRGLILHG�DV�QHFHVVDU\��DV�LI�WKH�
&DOOHG�$PRXQW�LQ�UHVSHFW�RI�WKDW�6KDUH�ZHUH�WKH�DJJUHJDWH�RI�WKH�DPRXQW�UHIHUUHG�WR�LQ�
SDUDJUDSK �E� DQG�WKH�FRVWV�DQG�H[SHQVHV�LQFXUUHG�E\�WKH�&RPSDQ\�EHFDXVH�WKH�
DPRXQW�ZDV�QRW�SDLG�ZKHQ�GXH�

,QGHPQLW\�IRU�SD\PHQWV�UHTXLUHG�WR�EH�PDGH�E\�WKH�&RPSDQ\
,I�WKH�ODZ�RI�DQ\�MXULVGLFWLRQ�LPSRVHV�RU�SXUSRUWV�WR�LPSRVH�DQ\�LPPHGLDWH��IXWXUH�RU�
SRVVLEOH�OLDELOLW\�RQ�WKH�&RPSDQ\��RU�HPSRZHUV�RU�SXUSRUWV�WR�HPSRZHU�DQ\�SHUVRQ�WR�
UHTXLUH�WKH�&RPSDQ\�WR�PDNH�DQ\�SD\PHQW��RQ�DFFRXQW�RI D�PHPEHU�RU�UHIHUDEOH�WR�D�
6KDUH�KHOG�E\�WKDW�PHPEHU��ZKHWKHU�DORQH�RU�MRLQWO\��RU�D�GLYLGHQG�RU�RWKHU�DPRXQW�
SD\DEOH�LQ�UHVSHFW�RI�D�6KDUH�KHOG�E\�WKDW�PHPEHU��WKH�&RPSDQ\�

�D� LV�IXOO\�LQGHPQLILHG�E\�WKDW�PHPEHU�IURP�WKDW�OLDELOLW\�

�E� PD\�UHFRYHU�DV�D�GHEW�GXH�IURP�WKH�PHPEHU�WKH�DPRXQW�RI�WKDW�OLDELOLW\�WRJHWKHU�
ZLWK�LQWHUHVW�DW�WKH�,QWHUHVW�5DWH�IURP�WKH�GDWH�RI�SD\PHQW�E\�WKH�&RPSDQ\�WR�WKH�
GDWH�RI�UHSD\PHQW�E\�WKH�PHPEHU��DQG

�F� VXEMHFW�WR�UXOH ������PD\�UHIXVH�WR�UHJLVWHU�D�WUDQVIHU�RI�DQ\�6KDUH�E\�WKDW�
PHPEHU�XQWLO�WKH�GHEW�KDV�EHHQ�SDLG�WR�WKH�&RPSDQ\�

1RWKLQJ�LQ�WKLV�GRFXPHQW�LQ�DQ\�ZD\�SUHMXGLFHV�RU�DIIHFWV�DQ\�ULJKW�RU�UHPHG\�ZKLFK�WKH�
&RPSDQ\�KDV��LQFOXGLQJ�DQ\�ULJKW�RI�VHW�RII��DQG��DV�EHWZHHQ�WKH�&RPSDQ\�DQG�WKH�
PHPEHU��DQ\�VXFK�ULJKW�RU�UHPHG\�LV�HQIRUFHDEOH�E\�WKH�&RPSDQ\�
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��� 'LYLGHQGV
$FFXPXODWLRQ�RI�UHVHUYHV
7KH�%RDUG�PD\�

�D� VHW�DVLGH�RXW�RI�SURILWV�RI�WKH�&RPSDQ\�UHVHUYHV�WR�EH�DSSOLHG��LQ�WKH�%RDUG
V�
GLVFUHWLRQ��IRU�DQ\�SXUSRVH�LW�GHFLGHV�DQG�XVH�DQ\�VXP�VR�VHW�DVLGH�LQ�WKH�
EXVLQHVV�RI�WKH�&RPSDQ\�RU�LQYHVW�LW�LQ�LQYHVWPHQWV�VHOHFWHG�E\�WKH�%RDUG�DQG�
YDU\�DQG�GHDO�ZLWK�WKRVH�LQYHVWPHQWV�DV�LW�GHFLGHV��RU

�E� FDUU\�IRUZDUG�DQ\�DPRXQW�RXW�RI�SURILWV�ZKLFK�WKH�%RDUG�GHFLGHV�QRW�WR�GLVWULEXWH�
ZLWKRXW�WUDQVIHUULQJ�WKDW�DPRXQW�WR�D�UHVHUYH��RU

�F� GR�ERWK�

3D\PHQW�RI�GLYLGHQGV
6XEMHFW�WR�WKH�$FW��UXOHV ���� DQG�������WKH�6KDUHKROGHUV�'HHG�DQG�WKH�WHUPV�RI�LVVXH�RI�
6KDUHV��WKH�%RDUG�PD\�UHVROYH�WR�SD\�DQ\�GLYLGHQG��LQFOXGLQJ�DQ�LQWHULP�GLYLGHQG��LW�
WKLQNV�DSSURSULDWH�DQG�IL[�WKH�WLPH�IRU�SD\PHQW� 7KH�&RPSDQ\�GRHV�QRW�LQFXU�D�GHEW�
PHUHO\�E\�IL[LQJ�WKH�DPRXQW�RU�WLPH�IRU�SD\PHQW�RI�D�GLYLGHQG� $�GHEW�DULVHV�RQO\�ZKHQ�
WKH�WLPH�IL[HG�IRU�SD\PHQW�DUULYHV� 7KH�GHFLVLRQ�WR�SD\�D�GLYLGHQG�PD\�EH�UHYRNHG�E\�
WKH�%RDUG�DW�DQ\�WLPH�EHIRUH WKHQ�

$PRXQW�RI�GLYLGHQG
6XEMHFW�WR�WKH 6KDUHKROGHUV�'HHG�DQG�WKH WHUPV�RI�LVVXH�RI�6KDUHV��WKH�&RPSDQ\�PD\�
SD\�D�GLYLGHQG�RQ�RQH FODVV�RI�6KDUHV�WR�WKH�H[FOXVLRQ�RI�DQRWKHU�FODVV��DQG�DW�GLIIHUHQW�
UDWHV�IRU�GLIIHUHQW�FODVVHV�RI�6KDUHV� 6XEMHFW�WR�UXOH ������HDFK�6KDUH�RI�D�FODVV�RQ�
ZKLFK�WKH�%RDUG�UHVROYHV�WR�SD\�D�GLYLGHQG�FDUULHV�WKH�ULJKW�WR�SDUWLFLSDWH�LQ�WKH�GLYLGHQG�
LQ�WKH�VDPH�SURSRUWLRQ�WKDW�WKH�DPRXQW�IRU�WKH�WLPH�EHLQJ�SDLG�RQ�WKH�6KDUH�EHDUV�WR�WKH�
WRWDO�LVVXH�SULFH�RI�WKH�6KDUH� )RU�WKH�DYRLGDQFH�RI GRXEW��DOO�IXOO\�SDLG�2UGLQDU\�6KDUHV�
�ZKHWKHU�&ODVV�$�6KDUHV��&ODVV�%�6KDUHV�RU�DQ\�RWKHU�RUGLQDU\�VKDUHV�LQ�WKH�FDSLWDO�RI�
WKH�&RPSDQ\��KDYH�WKH�VDPH�ULJKWV�WR�GLYLGHQGV�

3UHSD\PHQWV�DQG�SD\PHQWV�GXULQJ�GLYLGHQG�SHULRG
)RU�WKH�SXUSRVHV�RI�UXOH �����

�D� DQ�DPRXQW�SDLG�LQ�DGYDQFH�RI�FDOOV�LV�QRW�WDNHQ�LQWR�DFFRXQW�DV�SDUW�RI�WKH�
DPRXQW�IRU�WKH�WLPH�EHLQJ�SDLG�RQ�D�6KDUH��DQG

�E� LI�DQ�DPRXQW�ZDV�SDLG�RQ�D�6KDUH�GXULQJ�WKH�SHULRG�WR�ZKLFK�D�GLYLGHQG�UHODWHV��
WKH�%RDUG�PD\�UHVROYH�WKDW�RQO\�WKH�SURSRUWLRQ�RI�WKDW�DPRXQW�ZKLFK�LV�WKH�VDPH�
DV�WKH�SURSRUWLRQ�ZKLFK�WKH�SHULRG�IURP�WKH�GDWH�RI�SD\PHQW�WR�WKH�HQG�RI�WKH�
SHULRG�WR�ZKLFK�WKH�GLYLGHQG�UHODWHV�EHDUV�WR�WKH�WRWDO�SHULRG�WR�ZKLFK�WKH�
GLYLGHQG�UHODWHV��FRXQWV�DV�SDUW�RI�WKH�DPRXQW�IRU�WKH�WLPH�EHLQJ�SDLG�RQ�WKH�
6KDUH�

'LYLGHQGV�LQ�NLQG
7KH�%RDUG�PD\�UHVROYH�WR�SD\�D�GLYLGHQG��HLWKHU�JHQHUDOO\�RU�WR�VSHFLILF�PHPEHUV��LQ�
FDVK�RU�VDWLVI\�LW�E\�GLVWULEXWLRQ�RI�VSHFLILF�DVVHWV��LQFOXGLQJ�VKDUHV�RU�VHFXULWLHV�RI�DQ\�
RWKHU�FRUSRUDWLRQ���WKH�LVVXH�RI�6KDUHV�RU�WKH�JUDQW�RI�RSWLRQV� ,I�WKH�%RDUG�VDWLVILHV�D�
GLYLGHQG�E\�GLVWULEXWLRQ�RI�VSHFLILF�DVVHWV��WKH�%RDUG�PD\�

�D� IL[�WKH�YDOXH�RI�DQ\�DVVHW�GLVWULEXWHG�

�E� PDNH�FDVK�SD\PHQWV�WR�PHPEHUV�RQ�WKH�EDVLV�RI�WKH�YDOXH�IL[HG�VR�DV�WR�DGMXVW�
WKH�ULJKWV�RI�PHPEHUV�EHWZHHQ�WKHPVHOYHV��DQG
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�F� YHVW�DQ�DVVHW�LQ�WUXVWHHV�

3D\PHQW�RI�GLYLGHQG�E\�ZD\�RI�VHFXULWLHV�LQ�DQRWKHU�FRUSRUDWLRQ
�D� :KHUH�WKH�&RPSDQ\�VDWLVILHV�D�GLYLGHQG�E\�ZD\�RI�GLVWULEXWLRQ�RI�VSHFLILF�DVVHWV��

EHLQJ�VKDUHV�RU�RWKHU�VHFXULWLHV�LQ�DQRWKHU�FRUSRUDWLRQ��HDFK�PHPEHU�LV�WDNHQ�WR�
KDYH�DJUHHG�WR�EHFRPH�D�PHPEHU�RI�WKDW�FRUSRUDWLRQ�DQG�WR�KDYH�DJUHHG�WR�EH�
ERXQG�E\�WKH�FRQVWLWXWLRQ�RI�WKDW�FRUSRUDWLRQ�

�E� (DFK�PHPEHU�DOVR�DSSRLQWV�HDFK�'LUHFWRU�DQG�HDFK�6HFUHWDU\�WKHLU�DJHQW�DQG�
DWWRUQH\�WR�

�L� DJUHH�WR�WKH�PHPEHU�EHFRPLQJ�D�PHPEHU�RI�WKDW�FRUSRUDWLRQ�

�LL� DJUHH�WR�WKH�PHPEHU�EHLQJ�ERXQG�E\�WKH�FRQVWLWXWLRQ�RI�WKDW�FRUSRUDWLRQ��
DQG

�LLL� H[HFXWH�DQ\�WUDQVIHU�RI�VKDUHV�RU�VHFXULWLHV��RU�RWKHU�GRFXPHQW�UHTXLUHG�
WR�JLYH�HIIHFW�WR�WKH�GLVWULEXWLRQ�RI�VKDUHV�RU�RWKHU�VHFXULWLHV�WR�WKDW�
PHPEHU�

0HWKRG�RI�SD\PHQW
7KH�&RPSDQ\�PD\�SD\�DQ\�FDVK�GLYLGHQG��LQWHUHVW�RU�RWKHU�PRQH\�SD\DEOH�LQ�UHVSHFW�RI�
6KDUHV�E\�FKHTXH�VHQW��DQG�PD\�GLVWULEXWH�DVVHWV E\�VHQGLQJ�WKH�FHUWLILFDWHV�RU�RWKHU�
HYLGHQFH�RI�WLWOH�WR�WKHP��WKURXJK�WKH�SRVW�GLUHFWHG�WR�

�D� WKH�DGGUHVV�RI�WKH�PHPEHU��RU�LQ�WKH�FDVH�RI�D�MRLQWO\�KHOG�6KDUH��WKH�DGGUHVV�RI�
WKH�MRLQW�KROGHU�QDPHG�ILUVW�LQ�WKH�5HJLVWHU���RU

�E� WR�DQ\�RWKHU�DGGUHVV�WKH�PHPEHU��RU�LQ�WKH�FDVH�RI�D�MRLQWO\�KHOG�6KDUH��DOO�WKH�
MRLQW�KROGHUV��GLUHFWV�LQ�ZULWLQJ�

RU�E\�DQ\�RWKHU�PHWKRG�RI�SD\PHQW�RU�GLVWULEXWLRQ�WKH�%RDUG�GHFLGHV�

-RLQW�KROGHUV
�UHFHLSW
$Q\�RQH�RI�WKH�MRLQW�KROGHUV�RI�D�6KDUH�PD\�JLYH�DQ�HIIHFWLYH�UHFHLSW�IRU�DQ\ GLYLGHQG��
LQWHUHVW�RU�RWKHU�PRQH\�SD\DEOH�LQ�UHODWLRQ�WR�WKDW�6KDUH�

5HWHQWLRQ�RI�GLYLGHQGV�E\�&RPSDQ\
7KH�&RPSDQ\�PD\�UHWDLQ�WKH�GLYLGHQG�SD\DEOH�RQ�D�6KDUH�

�D� RI�ZKLFK�D�SHUVRQ�VHHNV�WR�EH�UHJLVWHUHG�DV�WKH�KROGHU�XQGHU�UXOH ���� RU�������
XQWLO�WKDW�SHUVRQ�LV�UHJLVWHUHG�DV�WKH�KROGHU�RI�WKDW�6KDUH�RU�WUDQVIHUV�LW��RU

�E� RQ�ZKLFK�WKH�&RPSDQ\�KDV�D�OLHQ��WR�VDWLVI\�WKH�OLDELOLWLHV�LQ�UHVSHFW�RI�ZKLFK�WKH�
OLHQ�H[LVWV�

1R�LQWHUHVW�RQ�GLYLGHQGV
1R�PHPEHU�PD\�FODLP��DQG�WKH�&RPSDQ\�PXVW�QRW�SD\��LQWHUHVW�RQ�D�GLYLGHQG��HLWKHU�LQ�
PRQH\�RU�NLQG��

��� 6KDUH�SODQV
,PSOHPHQWLQJ�VKDUH�SODQV
6XEMHFW�WR�WKH�6KDUHKROGHUV�'HHG��WKH�&RPSDQ\�PD\�HVWDEOLVK�DQG�LPSOHPHQW�DQ\�RI�
WKH�IROORZLQJ�RQ�DQ\�WHUPV�DV�WKH�%RDUG�UHVROYHV�
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�D� D�UH�LQYHVWPHQW�SODQ�XQGHU�ZKLFK�DQ\�GLYLGHQG�RU�RWKHU�FDVK�SD\PHQW�LQ�UHVSHFW�
RI�D�6KDUH�RU�FRQYHUWLEOH�VHFXULW\�PD\��DW�WKH�HOHFWLRQ�RI�WKH�SHUVRQ�HQWLWOHG�WR�LW��
EH�

�L� UHWDLQHG�E\�WKH�&RPSDQ\�DQG�DSSOLHG�LQ�SD\PHQW�IRU�IXOO\�SDLG�6KDUHV�
LVVXHG�XQGHU�WKH�SODQ��DQG

�LL� WUHDWHG�DV�KDYLQJ�EHHQ�SDLG�WR�WKH�SHUVRQ�HQWLWOHG�DQG�VLPXOWDQHRXVO\�
UHSDLG�E\�WKDW�SHUVRQ�WR�WKH�&RPSDQ\�WR�EH�KHOG�E\�LW�DQG�DSSOLHG�LQ�
DFFRUGDQFH�ZLWK�WKH�SODQ�

�E� DQ\�RWKHU�SODQ�XQGHU�ZKLFK�PHPEHUV�RU�VHFXULW\�KROGHUV�PD\�HOHFW�WKDW�GLYLGHQGV�
RU�RWKHU�FDVK�SD\PHQWV�LQ�UHVSHFW�RI�6KDUHV�RU�RWKHU�VHFXULWLHV�

�L� EH�VDWLVILHG�E\�WKH�LVVXH�RI�VKDUHV�RU�RWKHU�VHFXULWLHV�RI�WKH�&RPSDQ\�RU�D�
UHODWHG�ERG\�FRUSRUDWH��RU�WKDW�LVVXHV�RI�VKDUHV�RU�RWKHU�VHFXULWLHV�RI�WKH�
&RPSDQ\�RU�D�UHODWHG�ERG\�FRUSRUDWH�EH�PDGH�LQ�SODFH�RI�GLYLGHQGV�RU�
RWKHU�FDVK�SD\PHQWV�

�LL� EH�SDLG�RXW�RI�D�SDUWLFXODU�UHVHUYH�RU�VRXUFH��RU

�LLL� EH�IRUJRQH�LQ�FRQVLGHUDWLRQ�RI�DQRWKHU�IRUP�RI�GLVWULEXWLRQ�IURP�WKH�
&RPSDQ\��DQRWKHU�ERG\�FRUSRUDWH�RU�D�WUXVW��RU

�F� D�SODQ�XQGHU�ZKLFK�VKDUHV�RU�RWKHU�VHFXULWLHV�RI�WKH�&RPSDQ\�RU�D�UHODWHG�ERG\�
FRUSRUDWH�PD\�EH�LVVXHG�RU�RWKHUZLVH�SURYLGHG�IRU�WKH�EHQHILW�RI�HPSOR\HHV��
FRQWUDFWRUV RU�'LUHFWRUV�RI�WKH�&RPSDQ\�RU�DQ\�RI�LWV�UHODWHG�ERGLHV�FRUSRUDWH�

%RDUG�REOLJDWLRQV�DQG�GLVFUHWLRQV
�D� 7KH�%RDUG PD\�

�L� YDU\�WKH�UXOHV�JRYHUQLQJ��RU

�LL� VXVSHQG�RU�WHUPLQDWH�WKH�RSHUDWLRQ�RI�

D�SODQ�LPSOHPHQWHG�XQGHU�UXOH ���� DV�LW�WKLQNV�DSSURSULDWH�

�E� 7KH�%RDUG�LV�XQGHU�QR�REOLJDWLRQ�WR�DGPLW�DQ\�SHUVRQ�DV�D�SDUWLFLSDQW�LQ�DQ\�SODQ�
QRU�WR�FRPSO\�ZLWK�DQ\�UHTXHVW�PDGH�E\�D�KROGHU�RI�6KDUHV�ZKR�LV�QRW�DGPLWWHG�
DV�D�SDUWLFLSDQW�LQ�D�SODQ��

��� 7UDQVIHU�RI�VKDUHV
0RGHV�RI�WUDQVIHU
�D� 6XEMHFW�WR WKLV�GRFXPHQW��WKH�6KDUHKROGHUV�'HHG� HDFK�0DQDJHPHQW�(TXLW\�

3ODQ��DQ\�UHVWULFWLRQV�DWWDFKHG�WR�D�6KDUH DQG�UXOH ������D�PHPEHU PD\�WUDQVIHU�
D�6KDUH�E\�D�GRFXPHQW�WKH�IRUP�RI�ZKLFK�LV�SHUPLWWHG�E\�ODZ�DQG�ZKLFK�LV�VLJQHG�
E\�RU�RQ�EHKDOI�RI�ERWK�WKH�WUDQVIHURU�DQG�WKH�WUDQVIHUHH�

�E� 7KH�&RPSDQ\�PXVW�QRW�UHJLVWHU�D�WUDQVIHU�WKDW�GRHV�QRW�FRPSO\�ZLWK�WKLV�UXOH� $�
PHPEHU PXVW�FRPSO\�ZLWK�WKH�6KDUHKROGHUV�'HHG�RU�WKH�UHOHYDQW�0DQDJHPHQW�
(TXLW\�3ODQ��DV�DSSOLFDEOH�WR�WKH�PHPEHU DQG�WKH�6KDUHV�ZKLFK�DUH�EHLQJ�
WUDQVIHUUHG��ZKHQ�WUDQVIHUULQJ�6KDUHV�LQ�WKH�&RPSDQ\�

'HOLYHU\�RI�WUDQVIHU�DQG FHUWLILFDWH
$�GRFXPHQW�RI�WUDQVIHU�XQGHU�UXOH ���� PXVW�EH�
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�D� GHOLYHUHG�WR�WKH�UHJLVWHUHG�RIILFH�RI�WKH�&RPSDQ\�RU�WKH�DGGUHVV�RI�WKH�5HJLVWHU�
ODVW�QRWLILHG�WR�PHPEHUV�E\�WKH�&RPSDQ\�

�E� DFFRPSDQLHG�E\�WKH�FHUWLILFDWH��LI�DQ\��IRU�WKH�6KDUHV�WR�EH�WUDQVIHUUHG�RU�
HYLGHQFH�VDWLVIDFWRU\�WR�WKH�%RDUG�RI�LWV�ORVV�RU�GHVWUXFWLRQ��DQG

�F� PDUNHG�ZLWK�SD\PHQW�RI�DQ\�VWDPS�GXW\�SD\DEOH��LI�UHTXLUHG�E\�ODZ�

3URSHUW\�LQ�DQG�WLWOH�WR�D�GRFXPHQW�RI�WUDQVIHU�WKDW�LV�GHOLYHUHG�WR�WKH�&RPSDQ\��EXW�QRW�
WKH�6KDUHV�WR�ZKLFK�LW�UHODWHV��SDVVHV�WR�WKH�&RPSDQ\�RQ�GHOLYHU\�

5HIXVDO�WR�UHJLVWHU�WUDQVIHU
�D� 6XEMHFW�WR WKH�6KDUHKROGHUV�'HHG��UXOH������E� DQG�UXOH ������WKH�%RDUG��ZLWKRXW�

JLYLQJ�DQ\�UHDVRQ��PD\�UHIXVH�WR�UHJLVWHU�D�WUDQVIHU�RI�6KDUHV�DQG� VXEMHFW�WR�
VHFWLRQ ���&��PXVW�QRW�UHJLVWHU�D�WUDQVIHU�WR�D�VXEVLGLDU\�RI�WKH�&RPSDQ\� ,I�WKH�
%RDUG�UHIXVHV�WR�UHJLVWHU�D�WUDQVIHU��WKH�&RPSDQ\�PXVW�JLYH�WKH�WUDQVIHUHH�QRWLFH�
RI�WKH�UHIXVDO�ZLWKLQ�WZR PRQWKV�DIWHU�WKH�GDWH�RQ�ZKLFK�WKH�WUDQVIHU�ZDV�
GHOLYHUHG�WR�LW�

�E� ,I�WKH�6KDUHKROGHUV�'HHG�LV�LQ�IRUFH��WKHQ�QRWZLWKVWDQGLQJ�DQ\�RWKHU�SURYLVLRQ�RI�
WKLV�GRFXPHQW��WKH�&RPSDQ\�PXVW�QRW�GHFOLQH�WR�UHJLVWHU�D�WUDQVIHU�RI�6KDUHV�
WKDW�FRPSOLHV�ZLWK�WKH�WHUPV�RI�WKH�6KDUHKROGHUV�'HHG��DQG�PXVW�QRW�UHJLVWHU�D�
WUDQVIHU�WKDW�GRHV�QRW�FRPSO\�ZLWK�WKH�WHUPV�RI�WKH�6KDUHKROGHUV�'HHG�

4XDOLILFDWLRQV�RQ�UHVWULFWLRQV�RQ�VKDUH�WUDQVIHUV
6XEMHFW�WR�UXOH������E���DQ\�6KDUH�LQ�WKH &RPSDQ\�WKDW�

�D� LV�WKH�VXEMHFW�RI�D�6HFXULW\�,QWHUHVW��DQG

�E� LV�UHJLVWHUHG�LQ�WKH�QDPH�RI�WKH�SHUVRQ�JUDQWLQJ�WKH�6HFXULW\�,QWHUHVW�RU�WKH�
KROGHU�RI�WKH�6HFXULW\�,QWHUHVW�

PD\��RQ�WKH�H[HUFLVH�RI�ULJKWV�XQGHU�WKDW�6HFXULW\�,QWHUHVW��EH�WUDQVIHUUHG�WR�WKH�KROGHU�
RU�EHQHILFLDU\�RI�WKDW�6HFXULW\�,QWHUHVW��LWV�QRPLQHH��RU�DQ\�SXUFKDVHU�RI�WKDW�6KDUH��IUHH�
IURP�DQ\�WUDQVIHU�RU�SURFHGXUDO�UHVWULFWLRQV�XQGHU�WKLV�GRFXPHQW DQG�WKH�%RDUG�PXVW�QRW�
UHIXVH�WR�UHJLVWHU�WKH�UHOHYDQW�WUDQVIHU�IRU�DQ\�UHDVRQ�

7UDQVIHURU�UHPDLQV�KROGHU�XQWLO�WUDQVIHU�UHJLVWHUHG
7KH�WUDQVIHURU�RI�D�6KDUH�UHPDLQV�WKH�KROGHU�RI�LW�XQWLO�WKH�WUDQVIHU�LV�UHJLVWHUHG�DQG�WKH�
QDPH�RI�WKH�WUDQVIHUHH�LV�HQWHUHG�LQ�WKH�5HJLVWHU�LQ�UHVSHFW�RI�LW�

3RZHUV�RI�DWWRUQH\
7KH�&RPSDQ\�PD\�DVVXPH��DV�DJDLQVW�D�PHPEHU��WKDW�D�SRZHU�RI�DWWRUQH\�JUDQWHG�E\�
WKDW�PHPEHU�WKDW�LV�ORGJHG�ZLWK�RU�SURGXFHG�RU�H[KLELWHG�WR�WKH�&RPSDQ\�UHPDLQV�LQ�
IRUFH��DQG�PD\�UHO\�RQ�LW��XQWLO�WKH�&RPSDQ\�UHFHLYHV�H[SUHVV�QRWLFH�LQ�ZULWLQJ�DW�LWV�
UHJLVWHUHG�RIILFH�RI�

�D� WKH�UHYRFDWLRQ�RI�WKH�SRZHU�RI�DWWRUQH\��RU

�E� WKH�GHDWK��GLVVROXWLRQ�RU�LQVROYHQF\�RI�WKH�PHPEHU�

7KLV�GRHV�QRW�DIIHFW�DQ\ SRZHU�RI�DWWRUQH\�JUDQWHG�SXUVXDQW�WR�WKH�6KDUHKROGHUV�'HHG�
ZKLFK�WKH�&RPSDQ\�PD\�UHO\�RQ�DEVROXWHO\�
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��� 7UDQVPLVVLRQ�RI�VKDUHV
'HDWK�RI�MRLQW�KROGHU
7KH�&RPSDQ\�PD\ UHFRJQLVH�RQO\�WKH�VXUYLYLQJ�MRLQW�KROGHUV�DV�EHLQJ�HQWLWOHG�WR�6KDUHV�
UHJLVWHUHG�MRLQWO\�LQ�WKH�QDPHV�RI�D�GHFHDVHG�PHPEHU�DQG�RWKHUV� 7KH�HVWDWH�RI�WKH�
GHFHDVHG�MRLQW�KROGHU�LV�QRW�UHOHDVHG�IURP�DQ\�OLDELOLW\�LQ�UHVSHFW�RI�WKH�6KDUHV�

'HDWK�RI�VLQJOH�KROGHU
7KH�&RPSDQ\�PXVW�QRW�UHFRJQLVH�DQ\RQH�H[FHSW�WKH�OHJDO�SHUVRQDO�UHSUHVHQWDWLYH�RI�
WKH�GHFHDVHG�PHPEHU�DV�KDYLQJ�DQ\�WLWOH�WR�6KDUHV�UHJLVWHUHG�LQ�WKH�VROH�QDPH�RI�D�
GHFHDVHG�PHPEHU� ,I�WKH�SHUVRQDO�UHSUHVHQWDWLYH�JLYHV�WKH�%RDUG�WKH�GRFXPHQWV
GHVFULEHG�LQ�VHFWLRQ ����%����RU�����%�����RU�RWKHU�LQIRUPDWLRQ�WKDW�VDWLVILHV�WKH�%RDUG�
RI�WKH�UHSUHVHQWDWLYH
V�HQWLWOHPHQW�WR�EH�UHJLVWHUHG�DV�KROGHU�RI�WKH�6KDUHV�

�D� VXEMHFW�WR�UXOHV ���� DQG����� WKH�&RPSDQ\�PXVW�UHJLVWHU�WKH�SHUVRQDO�
UHSUHVHQWDWLYH�DV�WKH�KROGHU�RI�WKH�6KDUHV�DV�VRRQ�DV�SUDFWLFDO�DIWHU�UHFHLSW�RI�D�
ZULWWHQ�DQG�VLJQHG�QRWLFH�WR�WKH�&RPSDQ\�IURP�WKH�UHSUHVHQWDWLYH�UHTXLULQJ�LW�WR�
GR�VR��DQG

�E� ZKHWKHU�RU�QRW�UHJLVWHUHG�DV�WKH�KROGHU�RI�WKH�6KDUHV��WKH�SHUVRQDO�
UHSUHVHQWDWLYH�

�L� PD\��VXEMHFW�WR�UXOH ����WUDQVIHU�WKH�VKDUHV�WR�DQRWKHU�SHUVRQ��DQG

�LL� KDV�WKH�VDPH�ULJKWV�DV�WKH�GHFHDVHG�PHPEHU�

7UDQVPLVVLRQ�RI�6KDUHV�RQ�LQVROYHQF\�RU�PHQWDO�LQFDSDFLW\
6XEMHFW�WR�WKH�%DQNUXSWF\�$FW����� �&WK���LI�D�SHUVRQ�HQWLWOHG�WR�6KDUHV�EHFDXVH�RI�WKH�
LQVROYHQF\�RU�PHQWDO�LQFDSDFLW\�RI�D�PHPEHU�JLYHV�WKH�%RDUG�WKH�LQIRUPDWLRQ�LW�
UHDVRQDEO\�UHTXLUHV�WR�HVWDEOLVK�WKH�SHUVRQ
V�HQWLWOHPHQW�WR�EH�UHJLVWHUHG�DV�KROGHU�RI�
WKH�6KDUHV�

�D� VXEMHFW�WR�UXOHV ���� DQG����� WKH�&RPSDQ\�PXVW�UHJLVWHU�WKDW�SHUVRQ�DV�WKH�
KROGHU�RI�WKH�6KDUHV�DV�VRRQ�DV�SUDFWLFDO�DIWHU�UHFHLSW�RI�D�ZULWWHQ�DQG�VLJQHG�
QRWLFH�WR�WKH�&RPSDQ\�IURP�WKDW�SHUVRQ�UHTXLULQJ�LW�WR�GR�VR��DQG

�E� ZKHWKHU�RU�QRW�UHJLVWHUHG�DV�WKH�KROGHU�RI�WKH�6KDUHV��WKDW�SHUVRQ�

�L� PD\��VXEMHFW�WR�UXOH ����WUDQVIHU�WKH�6KDUHV�WR�DQRWKHU�SHUVRQ��DQG

�LL� KDV�WKH�VDPH�ULJKWV�DV�WKH�LQVROYHQW�RU�LQFDSDEOH�PHPEHU�

,I�VHFWLRQ ����&�DSSOLHV��WKLV�UXOH�LV�VXSSOHPHQWDO�WR�LW�

5HIXVDO�WR�UHJLVWHU�KROGHU
7KH�&RPSDQ\�KDV�WKH�VDPH�ULJKW�WR�UHIXVH�WR�UHJLVWHU�D�SHUVRQDO�UHSUHVHQWDWLYH�RU�
SHUVRQ�HQWLWOHG�WR�6KDUHV�RQ�WKH�LQVROYHQF\�RU�PHQWDO�LQFDSDFLW\�RI�D�PHPEHU�DV�LW�
ZRXOG�KDYH�LI�WKDW�SHUVRQ�ZHUH�WKH�WUDQVIHUHH�QDPHG�LQ�D�WUDQVIHU�VLJQHG�E\�D�OLYLQJ��
VROYHQW��FRPSHWHQW�PHPEHUV�

��� $OWHUDWLRQ�RI�VKDUH�FDSLWDO
&DSLWDOLVDWLRQ�RI�SURILWV
7KH�&RPSDQ\�PD\�FDSLWDOLVH�SURILWV��UHVHUYHV�RU�RWKHU�DPRXQWV�DYDLODEOH�IRU�GLVWULEXWLRQ�
WR�PHPEHUV� 6XEMHFW�WR�WKH�6KDUHKROGHUV�'HHG�DQG�WKH�WHUPV�RI�LVVXH�RI�6KDUHV��
PHPEHUV�DUH�HQWLWOHG�WR�SDUWLFLSDWH�LQ�D�FDSLWDO GLVWULEXWLRQ�LQ�WKH�VDPH�SURSRUWLRQV�LQ�
ZKLFK�WKH\�DUH�HQWLWOHG�WR�SDUWLFLSDWH�LQ�GLYLGHQGV�
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$GMXVWPHQW�RI�FDSLWDOLVHG�DPRXQWV
7KH�%RDUG�PD\�VHWWOH�DQ\�GLIILFXOW\�WKDW�DULVHV�LQ�UHJDUG�WR�D�FDSLWDOLVDWLRQ�RI�SURILWV�DV�LW�
WKLQNV�DSSURSULDWH�DQG�QHFHVVDU\�WR�DGMXVW�WKH�ULJKWV�RI�PHPEHUV�DPRQJ�WKHPVHOYHV��
LQFOXGLQJ�

�D� IL[�WKH�YDOXH�RI�VSHFLILF�DVVHWV�

�E� LVVXH�IUDFWLRQDO�FHUWLILFDWHV�

�F� PDNH�FDVK�SD\PHQWV�WR�PHPEHUV�RQ�WKH�EDVLV�RI�WKH�YDOXH�IL[HG�IRU�DVVHWV�RU�LQ�
SODFH�RI�IUDFWLRQDO�HQWLWOHPHQWV�VR�DV�WR�DGMXVW�WKH�ULJKWV�RI�PHPEHUV�EHWZHHQ�
WKHPVHOYHV�

�G� GLVUHJDUG�IUDFWLRQDO�HQWLWOHPHQWV��DQG

�H� YHVW�FDVK�RU�VSHFLILF�DVVHWV�LQ�WUXVWHHV�

&RQYHUVLRQ�RI�VKDUHV
�D� 6XEMHFW�WR�3DUW��+����UXOHV������ WKH�6KDUHKROGHUV�'HHG�DQG�WKH�WHUPV�RI�LVVXH�

RI�HDFK�FODVV�RI�6KDUHV� WKH�%RDUG PD\�FRQYHUW 6KDUHV�IURP�RQH�FODVV�WR�
DQRWKHU�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKH�6KDUHKROGHUV�'HHG��RU�E\�RUGLQDU\�
UHVROXWLRQ RI�PHPEHUV�ZLWK�WKH�DSSURYDO�RI�WKH�%RDUG��LQFOXGLQJ�FRQYHUWLQJ�

�L� DQ�2UGLQDU\�6KDUH�LQWR�D�SUHIHUHQFH�6KDUH�

�LL� D�SUHIHUHQFH�6KDUH�LQWR�DQ�2UGLQDU\�6KDUH��DQG

�LLL� DOO�RU�DQ\�RI�LWV�6KDUHV�LQWR�D�ODUJHU�RU�VPDOOHU�QXPEHU�RI�6KDUHV�

DQG�WKH�FRQYHUVLRQ�RI�DQ\�FODVV�RI�6KDUH�LQWR�DQ\�RWKHU�FODVV�RI�6KDUH�ZLOO�QRW�
FRQVWLWXWH�D�FDQFHOODWLRQ��UHGHPSWLRQ�RU�WHUPLQDWLRQ�RI�WKH�6KDUH�RU�WKH�LVVXH��
DOORWPHQW�RU�FUHDWLRQ�RI�QHZ�6KDUHV��EXW�ZLOO�KDYH�WKH�HIIHFW�RI�YDU\LQJ�WKH�VWDWXV�
RI��DQG�WKH�ULJKWV�DWWDFKLQJ�WR�WKH�6KDUH�VR�WKDW�LW�EHFRPHV�D�6KDUH�RI�WKH�FODVV�
LQWR�ZKLFK�LW�FRQYHUWV��

�E� $�UHGHVLJQDWLRQ�RI�DQ�2UGLQDU\�6KDUH��LQFOXGLQJ�D�&ODVV�$�6KDUH�EHLQJ�
UHGHVLJQDWHG�WR�D�&ODVV�%�6KDUH�RU�YLFH�YHUVD��LV�QRW�D�FRQYHUVLRQ�DV�LW�GRHV�QRW�
LQYROYH�FRQYHUWLQJ�6KDUHV�IURP�RQH�FODVV�WR�DQRWKHU��DQG�LQYROYHV�RQO\�
UHGHVLJQDWLQJ�6KDUHV�ZLWKLQ�WKH�VDPH�FODVV��

$GMXVWPHQWV�RQ�FRQYHUVLRQ
7KH�%RDUG�PD\�GR�DQ\WKLQJ�LW�WKLQNV�DSSURSULDWH�DQG�QHFHVVDU\ WR�JLYH�HIIHFW�WR�D�
FRQYHUVLRQ�RI�6KDUHV�LQFOXGLQJ��LI�D�PHPEHU�EHFRPHV�HQWLWOHG�WR�D�IUDFWLRQ�RI�D�6KDUH�DV�
D�UHVXOW�RI�WKH�FRQYHUVLRQ�

�D� LVVXH�IUDFWLRQDO�FHUWLILFDWHV�

�E� PDNH�FDVK�SD\PHQWV�WR�PHPEHUV�RU�GLVUHJDUG�IUDFWLRQDO�HQWLWOHPHQWV�VR�DV�WR�
DGMXVW�WKH�ULJKWV�RI�PHPEHUV�EHWZHHQ�WKHPVHOYHV��RU

�F� YHVW�IUDFWLRQDO�HQWLWOHPHQWV�LQ�D�WUXVWHH�

5HGXFWLRQ�RI�FDSLWDO
6XEMHFW�WR�WKH�6KDUHKROGHUV�'HHG��WKH�&RPSDQ\�PD\�UHGXFH�LWV�VKDUH�FDSLWDO�

�D� E\�UHGXFWLRQ�RI�FDSLWDO�LQ�DFFRUGDQFH�ZLWK�'LYLVLRQ���RI�3DUW��-���

�E� E\�EX\LQJ�EDFN�6KDUHV�LQ�DFFRUGDQFH�ZLWK�'LYLVLRQ���RI�3DUW��-���
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�F� LQ�WKH�ZD\V�SHUPLWWHG�E\�VHFWLRQV����( DQG����)��RU

�G� LQ�DQ\�RWKHU�ZD\�IRU�WKH�WLPH�EHLQJ�SHUPLWWHG�E\�WKH�$FW DQG�WKH�6KDUHKROGHUV�
'HHG�

3D\PHQWV�LQ�NLQG
:KHUH�WKH�&RPSDQ\�UHGXFHV�LWV�VKDUH�FDSLWDO�LQ�DFFRUGDQFH�ZLWK�'LYLVLRQ���RI�3DUW�
�-����LW�PD\�GR�VR�E\�ZD\�RI�SD\PHQW�RI�FDVK��GLVWULEXWLRQ�RI�VSHFLILF�DVVHWV��LQFOXGLQJ�
VKDUHV�RU�RWKHU�VHFXULWLHV�LQ�DQRWKHU�FRUSRUDWLRQ���RU�LQ�DQ\�RWKHU�PDQQHU�SHUPLWWHG�E\�
ODZ� ,I�WKH�UHGXFWLRQ�LV�E\�GLVWULEXWLRQ�RI�VSHFLILF�DVVHWV��WKH�%RDUG�PD\�

�D� IL[�WKH�YDOXH�RI�DQ\�DVVHWV�GLVWULEXWHG�

�E� PDNH�FDVK�SD\PHQWV�WR PHPEHUV�RQ�WKH�EDVLV�RI�WKH�YDOXH�IL[HG�VR�DV�WR�DGMXVW�
WKH�ULJKWV�RI�PHPEHUV�EHWZHHQ�WKHPVHOYHV��DQG

�F� YHVW�DQ�DVVHW�LQ�WUXVWHHV�

3D\PHQW�LQ�NLQG�E\�ZD\�RI�VHFXULWLHV�LQ�DQRWKHU�FRUSRUDWLRQ
:KHUH�WKH�&RPSDQ\�UHGXFHV�LWV�VKDUH�FDSLWDO�E\�ZD\�RI�GLVWULEXWLRQ RI�VSHFLILF�DVVHWV��
EHLQJ�VKDUHV�RU�RWKHU�VHFXULWLHV�LQ�DQRWKHU�FRUSRUDWLRQ��HDFK�PHPEHU�LV�WDNHQ�WR�KDYH�
DJUHHG�WR�EHFRPH�D�PHPEHU�RI�WKDW�FRUSRUDWLRQ�DQG�WR�KDYH�DJUHHG�WR�EH�ERXQG�E\�WKH�
FRQVWLWXWLRQ�RI�WKDW�FRUSRUDWLRQ� (DFK�PHPEHU�DOVR�DSSRLQWV�HDFK�'LUHFWRU�DQG�HDFK�
6HFUHWDU\�WKHLU�DJHQW�DQG�DWWRUQH\�WR�

�D� DJUHH�WR�WKH�PHPEHU�EHFRPLQJ�D�PHPEHU�RI�WKDW�FRUSRUDWLRQ�

�E� DJUHH�WR�WKH�PHPEHU�EHLQJ�ERXQG�E\�WKH�FRQVWLWXWLRQ�RI�WKDW�FRUSRUDWLRQ��DQG

�F� H[HFXWH�DQ\�WUDQVIHU�RI�VKDUHV�RU�VHFXULWLHV��RU�RWKHU�GRFXPHQW UHTXLUHG�WR�JLYH�
HIIHFW�WR�WKH�GLVWULEXWLRQ�RI�VKDUHV�RU�RWKHU�VHFXULWLHV�WR�WKDW�PHPEHU�

9DULDWLRQ�RI�ULJKWV
�D� 6XEMHFW�WR�WKH�$FW��WKH�6KDUHKROGHUV�'HHG��DQ\ 0DQDJHPHQW�(TXLW\�3ODQ�DQG�WKH�

WHUPV�RI�LVVXH�RI�6KDUHV�LQ�D�SDUWLFXODU�FODVV �DQG�ZLWKRXW�OLPLWLQJ�UXOH��������WKH�
&RPSDQ\�PD\�YDU\�RU�FDQFHO�ULJKWV�DWWDFKHG�WR�6KDUHV�LQ�WKDW�FODVV��

�L� LQ�DFFRUGDQFH�ZLWK�WKH�6KDUHKROGHUV�'HHG�

�LL� E\�VSHFLDO�UHVROXWLRQ�SDVVHG�DW�D�PHHWLQJ�RI�WKH�PHPEHUV�KROGLQJ WKH�
LVVXHG�6KDUHV�RI�WKH�DIIHFWHG�FODVV��RU

�LLL� ZLWK�WKH�ZULWWHQ�FRQVHQW�RI�PHPEHUV ZKR�DUH�HQWLWOHG�WR�DW�OHDVW�����RI�
WKH YRWHV�WKDW�PD\�EH�FDVW�LQ�UHVSHFW�RI LVVXHG�6KDUHV�RI�WKH�DIIHFWHG�
FODVV��DQG�IRU�WKLV�SXUSRVH�DOO�2UGLQDU\�6KDUHV��LUUHVSHFWLYH�RI�WKHLU�
GHVLJQDWLRQ��DUH�D�VLQJOH�FODVV��

DQG�WKH�YDULDWLRQ�RI�DQ\�FODVV�RI�6KDUH�LQWR�DQ\�RWKHU�FODVV�RI�6KDUH�ZLOO�QRW�
FRQVWLWXWH�D�FDQFHOODWLRQ��UHGHPSWLRQ�RU�WHUPLQDWLRQ�RI�WKH�6KDUH�RU�WKH�LVVXH��
DOORWPHQW�RU�FUHDWLRQ�RI�QHZ�6KDUHV��EXW�ZLOO�KDYH�WKH�HIIHFW�RI�YDU\LQJ�WKH�VWDWXV�
RI��DQG�WKH�ULJKWV�DWWDFKLQJ�WR�WKH�6KDUH�VR�WKDW�LW�EHFRPHV�D�6KDUH�RI�WKH�FODVV�
LQWR�ZKLFK�LW�FRQYHUWV��

�E� $�UHGHVLJQDWLRQ�RI�DQ�2UGLQDU\�6KDUH��LQFOXGLQJ�D�&ODVV�$�6KDUH�EHLQJ�
UHGHVLJQDWHG�WR�D�&ODVV�% 6KDUH�RU�YLFH�YHUVD��LV�QRW�D�YDULDWLRQ DV�LW�GRHV�QRW�
LQYROYH�YDU\LQJ 6KDUHV�IURP�RQH�FODVV�WR�DQRWKHU��DQG�LQYROYHV�RQO\�
UHGHVLJQDWLQJ�6KDUHV�ZLWKLQ�WKH�VDPH�FODVV��
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�F� 6XEMHFW�WR�WKH�WHUPV�RI�LVVXH�RI�6KDUHV��WKH�ULJKWV�DWWDFKHG�WR�D�FODVV�RI�6KDUHV�
DUH�QRW�WUHDWHG�DV�YDULHG�E\�

�L� WKH�LVVXH�RI�IXUWKHU�6KDUHV�RI�WKDW�FODVV��RU

�LL� WKH�LVVXH�RI�DQ\�6KDUHV�RI�DQ\�RWKHU�FODVV�

��� :LQGLQJ�XS
(QWLWOHPHQW�RI�PHPEHUV
6XEMHFW�WR�WKH�WHUPV�RI�LVVXH�RI�6KDUHV�DQG�WKLV�UXOH ����WKH�VXUSOXV�DVVHWV�RI�WKH�
&RPSDQ\�UHPDLQLQJ�DIWHU�SD\PHQW�RI�LWV�GHEWV�DUH�GLYLVLEOH�DPRQJ�WKH�PHPEHUV�LQ�
SURSRUWLRQ�WR�WKH�QXPEHU�RI�IXOO\�SDLG�6KDUHV�KHOG�E\�WKHP�DQG��IRU�WKLV�SXUSRVH��D�SDUWO\�
SDLG�6KDUH�LV�FRXQWHG�DV�D�IUDFWLRQ�RI�D�IXOO\�SDLG�6KDUH�HTXDO�WR�WKH�SURSRUWLRQ�ZKLFK�
WKH�DPRXQW�SDLG�RQ�LW�EHDUV�WR�WKH�WRWDO�LVVXH�SULFH�RI�WKH�6KDUH�

'LVWULEXWLRQ�RI�DVVHWV�JHQHUDOO\
,I�WKH�&RPSDQ\�LV�ZRXQG�XS��WKH�OLTXLGDWRU�PD\��ZLWK�WKH�VDQFWLRQ RI�D�VSHFLDO�
UHVROXWLRQ�

�D� GLYLGH�WKH�DVVHWV�RI�WKH�&RPSDQ\�DPRQJ�WKH�PHPEHUV�LQ�NLQG�

�E� IRU�WKDW�SXUSRVH�IL[�WKH�YDOXH�RI�DVVHWV�DQG�GHFLGH�KRZ�WKH�GLYLVLRQ�LV�WR�EH�
FDUULHG�RXW�DV�EHWZHHQ�WKH�PHPEHUV�DQG�GLIIHUHQW�FODVVHV�RI�PHPEHUV��DQG

�F� YHVW�DVVHWV�RI�WKH�&RPSDQ\�LQ�WUXVWHHV�RQ�DQ\�WUXVWV�IRU�WKH�EHQHILW�RI�WKH�
PHPEHUV�DV�WKH�OLTXLGDWRU�WKLQNV�DSSURSULDWH�

1R�GLVWULEXWLRQ�RI�OLDELOLWLHV
7KH�OLTXLGDWRU�FDQQRW�FRPSHO�D�PHPEHU�WR�DFFHSW�PDUNHWDEOH�VHFXULWLHV�LQ�UHVSHFW�RI�
ZKLFK�WKHUH�LV�D�OLDELOLW\�DV�SDUW�RI�D�GLVWULEXWLRQ�RI�DVVHWV�RI�WKH�&RPSDQ\�

'LVWULEXWLRQ�QRW�LQ�DFFRUGDQFH�ZLWK�OHJDO�ULJKWV
,I�WKH�OLTXLGDWRU�GHFLGHV�RQ�D�GLYLVLRQ�RU�YHVWLQJ�RI�DVVHWV�RI�WKH�&RPSDQ\�XQGHU�
UXOH ���� ZKLFK�GRHV�QRW�DFFRUG�ZLWK�WKH�OHJDO�ULJKWV�RI�WKH�FRQWULEXWRULHV��DQ\�
FRQWULEXWRU\�ZKR�ZRXOG�EH�SUHMXGLFHG�E\�LW�PD\�GLVVHQW�DQG�KDV�DQFLOODU\�ULJKWV�DV�LI�WKDW�
GHFLVLRQ�ZHUH�D�VSHFLDO�UHVROXWLRQ�SDVVHG�XQGHU�VHFWLRQ ����

��� 1RWLFHV
2YHUVHDV�PHPEHUV
$�PHPEHU�ZKRVH�UHJLVWHUHG�DGGUHVV�LV�QRW�LQ�$XVWUDOLD�PD\�QRWLI\�WKH�&RPSDQ\�LQ�
ZULWLQJ�RI�DQ�DGGUHVV�LQ�$XVWUDOLD�WR�ZKLFK�QRWLFHV�PD\�EH�VHQW�

:KHQ�QRWLFH�LV�JLYHQ
$�QRWLFH �LQFOXGLQJ�D�QRWLFH�RI�PHHWLQJ� LV�WDNHQ�WR�EH�JLYHQ�WR�D�PHPEHU �RU�SHUVRQ�
HQWLWOHG�WR�EH�D�PHPEHU�DV�D�UHVXOW�RI�D�WUDQVPLVVLRQ�HYHQW�FRQWHPSODWHG�E\�UXOH�����

�D� LI�LW�LV�JLYHQ�LQ�DFFRUGDQFH�ZLWK�WKH�QRWLFH�SURYLVLRQV�RI�WKH�6KDUHKROGHUV�'HHG�

�E� E\�DQ\�PHDQV�SHUPLWWHG�E\�WKH�$FW�

�F� E\�VHUYLQJ�LW�SHUVRQDOO\�DW��RU�E\�VHQGLQJ�LW�E\�SRVW�LQ�D�SUHSDLG�HQYHORSH�WR� RU�E\�
DLU�PDLO�WR��WKH�PHPEHU
V�DGGUHVV�RU�HPDLO�DGGUHVV�DV�VKRZQ�LQ�WKH�UHJLVWHU�RI�
PHPEHUV�RU�VXFK�RWKHU DGGUHVV�RU�HPDLO�DV�WKH PHPEHU�KDV�VXSSOLHG�WR�WKH
&RPSDQ\�IRU�WKH�JLYLQJ�RI�QRWLFHV �RU LQ�WKH�FDVH�RI�D SHUVRQ�HQWLWOHG�WR�EH�D
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PHPEHU�DV�D�UHVXOW�RI�D�WUDQVPLVVLRQ�HYHQW�FRQWHPSODWHG�E\�UXOH�����WR�WKH
PHPEHU�DV�LI�WKH�WUDQVPLVVLRQ�HYHQW�KDG�QRW�RFFXUUHG�� )RU�WKH�SXUSRVHV�RI�WKLV�
UXOH��DQ\�QRWLFH�PD\�EH�JLYHQ�E\�DWWDFKLQJ�D�ILOH�FRQWDLQLQJ�LW�WR��RU�SURYLGLQJ�D�
85/�OLQN�WR�LW�IURP��WKH�HPDLO�RU�RWKHU�HOHFWURQLF�FRPPXQLFDWLRQ��RU�

�G� LI�WKH�PHPEHU�GRHV�QRW�KDYH�D�UHJLVWHUHG�DGGUHVV RU�HPDLO DQG�KDV�QRW�VXSSOLHG
DQRWKHU�DGGUHVV�WR�WKH�&RPSDQ\�IRU�WKH�JLYLQJ�RI�QRWLFHV��E\�H[KLELWLQJ�LW�DW WKH�
UHJLVWHUHG�RIILFH�RI�WKH�&RPSDQ\ IRU����KRXUV�

$�FHUWLILFDWH�LQ�ZULWLQJ�VLJQHG�E\�D�'LUHFWRU�RU�6HFUHWDU\�VWDWLQJ�WKDW�D�QRWLFH�ZDV�VHQW��
DQG�VHWWLQJ�RXW�WKH�PHDQV�E\�ZKLFK�DQG�GDWH�RQ�ZKLFK�LW�ZDV�VHQW��LV�FRQFOXVLYH�
HYLGHQFH�RI�WKRVH�IDFWV�

1RWLFHV�WR�GLUHFWRUV
$ QRWLFH�PD\�EH�JLYHQ�E\�WKH�&RPSDQ\�WR�DQ\�GLUHFWRU�RU DOWHUQDWH�GLUHFWRU�HLWKHU�E\�
VHUYLQJ�LW�SHUVRQDOO\�DW��RU�E\�VHQGLQJ�LW�E\�SRVW LQ�D�SUHSDLG�HQYHORSH�WR��WKH�GLUHFWRU
V�
RU�DOWHUQDWH�GLUHFWRU
V�XVXDO�UHVLGHQWLDO�RU�EXVLQHVV�DGGUHVV RU�HPDLO�DGGUHVV��RU�VXFK�
RWKHU�DGGUHVV RU�HPDLO�DV�WKH GLUHFWRU�RU�DOWHUQDWH�GLUHFWRU�KDV�VXSSOLHG�WR�WKH�&RPSDQ\�
IRU�WKH�JLYLQJ�RI�QRWLFHV�

1RWLFHV�WR�WKH�&RPSDQ\
6XEMHFW�WR�WKLV�GRFXPHQW��D�QRWLFH�PD\�EH�JLYHQ�E\�D�PHPEHU��GLUHFWRU�RU�DOWHUQDWH�
GLUHFWRU�WR�WKH�&RPSDQ\�E\ VHUYLQJ�LW�RQ�WKH�&RPSDQ\�DW��RU�E\�VHQGLQJ�LW�E\�SRVW�LQ�D�
SUHSDLG�HQYHORSH�WR��WKH�UHJLVWHUHG�RIILFH�RI�WKH�&RPSDQ\�RU�E\�HPDLO�WR�WKH�QRPLQDWHG�
HPDLO�DGGUHVV�DW�WKH�UHJLVWHUHG�RIILFH�RI�WKH &RPSDQ\�

:KHQ�D�QRWLFH�LV�GHHPHG�JLYHQ
�D� ,I�WKH�6KDUHKROGHUV�'HHG�LV�LQ�IRUFH��D�QRWLFH�LV�GHHPHG�WR�EH�JLYHQ�LQ�

DFFRUGDQFH�ZLWK�WKH�6KDUHKROGHUV�'HHG�

�E� ,I�WKH�6KDUHKROGHUV�'HHG�LV�QRW�LQ�IRUFH�

�L� ZKHUH�D�QRWLFH�LV�VHUYHG�SHUVRQDOO\��VHUYLFH�RI�WKH�QRWLFH�LV�WDNHQ�WR�EH�
HIIHFWHG ZKHQ�GHOLYHUHG�

�LL� ZKHUH�D�QRWLFH�LV�VHQW�E\�HPDLO�RU�RWKHU�HOHFWURQLF�FRPPXQLFDWLRQ��ZKHQ�
WKH�WUDQVPLVVLRQ�LV�VHQW�SURYLGHG�WKDW�WKH�VHQGHU�GRHV�QRW�UHFHLYH�DQ�
DXWRPDWHG�PHVVDJH�VWDWLQJ�WKH�WUDQVPLVVLRQ�IDLOHG��RU�

�LLL� ZKHUH�D�QRWLFH�LV�VHQW�E\�SRVW�RU�DLU�PDLO��WKH�GD\�DIWHU�LW�LV�SRVWHG�RU�
PDLOHG��

�F� $�QRWLFH�JLYHQ�WR�D�PHPEHU�LQ�DFFRUGDQFH�ZLWK�FODXVH����� LV��GHVSLWH WKH�
RFFXUUHQFH�RI�D�WUDQVPLVVLRQ�HYHQW�FRQWHPSODWHG�E\�UXOH��� DQG�ZKHWKHU�RU�QRW�
WKH�&RPSDQ\�KDV QRWLFH�RI�WKDW�RFFXUUHQFH��

�L� GXO\�JLYHQ�LQ�UHVSHFW�RI�DQ\�VKDUHV�UHJLVWHUHG�LQ�WKDW�SHUVRQ
V�QDPH�
ZKHWKHU�VROHO\�RU�MRLQWO\�ZLWK�DQRWKHU�SHUVRQ��DQG

�LL� VXIILFLHQW�VHUYLFH�RQ�DQ\�SHUVRQ�HQWLWOHG�WR�WKH�VKDUHV�DV�D�UHVXOW�RI�WKH
WUDQVPLVVLRQ�HYHQW�

�G� $�QRWLFH�JLYHQ�WR�D�SHUVRQ�ZKR�LV�HQWLWOHG�WR�D�VKDUH�DV�D�UHVXOW�RI�D WUDQVPLVVLRQ
HYHQW�FRQWHPSODWHG�E\�UXOH��� LV�VXIILFLHQW�VHUYLFH�RQ�WKH�PHPEHU�LQ�ZKRVH
QDPH�WKH�VKDUH�LV�UHJLVWHUHG�
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1RWLFH�WR�MRLQW�KROGHUV
1RWLFH�WR�MRLQW�KROGHUV�RI�6KDUHV�PXVW�EH�JLYHQ�WR�WKH�MRLQW�PHPEHU�QDPHG�ILUVW�LQ�WKH�
5HJLVWHU� (YHU\�SHUVRQ�ZKR�EHFRPHV�HQWLWOHG�WR�D�6KDUH�LV�ERXQG�E\�HYHU\�QRWLFH�LQ�
UHVSHFW�RI�WKDW�6KDUH�WKDW�ZDV�SURSHUO\�JLYHQ�WR�D�SHUVRQ�UHJLVWHUHG�DV�WKH�KROGHU�RI�WKH�
6KDUH�EHIRUH�WKH�WUDQVIHU�RU�WUDQVPLVVLRQ�RI�WKH�6KDUH�ZDV�HQWHUHG�LQ�WKH�5HJLVWHU�

��� 8QFODLPHG�PRQH\
7KH�&RPSDQ\�PXVW�GHDO�ZLWK�XQFODLPHG�GLYLGHQGV�DQG�GLVWULEXWLRQV�DQG�XQFODLPHG�
SURFHHGV�RI�6KDUHV�VROG�RU�UHLVVXHG�XQGHU�WKLV�GRFXPHQW�LQ�DFFRUGDQFH�ZLWK�WKH $FW�
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6,*1(' �E\�HDFK�SHUVRQ�ZKR�FRQVHQWV�WR�EHFRPH�D�PHPEHU�RI�WKH�&RPSDQ\�ZLWK�HIIHFW�IURP�
UHJLVWUDWLRQ�DV�HYLGHQFH�RI�WKDW�SHUVRQ
V�DJUHHPHQW�WR�WKH�WHUPV�RI�WKLV�FRQVWLWXWLRQ��

�

(;(&87('�E\�5LYHU�&DSLWDO�1RPLQHHV�
3W\�/WG�$&1��������������

� �

� � �
6LJQDWXUH�RI�GLUHFWRU� � 6LJQDWXUH�RI�GLUHFWRU�VHFUHWDU\�

%DUU\�$QWKRQ\�&DUS� � 3DXO�6DPXHO�&RZDQ�
1DPH� � 1DPH�
�

�
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$QQH[XUH�)�

1RWLFH�RI�6FKHPH�0HHWLQJ

0LGZD\ /LPLWHG�$&1 �����������

1RWLFH�RI�PHHWLQJ
1RWLFH�LV�JLYHQ�WKDW�E\�DQ�RUGHU�RI�WKH�)HGHUDO�&RXUW�RI�$XVWUDOLD PDGH�RQ��� 'HFHPEHU�
���� SXUVXDQW�WR�VHFWLRQ��������RI�WKH�&RUSRUDWLRQV�$FW����� �&WK���D�PHHWLQJ�RI�
VKDUHKROGHUV�RI�0LGZD\ /LPLWHG��0LGZD\��ZLOO�EH�KHOG�DW WKH�WLPH�DQG�ORFDWLRQ��DQG�WR�
FRQGXFW�WKH�EXVLQHVV�VSHFLILHG�EHORZ��6FKHPH�0HHWLQJ���
'DWH��7KXUVGD\����-DQXDU\�����
7LPH�������DP��$('7��
/RFDWLRQ��7KH�RIILFHV�RI�.30*��/HYHO�����7RZHU����&ROOLQV�6TXDUH������&ROOLQV�6WUHHW��
0HOERXUQH�9,&�����

3XUSRVH�RI�0HHWLQJ
7KH�SXUSRVH�RI�WKH�6FKHPH�0HHWLQJ�LV�WR�FRQVLGHU�DQG��LI�WKRXJKW�ILW��WR�DSSURYH��ZLWK�RU�
ZLWKRXW�DPHQGPHQW�RU�DQ\�DOWHUDWLRQV�RU�FRQGLWLRQV�UHTXLUHG�E\�WKH�&RXUW�WR�ZKLFK�
0LGZD\ DQG�5&0�%LG&R�3W\�/WG DJUHH��WKH�VFKHPH�RI�DUUDQJHPHQW�SURSRVHG�WR�EH�
PDGH�EHWZHHQ�0LGZD\ DQG�0LGZD\ 6KDUHKROGHUV��6FKHPH��
$�FRS\�RI�WKH�6FKHPH�DQG�D�FRS\�RI�WKH�H[SODQDWRU\�VWDWHPHQW�UHTXLUHG�E\�VHFWLRQ�����RI�
WKH�&RUSRUDWLRQV�$FW�LQ�UHODWLRQ�WR�WKH�6FKHPH�DUH�FRQWDLQHG�LQ�WKH�6FKHPH�%RRNOHW��RI�
ZKLFK�WKLV�QRWLFH RI�6FKHPH�0HHWLQJ IRUPV�SDUW��$GGLWLRQDO�LQIRUPDWLRQ�DERXW�WKH�6FKHPH�
0HHWLQJ�LV�VHW�RXW�LQ�WKH�H[SODQDWRU\�QRWHV�WKDW�DFFRPSDQ\�DQG�IRUP�SDUW�RI�WKLV�QRWLFH��

&DSLWDOLVHG�WHUPV�XVHG�EXW�QRW�GHILQHG�LQ�WKLV�QRWLFH�KDYH�WKH�GHILQHG�PHDQLQJV�VHW�RXW�LQ�
WKH�*ORVVDU\�FRQWDLQHG�LQ�6HFWLRQ �� RI�WKH�6FKHPH�%RRNOHW��XQOHVV�WKH�FRQWH[W�
RWKHUZLVH�UHTXLUHV�

%XVLQHVV RI�6FKHPH�0HHWLQJ
7KH�SXUSRVH�RI�WKH�6FKHPH�0HHWLQJ�LV�WR�FRQVLGHU�DQG��LI�WKRXJKW�ILW��WR�SDVV��ZLWK�RU�
ZLWKRXW�DPHQGPHQW��WKH�IROORZLQJ�UHVROXWLRQ��6FKHPH�5HVROXWLRQ��LQ�DFFRUGDQFH�ZLWK�
VHFWLRQ��������D��LL��RI�WKH�&RUSRUDWLRQV�$FW��

�7KDW��SXUVXDQW�WR�DQG�LQ�DFFRUGDQFH�ZLWK�VHFWLRQ�����RI�WKH�&RUSRUDWLRQV�$FW ������&WK��

�D� WKH�VFKHPH�RI�DUUDQJHPHQW�SURSRVHG�EHWZHHQ�0LGZD\ /LPLWHG�DQG�WKH�KROGHUV�
RI�LWV�RUGLQDU\�VKDUHV��WKH�WHUPV�RI�ZKLFK�DUH�FRQWDLQHG�LQ�DQG�PRUH�SDUWLFXODUO\�
GHVFULEHG�LQ�WKH�6FKHPH�%RRNOHW��RI�ZKLFK�WKLV�1RWLFH�RI�6FKHPH�0HHWLQJ�
IRUPV�SDUW��LV�DJUHHG�WR��ZLWK�RU�ZLWKRXW�DQ\�DOWHUDWLRQV�RU�FRQGLWLRQV�DJUHHG�LQ�
ZULWLQJ�EHWZHHQ�0LGZD\ DQG�%LG&R DQG�DSSURYHG�E\�WKH�&RXUW�RU�DQ\�
DOWHUDWLRQV�RU�FRQGLWLRQV�DV�WKRXJKW�MXVW�E\�WKH�&RXUW�WR�ZKLFK�0LGZD\ DQG�
%LG&R�DJUHH�LQ�ZULWLQJ���DQG

�E� WKH�GLUHFWRUV RI�0LGZD\ DUH�DXWKRULVHG��VXEMHFW�WR�WKH�WHUPV�RI�WKH�6FKHPH�
,PSOHPHQWDWLRQ�'HHG�

��� WR�DJUHH�WR�DQ\�VXFK�PRGLILFDWLRQV��DOWHUDWLRQV�RU�FRQGLWLRQV��

��� WR�DJUHH�WR�DQ\�PRGLILFDWLRQV��DOWHUDWLRQV�RU�FRQGLWLRQV�DV�DUH�WKRXJKW�
MXVW�E\�WKH�&RXUW��DQG

��� VXEMHFW�WR�DSSURYDO�RI�WKH�6FKHPH�E\�WKH�&RXUW��WR�LPSOHPHQW�WKH�
6FKHPH�ZLWK�DQ\�VXFK�PRGLILFDWLRQV��DOWHUDWLRQV�RU�FRQGLWLRQV�´
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&KDLU
7KH�&RXUW�KDV�GLUHFWHG�WKDW�0U�*RUGRQ�'DYLV LV�WR�DFW�DV�&KDLU�RI�WKH�6FKHPH�0HHWLQJ�
�DQG�WKDW��LI�*RUGRQ�'DYLV LV�XQDEOH�RU�XQZLOOLQJ�WR�DWWHQG��0V�/HDQQH�+H\ZRRG LV�WR�DFW�
DV�&KDLU�RI�WKH�6FKHPH�0HHWLQJ��DQG�KDV�GLUHFWHG�WKH�&KDLU�WR�UHSRUW�WKH�UHVXOW�RI�WKH�
6FKHPH�5HVROXWLRQ�WR�WKH�&RXUW�

%\�RUGHU�RI�WKH &RXUW�DQG�WKH 0LGZD\ %RDUG��

5REHUW�%HQQHWW
&RPSDQ\�6HFUHWDU\

'DWHG�����'HFHPEHU ����
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([SODQDWRU\�1RWHV�IRU�WKH�6FKHPH�0HHWLQJ
7KLV�QRWLFH�RI�PHHWLQJ�DQG�WKH�6FKHPH�5HVROXWLRQ�VKRXOG�EH�UHDG�LQ�FRQMXQFWLRQ�ZLWK�WKH�
ERRNOHW�RI�ZKLFK�WKLV�QRWLFH�IRUPV�SDUW��6FKHPH�%RRNOHW���7HUPV�XVHG�LQ�WKLV�QRWLFH��
XQOHVV�RWKHUZLVH�GHILQHG��KDYH�WKH�VDPH�PHDQLQJ�DV�VHW�RXW�LQ�WKH�*ORVVDU\�LQ�6HFWLRQ�
�� RI�WKH�6FKHPH�%RRNOHW�

$�3UR[\�)RUP�DOVR�DFFRPSDQLHV�WKLV�QRWLFH�

+RZ�WR�YRWH
,I�\RX�DUH�D�0LGZD\ 6KDUHKROGHU HQWLWOHG�WR�DWWHQG�DQG�YRWH�DW�WKH�6FKHPH�0HHWLQJ��\RX�
PD\�YRWH�E\�

x DWWHQGLQJ�WKH�6FKHPH�0HHWLQJ�LQ�SHUVRQ�

x DSSRLQWLQJ�D�SUR[\�WR�DWWHQG�RQ�\RXU�EHKDOI�

x DSSRLQWLQJ�DQ�DWWRUQH\�WR�YRWH�RQ�\RXU�EHKDOI��RU

x LQ�WKH�FDVH�RI�D�FRUSRUDWLRQ�ZKLFK�LV�D�0LGZD\ 6KDUHKROGHU��E\�DSSRLQWLQJ�DQ�
DXWKRULVHG�FRUSRUDWH�UHSUHVHQWDWLYH�WR�DWWHQG�RQ�LWV�EHKDOI�

9RWLQJ�HQWLWOHPHQW
2QO\�0LGZD\ 6KDUHKROGHUV UHJLVWHUHG�DW�����SP��$('7��RQ�WKH�0HHWLQJ 5HFRUG�'DWH��
EHLQJ�����SP�7XHVGD\�����-DQXDU\�������DUH�HQWLWOHG�WR�DWWHQG�DQG�YRWH�DW�WKH�6FKHPH�
0HHWLQJ�

9RWLQJ�LQ�SHUVRQ
7R�YRWH�LQ�SHUVRQ�DW�WKH�6FKHPH�0HHWLQJ��\RX�PXVW�DWWHQG�WKH�6FKHPH�0HHWLQJ�WR�EH�
KHOG�DW WKH�RIILFHV�RI .30*��/HYHO�����7RZHU����&ROOLQV�6TXDUH������&ROOLQV�6WUHHW��
0HOERXUQH�9,&����� RQ�7KXUVGD\����-DQXDU\��������7KH�PHHWLQJ�ZLOO�FRPPHQFH�DW�
������DP�

$�0LGZD\ 6KDUHKROGHU ZKR�ZLVKHV�WR�DWWHQG�DQG�YRWH�DW�WKH�6FKHPH�0HHWLQJ�LQ�SHUVRQ�
ZLOO�EH�DGPLWWHG�WR�WKH�6FKHPH�0HHWLQJ�DQG�JLYHQ�D�YRWLQJ�FDUG�RQ�GLVFORVXUH�DW�WKH�SRLQW�
RI�HQWU\�WR�WKH�6FKHPH�0HHWLQJ�RI�WKHLU�QDPH�DQG�DGGUHVV�

9RWLQJ�E\�DWWRUQH\
$�0LGZD\ 6KDUHKROGHU HQWLWOHG�WR�DWWHQG�DQG�YRWH�DW�WKH�6FKHPH�0HHWLQJ�PD\�DSSRLQW�DQ�
DWWRUQH\�WR�YRWH�DW�WKH�6FKHPH�0HHWLQJ��$Q�RULJLQDO�RU�FHUWLILHG�FRS\�RI�WKH�SRZHU�RI�
DWWRUQH\�PXVW�EH�UHFHLYHG�DW�DQ\�RI�WKH DGGUHVVHV��RU�YLD�IDFVLPLOH� DV�VHW�RXW�EHORZ�DW�
OHDVW����KRXUV�EHIRUH�WKH�FRPPHQFHPHQW�RI�WKH�6FKHPH�0HHWLQJ�

%\�IDFVLPLOH�����������������

%\�PDLO��&RPSXWHUVKDUH�,QYHVWRU�6HUYLFHV�3W\�/LPLWHG��*32�%R[������0HOERXUQH�
9LFWRULD������$XVWUDOLD

%\�GHOLYHU\��&RPSXWHUVKDUH�,QYHVWRU�6HUYLFHV�3W\�/LPLWHG��<DUUD�)DOOV������-RKQVWRQ�
6WUHHW��$EERWVIRUG��9,&��������

9RWLQJ�E\�FRUSRUDWH�UHSUHVHQWDWLYH
7R�YRWH�DW�WKH�6FKHPH�0HHWLQJ��RWKHU�WKDQ�E\�SUR[\�RU�E\�DWWRUQH\���D�FRUSRUDWLRQ�WKDW�LV�
D�0LGZD\ 6KDUHKROGHU��RU�KDV�EHHQ�DSSRLQWHG�DV�D�SUR[\�E\�D�0LGZD\ 6KDUHKROGHU��PXVW�
DSSRLQW�D�SHUVRQ��HLWKHU�E\�QDPH�RU�SRVLWLRQ�DQG�ZKHWKHU�D�0LGZD\ 6KDUHKROGHU RU�QRW��
WR�DFW�DV�LWV�UHSUHVHQWDWLYH��7KH�DSSRLQWPHQW�PXVW�FRPSO\�ZLWK�VHFWLRQ����'�RI�WKH�
&RUSRUDWLRQV�$FW��(YLGHQFH�RI�WKH�DSSRLQWPHQW�PXVW�EH�EURXJKW�WR�WKH�6FKHPH�0HHWLQJ�
WRJHWKHU�ZLWK�DQ\�DXWKRULW\�XQGHU�ZKLFK�LW�LV�VLJQHG��$�SUR�IRUPD�µ&HUWLILFDWH�RI�
$SSRLQWPHQW�RI�&RUSRUDWH�5HSUHVHQWDWLYH¶�PD\�EH�REWDLQHG�IURP�WKH�6KDUH�5HJLVWU\ E\�
FDOOLQJ�WKH�6KDUHKROGHU�,QIRUPDWLRQ�/LQH RQ������������� �ZLWKLQ�$XVWUDOLD��RU������������
���� �RXWVLGH�$XVWUDOLD� EHWZHHQ�����DP�DQG�����SP��0HOERXUQH�WLPH���0RQGD\�WR�
)ULGD\��
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3UR[LHV
$�0LGZD\ 6KDUHKROGHU HQWLWOHG�WR�DWWHQG�DQG�YRWH�DW�WKH�6FKHPH�0HHWLQJ�LV�HQWLWOHG�WR�
DSSRLQW�QRW�PRUH�WKDQ�WZR�SUR[LHV��ZKR�QHHG�QRW�EH�0LGZD\ 6KDUHKROGHUV��

(DFK�SUR[\�VKRXOG�EH�DSSRLQWHG�WR�UHSUHVHQW�D�VSHFLILHG�SHUFHQWDJH�RU�VSHFLILHG�QXPEHU�
RI�WKH�0LGZD\ 6KDUHKROGHU¶V�YRWLQJ�ULJKWV��,I�WKH�DSSRLQWPHQWV�GR�QRW�VSHFLI\�WKH�
SHUFHQWDJH�RU�QXPEHU�RI�YRWHV�WKDW�HDFK�SUR[\�PD\�H[HUFLVH��HDFK�SUR[\�PD\�H[HUFLVH�
KDOI�WKH�YRWHV��)UDFWLRQV�RI�YRWHV�ZLOO�EH�GLVUHJDUGHG�

,I�\RX�VLJQ�DQG�UHWXUQ�D�3UR[\�)RUP�DQG�GR�QRW�QRPLQDWH�D�SHUVRQ�WR�DFW�DV�\RXU�SUR[\��
WKH�&KDLU�ZLOO�EH�DSSRLQWHG�DV�\RXU�SUR[\�E\�GHIDXOW�

+RZ�WKH�&KDLU ZLOO�YRWH�XQGLUHFWHG�SUR[LHV
7KH�&KDLU�LQWHQGV�WR�YRWH�DQ\�DYDLODEOH�XQGLUHFWHG�SUR[\�LQ�IDYRXU�RI�WKH�6FKHPH�
5HVROXWLRQ�

<RX�VKRXOG�QRWH�WKDW�LI�\RX�DSSRLQW�WKH�&KDLU�DV�\RXU�SUR[\��RU�WKH�&KDLU�LV�DSSRLQWHG�DV�
\RXU�SUR[\�E\�GHIDXOW��DQG�WKH�3UR[\�)RUP�GRHV�QRW�VSHFLI\�ZKHWKHU�WR�YRWH�µ)RU¶��
µ$JDLQVW¶�RU�µ$EVWDLQ¶��WKLV�ZLOO�EH�WDNHQ�DV�D�GLUHFWLRQ�WR�WKH�&KDLU�WR�YRWH�LQ�DFFRUGDQFH�
ZLWK�KLV�VWDWHG�YRWLQJ�LQWHQWLRQ��ZKLFK�LV�WR�YRWH�LQ�IDYRXU�RI�WKH�6FKHPH�5HVROXWLRQ��
0LGZD\ 6KDUHKROGHUV DOZD\V�KDYH�WKH�DELOLW\�WR�DSSRLQW�WKH�&KDLU�DV�WKHLU�SUR[\�DQG�
GLUHFW�KLP�WR�FDVW�WKH�YRWHV�FRQWUDU\�WR�WKH�&KDLU¶V�VWDWHG�YRWLQJ�LQWHQWLRQ�RU�WR�DEVWDLQ�
IURP�YRWLQJ�RQ�D�UHVROXWLRQ�

,I�\RX�DSSRLQW�WKH�&KDLU�DV�\RXU�SUR[\�EXW�GR�QRW�ZLVK�KLP�WR�YRWH�LQ�IDYRXU�RI�WKH�6FKHPH�
5HVROXWLRQ��LW�LV�LPSRUWDQW�IRU�\RX�WR�FRPSOHWH�WKH�YRWLQJ�GLUHFWLRQV�LQ�UHVSHFW�RI�WKH�
6FKHPH�5HVROXWLRQ RQ�WKH�3UR[\�)RUP��

$�3UR[\�)RUP�LV�HQFORVHG�ZLWK�WKLV�1RWLFH�RI�6FKHPH�0HHWLQJ
)RU�WKH�DSSRLQWPHQW�RI�D�SUR[\�WR�EH�YDOLG��WKH�IROORZLQJ�GRFXPHQWV�PXVW�EH�UHFHLYHG�DW�
OHDVW����KRXUV�SULRU�WR�WKH�6FKHPH�0HHWLQJ�RU�DQ\�DGMRXUQPHQW�RI�WKH�6FKHPH�0HHWLQJ�

x WKH�3UR[\�)RUP��DQG

x LI�WKH�3UR[\�)RUP�LV�VLJQHG�E\�WKH�DSSRLQWRU¶V�DWWRUQH\��WKH�DXWKRULW\�XQGHU�
ZKLFK�WKH�3UR[\�)RUP ZDV�VLJQHG�RU�D�FHUWLILHG�FRS\�RI�WKH�DXWKRULW\��

7KH�GRFXPHQWV�PXVW�EH�UHFHLYHG�E\�0LGZD\ DW�DQ\�RI�WKH�DGGUHVVHV��RU�YLD�IDFVLPLOH� DV�
VSHFLILHG�EHORZ�E\�QR�ODWHU�WKDQ�����DP��$('7��RQ�7XHVGD\�����-DQXDU\�������3UR[\�
)RUPV�UHFHLYHG�DIWHU�WKDW�WLPH�ZLOO�QRW�EH�YDOLG�IRU�WKH�VFKHGXOHG�0HHWLQJ�

)XUWKHU�GLUHFWLRQV�IRU�WKH�SURSHU�FRPSOHWLRQ�RI�D�3UR[\�)RUP�DUH�SULQWHG�RQ�WKH�3UR[\�
)RUP�

2QOLQH��ZZZ�LQYHVWRUYRWH�FRP�DX��<RX�ZLOO�QHHG�FRQWURO�QXPEHU ������ DQG�\RXU�651�RU�
+,1��

%\�IDFVLPLOH�����������������

%\�PDLO��&RPSXWHUVKDUH�,QYHVWRU�6HUYLFHV�3W\�/LPLWHG�*32�%R[������0HOERXUQH�9LFWRULD�
�����$XVWUDOLD

%\�GHOLYHU\��&RPSXWHUVKDUH�,QYHVWRU�6HUYLFHV�3W\�/LPLWHG��<DUUD�)DOOV������-RKQVWRQ�
6WUHHW��$EERWVIRUG��9,&������

9RWLQJ�SURFHGXUH�
,Q�JHQHUDO��HDFK�0LGZD\ 6KDUHKROGHU SUHVHQW�LQ�SHUVRQ�RU�E\�SUR[\��DWWRUQH\�RU�FRUSRUDWH�
UHSUHVHQWDWLYH�KDV�RQH�YRWH�RQ�D�VKRZ�RI�KDQGV�DQG�RQH�YRWH�IRU�HDFK�6FKHPH�6KDUH�
KHOG�RQ�D�SROO��VXEMHFW�WR�DQ\�YRWLQJ�H[FOXVLRQ�UHIHUUHG�WR�HDUOLHU��

9RWLQJ�DW�WKH�6FKHPH�0HHWLQJ�ZLOO�RFFXU�E\�SROO��

$OO�SHUVRQV�DWWHQGLQJ�WKH�6FKHPH�0HHWLQJ�DUH�DVNHG�WR�DUULYH�DW�OHDVW����PLQXWHV�SULRU�WR�
WKH�WLPH�WKH�6FKHPH�0HHWLQJ�LV�WR�FRPPHQFH��VR�WKDW�HLWKHU�WKHLU�VKDUHKROGLQJ�PD\�EH�
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FKHFNHG�DJDLQVW�WKH�5HJLVWHU��WKHLU�SRZHU�RI�DWWRUQH\�RU�DSSRLQWPHQW�DV�FRUSRUDWH�
UHSUHVHQWDWLYH�FDQ�EH�YHULILHG��DV�WKH�FDVH�PD\�EH���DQG�WKHLU�DWWHQGDQFH�QRWHG�

-RLQWO\�KHOG�VKDUHV
,I�WKH�6FKHPH�6KDUHV�DUH�MRLQWO\�KHOG��RQO\�RQH�RI�WKH�0LGZD\ 6KDUHKROGHUV FDQ�YRWH� ,I�
PRUH�WKDQ�RQH�MRLQW�0LGZD\ 6KDUHKROGHU YRWHV��RQO\�WKH�YRWH�RI�WKH�0LGZD\ 6KDUHKROGHU
ZKRVH�QDPH�DSSHDUV�ILUVW�RQ�WKH�5HJLVWHU�ZLOO�EH�FRXQWHG�

4XRUXP
$�TXRUXP�IRU�D�PHHWLQJ�RI�0LGZD\ 6KDUHKROGHUV LV WKUHH RU�PRUH�PHPEHUV�SUHVHQW�DW�WKH�
PHHWLQJ�DQG�HQWLWOHG�WR�YRWH�RQ�D�UHVROXWLRQ�DW�WKH�PHHWLQJ��

0DMRULWLHV�UHTXLUHG
,Q�DFFRUGDQFH�ZLWK�VHFWLRQ��������D��RI�WKH�&RUSRUDWLRQV�$FW��IRU�WKH�6FKHPH�WR�EH�
DSSURYHG�E\�0LGZD\ 6KDUHKROGHUV��WKH�6FKHPH�5HVROXWLRQ�PXVW�EH�DJUHHG�WR E\�

x XQOHVV�WKH�&RXUW�RUGHUV�RWKHUZLVH��D�PDMRULW\�LQ�QXPEHU��PRUH�WKDQ������RI�
KROGHUV�RI�RUGLQDU\�VKDUHV�SUHVHQW�DQG�YRWLQJ��HLWKHU�LQ�SHUVRQ�RU�E\�SUR[\��
DWWRUQH\�RU��LQ�WKH�FDVH�RI�FRUSRUDWH�0LGZD\ 6KDUHKROGHUV��FRUSRUDWH�
UHSUHVHQWDWLYH��DW�WKH�PHHWLQJ��DQG

x DW�OHDVW�����RI�WKH�WRWDO�QXPEHU�RI�YRWHV�FDVW�RQ�WKH�6FKHPH�5HVROXWLRQ �HLWKHU�
LQ�SHUVRQ�RU�E\�SUR[\��DWWRUQH\�RU��LQ�WKH�FDVH�RI�FRUSRUDWH�0LGZD\
6KDUHKROGHUV��FRUSRUDWH�UHSUHVHQWDWLYH���

&RXUW�DSSURYDO
,Q�DFFRUGDQFH�ZLWK�VHFWLRQ��������E��RI�WKH�&RUSRUDWLRQV�$FW��LQ�RUGHU�IRU�WKH�6FKHPH�WR�
EHFRPH�(IIHFWLYH��WKH�6FKHPH�PXVW�EH�DSSURYHG�E\�WKH�RUGHU�RI�WKH�&RXUW��,I�WKH�
6FKHPH�5HVROXWLRQ�VHW�RXW�LQ�WKLV�QRWLFH�LV�DJUHHG�WR�E\�WKH�UHTXLUHG�PDMRULWLHV�VHW�RXW�
DERYH�DQG�WKH�RWKHU�&RQGLWLRQV WR�WKH�6FKHPH�DUH VDWLVILHG�RU�ZDLYHG��ZKHUH�FDSDEOH�RI�
ZDLYHU���0LGZD\ ZLOO�DSSO\�WR�WKH�&RXUW�IRU�WKH�QHFHVVDU\�RUGHUV�WR�JLYH�HIIHFW�WR�WKH�
6FKHPH��

,Q�RUGHU�IRU�WKH�6FKHPH�WR�EHFRPH�(IIHFWLYH��LW�PXVW�EH�DSSURYHG�E\�WKH�&RXUW�DQG�DQ�
RIILFH�FRS\�RI�WKH�RUGHUV�RI�WKH�&RXUW�DSSURYLQJ�WKH�6FKHPH�RI�$UUDQJHPHQW�PXVW�EH�
ORGJHG�ZLWK�$6,&�
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&RUSRUDWH�'LUHFWRU\

0LGZD\ /LPLWHG
���7KH�(VSODQDGH�
1RUWK�6KRUH��9LFWRULD�����
$XVWUDOLD

)LQDQFLDO�$GYLVHU�WR�0LGZD\
3ULFHZDWHUKRXVH&RRSHUV�6HFXULWLHV�/WG

$XVWUDOLDQ�/HJDO�$GYLVHU�WR�0LGZD\
1LFKROVRQ�5\DQ�/DZ\HUV
/HYHO������������&ROOLQV�6WUHHW
0HOERXUQH��9LFWRULD�����
$XVWUDOLD

6KDUH�5HJLVWU\
&RPSXWHUVKDUH�,QYHVWRU�6HUYLFHV�3W\�/LPLWHG
<DUUD�)DOOV�����-RKQVWRQ�6WUHHW
$EERWVIRUG�9,&�����
$XVWUDOLD

6KDUHKROGHU�,QIRUPDWLRQ�/LQH
������������ �ZLWKLQ�$XVWUDOLD�
��������������� �RXWVLGH�$XVWUDOLD�

EHWZHHQ�����DP�DQG�����SP �$('7���0RQGD\�WR�)ULGD\��
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